THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE
ATTENTION

ACTION REQUIRED _
IF YOU ARE IN ANY DCUBT ON THE ACTION YOU SHOULD TAKE, IMMEDIATELY SEEK ADVICE
FROM YOUR ADVISER, ACCOUNTANT OR OTHER PROFESSIGNAL ADVISER.

Turnstar Holdings Limited

incarporated in the Republic of Botswana on 7 November 2000
under registration number 2000/5302
an investment company with variable capital

{"the Company")

Prospectus

in respect of an offer to selacted placees, by way of placement of 55,000,000 ordinary shares at P0.90t per share

This Prospectus is issued in compliance with the Companies Act Cap 42:07.

The Directors, whose names are given in Section 7.11 of this Prospectus collectively and individually accept full responsibility for the
accuracy of the information given herein, and certify to the best of their knowledge and belief there are no other facts the omission
of which would make any statement false or misleading and that they have made all reascnable enquiries to ascertain such facts and

that the Prospectus contains all information required by law.

The Directors confirm that this Prospectus includes all such information within their knowledge {or which it would be reasonable for
them to obtatn by making a reasonable enquiry) as investors and their professional advisers would reasonably require and reasonably
expect ta find for the purpose of making an informed assessment of the assets and liahilities, financial position, profits and losses and

prospects of the issuer and of the rights attaching to be offered to the placees.

This Prospectus dated 10 August 2007 was registered by the Registrar of Companies in terms of the Companies Act 42:01 on 14 August
2001,

Reference is made to paragraph 5 on page 7 which deal with the consents of experts and material contracts,
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2° DEFINITIONS

In this Prospectus, unless otherwise stated, the words in the first column shall have the meaning stated opposite them in the second

column and cognate expressi

on shall bear corresponding meanings. Words importing the mascuiine include the feminine and the

neuter, and words importing the singular include the plural and vice versa. Waords importing persons include corporations and

associations of persons,

"Independent Valuers"

‘the Act"

"BSE"

"CIU Act

"Turnstar or the Company”

"Debentures”

"Debentureholder

"Directors"

“Financial year"

"Lease"

Richard Ellis Africa (Pty) itd, trading as CB Richard Ellis, a company incorporated with limited liability
in Botswana and practising as real estate valuers, consultants and agents, directors of which are
members of the Royal Institute of Chartered Surveyors and tha Real Estate Institute of Botswana;
appointed as indepandent valuers by the Company;

the Companies Act (Cap 42:01) as amended;

the Botswana Stock Exchange, constiuted In terms of the Botswana Stock Exchange Act

1994, the Regulations 1995 and the Rules promulgated pursuant thereto;
the Collective investment Undlertakings Act 1999 and the Regulations promulgated pursuant thereto;

Turnstar Holdings Limited, a public company incorporated with limited liability in Botswana on

7 November 2000 under registration number 2000/5302;

10 debentures each with a face value of P2 million which accrue interest at a rate of 14% per

annum;

Botswana Insurance Fund Management Limited, a public company incorporated with limited liability

in Botswana;

the Directors of Turnstar Holdings Limited:

the financial year ending 31 October annually;

the Lease entered into between the Company anq the Bishop for the time being of the Diocese of

Gaborone of the Roman Catholic Church on the 11th of April 2001 in terms of which the Company

rents an area of land approximately 13,97 hectares until 31 March 2076;



Project”

“Placing Shares"”

"Placement”

"Pula or P

"thebe or t"

"Share"

the development of 8 modern regional shopping centre providing a fully integrated shopping experience of
approximately 40,000 sqm gross area and. approximately 34,000sgm lettable area, with parking to accommodate
approximately six customer vehicles per 100sqm of retail space, to be constructed on the land the subject of

the Lease;

55,000,000 Shares in the capital of the Company

the placing, pursuant to this offer to selected placees, of the Placing Shares at a price of PO.80% per share;
the legal terlnder of Botswana in which all monetary amounts in this Prospectus are expressed;

the legal tender of Botswana, representing one hundredth of a Pula;

an ordinary share in the share capital of Turnstar Holdings Limited;

DERS DIARY

Offer opens

Offer closes

Notice of allotment

10h00 Monday 20 August 2001

17hQ0 Friday 28 September 2001

Tuesday 9 October 2001

These dates are subject to change; any substantive change will be notified directly to each placee.
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MPORTANT FEATURES

LLRRIRETE

SHARE AND SHARE CAPITAL DETAILS

Authorised share capital

Issued share capital as at date of this Prospectus
{issued at P0,01t per share)

Ordinary shares to be issued 1o placees at P0,90t
per share in terms of this Prospectus

Ordinary shares to be issued to Debentureholder
at P0,901 per share on conversion of the

Debentures to shares inclusive of Debentura interest

Upon cormpletion of placement and conversion of
Debenturas

PROCEEDS OF PLACEMENT

Offer price per share offered to placees

Ordinary Shares

150,000,000
40,000,000

55,000,000

38,000,000

139,000,000

Total funds to be raised in the Company through the placement, after expenses

TURNOVER AND ATTRIBUTABLE EARNINGS OF THE COMPANY

Year ending 31Cctober
Turnover (PD00Ss)
Attributable earnings (000s}
Earnings per share {thehe)

Dividend per share {thebe)

Earnings yield (based on issue price)
Dividend yield (based on issue price)

P E ratio (based on issue)

forecast

2003
22,915
19.202

13.81
13.87

15.35
15.35
6.52

The above forecasts are subject to Assumptions on page 26

DIVIDENDS

forecast

2004
24.478
20.139

14.49
14.49

16.10
16.10
8.21

Bividends, after listing of the Company, will be declared and paid twice yearly.

Pula

1.50m

0,46m

49,50m

30,00m

79,96m

0,20t

47.22m

forecast

2005
26.436
21.802

15.68

15.68

17.43
17.43
5.74

Itis proposed to distribute, by way of dividend, all income raceived by the Company, less that utilised in effecting payment of

actual costs incurred by the Company in its management and administration, and in the maintenance and management of the

Project and any other real estate projects acquired or developed by it.
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EGISTRATION OF PROSPECTUS

The date of this Prospectus is 10 August 2001,
A copy of this Prospactus was registered on 14 August 2001 with the Registrar of Companies in terms of the Act with

W the written consent of the auditors, bankers and legal advisers named in this Prospectus 1o act in their respective capacities,

which consents had not been withdrawn before delivery of this document for registration;

(i} the written consents of the auditors and independent valuers, including the reports in the form and the context in

which they are included herei.n, which consents had not been withdrawn before delivery of this document for registration:
(iii} copy of the underwriting agreement between the Company and the Debentureholder.

Copies of these documents, and the Memorandum and Articles of Association of the Company may be inspected at the registered

office of the Company at Acumen Park, Flot 50370, Fairground Office Park, Gaborone, during normal business hours prior to the closing

of the offer.

D CONDITIONS OF THE OFFER

Applications are invited for shares in the Company on the terms and conditions set cut in the application form attached to this

Prospectus,

The offer price of PO.90t per Share is payable in three tranches, as set out in the Application Form, with the first tranche payable on
delivery of the duly executed Application Form.

No Shares may be sold by a Placee until the price payabls in respect of the subscription therecf is paid in full.

Commission

Commission at the rate cf 1% will be paid on the subscriptions paid in respect of shares allotted in respect of applications procured

by promoters and agents of the Company, to such agents and promoters.




D INFORMATION

-

1 Purpose of the Offer

l

The Company is the lessee in terms of the Lease Wi_tH the Bishop for the time being of the Diocese of Gabor(_)n'é of the Roman

Catholic Church in respact of a certain piece of land, in extent 13,97 hectares, in terms of which the Company is entitled to occupy

the land for a period of 75 years calculated as from 1 April 2001, and develop upon the land a r‘egiona‘llshopping centre.

The land the subject of the lease, has been zoned for commarcial purposes, and.accordingly the development__of and the trading

of a regional shopping centre by the Company is permitted.

The purpose of the offer to selected placees is to raise finance from selected investors, whe shall become shareholders In the .

Company, tc fund the Project being the development of the regional shopping centre upon the land the subject ¢f the Lease.
Preference will be given to citizen énd citizen owned placees who or which subscribe for shares,

The purpose of the offer is to afford citizens and <itizen cwned ent.ities the opportunity to participate in the major retail real estate

development in Botswana,

2 History and Background

i The Company was formed on 7 November 2000, as a priuate company, with'limited |ab|I|ty The authorised share capital was

P100 divided into 100 ordinary shares of P‘I 00 each.

On 12 February 2001 beneficial ownership of the th:_en issued shares (100) was tranfered to GH Group (Pty) Ltd.

On 30 May 2001 by special resolution the authorise& share capital was increased to P1,500,000 and the nominal value of the
shares converted from P1,00 to P0,01t each. That resolution was registered at the Registrar of Companies on 21 June 2001,
On 31 May 2001 by ordinary resolution the issued shared capital was increased to 40,000,000 million shares of P0,01t each

and 39,990,000 Shares were issued to GH Group (Pt.'y')= Ltd at an issue price of PO,01t each.

On 24 July 2001 GH Group transferred 10,000,960 Shares to Eagle Properties (Pty} Ltd at P0,01% per share, and the Company issued
6,000,000million Shares tc Eagle Properties (Pty) Ltd at PO,01t per Share.

turnsitar holdings prospectuys




ED 5N:§F:OZEIS_/I AT ION

‘On 1 August 2001 the shareholders passed special resclutions which special resolutions were registered by the Registrar of

cbmpaﬁies_ oh 6 'AL__lgL]st 2001,’in terms of which:-
() the Company converted from a privafe to a public company;

i): the shareholders adopted for the Company, Memorandum and Articles of Association that comply with the provisions of
the Compames Act for a public company, the prowsmns of the BSE Rules for a listed public company, and the provisions

of the Collective Investment Undertakmgs Act for a COHECT.EVE investment undertaking company in terms of the CIU Act;
(nl) il the authorlsed and issued shares of the Company were converted to shares of no par value,
On 1-August 2001 the shareholders passed ordinar):( resolutions i terms of which:-

the issue of Debentures in the aggregate of P30,000, 000, and the terms thereof were approved,;

) 93,000,000 Shares were placed under the control of the dlrectors for issue

+  toselected placees pursuant to applications made by such placees in terms of this Prospectus at a price of PO,90t per sharg;
¢ 38,000,000 thereof to the Debkentureholder, upon conversrgn_of the Debentures and interest accrued thereon, into share

capital;

During the period from December 2000 to April 2001 G H Group (Pty) Ltd the founder and promoter of the Company, on behalf
of the Company, negotiated for the grant to the 'Company of the Lease upon the terms and conditions reflected in the instrument

of Lease.

“'The Léasei was executed by the Landlord, the Bishop for the tfmei being of the Diocese of Gaborone of the Roman Catnolic Church

and the Company on the 11th of April 2001,

buring the period November 2000 to July 2001 G H Grotip {Pty) Ltd has nagotiated on behalf of the Company with potential
tenants of premises in the PmJect their requirements m JTespect of shopping space in the Project and in respect of the design;

and specn‘lcat ions of the space and facilities requwed by them in the Project; and the rentals to be paid by them in respect of the

Pt‘OjeCt, and has elicited conmitment from them 1o rent that space from the Company.

As a result the Company has cohcluded_leases with tenants of premises in the Project, as set out in Part 1 of Annexure F,

G H Group (Pty) Ltd on behalf of the Coﬁwpany has settled the plans, designs and specifications for the Project and will proceed,

* with appropriate consultants, to place the contracts and subcantracts for the erection of the complex of the Project, and negotiate

[ L

‘with the contractors and subcontractors the terms and conditions of each contract and subcontract involved in the works of

erection of the shopp[rig centre.

rnstar holdings prospectus




3 PURPOSE OF THE COMPANY

The object of the Company Is to invest in the real estate property represented by the'land the subject of the Lease and the Project,

to make other acquisitions of real estate and derive the income represented by the rental stream generated by such real estate,.

and to develop other real estate projects and d'erivé the income reprESent'edl by the rental stream to be generated therghy.
The purpose of the placing and the subsequent listing, where preference will be'given to citizens and tit\izen owned entities who
ot which subscribe for Shares, is to afford as many citizens as possible the opportunity to invest in the Company and participate

in the projects undertaken by the Company.

The cost of the Project is professionally and.independently =és_’u’ma’ted gt.PSSm. Such cost is perceived to be beyand the capability

of a single investor in Botswana. Thérefore it is necessary to -creéite;_a pool of investors to raise the finance to fund the Project.

The risk in a project of the magnitude of the Project is too burdensoma for a single investor. By creating & pool of investars the

burden of risk is spread.

By pooling the resources of investors a pr0j=ect of the magnitude of the Froject is rendered possible and it attracts tenants of good

financial repute and of long standing thereby lessening the risk in respect of the rental stream.

Future investments in real estate will assist to further spread the risk represented by the initial investment in the Project.

The ini{ial operation of the Company will be to contract for the erection of the shbppirjg centre which comprises the Project and
supervise the erection and comple{ion thereof (in order that beneficial occupét‘ion of the Project.can be given to anchor tenants
by 31 August 2002) and to let space in the Project to tenants at market related rental, with commercial operations of the Company

anticipated tc commence on Nove:rr_lber 2002,

After deducting from rental income the cost of operating and maintaining the Project, the Company shall distribute the balance

by way of dividends to shareholders in tHe Company. .

Tha ongoing operations of the Company will be to seék out and evaluate other real estate property acquisition or development

opportunities.

When a real estate property acquisition or developm'ent opportunity, after evaluation, is considered by management and the
directors of the Company to be viable and capable of rendering appropriate returns for theé Company, then the finance for the
Company's investmant in the acquisition or development will be raised by means best suited to the Company and if necessary

by way of rights issue to existent shareholders in the Company.

The Company will become involved either as acquirer of real estate developments or developer of real estate projects if the retumn
generated thereby is substantially similar to the returns being generated by the Company from the projects in which it is invested

at the time, as determined by the Board of Directors from time to time.

U
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ED INFORMATION

4 COLLECTIVE INVESTMENT UNDERTAKING

The Directo'rs believe that the object and purpose of the Company falls within the definition of collective Investment undertaking
and pamculariy an |nvestment company mvestmg in property, in termms of the CIU Act. Accordingly the Company has adopted

Memorandum and Articles of Association Whlch stlpulate that

() the Company has variable capltal

i), 'the Shares in the Company do not have a nommal value;

(iii} . the value of a Share will be the valug of the con5|deratlon for which the Share has been issued;

{iv} the Company may purchase its own Shares to ensUre that the stock exchange value of its shares does not deviate from the
value thereof based on net asset value by more than 5%;

(v) upon reqUest by a sh.a'reholder the.Company is ob\iged t'o purchase the Shares offered by the shareholder;

(vi} “the value of.a Share.is based on the Net Asset. Value dlwded by the number of Shares in issue

(viiy if the Company is not listed and hence its Shares not quoted on the BSE, the Shares shall be purchased at a price arrived at

- by dividing the net assat valug of the_Co_mpany by the number of shares in issue - and net asset value shall be based on the

probabie realisable value of the assets of the Co'.mp'any;

{viii) if the shares of tha Company are listed and quoted on the BSE the vaiue of the assets of the Company shail be based on the
latest stock exchange quetation of its shares and Where the Ia_test stock exchange quotation is not representative, the value

of assets shall be based on the probable realisable value est_fnﬁated by the Company, in good faith;

(%) ‘the Company shall issue a half yearly report and an audited annual report as prescribed by the CIU Act;

() such reports will be sent to shareholders and made availabfe‘t_o'jhe public at the registered office of the Company;

(xi) the Company may give, whether directly or indirectly and whether by means of a loan, guarantee, the provision of security
or otherwise financial assistance for the purcha'se of or in conhection with the purchase or subscription made or to be made
by any person of or for any shares in t'he Company; .

(xii) the Company may purchase its own shares subject to the shares being fully paid for at the time of the transaction and such
purchase mey be satisfied by paymeant in cash or In any other manner for partly in ane way or partly in the other, shall be
authorised by the Company n general meeting; '

{xii} any shares purchased by the Company shall be cancelled and the amount of the Company's issued share capital reduced by
the amou_nt(o’f the consideration paid by the Compan'y for the purchase of the shares;

(xivy if rec';u'ested by a sharehofc{er_ to purchase the Shares‘held by the Shareholder the Company shall determine the price payable
for the Shares and be obliged to discharge the co_nsioeration therefor {o the sharehelder within three months of date of the
reguiest, on the basis that the share certificates in respect of the shares wilf be delivered to the Cempany against discharge
of the consideration; ' .

(xv) the purchase prices payable by the C'ompany for its shares shall be calculated twice in every month, unless the regulatory

authority otherwise determines.

v rnstar holdings prospectus




D INFORMATION

TAX

As a collective investment undertaking as defined iri the Income Tax Act in terms of Section 21 (A) of the lncd.meTax Act the
Company "shall be charged to tax on the undlstrlbuted armount of the charggable i income and the amount of chargeable
income that has been distributed to sharehoiders shaI} retain its form and be taxed as such in the hands of shareholders
Therefore if the Company distributes its entire !nc_ome, save for income to meet deductable expenses, th_e Company will not pay
tax. Opinion has been received that rental incdme distributed by way of dividend because it Fetainis its 'neture (as rental) should

not be subject to withelding tax by the-Compé__ny, but taxable in the hands of the sharehoider.

APPLICATION FOR LICENCE

Application will be made to the regulatory authdrity, the Bank of Botswaha, in terms of the CiU Act to licence the Company as
a Collective investment Undertaking. baing an investment comﬁany, in terms of that Act. It is hoped that the Licence will be

approved by 1 January 2002.

DISCLAIMER

in accordance with the requirements of, the CIU Act the Company notlfles potent|a| investors that the Regulatory Authority, the
Bank of Botswana shall not be liable by wrtue of its Ilcensmg of the Company as a collective investment undertaking investment
company in terms of the CIU Act or by reason of exerc:seby it of the functions conferred on it by Legislation in relation to the
Company or in default of the Company. of any of its gbiigations. Licensing of the Company a.s a _eo?lect_iye investment undertaking
does not constitute a warranty by the Regulatery Authority as to the credit worthiness or financial standing of the various parties

to the undertaking.
SHARES NOT TAKEN UP

In the event applications to subscribe for all the Placing Shares are not received on or before 2“8 September 2007, and after Placing
Shares have been taken up in terms of the Underwrmng Agreement there remain Placing Shares unal!oted the D|rectors shali

offer those Shares to such persens at such price as the Drrectors deem fit, or recommend that such Shares be cancelled.

turnsiar hoildinags poro s pe¢touos



3 AR IR B e

INFORMATION :

LISTING -

Cltis the mtentron through the placing of shares Wlth selected placees te achieve a spread of shareholders to qualify for listing of

the Company en the Botswana Stock Exchange and that shares representing in excess of 50% of the issued shares of the Company

are held by members of the pubhc and that members of the public hold shares that exceed in value P40,000,000.

in such event application will be maolé to the Botswana Stock Exchange for the listing of the issued Share capital of the Company

on the Botswana Stock Exch_ange in October 2002 by way of introduction and prelisting statement.

1n the event that the riecessary spread.of sharzholders, per'eeritage holding by the puklic and value helding by the public is not

achleved through the p!acement the subiect of this Prospectus then the Company will upan completion of the Project and a re-
evalua‘uon of its assets at the time make an operl offer to the pulec to subscribe for additional Shares to be issuedt by the Company,
o ach|eve thespread, percentage and value holc]mg by the publlc and then make application for a listing of the issued Share

capltal of the Company on the Botswana Stock Exchange
It is anticipated that, after the listing of the entira issued share‘capital of the Company, the share capital of the Company will be

Authorised share capital: 150,000,000 ordinary shares

Issued share capital; 139,000,000 ordinary shares
held as to:-
Shares
Eagle Properties (Pty) Ltd L 16,000,000
CGHGroup (P Ltd o Lo 30,000,000
the Debentureholder I ) 38,000,000
The public being Placees pursuant to this placement_ . ) 55,000,000
FUNDING

10
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10.11In order to enable Ga__mé Discount Wolrl.o.(Botswana) (Pty) Ltd ("Game”) to relocate from its current premises and take up a

lease in the Projeot it was necessary to obtain the consent of Eagle Properties (Pty) Ltd to an early termination of the lease

“between it and Game. Eagle Prooerties (Pty) Ltd suffered damages estimated at some P16,000,000 as a result of that early
termination. Eagle Properties (Pty) Ltd agread to accept 16,000,000 shares at P0,07t each in the Campany, in lieu of

compensation for edrly terminaticn of the |ease between it and Game.




D INFORMATION

10.2 Eagle Properties {Pty) Ltd has secured the advance to the.éompany, by way of bridging finance and an overdraft, of a * .
facility of P14,000,000 from a financial institution. R '

10.3 On 16 August 2001 the Company issued the Debentures to the Debentureholder which subscribed P30,000,000 to the

Company.
10.4 The terms of the Debentures are
10.4.1 each Debenture has a face va_llue of P3m; 3‘ |
10.4.2 each Debentura accrueé in;cerest at ‘cHe rate of 14% p;_:jr annum from date of issue;
10.4.3 the interestis accruecﬁl ,-é‘nnua]lyri:n,arrear;;
10.4.4 in the event the Company is Iicense}d asa Coilecttvé Investment Uindertaking as an investment company in terms of
the CIU Act, the Debantureholder is o'b..lige'd to convert the Debentures, at face value and:any interest accrued but

as yet unpaid, into shares in the Compahy, at an issue value ‘of P0.90t per share on the anniversary of the issus date;

10.4.5 in the event the Company is not so licensed, the Debentures are redeamakble by the Company on the 15th anniversary

of the date of issue thereof. .

tuworn s tar ol dinygs or s poectu s




11(a} THE PROJECT

11.1  Valuation

The Independent Valuers, in their considered opinion, deem the investment/discounted cashflow method of valuation

{as opposed to replacement cost method of valuation) the most appropriate to the Project, as appears from the Valuation

Annexure D.

The investment/disccunted cashflow method requires determination of the income producing capacity of a property
by estimating market related rentals making deductions for vacancy and collection losses as well as operating expenses
from comparable rentals, then capitéﬁé‘mg the future income to a present value using a discount rate by analysing

current investor yield requirements for similar investments and analysing initial returns and IRR".s of comparable sales
including the opportunity cost of investment funds. It implies that a rate of return must be paid to an investor sufficient

to meet the competition of alternative investment outlets.

By virtue of the fact'that there is sufficient data available in respect of the Project in respect of rentals and expenses,

the investment/discounted cashfiow method of valuation of the Project was deemed appropriate.

The Project is valued at P132m.




11.2  Tenants . . .

As of the date of this Prospectus of the total fettable area of 34,273 sqm 13,422 sqm representmg 39 16% of the
B total lettable area ara the subject concluded leases. Provisional terms have been agreed.in respect of further @ 926
sqm representing 28.96% of the total Iettable area. As a result 68.12% of the total lettable area can be considered

committed. There is a risk that certain of the provisional termis agreed mlght not result in leases or terms may be varied,

In addition, agents on behalf of the Company are actively pursuing negotiations wnh tenants who have expressed
interest in a further 10,070sgm or 29 38% of the total lettable area. As at date of thJs Prospectus approxnmateiy 866m

(2.5% of the total lettable area) appears vacant.

11.3  Lease expiry profile

Having regard to leases signad and terms provisionally agreed, it agpears that 59% of lettable area in the Project will
be let for five year duration (commencing QOctober 2002) with an option to renew for a further five years. 41% of

lettable area will be let for a single period of ten years with renewal options.
1.4 Return

Based on the income generated by the rentals in respect of the leases already concluded, and the rentals anticipated
to be achieved in respact of leases still to be concluded and after deduction of appropriate expenses {i.e, interest, cost
of maintenance, cost of ground rent, and provision for refurbishment) the Project is anticipated to yield a retura on

an investment of P0,201 per Share of approximately 15.35% in the first year of operation.




1.5 Cons_entﬁ

The area which includes the lznd the subject of the Lease has been zoned for commercial use. On the 28&th of June

2001 the Town and Country Planning Board approved the commercial develapment that is the Project, an the land.

On the 24 July 2001 the South East’ D:strlct Council issued the building permit for the Project.

. The Preject will require the ubgréding of sﬁr_rounding roads to improve traffic flow and traffic access in the area. The
_road infrastructure re-development was part'and parcel of the application for the development, which has now been

" approved.

The developﬁnént was the subject of an environmental assessment study and the impact of that study and the
requiremeénts énurmérated thergin have bean taken into account and the development of the Project is in compliance

therewith, -

All the utility providers in respect of essential services to t_he Project have committed the provision of bulk services to

the Project.

11.7 Risks

The Direciors are confident the Project will succeed. It als_'o acknowledged that there are risks which could affect its
future perfarmance. The attention of intending investors is'drawn to these risks, the major ones of which are considered

to be:

~+  Timeous service supply. although the utility providers have commitied to provide the bulk services through primary

and secondary infrastructure to the Project for connection of the Project to the service supplies, there Is the risk
that utility providers will not timeously and properly provide the services, which could affect the time for completion
of the deve%o’pr’ngnt and the _c_ommencemenf of operations of tenants in the Project; these risks are to be managed
by the appointr_rignt cf a strong prbfessiona}!'team of consultants and the appointment of a competent contractor,
all of whom éréﬁucapabEe of early and thoro'.ugh liaison with the utility providers in order to agree and keep with a
reasonable programme that will go a long way to ensuring that all contractors to the Project and the utility providers

deliver on time.
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+  Construction risk: There is a risk of & failure by an approved contractor to perform in accordance with the programme
or the intervention of force majeure Wh'i'ch could result in a delay of the works, which in turn co_u['d delay the

generation of income, and increase the costs; these risks are to be managed by correct contract documentation,

the appaintment of contractors of strength with previous sound track record and the imposition of appropriate

penalties.

«  Coniract cost overrun: The cost of the Project is estimated at P85m; this cost is the subject of an estimate by
experienced quantity surveyo_rs'and a guotation against the plans and specifications, by a reputable contractor.

Within such cost is provision for cost overruns of P4.2m.

+ Letting risk: As at date hereof written leases with tenants in respect of 39.16% of the gross lettable area of the
Project have been concluded and provisionalterms have been agreed with tanants in respect of 28,96% of the gross
lettable area. Reference is méd_é to .paragréph 9.2 on page 15; there is a risk that the remaining space in the Project
will not be taken up by tenants; however the Company currently persues tenants who have expressed 'mter-est for
space totalling 10,070sgm ie 29.38% of spacé and has the period of construction conclude these to seek cut new
tenants and replace any who renege upon provisioﬁaly ag__reed terms; the existence of strong and renowned anchor
tenants (which have already committé_d interms of a Writter; lease to space in tha Project) will, the Company believes,

motivate cther tenants to take up space in the Project;

«  Tenant fallure: This is a normal risk in a project of this nature and size; in order to minimise this risk there will be
careful screening of the initial tenants every effort made to enlist tenanfs of financial strength, sound business
experience and successful track record,.and put in place competent contract documentation and pro-actively manage
and administer all Ieaées so that apprébriate steps can be taken at an early stage to protect the income stream in.

respect of any particular space in the Project.

11 (h) FOUNDING MEMBERS' COVENANT

The Founding Members G H Group (Pty) Ltd and Eagle Properties (Pty) Ltd have cavenanted to the Board of the Company to
the benefit of prospective Shareholders, that, in the event the operations of the Company in the 12 .month period ending
31 Octeber 2003 and the 12 month pericd ending 31 October 2004 do not yield a return on an investment of P0.90t per
share of 14%, the Promoters will either effect payment to Shareholders {via the Company) of such an amount, or forgo
dividends to which they as Sharehalders are entitled to such an extent, or surrender some or all of the shares haid by them
in the Company te the Company for canceliation, so as to ensure that Shareholders ather than the Founding Members receive
a Return of 14% on a P0.90t price per share, in each period. A copy of tHe covenant is available for inspedion at the registered

office of the Company with the other documents referred to in paragraph 5 on page 7 hereof.
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12 DIRECTORS

L

The Directors of Turnstar Holdings Limited as at date hereof are as follows

Cuthbert Moshe Lekaukau (Chairman) \
)

Plot 2667, Phuti Crescent, ., ) [
Extension 9, Gaborone i

Motswana

Gulaam Husain Abdoocla {(Managing)
Plot 2578, Exténsion 9, Gaborone
South African

Thomas Kagiso Mmusi
Plot 21153, Extension 15, Gaborone
Motswana

Ishmael Nshakazhogwe
Plot 16493, Gaborone West
Motswana

Patrick Kediretswe Balopi

Plot 31336, Gaborona North,
Gahorone

Motswana

_ Abram Jonathan Lemo

Plot 2661, Kgosi Close, Extension g, Gaborane
Motswana

Neill William Armstrong
Plot 10299, Maru-a-Pula, Gaborone
South African

Cuthbert Moshe Lekaukau P H, LL.B. (UBLS) LL.M. (Columbia - NYC), 56, a citizen qualified as an attorney and served the Government

a5 5&

nior public officer, in various capacities from 1973 to 1996, 12 years of which he was a Permanent Secretary in various

Ministries, He Is currently the founding Executive Chairman of the Botswana Telecommunications Authority, the Chairman of

Finance House, (Pty}

a shareholder in Finance House

Ltd which company owns the Finance House, Khama Crescent Gaborane, Director of Lena Heldings (Pty) Ltd,

(Pty) Ltd, 2 member of the University of Botswana Foundation, having previously served as Chairman

of the Governing Council Botswana College of Agriculture, Botswana Telecommunications Corporation, Botswana Diamond Valuing
Company (Pty) Ltd., Water Utillities Carporation, Afr Botswana Corporation, Botswana Railways Corporation, Botswana Vaccine
Institute, Botswana Agricultural Resources Board and as Vice Chairman of Botswana Meat Commission, Debswana Diamond Co.
(Pty) Ltd, Soda Ash Botswana (Pty) Ltd. and as Direétqr of Botswana Development Corporation Limited, De Beers Centenary AG,
De Beers Consolidated Minas Ltd, Diamond Trading Company {Pty) Ltd, BMC {UK) Holdings Ltd, Table Bay Cold Storage (Pty) Ltd
(RSA), Klopper and Gluckman (Pty) Ltd (RSA), BCL/BRST Ltd. and National Development Bank, He was awarded a Presidential

Order of Honour (PH) in 1996 for the recognition of his efficient and devoted services,

Patrick Balopi, 60, served as an elected member of Parliament for 20 years, 15 of which he served as Cabinet Minister in the
Ministries of Health, Local government Lands and Housing and Lakour and Home Affairs, being National Executive Secretary of
the Botswana Damocratic Party for 12 years. Basides being a member of the Land Tenure Commission and Chairman of the
Presidential Commission on Constitutional Amendments he is Diractor of Narthern Investments (Pty) Ltd, lteltswana Construction

Company (Pty) Ltd, Fable Holdings (Pty) Ltd, Phuramarapo Investments (Pty} Ltd.
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Kagiso Mmusi, 35, a citizen, holds a Business Management Diploma from the University of South Africa, Pretoria and attended
the Management Developmant Programme and Executive Development Programme at the University of Cape Town Graduate
School of Business, is a businessman with interests in Pula Holdings (Pty) Ltd, a transport company distributing petroleum products
for Total Botswana, Smart Investments (Pty) Ltd which owns a warehouse and trucks distributing Chibuku for Botswana Breweries,
Kwena Minerals {Pty) Ltd which owns and leasas warchouses in Gaborone West, TK Trading (Pty) Ltd, a company trading in
telecommunications equipment and accessories, which acts as a representative of several manufacturers of such equipment and

is currently the Managing Partner of Optimum McCann Erickson, an advertising company with substantial corporates as clients.

Abram Lemo, 61, holds a Diploma in Economic Development and Administration from the University of York, having also completed
a Part | Degree in Social Sciences there, served the Government of Botswana in senior positions from 1962 to 1991 and served
as Direcior of Customs and Director of Administration Bank of Botswana, and is currently a businessman and Director of Finance

House (Pty) Lid, Leno Holdings {Pty} Ltd and Maiteko Enterprises {Pty) Ltd.

tshmael Nshakazhogwe, 52, 4 citizen, holder of a Certificate in Business Management from the University of Pittsburg, Pennsylvania
State, United States of America and Certificate in Business Financial Management the Managing Director of the Zambezi Group
of Companies, which halds the dealership for sales, service and maintenance of DAF Trucks, buses, LDVs and ACMAT Multi Purchase
Vehicles, and Exim Enterprises (pty) Ltd which company distributes coal in Botswana and runs the engineering shop for the
refurbishment of engines of all makes, Truck Holdings (Pty) Ltd which company is possessed of workshop facillties and three petrol
filling stations and Zambezi Transport and Concrete Products (Pty) Ltd which manufactures cencrete products and carries out the

transport of same,

Neill Armstrong, 50, BL LLB a South African, has been resident and practising as an atforney in Botswana since 1978, and is the
senior partner of Armstrongs law firm, which specialises in commercial and corporate legal advice and has been involved, as -
coehsultant in the drafting of the Botswana Stock Exchange Act, and in a Government inspired project which ultimately resulted
in the Collective Investment Undertakings Act, as adviser to the consultancy in respect of the amendment to the Income Tax Act
to establish the International Financial Services Centre, as representative of the Botswana Law Society on the reference group
reviewing the Companies Act, as legzl advisor to the majority of listings on the Botswana Stock Exchange, and as local counsel
in the privatisation of Air Botswana, and in addition to other directorships, he is Chairman of RPC Data Limited and director of

MRI Botswana Limited, both of which companies are listed on the Botswana Stock Exchange.
The Debentureholder has been invitad to appoint a person as Director on the Board, In terms of the Articles of Association of the

Company, any sharehaslder holding shares which is equal to or exceeds 15% in value of the total share capital of the Company, at

any time, is entitled to appoint one director to the Board of Directors of the Company.

turnstar holdings prospectius
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13 MANAGEMENT
The management of the Company will be provided by

*  Guiaam Abdoola, the managing director, Gulaam has resided in Botswana since 1981 and has been involved in the development
of properties, the sale of developed properties, the development of fast food outlets, motor parts and tyre fitment centre
and supermarket and wholesale businesses. During the period 1994 to 1999 served as rnow executive deputy chairman to
Prefsure Insurance Botswana {Pty) (Ltd) and MeCarthy Retail Batswana (Pty) Ltd which latter company operates Game, Bee
Gee, Savells, Happy Homes, Banus Building Supplies, Guys & Girls and Bears retail outlets in Botswana, Gulaam is the executive
chairman of SupaSave (Pty) Ltd which cperatas supermarkets, MegaSave (Pty) Lid, which operates a wholesaler, Eagle Properties
(Pty) Ltd, which owns the property currently occupied by Game Stores at Tlokweng Gaborane, Continental Holdings (Pty} Ltd,
which owns residential and industrial properties, and Barclong Shoe Wholesalers (Pty} Ltd, which owns the Nzano Centre in
Francistown, which is a retail shopping complex of approximately 13,000 square metres and GH Investments (Pty) Ltd T/A

Autocity. He is a director of Stanbic Bank of Botswana Limited.

*  Two individuals, one a finance manager, with appropriate experience, who will control directly all the income aceruing and
the expenses Incurred by the Company and the treasury function involved in investing, from time to time, any cash surpluses
pending distribution of dividends, and the distribution of dividends by the Company, the other an estate manager of appropriate
qualifications and experience, who will be required, on a full time basis, to manage the Project and all activities conducted
therein, incduding promotional and market activities of all and any operations conducted in the Project by any tenant, the
operations of the tenants, the security maintenance of the Project and the security of customers visiting the area, will be

recruited by the Company prior to completion of the works for the Project. ‘

* In the event that the two individuals (the finance manager and estate manager) cannot be recruited, then the Company shall
contract with a corporate entity, skilled and experienced in management of an estate such as the Project which can or through
subcontracts provide also the firancial management and administration services reguired. An amount of 1.5% of income

has been projected as a cost for salaries of the finance and estate manager or the employment of the corporate entity manager.

The Managing Director will focus particulasiy on the identification of the acguisition of other real estate properties in Botswana
and eisewhere and development of real estate property opportunities which compiy with the investrent strategy and palicies of
the Company as determined by the Board of Directors from time to time, Upon the identification of such an acquisition or
development opportunity, the Investment Committee will make a complete presentation to the Board for determination whether
or not the Company should make the acguisiticn or invalve itsalf in the development. The Board of Directors would be at liberty,
if it so deems fit, to have the presentation assumptions and forecasts of the Investment Committee independently verified. The
Managing Director will be entitled to an incentive (in addition to the remuneration determined by the Board to be paid

to the Managing Director for his role as Managing Directar) to complete the acquisition or the participation in the development
and increase the incoma stream for the Company. Such incantive will be subject to negotiation between the Board and the

Managing Director (who shall recuse himself from voting on the issue) en a project by project hasis.
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DIRECTORS FEES

Non executive directors will be paid a fee of F20,000 per annum, calculated with regard to reasonable reimbursement for time
spent preparing for and attending four board meatings each year. The executive director/the managing director shall recaive 3

salary of P240,000 per annum.

CORPORATE GOVERNANCE

The Directors have responsibility for maintaining a system of risk identification and management and controls which provides
assurance cf effective and efficient operations, internal financial control and compliance with laws and regulations. The Board
of Directors of Turnstar Is constituted with a majority of non-executive directors and shall meet at least auarterly, The Board of

Directors is chaired by a non-executive chairman and the funciion of this office is separate from that of the managing director,

The Company will put in place responsive systams of governance and practice which the Birectors and managament regard as

appropriate. The Directors will regularly review the systems to ensure that they reflect best practice in corporate governanca.

The Investment Committee
The Managing Director and the director appointed by the Dehentureholder wili serve on the Investment Committee which will

evaluate other investment opportunities for the Company prier to submission to the Board for approval.

The Audit Committee

There shail be an Audit Committee of the Board to deal, inter alfa, with financial and treasury policy matters to he recornmended
by the Board and which will be concerned with comp]iénce and internal contral, It is to be regulated by specific terms of reference
and is to be chaired by the non-executive Chairman and is to be comprised, in majaority, by non-executive directors. It shall meet
periodically with the Corﬁpany's external auditors to discuss accounting, auditing, internal control and financial reporting matters.
The external auditors have unrestricted accass to the Audit Committee. The Audit Committee shall ba approved by the Board prier

to 1 June 2002,

EXISTING SHAREHOLDERS

The shareholders in Turnstar as at the date of this Prospectus were as follows

Name : number of shares
G H Group {Pty) Ltd 30,000,000
Fagle Properties (Pty) Ltd 16,000,000
Currently in issue 46, 000,000
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17 SHARE CAPITAL

{a)

Authorised

Authorised share capital on incorporation

Authorised share capital as at the date of this Prospectus

Issued and fully paid up

In fssue as at date of this Prospectus

To beissued in terms of the placement

To be issued on conversion of the Debentures

{including Debenture Interest} into share capital

Shares in issue after placement aind

conversion of Debentures

Unissued as at date of this Prospectus

Under the control of the Directors 93,000,000 Shares for ssue

(i) 1o placees pursuant to this Prospectus and

Number of

Ordinary Shares

100

150,000,000

46,000,000

55,000,000

38,000,000

139,000,000

Issue Prices in P

460,000

48,500,000

34,200,000

84,160,000

(i} to the Debentureholder upan conversion of the Debentures (including Debenture [nterest) inte share capital
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RIGHTS OF SHAREHOLDERS

No special veting power is reserved for any prometer or any other person. All Shares are cufrently ordinary shares of one
class and rank pari passu in all respects. All new sha_ré:s issued in terms of the bla_cément and issuedin terms of 'th,e offer to
the pubtic will rank pari passu with the existing _sh_ar.'es from date of allotment, ahd ownership of all sl.'ls;r'eé will be evidenced
by certification. At general meetings every member present in'berson or by prox'y; shall have one vote orf a show of hands
and one vote for each share of which he is thei'régistered holder, on a pell. The rights of shareholéers may or=|Iy he varied

with the sanction of a special resolution which reguires a .75%‘ majority to be passed.
DIVIDEND POLICY

The dividend policy is to distribute all income of the Cérﬁpany save that which is required to meet the management and
operational costs of the Company and the cost of maintenance and management of the Project and any other real estate that

may be acquired or developed by the Compahy, and any obligations to repurchase Shares from Sharehelders.

Dividends will be deciared twice a year in June and December, payable in September and March respectively, All shares issuad in- .

terms of this Prospectus will be eligible for the interim dividend payable in June 2003 based on the interim results up to March

2003.

All dividends unclaimed for a period of ﬁot less than three years from the date on'which the dividends became payable, may be
forfeited by the Directors for the benefit of the Company. In the event of a resolution being passed providing for the Company
to be wound up voluntarily, such resolution may pm\gi'de.‘that any dividends unclaimed for a per_iod of not less than three years
from the date on which the dividends became payable and not previously forfeited, may be forf.eited by the Directors for fhe

benefit of the Company.
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‘DETAILED INFORMATION

PROFIT FORECAST CONTINUED...

The Directors foracast for the three years ending 31 October 2005 is given below:

Year ending 31 October Forecast © Forecast Forecast

2003 2004 . 2005

PG00 © P0OOO POOO
Net Property Income ’ 18,961 - 18,925 21,494
Net Interest Receivable 241 . . 214 308
Atributable Earnings 19,202 ) 20,132 21,802
Dividends 19,202 20,139 21,802

Share Statistics

Total Shares in Issue . 1339 000 000 135 000 000 139 000 000

Weighted number of

Shares in Issue 139 000 000 139 000 000 139 000 000
Earnings per Share - (thebe) 13,81 ' _ 14,49 15,68
Dividend per Share - (thebe) i 13,81 14,49 ) 15,68

Assumptions

This profit forecast has been based oh the following assumptions:

The Net Expenditure during the construction perlod is capitalised. The interest income up to 31 Qctober 2002 is on the
assumption that the proceeds of the offer will be received on the due dates reflected in the Prospectus and earn interest at
the rate indicated.

Interim and final dividends will be paid for the year ending 31 October 2003 and reference should be made to paragraph
18 on page 24, which details the dividend policy to be adopted by Turnstar in the future.

The prafit Terecast reflected above to 31 October 2003 assumes that the shares in terms of the offer are in issue for the full
year.

The profit forecast is based on the assumption that circumstances which affect the Company's business, but which are outside
the control of the directors, wili not materially change in such a way as to affect the revenue earning capability of Turnstar,
In particular, the forecast is based on the assumptions that the economic conditions and political stability in Botswana will
net deteriorate.

The profit forecast is based on the assumption that there are no cost or time overruns in the Project,

The Pula will remain stable against major international currencies and the Rand.

There will be no major changes in the interest rates.
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h) The property is fully let at the expected rental and the Cempany will be able to collect all the rentals for the 12 months from
Novermbar 2002 without any break. There will be no breach of any lease between the Company and a tenant. That the loss
in rental due to vacancy from the second year of operations is not more than 2% of the rental income.

i The value of the Project as determined by the Independent Valuers on completion will not be less than F145,000,000.

) There will no taxation payable by the Company as the Company intends o declare the entire net income &3 dividends and
no major changes cccur to the present taxation regime, levels of taxation and duties payable.

k) The Company is able to invest all surplus funds getting an interest income of 1% per month.

I} The difference betweaen the valuation and actual cost of the building is credited to a Nen Distributable reserve.

The above assumptions are material to the foracast and the actual financial results of the Company depend on them.

As certain of the assumption may not materialise and/or certain unforeseen events or circumstances may occur subseguent

to the forecast, the actual results to be achieved during the 3 year period ending 31 October 2005 may differ from the forecast.

LOANS AND BORROWINGS

As at the date of this Prospectus the Company had the following borrowings

Bridging Finance P14,000,000
Debentures P30,000,000

EXPENSES OF THE PLACING ISSUE

The expenses of the issue comprising the placement to selected placees is estimated at P2,200,000 comprising

Indepentdent Yaluers fees P 50,000
Secretarial, financial consultancy and audit fees P20G,000
Commission/Ralising fee P795,000
Legal Advisor's fee P200,000
Advertising and Printing P240,000
Underwriting fee P800,000

The abova expenses are payable direct to the respective parties which rendered the services to the Company, from the proceeds

of the issue to placees.
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24 BORROWING POWERS OF DIRECTORS

The Directors may raise or borrow for the purpose of the Company's business such sum or sums of moeney as in aggregate at any
time do not exceed twenty-five per cent of its net assets at any one time, or such other sum as the Company may, by ordinary
resolution, in General Meeting determine. The Directors may secure the repayment of or raise any sucﬁ gum or sums as aforesaid
by mortgage or charge upon the whole or any part of the property and assets of the Company present and future, or by the issue,
at such price as they may think fit, of debentures either charged upon the whole or any part of the property and assets of the

Company, or not so charged or in such ¢ther way as the Directors may think expedient.

DIRECTORS INTERESTS IN COMTRACTS

Save for shareholdings in companies which maybe tehants in the Project, the current directors of the Company have no interests

in any of the contracts to which the Company is a party.

DIRECTORS INTEREST IN COMPANY

Gulaam Abdoola holds a 75% interest in GH Group (Pty} Ltd and 75% interest in Eagle Properties {Pty) Ltd, and those companies

currently hold 30 million shares and 16million shares in the Company respectively.

SIGNIFICANT ACQUISITIONS |

Since its incorporation Turnstar acquired the rights interms of tha Lease.

THE FUTURE
The Company sees potential for growth in the

(i) acguisition of property in other countries in Africa and the development thereon of retail centres, for and with the_comi‘nitment

of the Massmart Holdings Group of retail operators as lead tenant; and -

(i) the acquisition of iand in Botswana and the development thereon of medium cost residences for on-sale to private buyers

and the financing of the purchase prices payable by those buyers.

Such acquisition shall be made only if all elements thereaf comply with the strategic and investment criteria of the Company

as determined by the Board from time to time.
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STATUTORY AND GENERAL INFORMATION ;

The following information is given in terms of the Act, the paragraphs being numbered to correspond with the numbers of the

paragraphs forming the Third Schedule of the said Act.
THIRD SCHEDULE PART ONE

1 Turnstar was incorporated in Botswana on 7 November 2000 and the address of the registerad office is Acumen Park, Plot 50370,

Fairground Office Park, Gaborone.

2{a) There is no shareholding qualification for Directors, Unless otharwise decided by the Company General Meeting, the number of

Directors shall not be less than four (4) nor more than twelve {12).

(b} The remuneration of directors shall be such sum or sums as may from time to time be approved by the Company in General
Meeting, Detalls of current remuneraticn appears at paragraph 14 on page 22. Directors shall also be paid such travelling, hotel
and other expenses as may be properly and necessarily incurred by them in and about the execution of their duties as directors,

including any such expenses incurred in connection with the attendance at meetings of directors or committees theresf and at

General Meetings.

A quorumn of disinterested Directors may award special remuneration out of the funds of the Company to any non-executive
director undertaking any work additional to that usually required of non-executive directors of a company similar to the Company,

and shall approve any visit abroad by any director on the business of the Company and the expenses to be met by the Company.

The Company shall, in accordance with the provisions of section 152 of The Act, duly keep at the registered office, in respect of
each Director, a register of the description and amount of any shares in or debentures of the Company and in or of other hodies
corporate in which he is interested, as is required by such section. Such Register shall be open %o inspection between the hours
of 10 am and 12 noon during the periods prescribed by the section and shall also be produced at the commencement of each

Annual General Meeting and shall remain open and accessible during the continuance of the meeting to any person attending

the meeting.

A Director may hoid any office or place of profit under the Company or a subsidiary other than that of Auditor, or Custodian to
the Company, in conjunction with the office of Director of the Company or a subsidiary, for such period and on such terms as to

remuneration and otherwise as determined by & disinterested quorum of Directors,

Tt e
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The Directors may from time to time appoint one or more ¢f their body to full time emp[oymen’t with the Company, W[th such title as
the Directors may in their absolute discretion determine and may stipulate whether.or not the holdmg by that Director of the office
of directer is a condition (or otherwise) of such employment and may fix his/her remuneration either by way of salary or commissicn
for an amount equal to a percentage of dividends daclared (not to exceed 5%) or by a combination of twe or more of those modaes,
and If the holding of office as a director is a cendition of such contract may, if the Directors deam prudent, stipulate the terms of such
helding of office, and may stipulate that there be paid to him or his widow or her or her widower or such other dependants, a gension
or gratuity on retirement or death. The appointee shall not vote upon any resolution in respect of histher appeintment or in respect

of determination of any terms and conditions of such appointment and employment,
3 (i} The names, occupations and addresses of the Directors are given on pages 19, 20 and 21 of this prospectus
(it The names and address of the zuditors of the Company are gven on page 3 of this prospectus.

{iii) At every ordinary meeting of the Company at least one-third of the Directors for the time being shall retire from office.
The Directors so to retire in each year shall be those who have baen longest in office since their last appointment or election,
hut as between persons who were last elected Directors on the same day, those to retive, unless they otherwise agres among
themselves, shall be determined by lot, provided that notwithstanding anything herein contained, if, at the date of any
ordinary meeting any Director shall have held office for a pericd of threa (3) years since his last election or appointment, he
shall retire at such meeting, either as one of the birectors to rétire in pursuance of the aforegoing provisions, or additicnally

thereto. A retiring Director shall hold office until the conclusion of the meeting at which he retires.

Retiring Directors shall be eligible for re~eJectioh, but no persen not being a retiring Director shall be eligible for election to

the office of Director at any general meeting unless the member intending to propose him and the member intending to .
second him have at least five (3) clear days before the meeting, left at the registered office of the Comipany a notice in writing,
duly signed signifying the intention of such members to propose and second him and the consent of the candidate to assume

the office of the Diractor,

The Company in general meeting shall fill up any vacancies in the Board of Directors existing or arising at that meeting, unless

ftis resolved to reduce the number of Directors,

If at ary general meeting at which an election of Directors ought to take piace, the place of any retiring Director is not filled
up, he shall, if willing, continue in office until the dissslution of the ordinary meeting in the next year, and so on from year

to year until his place is filled up, unless it shall be determined at such meeting not to fil! up such vacancy.

Subject to the provisions of Article 64 the Company by ordinary resolution in general meeting may from time to time increase
or reduce the number of Directors and alter their qualifications and may also determine in which rotation such increased or
reduced number is to go out of office. Whenaver such increase Is made the shareholders at the said meeting, or failing them,

the Directors, may fill up the new seats so created.
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Notwithstanding anything to the contrary contained in Article 66, any person employed under a contract with the Company, which
conhtract has as & condition therecf that the person shall be a director of the Board, that person shall not be subject to retirement |
by rotation, but the period for which that persan shall be a director and shall hoid office as such shall be determined by the terms

and conditions of his contract with the Company, provided that less than half of the Direciors may be appointed to any such

position on the condition that they will not be subject to retirement by rotation.

A (3} By reason of the capital raised by the Debentures, the capital guaranteed by the underwriting, and the finance facility, the
minimum amount which in the opinion of the Directors must be raised by the issue of the shares now offered for subscription
in terms of this prospectus is P2,200,000 to cover the cost of this placing issue as set out in paragraph 23 on page 27.

(b) Additional capital expenditure will be financed by loans or, from time te time, by rights issues.
5 The time of opening of the offer is 10.00 am on Monday 20 August 2001,

G The amount payable on application in respect of the Shares now cffered is PO,90t per Share, The following shares have been

issued within two years preceding the date of this prospectus:-

+  on 12 February 2001 100 ordinary shares at P1,00 each to GH Group (Pty) Ltd which on 31 May 2001 were converted to

10,000 sharas of P0,01t each

+  on 30 May 2001 39,990,000 ordinary shares at P0,01t each to GH Group {Pty) Ltd

»  on 24 July 2001 6,000,000 ordinary shares at PO,07t each to Eagle Properties (Pty) Lid

»  on 1 August 2001 92,000,000 shares for issue to placess pursuant to placement and to the Debentureholder pursuant to

conversion of debentures into equity;

The P0,90t value of sach of the shares to be issued in terms of the placement represents tha underlying vaiue of the Lease, the
facilities made available to the Company from the financial institution and the Debentureholder in order to enable it to commence
the Project, and the rental stream represented by the sub-leases already concluded between the Company and the tenants of

space in the Project and the subleases likely to be concluded betwsen the Company and tenants in respect of space in the Project.
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30,000,000 Deberitures have been issued to the Debentureholder. The terms of the Deben‘cures are set out at paragraph 10.4
on page 14, ' .

In the preceding two years no shares or debentures ‘have been issued or agre:f-;d 10 be issued other than in cash,

5-10 Ne preperty has been or is to be acquired or purchased out of the proceeds of the issue.

A commission of 1% of the proceed; of.the debenture_fssL_Je, which was procured by agents for the Company, is payable

o the agents of the Company, A commission of 1% of the proceeds of an application for Shares by a placee which has

been procured by an agent ar promoter of the Conﬂpany is payable to the agent or promoter on payment of the full

amount due in respect of the shares appiied for. An underwriting fee of P800,G00 is payable by the Compeny to the Debentureholder
in respect of its underwriting of Shates to 3 value of PZ0,00‘O,Q(:Jﬁ.-Directcrs of the Debentureholder are J.A, Burbidge, A.D. Narrie,

S Gupta and 7 de Bruin. No Director or officar of the Company has an interest in the Dehentureholder.
The costs of this issue are estimated to be P2,200,0C0. The expenses will be paid by the Company out of the proceeds of offer.

Except for the commission set out in saction 11 above the Company has not, within the two years preceding the date of this

prospectus, paid, nor does it intend to pay, any prométer for sarvice rendered in connection with the promotion of this placerneant,

The only material contract not keing in the ordinary course of business entered __i_ntb by the Company is the Underwriting
Agreement with the Debentureholder, A copy of this contract may ke inspe&ted_at the registered office of the Company during

normal business hours until the close of the offer. -

No sums have been cr are to be paid to any Director in cash or otherwise to induce him te become a member of the Company.

Directors who procure subscriptions for Shares from third party Placees will be entitled tg the commission referrad in 11 above.

The Founder Shares have been issued to GH_Grou;g {Pty} Ltd and Eagle Properties {Pty) Ltd. There are no management or deferred

shares in the capital of the Company. The share capital &f the Company is described on page 13 of this document.

Save to enter into the Lease, and the Underwriting Agreement, the leases for space in the project and contracts for the construction

of the Project, the Company has not commenced trading and is anticipated to do so on 1 November 2002,
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STATUTORY AND GENERAL INFORMATION | e

THIRD SCHEDULE PART TWO

18 Tne report of the Cempany's auditors Grant Thernten Acumen is included in Annexure A to this document, ;

16 -20 The proceeds of the issue are not to be applied as envisaged in these sections.
LITIGATION

The Company has no litigation or claims of material impertance pending or threatened against it,
STATEMENT OF CAPITAL ADEQUACY

The Directors of the Campany are of the opinion that with the capital raised by the Debentures and proriiised in terms of the Underwriting

Agreement ang working capital availahle to the Company, requirements of the Company in the foreseeable future are covered,
STATEMENT BY DIRECTCRS
The Directors hereby jointly and severally represent and undertake that:-

(i all statemnents of fact containad in the Prospectus are true and accurate in all material respects and are not misleading and

all expressions of opinion intantion and expeactation expressed in the Prospectus are reasonably based fair and honest;

{iv} there are no other material facts known to the directors which are not disclosed and which are material for disclosure to a
prospective purchaser of any of the Shares and that all such information as an investor and its professional advisors would
reasonably require for the purposes of making an informed assessment of the assets and liahilities, financial pesition, profits

and losses and prospects of the Company are contained in the Prospectus;

(v) there are no material facts known to the Directors which are not disclosed and the omission of which would make any
statement in the Prospectus misleading or which in the context of the offer is material for disclosure to a prospective purchaser
of any of the Shares.

This prospectus was signed at Gaborone on 1¢ August 2001 at Gaborone

AN %W/“

1 Director 2 Director

T.K. Mmusi _ G.H. Abdoola

in their capacities as Directors and on behalf of the other Directors of Turnstar.

AT
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INDEPENDENT REPORTING ACCOUNTANTS’ REPORT

10 August 2001

The Directors
Turnstar Holdings Limited
P O Box 41029

Gaborone
Gentlemen

We set out below our report in connection with the propo'sed offer to selected placees wha shail become shareholders in the Company.

Out report has been prepared in terms of section 18 of the Third Schedule of the Compa.nies Act (CAP 42:01).
NAME OF COMPANY AND INCORPORAT]:ON

The Company was formed on 7 November 2000, as a private company, with limited liability. The Company was converted from a private

company to a public company on 1 August 2001.
ASSOCIATED COMPANY

Mr G H Abdoola holds a 75% interest in GH Group |Proprietary) Limited and 75% interest in Eagle Properties (Proprietary) Limited.

These two companies hold respectively, 30 million shares and 16 million shares in the Compary. -

It has been noted that an amount of P 1 569 369 has been incurred by an associated company towards the developmenf costs of the

project and will be claimed back by such associated company.
DiRECTORS RESPGNSIBILITY

The directors are responsible for the financial statements from which we have prepared our report and for the preparation of the

Prospectus and the financial information contained therein,
SCOPE OF EXAMINATION

We have examined the audited financial statements for the period ending 31 July 2007. Our examination was conducted in accordance

with the Companies Act (CAP 42:01) and International Standards on Auditing.
ACCOUNTING POLICIES

The Company's financial statements are preparad on the historical cost basis, adjusted for the ravaluation of land and buifdings. The
following are the more important accounting policies adopted by the Company, which are in accordance with international Accounting

Standards.
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T i-:A'I_\I'N"Ié_)_(.U_RE A: INDEPENDENT REPORTING ACCOUNTANTS’ REPORT

Ihvestment properties

Leasehold land and buildings which are deemed to be investment properties are not depreciated and are stated at valuation on the
basis of the most recently established open market values. The investment properties are valued independently on a regular basis.
Increases in the carrying amount arising on revaluations are credited to non distributable reserves, Downward valuations that offset
previous Upward revaluations of the same asset are charged against the non distributable reserve. Other decreases in value of such
assets are charged te the income statemeant. Provision is made where, in the opinjon of the directors, a permanent dimunition In value
of an invéstment has occurred, On disposal of revalued assets, amounts in revaluation and other reserves relating to that asset are

transterred to accumulated profit.

Revenue recogn.i“tion

Rental income is recognised over the period of the lease.
Plant and equipment

Plant and equipment is stated in the balance sheet at cost less depraciation. Depreciation is calculated on the straight line basis to

write off the cost of each asset to their residual vatue over their estimated useful life as follows:

Plant and machinery . 3-7years
Office equipment and furniture 7 - 10 years
Computers 2 - 3 years

Foreign Currency

Foreign currency transactions are accounted for at exchange rates prevailing at the date of the transaction. Gains and losses resulting
from the settlement of such transactions are recognized in the income statement. Monetary assats and liabilities denominated in such
currencigs are retranslated at the rates ruling on the balance sheet date duly approximated, Profits and losses arising on exchange are
dealt with in the income statement,

Trade Receivables

Trade receivabies are carried at anticipated realised value. An estimate is made for doubtful receivables based on a review of all

outstanding amounts at year end. Bad debts are written off during the year in which they are identified.

Borrowing costs

Borrowing costs directly attributable to the acquisition/construction of qualifying assets are capitalised as part of the cost of that asset,

Other borrowing costs are recognised as an expense in the period in which they are incurred.




ENDENT REPORTING ACCOUNTANTS’ REPORT

Taxation

The Company appears to fall within the definition of a Collective Investmgnt-,Undertaking; in the income Tax Act and accordingly Section
21 A of the Income Tax (Amendment} Act, 1999 would apbw and the Company would not pay taxon its chargeable income gistributed

to Shareholders.

PROFIT AND LOSS SUMMARY

The company has not commenced kusiness and hence there. is no report under this ca|oticmr

ASSETS AND LIABILITIES

The -followimg is a statement of the sudited assets and liabilities of Tum.star Holdings as at 31 July 2001:
Assets

Current assets

Cash and bank balances 460 000
Total Assets 460 000

Capital employed
Share Capital 460 000
DIVIDENDS

No dividends have been declared by the Company as at 31 July 2001.

NOTES TO THE FINANCIAL STATEMENTS
: Share Capital

Authorised

150 000 00C ordinary shares

Issued and paid up

46 000 000 ordinary shares

twransstar ho i dings gre s opoe ¢ tous




NNEXURE A: INDEPENDENT REPORTING ACCOUNTANTS' REPORT

CONTINGENT LIABILITIES AND COMMITMENTS

The company had no material contingent liabilities or commitments at 31 July 2001
POST BALANCE SHEET EVENTS

Registration as a public company and resclutions passed and alteration of share capital
On 1 August 2001 the shareholders in the Company passed a special resolution in terms of which

(i} The Company was converted from a private company to a public company;

{iiy The shareholders adopted for the Company, Memorandum and Articles of Association that comply with the provisions of the
Campanies Act for a public company, the provisions of the BSE Rules for a listed public company and the provisions of the
Coliective Investment Undertakings Act for an investment company in terms of the CIU Act,

(i All the authorized and issued shares of the Company were converted to shares of no par value,
On 1 Augusi 2001 the shareholders passed a resolution in terms of which

(i) Debentures in the aggregate of P 30 000 000 and the terms thereof were approved and the issue thereof to the Debenture
holder approved;
(i) 93 000 00O Shares were placed under the control of the directors for the issue of:
« 55000 000 thereof to selected placees pursuant to applications made by such placees in terms of the Prospectus at a
price of P .90t per share;
« 38000 000 thereof to the Debenture holder, upon conversion of the Debentures and interest accrued thereon, inte share

capital.

CASH FLOW AND WORKING CAPITAL ADEQUACY

We confirm that we have reviewed the Company's projected cash flaw statement for the year ending 31 October 2003, which have
been prepared by the directors. The cash flow statement is presentec on a basis consistent with the accounting policies normally
adopted by the Company. Based on the cash fiows and the profit forecast assumptions as set in section 28 of this Prospectus, we are

in agreement with the director's adequacy of working capital statement as set out on page 33 of this Prospectus.

Yours sincerely
éiw!- (Ttewv’*‘n AKMW

GRANT THORNTON ACUMEN




XURE'B: REPORT ON PROFIT FORECAST

i 10 August 2001

The Directors
Turnstar Holdings Limited

P O Box 41029

Gaborohe
i Gentlemen

INDEPENDENT REPORTING ACCOUNTANTS REPORT ON THE PROFIT FORECAST PREPARED FOR THE PURPOSE OF THE PROSPECTUS TG
BE {SSUED TO SELECTED PLACEES . .

We have examined the profit forecast of Turnstar I_-Ioldings Limi'Eed for tha twelve-month period ending 31 October 2003, set out in

paragraph 21 of the prospectus. The ferecast was compiled by you and you are solely responsible therefor.

Our examination was carried out in accordance with generally accepted guidelines, In carrying out our examination we have analysed
the accounting policies end have chacked the calculations used in the profit forecast, and we have confirmed that the underlying
information used in the forecast has been presented on a' basis consistent with the accounting policies normally adopted by the

Company. We consider that our procedures wera appropriate in the circumstarices to enable us to express our opinion prasented below

In our opinion:

*  The assumptions provide a reasonable basis for the breparation of the profit forecast;
*  The forecast has been properly compiled on the basis of the assumptions; and

*  The forecast is presented on a basis consistent with the accounting palicies normally adopted by the Cormpany

Since the forecast is based on assumptions concerning future events, actual results may vary from the farecast, which has been

presented, and the variations may be material. Accordingly, we express no.opinion whether or not the forecast will be achieved.
We consent to the inclusion of this letter and the reference to our opinion in the prospectus in the form and context in which it appears.

Yours faithfuily

QT%J T Lt Ryerrrenn

GRANT THORNTON ACUMEN
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Salient Details

Lessor:
Date of Execution:

Date of commencement:

Daté of Expiry by exflusion of time:

Area of land;

" ANNEXURE C: LEASE

the Bishep for the time being of the Diocese of Gaborone of the Reman Catholic Church;
11 April 2001;
1 August 2001
31 March 2076
13,97 hectares




VALUATION

VALUATION CERTIFICATE

THE PROPERTY

PROPERTY DESCRIPTION

VALUATION DATE

CAPACITY OF VALUER

PURPOSE OF VALUATION

OFPEN MARKET VALUE

COMPLIANCE WITH
VALUATION STANDARDS

ASSUMPTIONS

5th June 2001 _

Turnstar Holdings {Piy) Ltd

P O Box 41029 '

Gaborone

For the Attention of: Gulazm Abdoola

A Portion of Remaining Extent of Farm Portion 3 (A Portion of Portion 1) Farm Forest Hill 9-KO

A subs‘can‘clal commerclal plot of 13, 97 hectares to he developed with a large regional shopping complex
of apprommately 40,000 m2with a {otal of 73 shopping outlets a multi sectloned c<inema and

approximately 1,864 parkmg spaces.’ '

To valuz on the basis of Opeh Market Value the Leasehold interest in The Property as at the Valuation

Date in‘ accordance with ygur_'instructlons dated 26th May 2001.

1 July 2001

External,

Listing puréoses.

P 132,000,000 (One Hundl‘red and Thirty Mi.llion P_uia)

Our opinion of ealue is ..Ea's:ed upon the Scope of Work and Val'ua_t.i"on‘_A.;f'su-mPt?ons attached.

The valuation has been br_epared in accordance with the RICS Appraisal and Valuation Manual:

The property details on wk;ic_h this valuét_ion is based are recorded in our report.

Although this certificate should beé read in conjunctlon with all the information set out in our report,

we would point out that we have made various assumptlons as to town p]annlng condltlon + repair

of buildings + site, including ground and envirenmental matters completion of the developments and

completion of leases,
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' ANNEXURE D: VALUATION

VALUER

RELIANCE

PUBLICATION

The property has been valued by a Valuer who is gualified for the purgose of the valuation in accordance !

with the RICS Appraisal and Valuation Manual and the Real Estate Institute of Botswana standards.

This report is for the use enly of the party to whom itis addressed for the specific purpose set out herein

and no responsibility is accepted to any third party for the whole or any part of its cantents.

Neithar the whole nor any part of our report nor any references thereto may be included in any published

document, circular or statement nor published in any way without our prior written approval of the

form and context in which it will appear.

Yours Faithfully

L/

MR Ramoroka BSc{Hons) MRICS MIVSA
Valuation Director

For and on behalf of

CB Richard Ellis

Email: rramoroka@it. bw

CB Richard Ellis
Tel: (267} 588 200
Fax: {267) 588127

E-mall: chrichardellis@it. bw

oo




ANNEXURE D: VALUATION

SCOPE OF WORK & SOURCES OF INFORMATION

SOURCES OF INFORMATION

THE PRGPERTY

INSPECTION DATE

AREAS

ERNVIRONMENTAL MATTERS

REPAIR AND CONDITION

TOWN PLANNING

TITLES & TENURES

Wea have carried out our work bzsed upen information supplied to us by yourselves, or your consultants

and research carried out in resped of tenure and current market conditions.

We have not inspectad the property but reliad on the set of drawings for the proposed development
by Conscom Architects and MDS Architects reference No. 0705 PGO7-1 revision No. 5 dated April 2001
together with the Bill of Quantities and specification prepared by P3M Paledi Morrison Mmile Mhutsiwa
dated 7th June 2001 and our regort contains a brief summary of the property details on which our

valuation has been based.
5th June 2001

We have not measured the site but relied on the information as contained in the Agreement of Lease
as prepared by Armstrongs Attorneys and on the Gross Lettable Areas of the Leased Premises provided

by the Architeds and the Quantity Surveyors.

We understand that the environmental audit and sail survey have been carried out on the property and
the results generally indicate that there are no adverse materials likely to affect the property and tha

soils are capable of sustaining conventional foundations and related works.

The property was not built at the date of the report and we have assumed in this valuation it was
complete (built) at the date of the valuation, in accordance with the drawings and Bill of Quantities

provided,

The property is zened for commercial purposes for a regional shopping centre and has heen approved
by the Town and Country Planning Board on the 28th of June 2601 and in addition the proposed
Prawings and Plans for the development has been approved as per the Building Permit dated 24th July
2001.

Details of title/tenure undar which the property is held have been obtained from the Deads Office and
the Agreement of Lease between the parties. Where information from deeds, leases or other documents
is racorded in this report this represents our understanding of the relevant documants, We should

emphasise, however, that the interpratation of the documents of title {including relevant deeds, leases

and planning consents) is the responsibility of your legal advisor,



' ANNEXURE D: VALUATION

STANDARD VALUATION ASSUMPTIONS

CAPITAL VALUE

THE PROPERTY

ENVIRONMENTAL MATTERS

The valuation has been prepared on the basis of “Open Market Valug” on a "Discounted Cash Flow"
basis assuming the property as complete and fully let on the rental stated and lease terms as at the
date of the vaiuation; The Open Market Value is defined as; An opinion of the best price at which the
sale of an interest in property would have been completed unconditionally for cash consideration on
the date of valuation assuming:

{a) willing seller;

(b} that, prior to the date of valuation, there had been a reasonable period (having regard to the nature
af the property and the state of the market} for the proper marketing of the interest, for the
agreetnent of the price and terms and for the completion of the sale;

{c) that the state of the market, level of values and other circumstances were, on any earlier assumad
date of exchange of contracts, the same as on the date of valuation;

(d) thet no account is taken of any additional hid by a prospective purchaser with & special interest;
and

(e} that both parties to the transaction had acted knowledgeably, prudently and without compulsion.”

No allowances have been made for any expenses of realisation ner for taxation which might arise in

the event of a disposal and acquisition costs have not been included in our valuation.

Mo account has been taken of any inter-company leases or arrangements, nor of any mertgages,

debentures or other charges,

Standard fixtures and other service installations including air conditioning have been treated as an
integral part of the building and are specifically included within our valuations and the occupiers of
the praperty and their tenanis are assumed to have access to the car-parking as shown on the drawing.

All measurements + areas quoted In cur report are appreximate.

In undertaking our work, we have assumed that the property is not contaminated and that no
contaminative or potentially contaminative uses have ever been carried out on it. In the absence of any

information to the contrary, we have assumed that:

{a} the property is not contaminated and is not adversely affected by any existing or proposed
environmental law;

{b) any processes which ara carried out on the property which are regulated by environmental legislation
are properly licensed by the appropriate authoritias;

{c) high voltage supply apparatus may exist within, or in close proximity of the proparty. Pubiic perception
of such apparatus may affect marketabiity and the future value of the property. Qur valuation
reflects our current understanding of the merket and we have not made a discount to reflect the

presence of this apparatus.




RE D: VALUATION

REPAIR AND CONDITION

TITLE, TENURE & PLANNING

In the absence of any information to the contrary, we have assumed that:

(a) there are no abnormal ground conditions, nor archaeological remains present which might adversely

affect the present or future occupation, development or value of the property;

(b} the property is free from rot, infestation, strucdural or latent defect; and

{c} no currently known deleterious or hazardous materials or susped technigues would have been used
in the construdicn of, in any or subsequent alterations or additions to the property. We have
otherwise had regard to the plans and specifications provided and to the stated intent by the lessor

to provide a modarn regional shopbing centre as at par with those elsewhere in Scuthern Africa.

in the absence of any information to the contrary, we have assumed that:

o
=z

the property possesses a gocd and marketable title free from any onerous or hampering restrictions

or conditions;

=H
=z

all buildings will have been erected either prior to planning control or in accordance with planning
permissions and have the benefit of permanent planning consents or existing use rights for their
current use;

() the property will not be adversely effectad by town planning or road proposals;

(d

)

all buiidings will comply with all statutory and local authority requirements including building, fire

and health and safety regulations;

(e} there are no user restrictions or other restrictive covenants in leases which would adversely affect

value;

{f} where appropriate permissicn to assign the interest being valued herein would not be withheld by

the landlord where required; and

bl

(g) that ali shops will be fully let on the terms of the leases as stated.

Py st holdinags poro s opos o fouos



"ANNEXURE D: VALUATION

PROPERTY DESCRIPTION: A Portion of remaining extent of farm portion 3 (a portion of portion 1} Farm Forest Hill 9-KO

PROPERTY RIGHTS
TITLE The property is a subject of an Agreement of Lease hetween the Bishop for the time being of the
Roman Catholic Church Diocese of Gaborone and Turnstar Holdings (Pty) Limited. The lease is for a
veriod of 75 years commencing 1 April 2001 at an initial rental of P20,000 per month during the
construction pericd and thereafter the rental payable is that percentage of the gross rents received net

of operating expenses, as set out in the table below.

ltem No, Yeoars % of Gross Rent
1. 0-10 10
Z. 19-15 12.5
3. 16 -20 15
4, 2130 17.5
5. 31-40 20
6. 41 - 50 20
7. 51-65 25
3. 65-75 25

The subject piece of land measures approximately 13.97 hectares in extent.

The user clause specifies "shopping and entertainment complex with parking and promoticnal advertising

and related uses".

INTEREST VALUED The interest valued is the Leasshold interest of the subject property, which gives the holder exclusive
Fights to the praperty for a period of 75 years from the date of transfer subject to the lesser development

of the shepping complex. We have assumed that there are no current foreseeable schemes which are

capable of altering the interest of the lease so enjoyed under the subject title,

SITE ANALYSIS
SITUATION/LOCATION The property is situated in the south western fringes of Gaborone in Kgale and adjoining the existing
Kgale Hill mall to the west and located approximately 7 kilometres west of Gaborone city centre with

access off Gaborone-Lobatse road and direct linkage to the western-by pass road.

TOPOGRAPHY The land is relatively flat but slopes slightly to the east and without any visisle signs of rocky-outcrops,

abnormal rock, substrata on apparently high water tahie.

AR



NNEXURE D: VALUATION

EASEMENTS We are unaware of any easement, encroachments, usufructs servitudes or any other encumbrances
subsisting on or under the subject land, which may negatively impact on use, marketability or value

of the subject property.

SOILS The compositicn of the soil of the subject property appears to be typical of the area. A geotechnical
survey has been carried out and has revealed that the soil is capable of sustaining any conventional

foundations and any other related construction works,

ENVIRONMENTAL ISSUES  The value estimate rendered in this report is predicted on the assumption that there is no hazardous

material on or in the property that would cause loss in value.

IMPROVEMENTS The property comprises a large commercial plot and the proposed improvements consist of a large

regional shopping complex with a total of 84 shop units, a cinema and approximately 1,364 parking

spaces,
CONSTRUCTION
MAIN BUILDING To be construded from steel frames with 230 and 115 mm brick wall Infill, rendered and plastered
(PROPOSED) internaily under parapetted monopitched coloured Kingklip 700 - Chromadek 0.50 mm roof sheeting

on steel trusses. The large shop unit is to be double valume with a mezzanine floor to the rear and
the ceilings are of suspended Everite. Floors are to be of reinforcad concrete siab with sand and cement
screed finished with poly for vinyl sheet flooring. Each shop unit is to be fitted with an environmental

controlled air-conditioning system.

Accommodation cemprises of 3 large shop units one with a mezzanine floor all with a total floor space
of 14.082 sgm, medium/small iine shop units totalling 18,805s5qm and a cinema hall with a gross area
of 1.386 sqm. Each unit consists of an open shop space, hall with its ablution facilities, a management
office block and pubiic toilets for the centre and a cinema hall with & separate screens,

Plinth Area (gross)

Main buiiding 40,813 m2
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. ANNEXURE D:

EXTERNAL AND
SURROUNDING WORKS

CONDITION &
DECORATIONS

PROPOSED
SCHEME

TENANCY

HIGHEST AND BEST USE

VALUATION

There is an artificial water feature to the main forecourt by the main access way {amphitheatre). There
are a concrete paved walkways n between the shops and tarmacadammed public parking area with

provision for 1,864 bays.

As at the time of our inspection the proposed buildings had not commenced,

We have had sight of the schedule of budget estimates by the Quantity Surveyors and gote by a
contractor which approximate the total development of the scheme at 85,000,000 inclusive of all costs
inclusive of design and construction costs. We consider these estimates to be reasonable, realistic and

in line with today construction rates.

The buildings have not yet been built, however we have been furnished with some cf the pre-lets and
the details of the tenancy as outlined in Annexura E to the Prospectus 39% of leases had been agreed

upen and signed as at the time of valuation, and the rest were still under negotiation or under offer,

The tarm “highest and best use" as used in this report, is defined as follows;

"The reasonzbly probable and legal use of vacant land or an improved property, which is physically
possible, appropriately supported, financially feasible and that results in the highest value. The four
criteria of the highest and best use meet are legal permissibility, physical possikility, financial feasibility

and maximum profitability”.

Application of this cancept requires two separate and distinct analyses, The first considers the site as

if vacant, while the second cansiders the contributory value (if any) of existing improvements.




As if Vacant

The first test of value are; legaily permissible uses, generally determinad by existing zoning ordinances
or specific plans which apply to a site. The subject site is zoned for a shopping centre and it is our view

that it is well located and suitable for its proposed use,

The second test of value as if vacant examines the reasonable use based on the site's physical attributes,
The subject sita is adequately served by utilities, has adequate shape and size, reasonable visibility and

sufficient access and adequate parking normally associated with the specified use.

In our opinion the highest and best use of the subject property is its presant use for a regicnal shopping

centre and it is well located in close proximity to the Gaborone city centre,

As Improved

The highest and best use of the subject property, as improved, differs from that of the hypothetical site

in that the contributory value of the existing improvements must be considered,

The proposed improvements consist of a number of large shop units, small units and value centres all

of which complement each other.
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it is our opinion that the proposed improvements represent the highest and bhast use. '

Since mid 2000, there has been a general economic siow down which affected the property market
resulting in softening of sales and rentals. Howevet, the retail centres in prime areas with good

composition/mix of tenants have not been severely affected.

In our recent survey, rental in prime areas range from P30 - P45/sgm for anchor shop units and up to
P125/m2 for small medium units with yields from 12.5 - 14% depending on the guality of the developrment,

finishes and the strength of the covenant,

We wish to state that there are other competing retail developments either existing or still under
construction which may in future alter the current level of rentals. Nonetheless, should the general
eccnomic and the demographic situation continue to grow as has been the case for the past years then

the effects will be minimal.

VALUATION METHODOLOGY

The valuation process is defined as an orderly programme by which the assignment is planned as the
data involved is acquired, classified, analysed and interpreted into an astimate of value. In this valuation,
we considered two hasic approaches; Replacement Cost Approach and DCF Approach, In valuation
practice, an approach to value may be included or omitted based on its applicability to the property

type being valued, and the quality and quantity of information available.

The final step in the valuation process is reconciliation. The alternative conclusions are analysed and a
final value estimate is seleded from the indicaticns of value. The relative significance, applicability, and

reasonableness of each approach is then weighed as it relates to the type of property being appraised.
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The Replacement Cost Approach

The Depreciated Replacement Cost Approach is based upon the proposition that the informed purchaser

would pay no more for the subject than the cost to produce a substitute property with equivalent utility

having regard to its age, functionality and continuead profitability. This approach is particularly applicable
when the property being valued involves relatively new improvements which represents the highest
and best use of the land or when refatively unigue or specialised improvements are located on the site
and for which there axist few sales or leases continue 1o grow and the demographic comparakle

properties,

Based on our analysis of the subject area, market participants are genarally not buying, selling, investing
or lending with reliance placed on the methodology of the Replacement Cost Approach to establish the
value. Furthermore, though considered, the Replacement Cost Approach is not deemed to render a

refiabie indication of value due to the nature of estimating the accrued physical, functional, or external
depreciation affecting the improvements. Therefora, for this assignment, the Replacement Cost Agproach

was used but not considered the best estimate of value appropriate to the subject property.

The Investment Approach

The methodology of the Investment Approach is to determine the income-producing capacity of the
property by estimating market rent from comparable rentals, making deductions for vacancy and
collection losses as well as operating expenses, then capitalising the net incoma and value. This method
is simplistic and very implicit in nature, and geﬁerally inappropriate for large investments with variable
income streams and varying lease patterns. It fails to specify explicitly and efficlently the income flows
and patterns over the assumed investment pericd and it applies growth via an implicit all risks yield to

fixed contracted current tranches of income.

An improvement of the direct capitalisation method is the Discounted Cash Flow methed. In this method

of capitalising future income to a present value, periodic cash flows (which consist of a net income less

capital costs/operating expenses for period} and a reversion are estimated and discounted to a present

value. The discount rate is determined by analysing current investor yield requirements for similar

investments-and by analysing initial returns and IRRs of comparable sales,
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This approach unlike the conventional approach referred to above, specifies precisely what rental
income and expenses are expected when, and for how long. The DCF implements that idea of the
oppertunity cost of investment funds. It implies that a rate of return must be paid to an investor

suffictent to meet the competition of alternative investment outlets.

We are of the opinion that since there is adequate income and expense data available to extract a
reliable and defensible value conclusion, the advice rendered by the DCF method be considerad

appropriate for this assignment,

In arriving at the valuation figure, we used the DCF approach as described above, thus the projected
income flow from the signed leases and those which have not been signed and assumed a 20 year
investment performance having regard to the expenditure and the anticipated vacancies at 2% of
gross annual rent. The leases for major shops run initially for & 10 year period with an 8% annual
escalation and 5 years for smaller shops with 10% annual escalations and the Share assumed a 5%

ascalation thereafter for the cnly extended period.

| OPEN MARKETVALUE (ASSUMING

REMARKS/
RECOMMENDATIONS

LL LETTING)

The proposed development comprises a large shopping complex of unprecedented size and quality
in Botswana and offers varying shopping experience. it is our considered opinion that upon satisfactory
completion, the property will provide adequate security to any financial institution for a normal
mortgage advance on the basis of our valuztion based on the plans and Bill of Quantities as provided

by the Architects & Quantity Surveyors.




ANNEXURE E: DETAILS OF SUBTENANTS

Part 1: Concluded leases
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Part 2: Terms Provisionally Agreed
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APPLICATION FORM
TURNSTAR HOLDINGS LIMITED ("the Com

panyll)

APPLICATION FORM FOR THE RIGHT TO ALLOTMENT OF ORDINARY SHARES IN the Company as set out in the prospactus issued

by the Company and registered in terms of the Companies Act Cap 42:01 on 10 August 2

The directors reserve the right to reject an application if the conditions contained in the p
are nct complied with,

Please complete this form in block capitals

INDIVIDUALS

001,

rospectus and the instructions on this form

1 Surname: Mr/Mrs/Miss

First names:
Postal Address:

Residential Address:

Citizen of; _ _ Omang/Passport Number (if any):
Date of birth: o Telephone number
Married in community of property W‘ Married out of community of property | | Widowed ; ‘ Single ‘ ‘
COMPANIES
Name:
Place of Incorporation: o  Registration Number:

Postal Address:

Ragisterad Office Address;

Names of Shareholders and percentage of Shareholdings:
Telephone Number:

Narme of Authorised Representative:

Minimum number of Shares that may be Applied for 30,000 shares
in multiplies of 10,000 Shares Price @ P0,90 t per Share

Payable now @ 33.3%o0f the above

READ AND SIGN OVERLEAF
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12
13

16
17

APPLICATIONS
Application lists will open at 10.00 a,m. on Monday 20 Auglist 2001 and dose at 17h00
on Friday 28 September 2001,

Any applications received after 17h00 on Friday 28 September 2001 will not be accepted.
Applications must ba received by not [ater than 17h00 Friday 28 September 2001 at the
registered office of the Company at Acumen Park, Flot 50370, Fairground Office Park,
Gaborgna,

The price for the shares being offered is PO,90t per Share.

An application will comprise delivery to the registered office of the Cempany of this
ApplicationForm duly completed by and executed by the applicant him or herseif, or an
authorised representative thereof, together with payment of 33.3% of the value of the
Shares applied for.

Applications must be for a minimum of 30,000 shares.

Apnlications for over 30,000 Shares must be in multiples of 18,000 Shares.

Any application made on a copy of the Application Form shall net be accepted,

No alteratlons to the Application Form shall be accepted, and any Application Form which
bears such a'terations will be considered null and vold.

Only one appiication will be accepted from an applicant, Applicants other than recognised

nominee companies, who submit more than one application render themselves liable ta

have ALL their applications rejected.

Persons or companies applylng in a nominee capacity must disclose the names and addresses

of thelr principals,

No receipt will be given for applications and remittances,

The Directors of Turnstar reserve to themselves the right, at thelir discretion in the event of,

but not limitad to oversubscription, to refuse any application for Shares and/ot to abate

applications on a basis to be determined by them, having regard to a fair spread of

shareholders, Fractions of shares will not arise as a result of the allocation process.

If an epplication is acceptad for a lesser number of shares than that apptied for, the difference

of 33.3% of the value of al} the Shares applied and paid for on application and 33.3% of

the value of the Shares allotted, will be refunded by First National Bank of Botswana Limited

at the risk of the applicant, by no later than 19 October 2007,

Notification of the numbear of shares allotted and share certificatas will be posted to successful

applicants at their risk to the address given in the refevant Application Form. Instructions

to send to another address will not be accepted,

Mo interest wilt be paid on refund monies, in whole or in part,

Applicants are not reguired to lodge any documents in support of their applications, or

applicatians on behalf of third parties unless called for by the Directors,

FAYMENT

Each application must be accompanled by cheque drawn in the currency of Botswana far

33.33% of the full amount of all the Shares applied for, made in favour of Turnstar Haldings

Limited and crossed "ot negotiable”. Bank commission must not be Included. The chegue

must be datad and expressed payable to the Company on the date of execution by the

placee of the Application Form. Al cheques received in respect of an application will be

deposited upon receipt by First National Bank of Botswana into a separate account.

DEFINITIONS

1.1 The terms which are defined in the Prospectus shall, when used in this Application Form,
have the same meaning ascribed to them in the Prospectus,

1.2 In this Application Form the following expressions shall, unlass the context ntherwise
requires, have the following meanings:-

"the Placees" selected investors to whom the offer has been made and who
have applied for allotment to each of part of the Placing Shares;
the Prospectus issued out by Turnstar Holdings Limlted, dated
10 August 2001, and registered at the Registrar of Companies
on 14 August 2007;
the Shares comprising part of the Placing Shares which are
alloted ta the Placees of those applied for in tarms hereof, at
the Placing Price;

P0,90t per Share;

"the Prospectus”

"Placee's Allocation"

*Placing Price”

AFPPLICATION

The Applicant hereby applies to be allotted, the Shares applied for and upon allatment,

subscribes for those allotted,

WARRANTIES

E.1 The Company hereby represents and undertakes to the Applicant that the allotment
and issue of the Placing Shares will not infiinge or exceed in limits powers or restrictions
or the terms of any contract, obligation or commitment whatsoever of Turnstar; the
issue of the Placing Shares wiil comply with the Companies Act 42:01 as amended ang

all other relevant statutes and Gavernimental regulations and all agreements by which _

Turnstar s bound; Turnstar has the power under its Memorandum and Articles of
Association to issue the Placing Shares and there are no cansents required by Turnstar
which have not heen obtained;

E.2 If at any time between the date of the Prospectus and allotment of the Placees Allocation
or part thereof to the Applicant, the Directors become aware of & material breach of,
ar a fact or matter which is materially in consistent with any of the representations
contained In the Prospectus or the Directors become aware of any matter which might
require the publication of a supplementary notice to recipients of the Prospectus or
withdrawal of the Prospectus, the Company shall forthwith notify the Applicant and
the Applicant may upon receipt thereof, withdraw the application.

Witness

where aporanriate full name nf aufharised ranrocentativa

F  IRREVOCABLE

The appiication and the offer to acquire Shares applied for in terms hereof is irrevocable,

and is not capable of withdrawal by the Applicant save upon receipt of a notice referred

to in Clause £,2 from the Company.
G UNDERTAKING

The Applicant undertakes to effact payment of a second tranche equal to 33.3% of the

value of the Placees Allocation at the Flacing Price per Share, by way of cheque delivergd

to the Company and dated and expressed payable to the Company on or before 1

December 2001 a third tranche equal to 33.4% of the valug of the number of Shares

comptised in the Placess Allocation at the Placing Price per Shate by way of chegue

defivered to the Company and dated and expressed payable on or before 1 April 2002,

H  ALLOTMENT

1 The Company shall on the 9th of October 2061 notify the Applicant of the number
of shares of the Fiacees Allacation, allotted to the Applicant,

2 The Applicant acknowledges that the Company and the Directars have the rigit,
in their absolute and sole discretion, without any obligation to give any reason
therefore, to reject the application in Its entirety or decline to allot the entire Placees
Allocation to the Applicant and allot anly part thereof.

3 In the event that the Directors allot pait of the Shares applied for to the Applicant,
the Company shall refund to the Appilicant tha amount representing the Placing
Price tendered for those Shares not allocated to the Applicant, on or hefore 19
October 2001.

4 Turnstar shall not pay any interest in respect of any monies refundad pursuant to
in 3, .

5 No party hereto shall have any claim against any other pariy to recover any damages
caused, charges or expense which he/it/they may have suffered or incurred pursuant
to the application fn the event that all the Shares applied for iare not allotted to
the Appllcant,

I ISSUE

1 Against receipt of the amount referred to in B the Company shall issue to the
Applicant Shares equivalent to 25% of the number of Shares allotted to the
Applicant in terms of Clause H,

2 Against recelpt of the second tranche referred to in G the Cornpany shall issue to
the Applicant Shares equivalent to 25% of the number of Shares allotted ta the
Applicant in terms of Clause H,

3 Against receipt of the third tranche referred 1o In G the Company shall issue to the
Applicant Shares equivalent to 50% of the number of Shares allotted to the Applicant
in terms of Clause H,

4 FAILURE TO PAY TRANCHE

1 Inthe event the Applicant fails to effect payment of any of the tranches due in
terms of G on due date and within 14 days of demand by the Company upon the
Applicant to effact payment thereof then:

{1} the Company shall be entitled but nat obliged to declare all Shares the subject of
the alletment to the Applicant, but not yetissued to the Applicant, forfeited ta the
Company; and

(i) in the event of such forfeiture, the Company shall be entitfed but not ohliged to
offer the Shares so forfeited, to any other persan for subscription, at such price as
shall be déemed appropiiate by the Company.

2 The Appiicant shall have no claim whatsoever on the Company for the Issue to it
of any of the Shares forfeited in terms of this Clause 1, or for any proceeds of the
sale of the forfeited Shares forfeited and sold to 4 third party.

3 The difference in value between the amount paid by an Applicant to the Company
and the value of the Shares received by the Applicant on account of the allotment
in respect of the Placaes Allocation shall be deemed forfeitad by the Applicant ta
the Company as rouwkoop and as fair compensation for the costs to be incurred
by the Company in finding an alternative purchasersubscriber for the Shares forfeited
in terms hereof of 1 and as fair compensation for the loss of use and intarest on
the amount payable by the Applicant to the Company, which the Applicant failael
to pay on due date and after due demand.

K COVENANTS

The Applicant hereby cavenants and undertakes to the Company that it shail not

otherwise than as underwriter and with the prior written consent of the Cormpany,

apply for any Shares to be offered for subscription and purchase by open offer to the
publicin 2002, nor shall it sell any Shares alloted to it untl all amounts due by it in
respect thereof are paid in full.

L NOTICES

All notices, demands and other communications hereunder or for the purposes hereof
shall be in writing and shall be deemed duly served If delivered persenally, faxed, telexed
aor malled by recarded delivery:- in the case of a communication to the Company., at its
registered office; In the case of a communication to the Placee, to its residential address
or principal place of business as the case may be, if duly served {o a party at lis address
aforesaid, 2 notice, demand or communication shall be desmed 1o have boen recefved
on the husiness day of service,

THUS EXECUTED THIS DAY OF 2001,
IN THE PRESENCE OF THE WITNESSES HEREIN SET OUT

1
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