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PROSPECTUS

USSAC Holdings SA Limited

(Incorporated in the Republic of South Africa)
(Registration number 2009/024083/06)

(OUSSAC HOLDINGS SA LIMITEDO or Othe companyO)

This prospectus is prepared in respect of and represents an invitation to subscribe for 140,000,000 (One Hundred
and Forty Million) ordinary shares in USSAC HOLDINGS SA LIMITED for a subscription price R2,50 per share.

Opening date 12 January 2012
closing date: 12 Aprill 2012

The prospectus is presented in accordance with Schedule 3 of the Companies Act of South Africa, utilising the
headings as prescribed by the Act.

At the date of incorporation, the authorized share capital of USSAC HOLDINGS SA LIMITED comprised of 10,000
Ordinary Shares with a par value of R1.00 and 4,000,000,000 (Four Billion) Ordinary Shares with no par value. By
Special Resolution, the authorised and issued share capital of the company was amended by the conversion of the
10 000 (ten thousand) ordinary par value shares of R1.00 (one rand) each, to 10 000 (ten thousand) ordinary no par

value shares with a stated capital of R10 000.00 (ten thousand) rand.

Upon closing of this offer, it is envisaged that the authorised share capital of USSAC will comprise 4,000,010,000

ordinary no par value shares and a stated capital of R10 000,00.

The directors of USSAC HOLDINGS SA LIMITED whose names are set out in Paragraph 2 of this prospectus,
accept, collectively and individually, full responsibility for the accuracy of the information provided herein and certify
that, to the best of their knowledge and belief, no facts have been omitted which would make any statement false or
misleading and that they have made all reasonable enquiries to ascertain such facts and that this prospectus

contains all information required by law.

The Advisors, Promoters, Attorneys, Commercial Bankers, Reporting Accountants and Transfer Secretaries whose
names are set out in this prospectus, have given and have not, prior to registration, withdrawn their written consents
to the inclusion of their names in the capacities stated and, where applicable, to their reports being included in this
prospectus.

Other product and company names mentioned herein are the trademarks of their respective owners.

An English copy of this prospectus, accompanied by the documents referred to under ODocuments available for
inspectionO as set out in paragraph 32 of this prospectus, was registered by the Registrar of Companies on the 15

day of November 2010 in terms of section 155(1) of the Act.

Date of issue:

RISK STATEMENT



The Registrar of Companies scrutinised the information disclosed in this prospectus. The information disclosed complies
with statutory requirements. The Registrar of Companies does not express a view on the risk for investors or the price of
the shares. However, the attention of the public is drawn to the fact that the shares on offer are unlisted and should be
considered as a business enterprise capital investment. Investors should take notice that there is a possibility that the
shares can trade at a lower value than the purchase price, should the Company not perform as expected. The shares are
therefore less marketable, but the marketing company undertakes to assist shareholders to sell their shares at a market-

related commission once this offer has been fully subscribed to.

Should an investor wish to sell his shares or a portion thereof, the introducing agent or promoter will assist wherever
possible. Market-related commission will be applicable on the resale. The resale will be offered through the national
brokerage network. Investors are able to sell privately if they wish and a nominal administration fee will be charged. It is,
however, the responsibility of the investor to find a suitable buyer for the shares.

FORWARD LOOKING STATEME NTS

The release, publication or distribution of this document in certain jurisdictions may be restricted by law and therefore
persons in any such jurisdictions into which this document is released, published or distributed should inform themselves
about, and observe such restrictions. Any failure to comply with the applicable restrictions may constitute a violation of

the securities laws of any such jurisdiction.

This document does not constitute an offer to sell or issue, or the solicitation of an offer to purchase or subscribe for, any
shares or other securities or a solicitation of any vote or approval in any jurisdiction in which such offer or solicitation

would be unlawful.

This document contains statements about USSAC that are or may be forward looking statements. All statements other
than statements of historical fact included in this document may be forward looking statements. Any statements
preceded or followed by, or that include the words OtargetsO, OplansO, ObelievesO, OexpectsO, Oaims3) GivididisOmayO,

OanticipatesO, or similar expressions or the negative thereof are forward looking statements.

These forward looking statements involve known and unknown risks, uncertainties and other factors which may cause
the actual results, performance or achievements of any such person or industry results, to be materially different from
any results, performance or achievements expressed or implied by such forward looking statements. These forward
looking statements are based on numerous assumptions regarding the present and future business strategies of such

persons and the environment in which each will operate in the future.

All subsequent oral or written forward looking statements attributable to USSAC or any member of USSAC or any
persons acting on their behalf are expressly qualified in their entirety by the cautionary statement above. USSAC
disclaims any obligation or undertaking to disseminate any updates or revisions to any forward-looking statements
contained herein, to reflect any change in their expectations with regard thereto, or any change in events, conditions or
circumstances on which any such statement is based.
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1. NAME, ADDRESS AND DATE OF INCORPORATION [32]
s

USSAC Holdings SA Limited

(Incorporated in the Republic of South Africa)

(Registration number 2009/024083/06)

Registered Address 119 Witch-Hazel Avenue, Highveld Technopark, Centurion
Postal Address: PO Box 10512, Centurion, 0046
Web Address: www.ussac.com Email Address: info@ussac.com
Date of Incorporation: 11 December 2009
2. DIRECTORS [34]
CB Davis AB Nicklos
W De Klerk G Nikitaridis
M Holmes LG Shaw-Newland
HW Mayimele BA Vally

WM Mkhize

3. COMPANY SECRETARY AND REGISTERED OFFICE [35]
Company Secretary : SAB&T Chartered Accountants Incorporated.

Registered Address : 119 Witch-Hazel Avenue, Highveld, Technopark, Centurion

Postal Address : PO Box 10512, Centurion, 0046

Telephone : 011 468 2582

Facsimile : 011 468 2582

Web Address : www.ussac.com

Email Address : info@ussac.com

4. DESCRIPTION OF BUSINESS [33]

THE COMPANY AND ITS PROSPECTS

USSAC HOLDINGS SA LIMITED is a public South African company geared to revolutionize the ICT (Information
Communication and Technology) industry in South Africa and Africa by bringing to Africa the latest in satellite and RF
(Radio Frequency) wireless broadband technologies. The Company will develop and maintain a cost effective
infrastructure, which renders all the services for the vast applications, to the end user, including end users for the OLast
MileO i.e. The Third Tier User, thereby completing a seamless chain. The company will be taking a leadership role in the

provision of broadband technologies and services to private and corporate end users.

USSAC Holdings SA LimitedOs objective is to deploy an alternative telecommunication infrastructure (backbone), to the
current incumbent Telkom. The backbone will be a complete Wireless Broadband Solution to be rolled out in South Africa
nationally and subsequently throughout Africa. This is the first attempt ever undertaken for South Africa, thereby giving
USSAC the role of a TELCO Operator. This capability will be possible due to our collaboration with the worldOs leading

satellite operator B Intelsat Global Technologies USA and its associated technologies namely, iDirect, Channel Master,
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Patriot, Produlin, Cisco and Ericsson Networks. With the backing and support of these leading players we will be able to

offer telecommunication solutions to the masses at large in the remotest of areas and will not be limited by geography.

To further enhance our capability we have established a binding association with Motorola who are the world leaders in
RF wireless technology. MotorolaOs portfolio of wireless broadband products provides total higkspeed solutions purpose-
built to help enterprises, service providers and governments connect anywhere and everywhereN indoors, outdoors or on

the move.

The backbone, as envisaged by the company, will be built on 4G technology with Wimax mesh capability, developed with

the goal of providing for easy, fast and cost-effective network set-up, deployment and extension.

The deployment of the infrastructure as envisaged by USSAC HOLDINGS SA LIMITED has the further advantage in that
its less costly than terrestrial telecommunication solutions. Because of its affordability our solutions will attract
membership of end users previously excluded because of cost. We will also capture a substantial membership of end

users looking for wider and more efficient applications.

The company®s most important strengths and core competencies will be its ability to deliver superior technology,
scalability and reliability and ease of deployment to a vast market. USSAC will be able to go where others do not go, or
cannot go. We will cover the last mile most comprehensively, thereby addressing the digital divide with affordable

telecommunication service as our guiding principles.

The USSAC network infrastructure will consist of:

¥ The iDirect Satellite Solution associated with Intelsat the worldOs leading satellite operatorP Intelsat Global
Technologies USA and its associated technologies namely, iDirect , Patriot, Produlin, Cisco and Ericsson Networks.

¥ The MOTOwi4 platform. MOTOROLA, who are the world leaders in RF wireless technology, will deploy the entire
portfolio of this solution.

¥ The SEACOM submarine fibre optic cable on the East African coast.

To complement this network, we will create a further 2,500 Wi-Fi Hot Zones nationally, in the first 18 months of
deployment ensuring service in the underserviced areas access, to our network, this as a first priority. Through the
USSAC backbone the company will provide ICT solutions that address the demand for better services and greater

access at a lower cost.

OPERATOR SERVICE SOLUTIONS

No one understands the complexities of a converged network more than today's telecommunications operator does.
New voice and data applications continue to fuel the demand for greater bandwidth. In addition, as the global
marketplace continues to expand, requirements for connectivity go beyond the wired world. Network operators need to

be able to provide a reliable, efficient and cost effective solution. .

VolP

Developments in IP networking have made voice calls over lower cost IP infrastructure common wherever broadband
access is available. More and more users are researching VolP capability when purchasing a connection to the Internet
or simply expanding their private intranet. By combining new advanced satellite technology and VolP protocols, USSAC
will be delivering voice service beyond the reach of traditional terrestrial networks. This solution is helping to meet the
communications needs of customers anywhere in Africa, efficiently and cost effectively by removing the constraints of

traditional networks, and geographic reach.
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As VoIP evolves into mainstream technology, more companies are recognizing the inherent benefits of migrating from a
traditional PSTN line to an IP based network. It is flexible, it is scalable and most significantly, it is cost effective. For
locations that are outside the boundaries of the wired world or for those who have broadband access over terrestrial
lines, but require a reliable back up, USSAC will deliver. With unparalleled features and functionality, guaranteeing VolP

quality, even through congested networks.

Broadband

Consumers, enterprises and other organizations rely on more bandwidth intensive applications today than ever
before. Supporting these broadband needs means meeting new challenges, particularly geographic constraints and
integration with existing platforms. To ensure networks meet all user needs, regardless of location or application

requirements, they need to combine broadband speeds, easy integration, and advanced network management.

Rural Telephony

Residents and businesses in rural areas commonly have no access to broadband communications. Subscribers in these
rural areas have requirements from basic dial tone to broadband access which are simply not being met. Due to remote
location, difficult terrain, hostile environment, or wide disbursement of customers, laying copper or fibre may not be a
cost effective solution to deliver connectivity. These customers need a flexible, reliable solution that can cost effectively
meet their communications needs now and in the future. The USSAC broadband satellite access solution allows users
anywhere to bypass the need for last mile connectivity through landline connections without sacrificing their
communications functionality. The USSAC solution will have the flexibility to cost effectively meet any customer

requirements from basic dial tone to advanced broadband network solutions.

GSM Backhaul

With their core markets saturated, cellular operators around the world look to extend their services to the one billion
people in markets that currently have limited or no access to cellular services. New innovations in cellular infrastructure
and unified IP networks enable USSAC to pursue rural markets more cost effectively. But, to do so, cellular coverage
must expand to those rural markets, including the smallest towns and villages where there is no terrestrial infrastructure
in place. In these areas, optical fibre and leased lines are not easily deployable or perhaps not even feasible. And
microwave links are too costly to install and maintain, especially over long distances and in difficult terrain. Satellite is an
ideal solution to extend to remote regions: it is distance insensitive and immune to harsh conditions and terrestrial

obstacles
BUSINESS AND INDUSTRY SERVICE SOLUTIONS

Broadband and VolP

For today's business enterprise, broadband access isn't a luxury; it's a necessity, regardless of where the office is
located. A broadband satellite solution cannot only help expand their existing IP network beyond the limitations of the
wired world; it can provide the peace of mind in knowing that their terrestrial network is seamlessly backed up in the

event of disaster.

Disaster Recovery/COOP
USSAC can provide connectivity to enable broadband capabilities anywhere and in any situation. The high-speed IP
satellite communications network can operate completely independent of the terrestrial infrastructure, but can integrate

seamlessly into any wire line network. .
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Retail

In today's retail environment, the proliferation of new IP based applications is fuelling the demand for broadband
connectivity throughout individual stores and shops. The ability to manage pricing, promotions and inventory from a
central location, distribute digital signage and provide online training from a home office are recent trends in retail that
are expanding the need from traditional narrowband requirements towards more advanced revenue generating
broadband applications. And for shopping mall owners, the ability to provide that connectivity can help attract and build
loyalty with tenants and prospective tenants.

Media Entertainment

Satellite always has, and will continue to play a significant role in the distribution of media and content around the
world. As the requirements for media delivery shifts from traditional satellite transmission to IP based distribution, the
role of broadband over satellite becomes even more relevant in the entertainment industry. Remote product trucks need
voice, data and video functionality over broadband. Regardless of where the story takes them, they need it quickly and it

needs to be reliable.

Healthcare

Healthcare specialists face a myriad of challenges: They have to keep up with the latest information & technology,
update patient records, comply with regulations, communicate with other physicians and administrators around the
globe and do it all in the face of shrinking budgets. Without broadband connectivity, the difficulty of these challenges

increases exponentially.

Financial

In the banking and financial services industry, there is nothing more important than having the most accurate and up to
date information. In a world where thousands of orders are placed every minute, rates change by the hour and stock
prices hinge on the latest news, having the right data is critical. Financial institutions need to be connected to provide
their customers with the highest levels of service

Education

There is little question that when it comes to sharing information and exchanging ideas, there is no more powerful tool for
educators and students than the internet. Whether it is researching a term paper, writing a thesis, e-mailing faculty or
video conferencing with peers anywhere around the globe, broadband connectivity opens doors that might otherwise
have never been opened for today's students and teachers. When schools and universities are beyond the limits of

terrestrial broadband services, satellite is well suited to bridge the digital divide.
GOVERNMENT SERVICE SOLUTIONS

No customer has more diverse requirements and demands greater flexibility than the government. From the battlefield to
the briefing room, from the command centre to the first responder, reliable broadband access is not optional, it's mission

critical.

First Responders
In the moments immediately following an emergency, information is critical. Reliable real time access to internet, voice,

video and data can make all the difference in a situation where seconds are crucial.
Comms on the Move (COTM)

With the integration of the latest spread spectrum technology, along with advanced, FIPS certified* TRANSEC security,
thereOs no better way to provide secure, coseffective, and reliable IP broadband COTM capabilities anywhere. And this
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advanced technology is managed by the industryOs leading network management system which includes a global NMS

providing global roaming remote management along with automatic beam switching and geographical mapping.

Foreign Service (Embassy Connectivity)

Diplomatic support in the foreign services can mean travelling to some pretty remote locations. And, with
communications being one of the primary functions of any foreign embassy, reliable broadband connectivity in these
remote regions is not a luxury, it's a necessity. In uncertain environments, you need to know that your link to the outside

world is always available.

Field Training

The only constant thing is change. Keeping up with new information is difficult in the best of situations, but when key
personnel requiring the latest training and information are dispersed around the globe, it can be extremely challenging.
Whether you are military, Foreign Service, first responder or a decentralized agency with assets around the globe, you
need to be certain your people have the latest information to ensure data is communicated securely, efficiently and

reliably.

Military

Nowhere are the stakes greater when it comes to secure, reliable communications than in the armed forces. In today's
intelligence driven military, it's no longer just a matter of providing reliable voice communications out to the field. Satellite
reconnaissance, logistics, SITREPS and other mission critical data needs to be exchanged real time. It has to be reliable

and it has to be secure.

USSACOs vision is to

¥ Bring Africa on par with the rest of the world where telecommunication and information technologies are
concerned

¥ Provide basic telephony to those previously excluded due to access and cost

¥ Provide the latest wireless broadband technology and access solutions for carrier, enterprise, government and

education customers by delivering high performance access, worldwide availability, high reliability, low cost and
ease of installation.

¥ To be a pure end-to-end IP solution, our network offers our customers the tools, solutions, and expertise
necessary to enable all enterprise applications that increase profit potential, improve efficiency and advance their
competitive solution.

¥ To be at the top of the pyramid as an Access Provider and therefore all the other service providers will take up
various levels in the tiers of the communications pyramid below us - broadening to the foundation, which
effectively increases our customer base.

¥ The enabling of broadband access anywhere by reducing the costs of telecommunication services to the benefit
of all.

¥ To have a healthy, successful company that is a leader in customer service, and that secures a loyal customer
following.

THE INDUSTRY

Telecommunications is one of the fastest growing sectors of South Africa's economy, and has the fourth-fastest growing
mobile communications market in the world. The country's three cellular network operators - Vodacom, MTN and

Cell C - provide telephony to over 39-million subscribers or nearly 80% of the population, reflecting the rapid growth of

mobile telephony in the country.
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Even after having three apparently competing mobile operators, costs still remain very high with no-one feeling the need
to attack the competition - there is more than enough profit to share and since there is nothing to choose between the
operators, what churns away on the swings churns back on the roundabouts. Nobody can deny that there have been
advances in the South African telecommunications market over the past few years. Unfortunately, the advances have
been slow and have never lived up to expectations. One could even say the advances we have seen, fit neatly into what

the dominant players in the market could handle without facing any real threat of loss of business.

In the case of South Africa which has highest fixed line penetration on the continent, supply- side indicators alone would
suggest that with a penetration level of around 10 per every 100 of the population in 2007, as indicated by the ITU 65%
of all existing fixed lines are residential equalling around 3 million residential subscriber lines. However, as the RIA
demand-side figures for 2007-2008 show, less that 20% of households have a fixed-line telephone. This adds up to
about 2.2 million residential subscriber lines. The disparity can be explained by the large-scale disconnection of
subscribers unable to afford services after being brought into the fixed-line market over the last 10 years with the
universal service targets set by Government as part of the privatisation agreement. Internet penetration, as a result,

remains low, with having statistically insignificant numbers of subscribers.

Although South Africa may be a leader in internet connectivity across Africa, the country lags behind countries such as
Morocco, Egypt and Nigeria in terms of market competitiveness. Over the past 10 years, the rest of Africa has grown its
Internet subscriber base at 10 times the pace of rich, industrialised South Africa. Between December 2000 and 2008,
South Africa has added only about 2.7 million new subscribers to its Internet user base, compared to the 10 million

added by Nigeria, the 8 million added by Egypt, the 7 million added by Morocco and the 3 million added by Kenya.

The fastest broadband service in South Africa is TelkomOs DSL 4 mbps, which is priced at about R675 per month; this
translates to a service cost of between R25 and R56 per Mbps for a 1GB cap. In countries were broadband has been
unbundled to allow new entrants into the market; prices are 79 times less than in South Africa. The average cost per
Mbps for a 1GB data limit in other countries is 0 B71c.

KEY FACTS ABOUT AFRICA

¥ 280 million total telephone subscribers, of which some 260 million (over 85%) are mobile cellular subscribers,
representing the continent with the highest ratio of mobile to total telephone subscribers of any region in the
world.

¥ Is the region with the highest mobile cellular growth rate? Growth over the past 5 years averages almost 65%
year on year.

¥ Accounts for 14% of the worldOs population, but for only around 7% of all fixed and mobile subscribers worldwide.
Has some 50 million Internet users, for an Internet penetration of just 5%. EuropeQs Internet penetrations 8 times
higher.

¥ Has a broadband penetration of more than 1% in only a few countries. Broadband penetration in OECD countries
exceeds 18%.

¥ Africa is the second most populated region in the world with 963 million inhabitants. The low fixed, mobile and
broadband penetration rates represent real digital opportunity in Africa, both for those already in the region, and

those that have not yet secured a foothold

FIXED LINE

Four countries dominate fixed-line penetration in the countries surveyed: South Africa, Namibia, Senegal and Botswana
with 11% to 18% of households having a working fixed-line phone. This is followed by Ethiopia with 7.6% of households
with fixed lines and C™te dOlvoire, Burkina Faso and Benin with 4.6 to 4.8%. In the remaining countries fewehan 3% of

household have a fixed-line phone with Rwanda, Tanzania and Uganda having less than 1%. Generally, high access
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costs will mean that only wealthy households can afford the service and average expenditure will therefore also be

higher compared to lower access costs that allow less wealthy households to have access to fixed-line telephony.

Most African countries have struggled to attract foreign direct investment to privatise their incumbents or liberalise the
market segment. Internet penetration, as a result, remains low, with many countries having statistically insignificant
numbers of subscribers. Broadband penetration is worse, with minimal penetration in sub-Saharan Africa. In contrast,
North Africa has increased subscriber numbers rapidly.

MOBILE PHONE

The 2008 RIA e-Access & Usage Household Survey revealed that, while mobile uptake has been exponential, it is highly
concentrated in urban areas, wealthier homes and those individuals and households having access to multiple forms of
communication. Amongst the countries with the highest penetrations, the rural-urban divide is not as great, as the
network moves out of the urban areas to service rural areas. Countries with the highest average expenditure on mobile

phones however, tend to be those with high urban biases in their mobile phone distribution.

What the studies confirm is that mobile telephony is addressing the gap between those who have voice services and
those who do not. However, the divide between those able to access the Internet and the range of enhanced services
that have become necessary for effective citizenry and consumer participation, and those not able, has widened. This is
not only as a result of limited access but also due to the high cost of communications that not only inhibits access but

also constrains individual communication and inflates the input cost to business.

While mobile telephony has grown exponentially over the last few years, it is, however, likely that mobile penetration is
significantly lower than indicated by operators. Differences in definitions of Osubscribers®, Oactive subscribers®, and OSIM

cards sold®, make subscriber numbers very unreliable, particularly in traditional measures of per 100 of the population.

Those countries with higher GDPs per capita and higher disposable incomes do have the higher mobile phone
expenditures. This would be the case for South Africa, Namibia and Botswana, though the mid-range expenditure of
Botswana seems to support the notion that despite relatively high GDP per capita household incomes are average in
terms of the continent. In South Africa, clearly there are sufficient numbers of people with high incomes to absorb the
reasonably high cost of services. Respondents with a mobile phone or active SIM card were asked how they would react
to price decreases and increases. The answers to these questions show that the vast majority of respondents would

make more calls if prices were to come down.

Apart from the relatively high cost, mobile telephony has been more responsive to the pent-up demand for voice
telephony, especially following the introduction of flexible pre-paid services, enabling ownership of a telephone for the
first time to millions of Africans. However, mobile telephony has addressed the access gap but not the usage gap.
Equally it has not addressed the divide between those who are able to access the Internet and other enhanced services

necessary for effective participation as a citizen and consumer, and those that do not have access to them.

INTERNET

The Internet was of limited use in the communications strategy of households and individuals for a number of reasons:
perceptions of its unreliability due to poor network quality; limited bandwidth and high costs; and/or the people
communicated with were not using the Internet. This is borne out by the less than 5% of households with a working
Internet connection across the countries surveyed, with most countries below 1%. The great number of homes with
computers is found in South Africa at 15% (though only 5% of them have connectivity). This is followed by Namibia,

Kenya, Ghana, Nigeria and Botswana, with Ethiopia, Rwanda and Tanzania having the lowest number of home PCs.
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Where PC ownership is low and connectivity restricted or expensive, cybercafZs are the major point of access. With the
exception of Botswana, Namibia and South Africa, where the Internet is accessed predominantly at work or educational
institutions, over 50% of people in all other countries surveyed use cybercafZs to gain access to the Internet. For those
accessing the Internet however, bandwidth quality and price appear to be among the major reasons given for not finding
the Internet useful. In more than eight countries over 40% of those surveyed for example attributed their reluctance to
use the Internet to the high cost. Another major reason given was lack of access to a home computer with connectivity,
as was the slowness of the Internet.

Broadband access across sub-Saharan Africa is still emerging, but with increased roll out of fixed wireless services such
as CDMA and Wimax this is beginning to change. The high cost of computers and the low uptake of them by households
suggest that limited mobile Internet usage is more likely, though currently far too expensive for generalised use. Only
South Africa had any significant uptake of ADSL and mobile HSDPA services at the time of the survey, but with ADSL
offerings emerging in the dynamic Kenyan and Nigerian markets, innovative broadband offerings may emerge there.
Internet penetration is uneven across the continent, though public access appears to be more pervasive in West and
East Africa, most particularly Benin, Burkina Faso, Cameroon, Senegal, Nigeria, Tanzania and Kenya. However, with the
low home-PC penetration rates across the continent, private access remains very limited, very expensive and way below
the critical mass required for it to impact significantly on the economy and society. From the demand-side surveys
conducted by RIA, we are aware that in the Southern Africa region the primary point of access to the Internet for many

people is at work or school. This is certainly the case for Botswana, Namibia, South Africa and Zambia.

One of the reasons for the high cost of Internet services on the continent is the exceptional high cost of international
bandwidth. While any intervention that would lower the high cost of international bandwidth on the continent must be
welcomed, the ramifications for competitiveness and the efficient allocation of resources by the market need to be

considered.
CONCLUSION

The excitement about the extension of telecommunications networks and services in countries across the continent over
the last few years, particularly in the area of mobile telephony, should be tempered by the fact that these have not been
optimal. While gains have clearly been made, this review of the Household and Individual ICT Access & Usage across 17
African Countries suggests that national policy objectives of pervasive and affordable ICT services are not being met.
The willingness-to-pay model arising from the survey suggests that relatively small reductions in the cost of equipment

and services would result in increased uptake and usage, with a significant growth in revenue for operators.

What these findings indicate is that sector reforms have generally been sub-optimal. The introduction of limited
competition particularly in mobile services has indisputably improved access particularly to voice services but insufficient
competition or effective price regulation has constrained take-up and usage amongst those who have access to

communication services and resulted in high prices.
5. PURPOSE OF THE OFFER [36]

The purpose of the offer is to:

a) Obtain the necessary funds to acquire the equipment and software for the deployment of the network infrastructure
as envisaged by the Company

b) Enhance investor and general public awareness of USSAC HOLDINGS SA LIMITED, its activities and specialized
skills;

c) Attract and retain intellectual capital through the incentive of meaningful equity participation;

"HSUY & S



d) Grant members of the investing public, clients and business associates of USSAC HOLDINGS SA LIMITED the
opportunity to participate directly in the income stream of USSAC HOLDINGS SA LIMITED, as well as in the future
capital growth of its assets.

6. SHARE CAPITAL OF THE COMPANY [37]

a) USSAC HOLDINGS SA LIMITED was incorporated with an authorized ordinary share capital of
R10 000 divided into 10 000 ordinary shares having a par value of R 1.00 each. There are also 4,000,000,000
authorised ordinary shares with no par value.

b) By Special Resolution the 10 000 (ten thousand) ordinary par value shares of R1,00 (one rand) were converted to
10 000 (ten thousand) ordinary no par value share with a stated capital of R10 000,00 (ten thousand) rand. All
Ordinary Shares will have no par value.

c) All of the directors as listed in paragraph 2 were all issued 100,000 shares each.

d) The basis of this Offer consists of the issue of 140,000,000 (One Hundred and Forty Million) ordinary no par value
shares at 250.00 cents per share.

e) AUTHORIZED AND ISSUED SHARES WITH PAR VALUE AT DATE OF PROSPECTUS

AUTHORIZED ISSUED UNISSUED NOMINAL VALUE SHARE PREMIUM
4 000 010 000 141 000 000 3 859 010 000 250 cents 0 cents

i) FOUNDING AND MANAGEMENT SHARES

Beneficially Number of shares held Percentage
CB Davis 100,000.00 0.0030%
W De Klerk 100,000.00 0.0030%
M Holmes 100,000.00 0.0030%
HW Mayimele 100,000.00 0.0030%
WM Mkhize 100,000.00 0.0030%
AB Nicklos 100,000.00 0.0030%
G Nikitaridis 100,000.00 0.0030%
LG Shaw-Newland 100,000.00 0.0030%
BA Vally 100,000.00 0.0030%
PW Putter 100,000.00 0.0030%
Total 1,000,000.00 0.03%

Voting and Variation of Rights

The articles of association of the company provide that, at any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a poll is, before or on the declaration of the result of the show of
hands, demanded by any person, the chairperson or by the members referred to in section 198(1) (b) of the Act. Any
variation in rights attaching to shares will require the consent of the shareholders in general meeting in accordance with

the companyOs articles of association
7. OPTIONS AND PREFERENTIAL RIGHTS IN RESPECT OF SHARES [39]

There are no contracts or arrangements, either actual or proposed, whereby any option or preferential right of any kind

has been or will be given to any person to subscribe for any shares in the company.
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8. MATERIAL CONTRACTS [40]

a) There are no material contracts which have been entered into by the company during the period preceding the
date of this prospectus, other than in the ordinary course of business.
b) There are no material contracts which have been entered into by the company at any time, which contain an
obligation or settlement that is material to the company, other than in the ordinary course of business.
0] The company is not subject to any management or royalty agreements. The company has not paid any
material technical or secretarial fees during the preceding the issue of this prospectus.

(i) The company has not entered into any promoters® agreements preceding the date of this prospectus.

9. INTEREST OF DIRECTORS [41]

a) No payments were made, or accrued as payable, or are proposed to be paid preceding the date of the
prospectus, either directly or indirectly, in cash or securities or otherwise to:
0] The directors in respect of management, consulting, technical, secretarial fees or restraint payments;
(i) A third party in lieu of directorsO fees;
(iii) The directors as an inducement to qualify them as directors.

b) No director or promoter has any material beneficial interest, direct or indirect, in the promotion of USSAC
HOLDINGS SA LIMITED and in any property to be acquired or proposed to be acquired by USSAC HOLDINGS
SA LIMITED out of the proceeds of the issue or during the preceding the date of this prospectus.

C) None of the advisers, whose particulars are set out in the OCorporate informationO section hold anytsres in the

company or have agreed to acquire any shares in the company at the date of this prospectus

10. COMMISSIONS PAID OR PAYABLE IN RESPECT OF UNDERWRITING [42]

a) Since incorporation, no commission has been paid or is payable in respect of underwriting.

b) No commissions, discounts, brokerages or other special terms have been granted during the preceding the date
of this prospectus in connection with the issue or sale of any securities or stock of the company, where this has
not been disclosed in any audited annual financial statements.

11. PARTICULARS OF THE OFFER [43]
Salient features
The salient features of the offer are as follows:

b Offer price per ordinary share (cents) 250

Number of ordinary shares offered by the company

For subscription in terms of the Prospectus 140,000,000
P lIssue consideration to be received by the company before expenses R350 million
12. OPENING AND CLOSING OF OFFER [44]

The opening and closing dates of the offer are as follows:
Opening date: Tuesday; 30 November 2010
Closing date: Monday: 28 February 2011
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13.

a)

14.

b)

UNDERWRITING OF THE OFFER [45]
The offer is not underwritten
MATERIAL CHANGES [31] [46]

The Directors report that at the date of the prospectus there are been no material changes in the financial or trading
position of USSAC HOLDINGS SA LIMITED.

The company had no material capital commitments and contingent liabilities at date of the prospectus and there
have been no material changes to the contingent liabilities of the company since incorporation and the date of the
prospectus.
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15. DEFINITIONS

Act The Companies Act, 1973 (Act 61 of 1973), as amended,;

Applicants Selected private individuals, corporations and institutions who have been invited to
subscribe for USSAC HOLDINGS SA LIMITED shares in terms of the Prospectus.

Application form The application form in respect of the offer , attached to and forming part of this
prospectus;
BEE As defined in the Broad-Based Black Economic Empowerment Act, 53 of 2003, and

being the economic empowerment of all black people, including women, workers,
youth, people with disabilities and people living in rural areas, through diverse but

integrated socio-economic strategies;

Business day Any day other than a Saturday, Sunday or official public holiday in South Africa;

Certificated shareholders; USSAC HOLDINGS SA LIMITED shareholders who elect to receive certificated
shares

Certificated shares USSAC HOLDINGS SA LIMITED ordinary shares, in respect of which physical

USSAC HOLDINGS SA LIMITED share certificates will be issued;
Common monetary area South Africa, the Republic of Namibia and the Kingdoms of Swaziland and Lesotho;

Directors or board of directors The directors of USSAC HOLDINGS SA LIMITED , further details of whom appear
in Paragraph 2;

Documents of title Share certificates, certified transfer deeds in respect of balance receipts or any
other documents of title acceptable to USSAC HOLDINGS SA LIMITED in respect
of shares;

EBITDA Earnings before interest, taxation, depreciation and amortization;

Emigrant An emigrant from South Africa whose address is outside the common monetary

area; OExchange Control RegulationsO the Exchange Control Regulations, 1961, as
amended, promulgated in terms of section 9 of the Currency and Exchanges Act,
1933 (Act 9 of 1933), as amended,;

Exchange control regulations The Exchange Control Regulations, 1961, as amended, promulgated in terms of
section 9 of the Currency and Exchanges Act, 1933 (Act 9 of 1933), as amended;

Government The Government of South Africa;

IFRS International Financial Reporting Standards, which comprise standards and
interpretations approved by the International Accounting Standards Board,
International Financial Reporting Interpretations Committee and International
Accounting Standards, and Standing Interpretations Committee interpretations

approved by the International Accounting Standards Committee;

Incorporation The date of incorporation of USSAC HOLDINGS SA LIMITED , being 11 December
2009 ;

King Code 3 King Report on Corporate Governance for South Africa, 2009

Non-resident A person whose registered address is outside the common monetary area and who

is not an emigrant;
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Offer for sale

Offer for subscription

Ordinary shares

Rand or R or cents
Registrar of Companies
SARB

Shareholders

South Africa

The Last Practicable Date

Prospectus

USSAC Holdings SA Limited
Or the company

An offer, forming part of the offer , in terms of which the shareholder of USSAC
HOLDINGS SA LIMITED is offering for sale 140,000,000 ordinary shares at a sales

price of 250 cents per share;

An offer, forming part of the offer , in terms of which USSAC HOLDINGS SA
LIMITED is offering for subscription 140,000,000 new ordinary shares at an offer

price of 250 cents per share;

Ordinary shares of R2.50 each in the share capital of the company;
The official currency of South Africa;

The Registrar of Companies in South Africa;

South African Reserve Bank;

Holders of ordinary shares in USSAC HOLDINGS SA LIMITED ;
The Republic of South Africa;

The last practicable date prior to the finalization of this prospectus, being 30
November 2010

This bound document, dated , including all annexure and the attachment hereto;

USSAC Holdings SA Limited (Registration number 2009/024083/06), a or Othe groupC
public company incorporated in accordance with the laws of South Africa;
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PROSPECTUS

USSAC Holdings SA Limited
(Incorporated in the Republic of South Africa) (Registration number 2009/024083/06)
(OUSSAC HOLDINGS SA LINTEDO or Othe companyO)

16. NAME, ADDRESS AND INCORPORATION [1]

USSAC Holdings SA Limited
Incorporated in the Republic of South Africa

Registration number 2009/024083/06

Registered Address 119 Witch-Hazel Avenue, Highveld Technopark, Centurion

Postal Address: PO Box 10512, Centurion, 0046

Telephone: 011 468 2582

Facsimile: 011 468 2582

Web Address: WWww.ussac.com

Email Address: info@ussac.com

17. DIRECTORS AND MANAGEMENT [2]

b) Full Names, Ages, Business Addresses, Functions and Experience of the Board of Directors of USSAC Holdings

SA Limited [2a]

ADVOCATE. WILFRED MUZIKAYISE MKHIZE S.C (NON EXECUTIVE CHAIRMAN)

Age 155
Address :705 Salmon Grove Chambers, 407 Smith Street, Durban
Occupation :Advocate of the Supreme Court

Adv. Mkhize completed his B.PROC DEGREE in 1978 at the UNIVERSITY OF ZULULAND. He then served in the
Department of Justice as State Prosecutor in Nkandla district up to 1981. He served articles of clerkship and was
admitted as an attorney on the 7 march 1983 and then practiced as an attorney in the partnership under name and style
of Mkhize an Mkhize, Empangeni. He completed his LLB degree part-time with the University of Zululand and was
admitted as an advocate of the Supreme Court of South Africa on 25 May 1989. In 1994 he was selected as a presiding
officer of the Agricultural Court of South Africa and then 1996 appointed as pro-forma prosecutor for Commission of
Enquiry by Kwazulu-Natal Premier. In July 2000 served as commissioner in the small claims court for the district of
Durban. The National Minister of Justice appointed Adv. Mkhize as acting judge of the High Court of South Africa, Natal
Provincial Division, in February, July 2003, July 2004, July 2004 and September 2004. He was appointed by the
President of the Republic of South Africa, as Senior Counsel of the Republic of South Africa in 2003. In the same year he
was appointed by the Minister of Health of South Africa to represent Kwazulu-Natal in the National Health Commission

as well.

GERASSIMOS NIKITARIDIS (CEOQ)

Age 155

Address :151 Jacaranda Street, Kyalami
Occupation :Director of Companies
Nationality : South African
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Gerry obtained his BSC METALLURGY ENG. at WITS University college in 1975 and was a member of CEFSA. Gerry
then worked for Gotlieb Amusement Machines where he imported Gambling and Amusement machines for the Gambling
industry at the same time he started Metal Recycling Plant which he sold to a BEE consortium in 1996. Gerry began
trading in base and precious metals in 1984 and is still today trading Futures. He currently has offices in Frankfurt,
Belgium, Dubai and the United States. Gerry became involved in telecommunications in 2001 this started by creating a
portal for betting on horse racing Whist developing the portal it became clear that telecommunications in Southern Africa
lacked the capability and bandwidth to operate such a portal. Since then he has worked with Dr. Bront and Professor
Davis in finding solutions to a better telecommunications infrastructure. Gerry is a co-founder of USSAC Networks and
GL Networks.

LANCELOT GORDON SHAW-NEWLAND (DEPUTY CHAIRMAN)
Age: 68
Address: 28 Barrington, 171 Bellairs Drive, North Riding

Occupation: Director of Companies

Lance is highly qualified in both mechanical and design engineering. Has extensive experience in the steel industry in
both the production and marketing sectors. He is also extremely knowledgeable on the subject of Human Resources. He
was employed in 1960 by Barclays Bank and eventually joined National Cash Register to assist with decimalisation
program. He then was incorporated into their century computer division and was involved in the installation of these
computers. In 1968 he joined Edgar Allen as the Technical Director of their mining division. Soon after he accepted the
position of Works Director at Namascor Steel. He also spent 5 years at Steelworld as the MD of the service centre.
During 1979 he joined Abkins Steel as Managing Director also for a 5 year contract. Subsequent to that Lance formed
his own company so as to expand his various talents and ideas. With their belief in the tremendous future potential of the
telecoms industry, Lance and Gerry founded USSAC in 2004 and due to their limitless knowledge and efforts have

strived to put USSAC where it is today.

ALEXANDER BASIL NICKLOS (HUMAN RESOURCES DIRECTOR)

Age: 63
Address: 109 Milner Avenue, Northcliff, 2195
Occupation: Banker

Alec completed his Tertiary Qualification at the Associate Institute of Bankers (Rhod.) There after he was employed by
the Magistrates Court in Zimbabwe as a Learner Magistrate for 2 years. Alec then started his banking career with
Barclays bank D.C.O and took up a better position at RAL Merchant Bank where he was employed for 15 years from
where he moved to Rhobank Ltd. Alec them immigrated to South Africa and was employed with Trust Bank of Africa Ltd
and FBC Fidelity Bank where he worked for 3 years respectively. He opened his own company: ABN Enterprises Trading
Brokerage b Africa/Europe where he traded for 18 years. Alec is currently with Rand P Asia Trade Finance (SA) (Pty)
(Ltd).

CECIL BULAN DAVIS (RESEARCH AND DEVELOPMENT DIRECTOR)

Age 176

Address : 40 Carlswald Glen Midrand
Occupation :Businessman

Nationality : United States of America

1951: Radar Specialist B US Navy (Hawaii, Japan, and Korea) in 1954: Cecil was appointed Assistant Director
National TV shows, New York. In 1955 he seconded to Cape Canaveral Florida at start of the NASA Space Program. In
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1966 he was appointed to the US Satellite Tracking Station D Pretoria, South Africa. In 1967: initiated OSA Technical
IndustriesO to design and manufacture weather satellite stations. Then in1972 he formed OEnvironmental Control and
DevelopmentO to develop concepts and technologies in support of southern African conmunity development. In 1980: he
took over OMuseum of Man and ScienceO at retirement of Prof. Raymond Dart, in 1990: he was the joint founder of
OPidico LtdO. Pidico restablished projects in war-ravaged countries of southern Africa. In 1999 he became a consultant
to Southern African Development Community (SADC) for technology development for removal of land mines, and for
land mine victim recovery and rehabilitation, and redevelopment of communities. In 2002 he was appointed as
independent consultant to Department of Land Affairs. Today he is a consultant to various governments in Africa,
including the new government of MARK HOLMES (FINANCIAL DIRECTOR)

Age: 29
Address: 5 Berry Street, Lakefield, Benoni
Occupation: Management Accountant for Rand Asia

Mark started his career in 2005 at Deloitte where he did articles for 3 years. After completing articles in 2007 and
qualified as a Chartered Accountant he became Financial Manager at Standard Bank Properties in 2008 where he
remained for a year. Mark decided to explore the Industrial sector once he left the banking sector. He started in 2009 at
Komatsu (Pty) Ltd as Financial Manager in Operations. In September 2009 he ended his career at Komatsu and became
a Management Accountant for Rand Asia which is a division of China Construction Bank. He has since managed many

projects successfully.

WERNER DE KLERK (Operations Director)

Age: 47 Years
Address: 24 Ireland Avenue, Eldoraigne, Centurion
Occupation: Technical Engineer

Werner started his career with the Department of Post and Telecommunication on 19 January 1981 as Pupil Technician
and was promoted to Senior Technician in January 1986. In 1991 he was employed by EMLC (Pty) Ltd (part of the
Armscor Group) as Senior Technician in their RF Research and Development division and was responsible for designing
of radio equipment in HF, VHF UHF (satellite) and in the infrared band. February 1999: Werner went to ATIO
Telecommunication as System Technologist. Part of his job description was the Designing of V-SAT systems and Co-
ordination of installation of V-SAT systems. In June 2000 Telkom SA Ltd employed Werner as a Specialist Tier 2.
WernerOs responsibilities were for strategic and technical direction, customisation, operation and support of Network
Systems nationally, as well as Network Management Systems across all ranges to optimise Telkom's Core Network
performance towards world class standards. Further responsibilities include liaising and maintenance of support

contracts. Werner is also the CEO of Melba Telecoms, who specialize in V-Sat installation and networks

HLAMALANI WENDY MAYIMELE (Non Executive, Chairman Audit Committee)

Age: 50
Address: 313 Lombardi Street, Raslouw, Centurion
Occupation: Director of Companies

Wendy has been an educator and university lecturer. She is a university graduate and has qualifications in Education
and Education Management, Marketing and Business Leadership. She established a Plant Nursery and Dairy Farm in
Giyani. She was also involved in fundraising and established a clothing manufacturing company for rural women in
Giyani. She was involved in a Youth Entrepreneur Programme in Giyani that saw the youths become successful
entrepreneurs. She is the Board Member of Akanani Rural Development Association, a founder and former Trustee of
SIT (Sadtu Investment Trust), a founder and former Board Member of SIHOLD (Sadtu Investment Holding

Company).Wendy was a Member of Parliament in the National Assembly in the first democratic Parliament of South
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Africa. She is a professional diplomat and represented South Africa abroad. Wendy is a founder member of the African
Diaspora Council in Canada. She is a founder member and first President of the African Counsellors for Economics in
Canada. Under her leadership and mobilisation she gave Africa a new face in the scheme of things and led to the
Canadian government to donate $500 million Canadian to NEPAD. She successfully project managed development
programmes. Her experience makes her an interventionist in business development. She was a Manager of The
Placement Team. She is a Director of Behaviour Systems Development Education and Training Development (ETD) an
accredited service provider, which was formed 4 years back with an aim to offer professional service to
organizations/companies by providing quality services aimed at achieving their alignment to implementation of their

Organisational Development, Education and Training Development (OD-ETD) interventions.
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BASHIR AHMED VALLY (Non Executive Director)

Age:

58

Address: 1 Poole Ave, Raslouw, Centurion

Occupation:

Director of Companies

Bashir started Vallys Transport, O Valtran, O in October 1975 when he left university mid"3year of his Bsc Medical.

Bashir is also director and owner of the following companies: Valtran B Specializing in transport & logistics; Afrosun

Holdings Steel trading & Logistics; African Sun Transport [Botswana] and Shelley Beach Properties.

c)

d)

RELEVANT PROVISIONS OF THE ARTICLES OF ASSOCIATION OF THE COMPANY PROVIDING FOR THE
APPOINTMENTAND QUALIFICATIONOF DIRECTORS [2b]

Directors® Service Contracts

¥ Each of the directors has a service agreement and the non-executive directors a letter of appointment
from USSAC HOLDINGS SA LIMITED containing such terms as are normal for such contracts and the

terms relating to the remuneration of which are set out in paragraph 2c below. The service agreements

contain certain restraint of trade clauses, which have been accepted by the directors.

¥ Extracts from the Articles of Association of USSAC HOLDINGS SA LIMITED are set out in Annexure 1

DIRECTORSO REMUNERATION

The remuneration and benefits to be paid to the directors is as follows:

DIRECTOR BASIC PER ANNUM in ZAR
CB Davis 600,000.00
W De Klerk 600,000.00
M Holmes 600,000.00
AB Nicklos 600,000.00
G Nikitaridis 720,000.00
LG Shaw-Newland 720,000.00
Non Executive Directors 1,800,000.00

There will be no variation in the remuneration receivable by any of the directors as a direct consequence of the

offer.

DIRECTORSO SHAREHODINGS

The directors, will at the last practicable date directly and indirectly, hold the following shares in USSAC HOLDINGS SA

LIMITED:
Beneficially Number of shares held Percentage
CB Davis 100,000.00 0.0030%
W De Klerk 100,000.00 0.0030%
M Holmes 100,000.00 0.0030%
HW Mayimele 100,000.00 0.0030%
WM Mkhize 100,000.00 0.0030%
AB Nicklos 100,000.00 0.0030%
G Nikitaridis 100,000.00 0.0030%
LG Shaw-Newland 100,000.00 0.0030%
BA Vally 100,000.00 0.0030%
PW Putter 100,000.00 0.0030%
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Total 1,000,000.00 0.0300%
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Note:

No director has or had any interest, directly or indirectly, in any transaction, which is, or was, material to the
business of USSAC HOLDINGS SA LIMITED and which was effected by the company since incorporation, which

remains in any respect outstanding or unperformed.
No loans or securities were furnished by USSAC HOLDINGS SA LIMITED or by any of its subsidiaries to or for

the benefit of any director or manager or any associate of any director or manager of USSAC HOLDINGS SA

LIMITED.

OTHER DIRECTORSHIPS HELD BY DIRECTORS OF USSAC HOLDINGS SA LIMITED

The names of companies and partnerships to which the directors have been a director or partner at any time in the

previous five years:

GERASSIMOS NIKITARIDIS

¥
¥

USSAC Networks Pty. Ltd.
GL Networks D [Botswana]

LANCELOT GORDON SHAW-NEWLAND

¥
¥

USSAC Networks Pty. Ltd.
GL Networks D [Botswana]

BASHIR AHMED VALLY
Valtran Pty. Ltd

Afrosun Holdings cc

African Sun Transport [Botswana]

WERNER DE KLERK
Melba Telecoms Pty. Ltd

None of the other directors are directors of any other companies, public or private.

BORROWING POWERS [2¢e]

The directors may exercise all the powers of the company to borrow and raise money and to mortgage or bind its

undertaking and property or any part thereof, and to issue secured or unsecured debentures, debenture stock and other

securities whether outright or as security for any debt, liability or obligation of the company or of any third party.

18.

AUDITORS

(3]

SAB&T Chartered Accountants Incorporated

Physical Address:

Postal Address:

119 Witch-Hazel Avenue
Highveld Technopark
Centurion

0046

P.O. Box 10512
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Telephone:
Facsimile:

Email:

Website:

Centurion

0046

012 682 8800
012 682 8801

bashier@sab-t.co.za

fazel@sab-t.co.za

www.sab-t.co.za
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19.

20.

21.

a)

BANKER, TRANSFER SECRETARIES ATTORNEYS AND PROMOTER

COMMERCIAL BANKER

Nedbank Limited
Registration Number
Physical Address:
Telephone:

Facsimile:

TRANSFER SECRETARIES

Company Connexion CC
Physical Address:

Postal Address:
Telephone:

Facsimile:

Email:

ATTORNEYS

Jacobs Incorporated
Physical Address:
Postal:

Telephone:
Facsimile:

Email:

1951/000009/06

(4]

(4]

Corner Rivonia Avenue and 5th Street, Sandton, 2196

011 6851300

011 6851333

55 Barbara Road, Woodmere, Germiston, 1401

Box 6774, Homestead, 1412
011 822 2256

086 567 9819
jane.hopper@companyconnexion.co.za

(4]

(4]

92 Kitchener Ave, Cnr Renown St, Kensington, 2094

P.O Box 66312, Kensington 2101

011 022 6538 /011 614 2346

011 614 2831

Charles.h.frank@gmail.com

COMPANY SECRETARY AND REGISTERED OFFICE

Company Secretary:
Registered Address:
Postal Address:
Telephone:
Facsimile:

Web Address:

Email Address:

SAB&T Chartered Accountants Incorporated

119 Witch-Hazel Avenue, Highveld Technopark, Centurion
PO Box 10512, Centurion, 0046
012 682 8800

012 682 8801

www.sab-t.co.za

louise@sab-t.co.za

HISTORY, STATE OF AFFAIRS AND PROSPECTS OF COMPANY

Introduction

Africa.

(5]

(6]

USSAC Holdings was founded by G Nikitaridis (Gerry) and LG Shaw-Newland (Lance) who have founded the two
subsidiary companies GL Networks registered in Botswana and USSAC Networks Pty Ltd. Registered in South
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On the 27 February 2008 GL Networks was licensed to operate as Telco operator in Botswana and on 17 June 2009
USSAC Networks obtained an Electronic Communications Network License and was able to roll out, own and

maintain their own network infrastructure under the licence granted by ICASA.

It was then decided to expand the network to the rest of sub Saharan Africa by creating a Pan African VolP Digital
Exchange in order to bring Africa to par with the rest of the world with more accessible and affordable

telecommunications.

USSAC HOLDINGS SA LIMITED was incorporated as a public company on 11 December 2009 with this purpose in
mind and has not traded prior to the date of this prospectus. The companyOs share capital was R10, 000.00 (Ten
Thousand Rand) at the date of incorporation and was altered prior to the date of this prospectus. By Special
Resolution the 10 000 (ten thousand) ordinary par value shares of R1,00 (one rand) were converted to 10 000 (ten
thousand) ordinary no par value share with a stated capital of R10 000,00 (ten thousand) rand. The Company has

never issued any shares on offering prior to the date of this prospectus.

USSAC HOLDINGS SA LIMITED is a public South African company which has geared itself up to make a bold
impact in the telecommunications industry by bringing to Africa the latest in satellite and RF (Radio Frequency)
wireless broadband technologies, by taking a leadership role in the provision of broadband technologies and services

to private and corporate end users.

Our capability will be possible due to our collaboration with the worldOs leading satellite operato® Intelsat Global
Technologies USA and its associated technologies namely, iDirect, Channel Master, Patriot, Produlin, Cisco and
Ericsson Networks. To further enhance our capability we have established a binding association with Motorola who
are the world leaders in RF wireless technology. With the backing and support of these leading players we will be

able to offer telecommunication solutions to the masses at large in the remotest of areas and will not be limited by

geography.

We will provide services as an Access Provider via our own wireless Broadband backbone. USSAC is to develop and
maintain a cost effective infrastructure, which renders all the services for the vast applications, to the end user.

Affordable telecommunication service is our guiding principles.

The companyOs most important strengths and core competencies will be its ability to deliversuperior technology,
scalability and reliability and ease of deployment to a vast market. USSAC will be able to go where others do not go,

or cannot go. We will cover the last mile most comprehensively, thereby addressing the digital divide.

The factors that will make the company succeed are its ability to deliver all the benefits of the next generation IP

networks anywhere.

The deployment of the backbone as envisaged by USSAC HOLDINGS SA LIMITED has the further advantage in that
is less costly than terrestrial telecommunication solutions. Because of its affordability our solutions will attract
membership of end users previously excluded because of cost. We will also capture a substantial membership of end

users looking for wider and more efficient applications.

The USSAC Backbone will consist of:
¥ The iDirect Satellite Solution associated with Intelsat the worldOs leading satellite operato® Intelsat Global
Technologies USA.
¥ The MOTOROLA, Motowi4 platform, a comprehensive IP wireless broadband portfolio.
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¥ The SEACOM submarine fibre optic cable on the E African coast.

To complement this network, we will create a further 2,500 Wi-Fi Hot Zones nationally, in the first 18 months of
deployment ensuring service in the underserviced areas access, to our network, this as a first priority.

Clients or subscribers to the network will access the network via a smart phone; modem or router and installation of
the necessary software depended on their needs. The hardware and software will be a once off purchase by the

client or subscriber to the network.

Apart from the licences obtained by the subsidiaries none of the companies including the holding company USSAC
Holdings SA Limited have traded prior to the date of this prospectus.

b)  Prospects

USSAC will roll out an alternative Telecommunications® backbone to Telkom. A complete Mobile Wireless Internet
Broadband Solution to be rolled out nationally and throughout Africa. This is the first attempt ever undertaken for
South Africa, thereby giving USSSAC the role of a TELCO Operator.

The new alternative backbone will be built on 4G technology, the next generation technology, way ahead of the
Telkom 3G (or older) archaic infrastructure, which has failed SA consumers in closing 'the digital divide®. The
backbone will have Wimax mesh capability. The Wimax mesh networks based on IEEE 802.16 standard (2004) was
developed with the goal of providing for easy, fast and cost-effective network set-up, deployment and extension.

Our objective is

¥  The enabling of broadband access anywhere by reducing the costs of telecommunication services to the benefit
of all. Access solutions for carrier, enterprise, government and education customers through the delivering of
high performance, worldwide availability, high reliability, low cost and ease of installation.

¥ To have a healthy, successful company that is a leader in customer service and that secures a loyal customer
following. To be a pure end-to-end IP solution, our networks offer our customers the tools, solutions, and
expertise necessary to enable all enterprise applications that increase profit potential, improve efficiency and
advance their competitive solution.

¥ that of being at the top of the pyramid, as an Access Provider and therefore all the other service providers take
up various levels in the tiers of the communications pyramid below us - broadening to the foundation, which
effectively increases our customer base.

¥ To create a Pan African Digital Exchange to expand geographically over Africa into other subserviced markets.

The Pan African Exchange will enable those in under serviced areas to make their first calls through VolP.
It is envisaged that as part of the intended future listing process, suitable BEE investors will be identified for USSAC
HOLDINGS SA LIMITED to participate in the offer. Whilst this is not a critical factor for operating in the emerging
markets outside of South Africa, a BEE partner will position the company favourably when tendering for the large
parastatal contracts in South Africa.

22. PURPOSE OF THE OFFER [7]

a) The purpose of the offer is to:

i. acquire the network equipment to deploy the network as set out in paragraph 6.b
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b)

<)

Vi.

Employ, on a subcontract basis, VertexRsi and Motorola technicians to install the RF base stations and the
satellite earth stations and test the new equipment.
Enhance investor and general public awareness of USSAC HOLDINGS SA LIMITED, its activities and
specialized skills;

Attract and retain intellectual capital through the incentive of meaningful equity participation;
Broaden USSAC HOLDINGS SA LIMITEDO shareholder base and to obtain the spread of shareholders required
for the imminent listing of USSAC HOLDINGS SA LIMITED Oon the JSE;
Grant members of the investing public, clients and business associates of USSAC HOLDINGS SA LIMITED the
opportunity to participate directly in the income stream of USSAC HOLDINGS SA LIMITED, as well as in the

future capital growth of its assets.

The offer is made up of an offer by the company for subscription of 140,000,000 ordinary shares at an issue
price of 250 cents per share. A total amount of R350, 000,000 before expenses, will be raised by the company
in terms of the offer for subscription to selected private individuals, corporations and institutions. The proceeds
of the offer will be applied to allow the company to accelerate its growth and objectives as set out in paragraph

6b above.

Those private individuals, corporations and institutions that have been invited to apply should do so by
completing the attached offer application form in accordance with the provisions of this prospectus and the

instructions contained in such offer application form.

"HSYRO N, WS



23.  SHARE CAPITAL OF THE COMPANY [8a]; [8b]; [8c]; [8d]

a. AUTHORIZED AND ISSUED SHARE CAPITAL

(i)

(ii)

(i)

USSAC HOLDINGS SA LIMITED was incorporated with an authorized ordinary share capital of R10 000
divided into 10 000 ordinary shares having a par value of R 1.00 each. And 4,000,000,000 ordinary shares
with no par value.

By Special Resolution the 10 000 (ten thousand) ordinary par value shares of R1,00 (one rand) were
converted to 10 000 (ten thousand) ordinary no par value share with a stated capital of R10 000,00 (ten
thousand) rand. All the authorized and issued shares are of the same class and rank pari passu in every
respect.

No offer has been made for the subscription or sale of shares preceding the date of issue of this

prospectus.

b. AUTHORIZED AND ISSUED SHARES WITH NO PAR VALUE AND PAR VALUE AT DATE OF

INCORPORATION
Authorized Issued Unissued Nominal value
4,000,000,000 710,000(NPV) 3,999,300,000 R0.00
10,000 10,000(PV) R1.00
C. ISSUED SHARES
(i) All of the original subscribers to the memorandum of association transferred their shares back to the

(ii)

(iii)

(iv)

company and the directors as in paragraph 2 were all issued 100,000 shares each.

The basis of this Offer consists of the issue of 140,000,000 (One Hundred and Forty Million) ordinary no

par value shares at 250.00 cents each.

The ordinary resolutions passed to approve the above issues of shares were implemented at the time of

the issues. In terms of an ordinary resolution approved by 100% of the majority of shareholders passed on

18 December 2009, the directors have the power to allot and issue ordinary shares of the company for

cash, subject to the following conditions:

Compliance with the provisions of the Act, and the memorandum and articles of association of USSAC

HOLDINGS SA LIMITED;

¥ That the securities be of a class already in issue;

¥ That securities be issued to public shareholders and not to related parties;

¥ that an announcement giving full details, including the impact on net asset value and earnings per
share, be published at the time of any issue representing, on a cumulative basis within one financial
year, 5% or more of the number of securities in issue prior to the issue/s;

¥ That issues in the aggregate in any one financial year shall not exceed 50% of the companyQs issued

share capital of that class;

d. VOTING AND VARIATION OF RIGHTS

The articles of association of the company provide that, at any general meeting a resolution put to the vote of the

meeting shall be decided on a show of hands, unless a poll is, before or on the declaration of the result of the
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24.

25.

26.

show of hands, demanded by any person, the chairperson or by the members referred to in section 198(1) (b) of
the Act. Any variation in rights attaching to shares will require the consent of the shareholders in general meeting

in accordance with the companyOs articles of association.

FOUNDING AND MANAGEME NT SHARES

Beneficially Number of shares held Percentage
CB Davis 100,000.00 0.0030%

W De Klerk 100,000.00 0.0030%
M Holmes 100,000.00 0.0030%
HW Mayimele 100,000.00 0.0030%
WM Mkhize 100,000.00 0.0030%
AB Nicklos 100,000.00 0.0030%
G Nikitaridis 100,000.00 0.0030%
LG Shaw-Newland 100,000.00 0.0030%
BA Vally 100,000.00 0.0030%
PW Putter 100,000.00 0.0030%
Total 1,000,000.00 0.0300%

No shareholder, other than directors will, as far the directors of USSAC HOLDINGS SA LIMITED are aware,
directly or indirectly, hold 5% or more of the issued share capital of USSAC HOLDINGS SA LIMITED following the

offer.
UNISSUED SHARES

ii) The controlling shares in USSAC HOLDINGS SA LIMITED after the offer will remain with the directors of the
company. In terms of the resolution passed at a general meeting of USSAC HOLDINGS SA LIMITED on 18
December 2009, after the allotment and issue of the offered shares the board of directors authorized but
unissued ordinary shares in the company will be under the control of the directors of USSAC HOLDINGS SA
LIMITED until its first annual general meeting, subject to the provisions of sections 221 and 222 of the Act.

iii) There will be no change in the controlling shareholders as a result of the public offering.

LOANS [9]

No material loans have been made by USSAC HOLDINGS SA LIMITED at the date of this prospectus.

OPTIONS AND PREFERENTIAL RIGHTS IN RESPECT OF SHARES [10]

There are no contracts or arrangements, either actual or proposed, whereby any option or preferential right of any

kind has been or will be given to any person to subscribe for any shares in the company.
SHARES ISSUED OR TO BE ISSUED OTHERWISE THAN FOR CASH [11]
No shares apart from the Directors as per paragraph 8.d the preceding the date of this prospectus were issued, or

were agreed to be issued, by the company or its subsidiary, to any person, otherwise than for cash, and the

consideration for which those shares were issued or were agreed to be issued.
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27. PROPERTY / EQUIPMENT TO BE ACQUIRED [12]

Vendor Equipment Vendor Address Consideration
a. iDirect, Inc Satellite Equipment and 13865 Sunrise Valley Drive, R 22,050,000
Software Suite 100, Herndon, Virginia, 20171
b. Vertexrsi Base station Equipment 2600 N. Longview Street Kilgore, Texas, R 88,200,000
75662
C. Motorola Inc. MotoWi4 Equipment and Schaumburg, lllinois, United States R 92,137,500
Software
d. Prodelin Base station Equipment 1500 Prodelin Drive, Newton, North Carolina, R 112,612,500
28658, USA
e. Cisco Digital Exchange Equipment 170 West Tasman Dr.San Jose, CA, 95134, R 15,750,000
Systems, Inc and Software USA

R 330,750,000
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28

29.

COMMISSIONS PAID OR PAYABLE IN RESPECT OF UNDERWRITING [14]

Since incorporation no commission has been paid or is payable in respect of underwriting no commissions,
discounts, brokerages or other special terms have been granted preceding the date of this prospectus in
connection with the issue or sale of any securities or stock of the company.

PRELIMINARY EXPENSES AND ISSUE EXPENSES [15]

The estimated total amount of preliminary expenses incurred in terms of the offer

FUNCTION (In thousands) R 000
Printing, publication, distribution and advertising expenses 220
Transfer secretaries 75
Promoter 25
Reporting accountants 100
Attorneys 25
Estimated total 445

The above mentioned estimated expenses, which will not exceed the share premium, will be written-off to the extent

permissible by the Act.

30.

a)

b)

31.

a)

b)

c)

MATERIAL CONTRACTS [16]

There are no material contracts which have been entered into by the company during the period preceding the

date of this prospectus, other than in the ordinary course of business.

There are no material contracts which have been entered into by the company at any time, which contain an

obligation or settlement that is material to the company, other than in the ordinary course of business.

(i) The company is not subject to any management or royalty agreements. The company has not paid any
material technical or secretarial fees during the preceding the issue of this prospectus.

(i) The company has not entered into any promoters® agreements preceding the date of this prospectus.

INTEREST OF DIRECTORS [17]

No payments were made, or accrued as payable, or are proposed to be paid within the period preceding the date
of the prospectus, either directly or indirectly, in cash or securities or otherwise to:

0] The directors in respect of management, consulting, technical, secretarial fees or restraint payments;

(i) A third party in lieu of directorsO fees;

(iii) The directors as an inducement to qualify them as directors.

No director or promoter has any material beneficial interest, direct or indirect, in the promotion of USSAC
HOLDINGS SA LIMITED and in any property to be acquired or proposed to be acquired by USSAC HOLDINGS
SA LIMITED out of the proceeds of the issue or during the period preceding the date of this prospectus.

None of the advisers, whose particulars are set out in the OCorporate informationO section hold any shares in the

company or have agreed to acquire any shares in the company at the date of this prospectus.
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32. PARTICULARS OF THE OFFER [18]

a) The main features of the offer are as follows:

() The Shares on offer are Ordinary no par value shares

(i) Nominal Value of the Ordinary Shares (cents) 0.00000
(iii) Number of ordinary shares offered by the company
for subscription in terms of prospectus 140,000,000
Issue Price per Ordinary Share (cents) 250

CONDITIONS OF THE OFFER

1. The issue consideration to be received by the company, should the offer be fully subscribed, before expenses is
R350 million.
2. Those private individuals, corporations and institutions that have been invited to apply should do so by completing

the attached offer application form in accordance with the provisions of this prospectus and the instructions

contained in such private placement application form.

3. The USSAC HOLDINGS SA LIMITED ordinary shares issued in terms of the prospectus will rank pari passu with
all other ordinary shares issued by USSAC HOLDINGS SA LIMITED.

4. Applications for the offer must be made on the attached offer application form provided to selected applicants.
Photocopies or reproductions will be accepted. Each application will be regarded as a single application.

5. The rights granted to selected applicants in terms of the offer may not be ceded, renounced or assigned in favour
of anyone else by the applicant to whom it is addressed.

6. The offered shares may not be applied for in the name of a minor, deceased estate or partnership. Executors,
trustees and individual partners may apply for the shares in their own name or through nominee companies. No
documentary evidence of capacity need accompany the offer application but the directors of USSAC HOLDINGS

SA LIMITED reserve the right to call upon any applicant to furnish evidence of such capacity for noting.

7. The offer applications are irrevocable once received by the Promoter or the company.
8. No receipts will be issued for applications and/or payments received.
9. To avoid any errors in the issue of the shares and share certificates and errors on documentation to be lodged

with the Registrar of Companies applications must be for a minimum of 10 000 shares initially and subsequently

in multiples of 5 000 shares thereafter.
10. Payment may only be made by bank guaranteed cheque (crossed Onot transferableO), bankerOs draft or electronic

transfer (followed by fax or electronic proof of payment in the case of electronic transfers). Postal orders, cash or

telegraphic transfers will not be accepted. Cheques must be made payable in favour of OUSSAC HOLDINGS SA
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LIMITED.O. All cheques and bankerOs drafts will be deposited by the Attorney immediately upon receigh a
designated account under the control of USSAC HOLDINGS SA LIMITED with a registered South African bank.

The offer applications will only be regarded as complete once payment for the total amount of the application has
been received. Should any cheque or bankerOs draft subsequently be dishonoured, the directors of USSAC
HOLDINGS SA LIMITED may, in their sole discretion, and without prejudice to any rights the company may have,
regard the offer application of such applicant as being revoked or take such steps in regards thereto as they deem
fit.

BLOCKED RANDO may be used by emigrants and norresidents of the common monetary area for payment in
terms of the offer. In this regard, reference should be made to paragraph 20 below that deals with Exchange

Control Regulations.

APPLICATION FOR CERTIFICATED SHARES B payment by bank guaranteed cheque or bankerOs draft.

Applicants who elect to receive their allocated shares in certificated form and who wish to pay by way of bank
guaranteed cheque or bankerOs drafmust complete and return the offer application, together with their payment

in the form of a bank guaranteed cheque or bankerOs draft (crossed Onot transferableO and drawn in favour of
(OUSSAC HOLDINGS SA LIMITED OfferO) in an envelope marked OUSSAC HOINIGS SA LIMITED OfferO to:

If delivered by hand or by courier If posted
ZTLM Business Mentors (PTY) LTD. ZTLM Business Mentors (PTY) LTD.
66 SOUTPANSBERG DRIVE, OAKDENE PO BOX 71462, BRYANSTON, 2021

So as to be received by no later than 12:00 on closing date Monday; 28 February 2011

No late applications will be accepted.

APPLICATION FOR CERTIFICATED SHARES b payment by electronic transfer
Applicants who elect to receive their allocated shares in certificated form and who wish to pay by way of electronic
transfer may do so, in which case the offer application, and proof of such payment by electronic transfer must be

hand delivered, posted or faxed to the Promoter (and not the transfer secretaries) to:

If delivered by hand or by courier If posted
ZTLM Business Mentors (PTY) LTD. ZTLM Business Mentors (PTY) LTD.
66 SOUTPANSBERG DRIVE, OAKDENE PO BOX 71462 BRYANSTON 2021

So as to be received by no later than 12:00 on closing date Monday; 28 February 2011
No late applications will be accepted.

Payment by electronic transfer must be made into the following bank account:

Bank : Nedbank Limited

Branch : Corner Of Rivonia Avenue and 5th Street Sandton 2196
Branch code : 12240591

Account name : USSAC HOLDINGS SA LIMITED OFFER

Account number : 1224096576

USSAC HOLDINGS SA LIMITED accepts no responsibility and will not be liable for the correctness of any

allocation of offer shares pursuant to payment being made or alleged to have been made by way of electronic
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15.

16.

a)

b)

17.

a)

b)

18.

a)
b)

19.

a)

b)

d)

e)

transfer due to proof of such payment not being received or purported proof of such payment being insufficient or
defective or USSAC HOLDINGS SA LIMITED, for any reason, not being able to reconcile a payment or purported
payment with a particular application for offer shares.

DISADVANTAGES OF HOLDING SHARES IN CERTIFICATED FORM - The current risks associated with
holding shares in certificated form, including the risk of loss or tainted scrip, remain.

RESERVATION OF RIGHTS

directors of USSAC HOLDINGS SA LIMITED reserve the right to accept or refuse any application(s), either in
whole or in part, or to pro-rate any or all application(s) (whether or not received timorously) in such manner as
they may, in their sole and absolute discretion, determine.

The directors of USSAC HOLDINGS SA LIMITED reserve the right to accept or reject, either in whole or in part,
any applications should the terms and the instructions contained in this prospectus not properly be complied with.

OVERSUBSCRIPTIONS and UNDERSUBSCRIPTIONS

In the event of an offer application being accepted for a lesser number of shares than applied for or rejected, any
surplus application monies received, will be refunded by the company (where applicable) by a cheque drawn on
Nedbank Limited if the application was by bank guaranteed cheque, or electronic transfer if the applicant payment
was by electronic transfer, with interest from the date of receipt of such monies and posted by ordinary mail at the
risk of the applicant concerned, on or about Tuesday , 8 March 2011 (or on clearance of the funds, if later).

If however the minimum subscription is not reached, the expenses associated with the Prospectus, as set forth in
paragraph 30 above will be paid by the Company and the total amount of investors' monies will be refunded to
them inclusive of the accrued interest. Any application monies received, will be refunded by the company by a
cheque drawn on Nedbank Limited on or about Tuesday, * March 2011 (or on clearance of the funds, if later).

ISSUE OF OFFER SHARES

All offer shares will be issued at the expense of USSAC HOLDINGS SA LIMITED.

All offer shares to be issued are subject to the provisions of USSAC HOLDINGS SA LIMITED memorandum and
articles of association and will rank pari passu in all respects with the existing ordinary shares in issue. Annexure
1 contains extracts of USSAC HOLDINGS SA LIMITEDSO articles of association.

Exchange Control Regulations - The following summary is intended as a guide and is, therefore, not
comprehensive. If you are in any doubt hereto, please consult your professional adviser.

A former resident of the common monetary area who has emigrated from South Africa may use blocked Rand to
purchase shares in terms of this prospectus.

All payments in respect of subscriptions for shares by non-residents using blocked Rand must be made through
an authorized dealer in foreign exchange.

Share certificates issued in respect of certificated shares purchased using blocked Rand in terms of this
prospectus will be endorsed OnorresidentO. Suchshare certificates will be placed under the control of the
authorized dealer through whom the payment was made.

If applicable, refund monies payable in respect of an unsuccessful application, emanating from blocked Rand
accounts will be returned to the authorized dealer administering such blocked Rand accounts for the credit of
such unsuccessful applicant®s blocked Rand account.

ApplicantOs resident outside the common monetary area
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33.

34.

a)

35.

a)

A person who is not resident in the common monetary area should obtain advice as to whether any
governmental, and/or legal consent is required and/or whether any other formality must be observed to
enable an application to be made in terms of the offer.
This prospectus is accordingly not an offer in any area or jurisdiction in which it is illegal to make such an offer. In
such circumstances this prospectus and any application form are provided for information purposes only. All
share certificates issued to non-residents of South Africa will be endorsed OnorresidentO ineérms of the Exchange
Control Regulations.O

THE OPENING AND CLOSING DATES [19]

The opening and closing dates of the offer are as follows:

Opening date: Tuesday: 30 November 2010
Closing date: Monday: 28 February 2011
ISSUE PRICE [20]

The salient features of the offer are as follows:

() Offer price per ordinary share (cents) 250
(i) Number of ordinary shares offered by the company

for subscription in terms of prospectus 140,000,000
(iii) Issue consideration to be received by the company before expenses R350 million

(iv) No Shares were issued accept to the Directors prior to the date of this prospectus

MINIMUM SUBSCRIPTION [21]

The minimum amount which, in the opinion of the directors, which must be raised by the issue of the shares, is
R350,000,000 (Three Hundred and Fifty Million) and will be allocated in the following matter:

0] Property ; Equipment and Software 331,268,500.00
(i) Preliminary Expenses 445,000.00
(iii) Working Capital 18,361,500.00
(@) Personnel 6,059,295.00
(b) Facility Cost 4,540,375.00
(c) Operating Expenses 7,636,830.00
Total 350,000,000.00

If however the minimum subscription of R350,000000 as set out in this Prospectus is not reached, the expenses
associated with the Prospectus, as set forth in paragraph 30 above will be paid by the Company and the total
amount of investors® monies will be refunded to them inclusive of the accrued interest. Any application monies
received, will be refunded by the company by a cheque drawn on Nedbank Limited on or about Tuesday, 15

March 2011 (or on clearance of the funds, if later).
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b)

c)

36.

37.

38.

Sale of shares by Investor

The Board of Directors strongly believe that best Return on Investment will be within 5 (five) years. The
investment period is therefore at least 5 (five) years and one day. Shareholders may however decide to hold their
Shares for a longer period. When USSA Holdings Sa Limited assists investors to dispose of their Shares, USSAC
Hold ing SA Limited will charge market related administration fee for affecting the transfer of the Shares from the
seller to the purchaser, which will not exceed R250 (plus VAT). An investor will be liable for an duty attracted by a
sale of his Shares.

Risk

Investors should note that there is a substantial risk in that the investor may not be able to sell his shares should
he wish to do so at a specific time in the future, but before lapsing of the investment period referred to in
paragraph 5.14 above.

ADEQUACY OF WORKING CAPITAL [22]

The directors of the company are of the opinion that the working capital available to USSAC HOLDINGS SA
LIMITED, after the offer, is adequate for the present requirements of the USSAC HOLDINGS SA LIMITED group,

i.e. for a period of 12 months from the date of issue of this prospectus and that:

() The company will be able in the ordinary course of business to pay its debts for a period of 12 months after
the date of this prospectus;

(i)  The assets of the company will be in excess of the liabilities of the company for a period of 12 months after
the date of this prospectus. For this purpose, the assets and liabilities should be recognized and measured
in accordance with the accounting policies used in the latest audited annual financial statements;

(iii) The share capital and reserves of the company will be adequate for ordinary business purposes for a
period of 12 months after the date of this prospectus;
(iv)  The working capital of the company will be adequate for ordinary business purposes for a period of 12

months after the date of this prospectus.

STATEMENT AS TO LISTING ON STOCK EXCHANGE [23]
USSAIC Holdings Limited intends to list in the Johannesburg stock exchange within the next three years.
PARAGRAPHS OF SCHEDULE 3 TO THE ACT WHICH ARE NOT APPLICABLE

The numbers of the paragraphs in Schedule 3 to the Act, which are not applicable, are:

1(b), 2(d), ;6(a)(.i.v);6(d), 6(e)(i), 6(e)(ii), 6(g), 6(h), 8(b), 8(d), 9,11, 14, 16(a), 17(b), 18(b), 20(b), 24, 30, 38, 47
and 49.
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39.

40.

41.

42.

43.

44.

a)

LITIGATION STATEMENT

There are no legal or arbitration proceedings, including any such proceedings that are pending or threatened of
which USSAC HOLDINGS SA LIMITED is aware that may have, or have had during the 12 months preceding the
date of this prospectus a material effect on the financial position of the company.

ADVISERSO INTERESTS

None of the advisers, whose particulars are set out in Paragraphs 16, 17 and 18 hold any shares in the company
or have agreed to acquire any shares in the company at the date of this prospectus.

CONSENTS

Each of the companyOs advisers, commercial bnker and reporting accountants have consented in writing to act in
the capacities stated and to their names appearing in this prospectus and have not withdrawn their consent prior

to the registration of this prospectus.

CORPORATE GOVERNANCE

The companyOs Corporate Governance Report is set out in Annexure 2.
DIRECTORSO RESPONSIBILITY STATEMENT

The directors, whose names are set out in Paragraph 2, collectively and individually, accept full responsibility for
the accuracy of the information given and certify that to the best of their knowledge and belief there are no other
facts the omission of which would make any statement false or misleading and that they have made all

reasonable enquiries to ascertain such facts and that this prospectus contains all information required by law.
DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents which have been submitted to Registrar of Companies will be available for

inspection at the registered office of the company, at any time during normal business hours from 08:30 to 17:00

for a period of 21 days from the date of this prospectus:

i) the Memorandum and Articles of Association of the company;

ii) the signed reports by the independent reporting accountants, the texts of which are set out in Annexure 3;

iii) the written consents of the companyOs advisers to act in those capacities, which consents have not been
withdrawn prior to registration;

iv) the DirectorsO service agreements and letters of appointment;

V) ICASA license granted to USSAC Networks under license number IECNS/0064/Jan09;

Vi) Botswana license granted to GL Networks under license number BTA/TA/2008/164.
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SIGNED AT JOHANNESBURG BY ALL THE DIRECTORS OF THE COMPANY ON THE

A B NICKLOS

W DE KLERK
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ADV. WM MKHIZE
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45. PRESENTATION OF FINANCIAL AND OTHER INFORMATION

This PROSPECTUS contains statements about USSAC Holdings SA Limited that are forward looking statements. All
statements, included in this PROSPECTUS, are forward looking statements. Any statements preceded or followed by, or
that include the words OforecastsO, ObelievesO, OexpectsO, OintendsO, OplansCor@prénidtio, OmayO, OshouldO, OcouldO,
OanticipatesO, OestimatesO, OseeksO, OcontinuesO or similar expression or the negative thereof, are forward looking

statements.

Forward looking statements include, among others, statements relating to the following:

1) future capital expenditures, acquisitions, divestitures, expenses, revenues, economic performance, financial
conditions, dividend policy, losses and future prospects;

2) business and management strategies relating to the expansion and growth of USSAC,;

3) the effects of regulation of USSACOs businesses by governments in the countries in which the Company operates,

including the SA Government;

4) USSACOs expectations as to the launch and roll out dates for products, services or technologies offered by
USSAC;

5) expectations regarding the operating environment and market conditions;

6) revenue and growth expected from USSACOs total communications strategy;

7) growth in customers and usage;

8) the expected contribution to the CompanyOs revenue of voice services, messaging services,data services,
broadband services, fixed location pricing, internet services and mobile advertising;

9) the rate of dividend growth by the Company;

10) possible future acquisitions, pending offers for investments, including licence acquisitions, and the expected
funding required to complete such acquisitions or investments;

11)  penetration and coverage rates and USSACOs ability to acquire spectrum;

12) the impact of regulatory and legal proceedings involving USSAC Holdings SA Limited and of scheduled or
potential regulatory changes;

13) overall market trends and other trend projections;

14)  the effect of the current economic crisis on USSACOs operations;

15)  the ability of USSAC Holdings SA Limited to continue to obtain financing on commercially reasonable terms;

16) the effect of competition on USSAC;

17)  the effect of expansion on USSACOs management, financial and technical systems;

18) the ability of USSAC Holdings SA Limited to attract and retain key personnel; and

19) Exchange control restrictions in the jurisdictions in which USSAC Holdings SA Limited operates.

By their nature, forward-looking statements are inherently predictive, speculative and, because they relate to events and
depend on circumstances that will occur in the future, involve known and unknown risks, uncertainties and other facts or
factors which may cause the actual results, performance or achievements of the Company, or its industry, to be
materially different from any results, performance or achievements expressed or implied by such forward looking
statements. These forward looking statements are not guarantees of future performance and are based on numerous
assumptions regarding USSAC Holdings SA LimitedOs future business strategies and the environments in which it will
operate in the future. These statements are further qualified by the risk factors, which could cause actual results to differ
materially from those in the forward-looking statements. All subsequent oral or written forward looking statements
attributable to the Company or any member thereof or any persons acting on their behalf are expressly qualified in their
entirety by the cautionary statements above and below. USSAC Holdings SA Limited expressly disclaims any obligation

or undertaking to disseminate any updates or revisions to any forward looking statements contained herein or to reflect
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any change in their expectations with regard thereto or any change in events, conditions or circumstances on which any

such forward looking statement is based.

¥ As a result of rounding adjustments, the figures or percentages in a column may not add up to the total for that

column.

¥ Currencies: All references to OSouth African RandO, ORandO, ORO or OcentsO are to the lawful currency of South

Africa.

¥ Reference to defined terms, names and dates unless otherwise stated or the context clearly indicates
otherwise, capitalized terms used in this PROSPECTUS shall have the meanings stated in the ODefinitions and
interpretationsO and OGlossary of certain industry and/or technical termsO sections of this Prospectus. Unless the
context otherwise requires, references to OUSSACO or the OCompanyO are to the company and its consolidated
subsidiaries. References to any OyearO are to the financial year ended 28 February, unless otherwise stated.

¥ EBITDA In this Prospectus, reference is made to EBITDA. EBITDA is defined as earnings before interest,
taxation, depreciation, amortization, profit/loss on disposal of investments and profit/loss on disposal of
property, plant and equipment, investment properties and intangible assets. EBITDA are not measurements of
financial performance and neither of these financial measures should be considered as an alternative;

¥  EBIT (as determined in accordance with IFRS), or as a measure of USSACOs operating performance, cash flows
from operating activities, investing activities or financial activities (as determined in accordance with IFRS) or
any other measures of financial performance under IFRS. These financial measures are not indicative of
USSACOs historical operating results and are not meant to be predictive opotential future results.

¥ These financial measures have been disclosed in this PROSPECTUS to provide investors with a comparative
financial measure and to permit a more complete and comprehensive analysis of USSACOs operating
performance relative to other companies. Because not all companies calculate these measures identically,
USSACOs presentation of these financial measures may not be comparable to similarly titled financial measures

of other companies.

The unaudited pro forma income statement and balance sheet are provided for illustrative purposes only to provide
information about how the offer may have impacted on the companyOs results and financial position. Due to the nature of
the unaudited pro forma financial information, it may not give a fair presentation of the companyOs results and financial

position after the offer.

ASSUMPTIONS USED IN THE FORECAST FINANCIAL INFORMATION

The assumptions used in the forecasts are based on managementOs best estimates which involves a high degree of
uncertainty with regards to the timing of events and hypothetical information, which may or not realise during the period

in which the forecast relates. These include the following:

¥ The number of subscribers, by value, will increase by an average of 88% per annum;

Cost of revenue will increase in direct proportion to the revenue;

¥ Sufficient funds will be available to acquire further Property, Plant & Equipment to the amount of
R1,000,000,000 and R500,000,000 in years 4 and 5 respectively;
¥ A dividend of 10% of the retained earnings from the previous year will be declared;

¥ Operating expenses will increase by an average of 10% per annum;

¥ The tax rate used is 28% throughout the forecast period.
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Income Statement
Years1to5

NET REVENUE

COST OF REVENUE

% of Revenue

GROSS PROFIT
% of Revenue

OPERATING EXPENSES

Sales & marketing

Research & Development

General and Administration

Legal and licenses renewals

Total Operating Expenses

EARNINGS FROM OPERATIONS

INTEREST INCOME / (EXPENSES)

NET EARNINGS BEFORE TAXES

TAXES

NET EARNINGS

Year 1 Year 2 Year 3 Year 4 Year 5
81,900,000 166,500,000 266,400,000 493,575,000 714,199,500
56,468,500 87,000,386 122,433,610 310,256,258 442,014,213

68.95% 52.25% 45.96% 62.86% 61.89%
25,431,500 79,499,614 143,966,390 183,318,742 272,185,287
31.05% 47.75% 54.04% 37.14% 38.11%
1,239,600 2,629,200 3,225,120 4,349,772 5,469,817
6,236,850 6,675,150 7,167,540 7,885,097 8,630,507
8,803,050 10,053,975 11,474,160 13,397,249 15,640,657
4,916,000 5,460,000 10,080,000 21,180,451 32,334,545
21,195,500 24,818,325 31,946,820 46,812,568 62,075,527
4,236,000 54,681,289 112,019,570 136,506,174 210,109,760
549,854 1,430,605 3,328,599 5,613,007 9,357,938
4,785,854 56,111,894 115,348,169 142,119,181 219,467,698
1,340,039 15,711,330 32,297,487 39,793,371 61,450,955
3,445,815 40,400,564 83,050,682 102,325,810 158,016,743

"HSYRN & WS



"HSYEH 18 1S



Balance Sheet

Year1to5
Begin Year 1 Year 2 Year 3 Year 4 Year 5

ASSETS
CURRENT ASSETS

1,340,105,7
Cash 350,000,000 30,541,415 693,144,129 71 503,719,001 291,750,364
Accounts Receivable 6,797,700 13,819,500 22,111,200 40,966,725 59,278,559
Other Current Assets

1,362,216,9
Total Current Assets 350,000,000 37,339,115 706,963,629 71 544,685,726 351,028,922
PROPERTY & 1,196,323,4  1,536,296,5
EQUIPMENT 2,500,000 325,732,000 301,795,964 277,975,289 82 96

1,008,759,5 1,640,192,2 1,741,009,2 1,887,325,5

TOTAL ASSETS 352,500,000 363,071,115 93 61 08 19
LIABILITIES &
SHAREHOLDERS'
EQUITY
CURRENT LIABILITIES
Short Term Debts - - - - - -
Account Payable &
Accrued Expenses 7,125,300 14,485,500 23,176,800 42,941,025 62,135,357
Other Current Liabilities
Current portion of long
term debt - - - - - -
Total Current liabilities - 7,125,300 14,485,500 23,176,800 42,941,025 62,135,357
LONG TERM DEBT (Less
current portion)
STOCKHOLDERS'
EQUITY

1,502,500,0 1,502,500,0 1,502,500,0
Share capital 352,500,000 352,500,000 952,500,000 00 00 00
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Retained Earnings 3,445,815 41,774,093 114,515,461 195,568,183 322,690,162

1,617,0154 1,698,068,1 1,825,190,1

Total Equity 352,500,000 355,945,815 994,274,093 61 83 62
TOTAL LIABILITIES & 1,008,759,5 1,640,192,2 1,741,009,2 1,887,325,5
EQUITY 352,500,000 363,071,115 93 61 08 19
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Cash Flow Statement
Years1to5

OPERATING ACTIVITIES

Net Earnings

Depreciation

Working Capital Changes
(Increase)/Decrease Accounts
Receivable

(Increase)/Decrease other current
assets

Increase/(Decrease) Accts Pay &
Accrd Expenses
Increase/(decrease) Other Current
Liab

Net Cash provided/(Used) by
Operating Activities

INVESTING ACTIVITIES
Equipment

Other

Net Cash used in Investing Activities
FINANCING ACTIVITIES
increase/(decrease) share capital
Dividends Declared

Net Cash provided / (used) by
Financing

INCREASE/(DECREASE) IN CASH

CASH AT BEGINNING OF THE
YEAR

CASH AT THE END OF THE YEAR

Year 1 Year 2 Year 3 Year 4 Year 5
3,445,815 40,400,564 83,050,682 102,325,810 158,016,743
24,591,000 24,699,911 24,848,100 131,892,782 185,615,936
(6,797,700) (7,021,800) (8,291,700) (18,855,525) (18,311,834)
7,125,300 7,360,200 8,691,300 19,764,225 19,194,332

0 0 0 0 0

28,364,415 65,438,875 108,298,382 235,127,292 344,515,176
-347,823,000 -763,875 -1,027,425 -1,050,240,975 -525,589,050
-347,823,000 -763,875 -1,027,425 -1,050,240,975 -525,589,050
- 600,000,000 550,000,000 - -

- (2,072,286) (10,309,314) (21,273,088) (30,894,763)

- 597,927,714 539,690,686 (21,273,088) (30,894,763)
(319,458,585) 662,602,714 646,961,643 (836,386,770) (211,968,637)
350,000,000 30,541,415 693,144,129 1,340,105,771 503,719,001
30,541,415 693,144,129 1,340,105,771 503,719,001 291,750,364
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46. GLOSSARY OF CERTAIN INDUSTRY AND TECHNICAL TERMS

3G

4G

ADSL

ARPU

ATM

Bandwidth

Broadband

the generic term, 3G, is used to denote the next generation of mobile systems designed to
support high-speed data transmission (144 Kbps and higher) and Internet Protocol (IP)-based
services in fixed, portable and mobile environments. As envisaged by the ITU, the 3G system
will integrate different service coverage zones and be a global platform and the necessary
infrastructure for the distribution of converged service, whether mobile or fixed, voice or data,
telecommunications, content or computing. 3G networks trials started in Japan in 2001. 3G
networks became operational in Europe and part of Asia/Pacific in 2002, and later in the US and
South Africa. 3G supports bandwidth-hungry applications such as full-motion video, video-

conferencing and full Internet access;

International Mobile Telecommunications-Advanced (IMT Advanced), better known as 4G, 4"
Generation or Beyond 3G, is the next technological strategy in the field of wireless
communications. A 4G system will provide a comprehensive and secure IP based solution
where facilities such as voice, data and streamed multimedia will be provided to users on an

"Anytime, Anywhere" basis and at much higher data rates compared to previous generations.

Is a broadband access standard which uses existing copper lines to offer high speed digital
connections over the local loop. ADSL transmits data asymmetrically, meaning that the
bandwidth usage is much higher in one direction than the other. ADSL provides greater
bandwidth from the exchange to the customer (i.e. downloading) than from the customer to the

exchange (i.e. sending).

Is calculated by dividing the average monthly revenue (recurring mobile) by the average monthly
total reported customer base during the period. ARPU excludes revenues from equipment sales

and other sales and services.

Is a high-speed Wide Area Network (WAN), connection-oriented, packet switching data
communications protocol that allows voice, data and video to be delivered across existing local
and Wide Area Networks. ATM divides data into cells and can handle data traffic in bursts. It is

asynchronous, in that the stream of cells from one particular user is not necessarily continuous.

Is a measure of the quantity of signals that can travel over a transmission medium such as
copper or a glass fibre strand. It is the space available to carry a signal. The greater the
bandwidth, the greater the information carrying capacity. Bandwidth is measured in bits per

second.

Is a method of measuring the capacity of different types of transmission. Digital bandwidth is
measured in the rate of bits transmitted per second (bps). For example, an individual ISDN
channel has a bandwidth of 64 kilobits per second (Kbps), meaning that it transmits 64 000 bits

(digital signals) every second.

The Motorola (MU BPL) OMulti Unit Boadband over Power LinesO is the latest technological
solution, which enables us to quickly, economically and easily bring high-speed broadband

access to all business and residential customers in multi-unit buildings, high-rise offices,
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Fibre optics

Fibre rings

FWA

GPRS

GPRS

GSM

HSDPA

HSPA

HSUPA

ISDN

complexes, flats, hostels, hotels, lodges, townships, cities and municipalities, by transforming an
existing electrical supply system/grid into a powerful broadband communications network(s).
Each and every electrical outlet serviced by this connection, effectively becomes an access point
for our services. MU BPL - enables us to create and transform these revenue streams by
reaching customers that could not be quickly, easily, economically and profitably, reached

before.

Is where messages or signals are sent via light rather than electrical signals down a very thin
strand of glass. Light transmission enables much higher data rates than conventional wire,
coaxial cable and many forms of radio. Signals travel at the speed of light and do not generate

nor are subject to interference.

Have come to be used in many fibre networks as they provide more network resiliency: if there is
a failure along a route and a ring is broken, the direction of the traffic can be reversed and the

traffic will still reach its final destination.

Fixed Wireless Access, which is an emerging terrestrial system for radio access in the 4GHz and
25GHz bands. It is the use of wireless technology to replace copper to connect subscribers to
the telephone network and Internet; GSM Global System for Mobile Communication. A

European digital standard for mobile or cellular telephony;

(General Packet is a packet data rather than a circuit-based data technology. GPRS allows for
Radio Service) faster data transmission speed to both GSM networks. GPRS is a packet-

switched technology that overlays the circuit-switched GSM network.

General Packet Radio Service, which is a GSM data transmission technique that does not set up
a continuous channel from a portable terminal for the transmission and reception of data, but
transmits and receives data in packets. It makes very efficient use of the available radio

spectrum;

(Global System for Mobile) is a second generation digital mobile cellular technology using a
combination of frequency division multiple access (FDMA) and time division multiple access
(TDMA). GSM operates in several frequency bands: 900 MHz and 1800 MHz On the TDMA
side, there are eight timeslots or channels carrying calls, which operate on the same frequency.
GSM provides a high degree of security by using customer identity module (SIM) cards and
GSM encryption.

High Speed Downlink Packet Access.
High Speed Packet Access.
High-Speed Uplink Packet Access.
Internet protocol.

(Integrated Services is a data communications standard used to transmit digital signals over
Digital Network) ordinary copper telephone cables. This is one technology for improving the last
mile of copper cables from the local exchange to the customerOs premises, Wich has proved a

bottleneck for Internet access, for example. ISDN allows carrying voice and data simultaneously,
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LAN

Local loop

Mbps

Mesh networking

MNO

Nodes

PC

RF

SABS

SIM

in each of at least two channels capable of carrying 64 Kbps. It provides up to 128 Kbps and a
total capacity of 144 Kbps exists.

Information Technology;

(Local Area Network) is a group of devices that communicate with each other within a limited

geographic area, such as an office.

Is the final connection between the exchange and the home or office. It is also known as the last

mile.
Megabits per second.

Is a way to route data, voice and instructions between nodes. It allows for continuous
connections and reconfiguration around broken or blocked paths by OhoppingO from node to node
until the destination is reached. A mesh network whose nodes are all connected to each other is
a fully connected network. Mesh networks differ from other networks in that the component parts
can all connect to each other via multiple hops, and they generally are not mobile. Mesh
networks can be seen as one type of ad hoc network. Mobile ad hoc networks (MANET) and
mesh networks are therefore closely related, but MANET also have to deal with the problems
introduced by the mobility of the nodes.

Mesh networks are self-healing: the network can still operate even when a node breaks down or
a connection goes bad. As a result, this network is very reliable. This concept is applicable to
wireless networks, wired networks, and software interaction. The animation at the right illustrates
how wireless mesh networks can self form and self heal. For more animations see History of
Wireless Mesh Networking.

Wireless mesh networks are the most topical application of mesh architectures. Wireless mesh
was originally developed for military applications but has undergone significant evolution in the
past decade. As the cost of radios plummeted, single radio products evolved to support more
radios per mesh node with the additional radios providing specific functions- such as client

access, backhaul service or scanning radios for high speed handover in mobility applications.
Mobile network operator.

If the network in question is a distributed system, the nodes are clients, servers or peers. In a
peer-to-peer or overlay network, nodes that actively route data for the other networked devices

as well as themselves are called super nodes.
Personal Computer;

Radio Frequency;

South African Bureau of Standards;

Customer identity module.
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Switch

Telco

VANS

VAT

VolP

VPN

VSAT

Wi-Fi

Wimax

Is a computer that acts as a conduit and director of traffic. It is a means of sharing resources on
a network.

A telephone company (or provides telecommunications services such as telephony and data
communications. Most of the largest TelcoOs, whatever their origins & or were at one time
nationalized or state-regulated monopolies. TelcoOs are also known ascommon carriers and in
the United States as local exchange carriers. With the advent of cellular telephony, TelcoOs now

include wireless carriers, or network operators.
Value Added Network Service.

Value-added Tax. Tax as defined in the Value-Added Tax Act (Act 89 of 1991), as amended,;

(Voice over Internet Protocol) is a protocol enabling voice calls to be made over the Internet.
Rather than a dedicated circuit being set up between the caller and receiver, as with ordinary
phone calls, the voice conversation is digitized and transmitted over Internet Protocol using

packet-switched data networks.

A virtual private network is a computer network in which some or all of the links between nodes

are carried by virtual circuits instead of physical wires.

A very small aperture terminal, an earthbound station used in satellite communications of data,
voice and video signals, excluding broadcast television. A VSAT consist of two parts, a
transceiver that is placed outdoors in direct line of sight to the satellite and a device that is
placed indoors to interface the transceiver with the end userOs communications device, such as a
PC;

an abbreviation of Owireless fidelity®, which is a term describing certain types of wireless loce
area networks (WLAN) that use specifications conforming to IEEE 802.11b. Wi-Fi has gained
acceptance in many environments as an alternative to a wired LAN. Many airports, hotels, and
other services offer public access to Wi-Fi networks to enable people to log onto the Internet and
receive emails on the move. These locations are known as hotspots; and WLL Wireless Local

Loop;

Is a standard for extending broadband wireless access to new locations and over longer
distances. The technology is expected to enable multimedia applications with wireless
connectivity. It is a standard for fixed wireless access with substantially higher bandwidth
capabilities than cellular networks. The emergence of further enhancements to the standard will
enable nomadic data communications across an entire metropolitan area network linking homes

and businesses to the core telecommunications network.
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ANNEXURE 1

RELEVANT PROVISIONS OF THE ARTICLES OF ASSOCIATION OF THE COMPANY PROVIDING FOR THE
APPOINTMENT, QUALIFICATION, REMUNERATION AND BORROWING POWERS OF DIRECTORS [2b]

Extracts from the articles of association of USSAC HOLDINGS SA LIMITED are set out below:

OCORPORATIONS ACTING BY REPRESENTATIVES

51.  Any corporation which is a member of the company may authorize such person as it thinks fit to act as its
representative at any meeting of the company or of any class of members of the company, and the person so
authorized shall be entitled to exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the company.

DIRECTORS

The company shall have at least two directors.

53.

54.

55.
55.1
55.2

The remuneration of the directors shall from time to time be determined by the company in general meeting. The
directors may be paid all their travelling and other expenses incurred by them in and about the business of the
company.

A director may be employed by the company or accept any office in the company (other than that of auditor) and
perform extra duties for the company on such conditions as to tenure of office, remuneration, allowances and
reimbursement of expenses as the directors may decide. A director may himself act, or any firm of which he is a
member may act, in a professional capacity (other than as auditor) for the company or any other company in
which the company is interested, and he or his firm shall be entitled to remuneration for those professional
services. No director shall be accountable to the company for any remuneration or other benefit referred to in this

article which is received by him.

It shall not be necessary for a director or alternate director to hold any share qualification.

It shall, however, be competent for every director, even if he be not a shareholder of the company, to attend
general meetings of the company and to take part in the deliberations thereat and to express his views on any
matter before the meetings, but he shall not be entitled, unless he be a shareholder or otherwise entitled to vote,

to exercise any voting rights at any such general meeting, save as proxy for or representative of a member.

ALTERNATE DIRECTORS

56.

Each director shall have power to appoint any director, or any other person approved for the purpose by the board
of directors, to act as alternate director in his place and at his discretion to terminate such appointment. On any
such appointment being made, the alternate director shall (except as to remuneration and power to appoint an
alternate) be subject in all respects to the terms and conditions existing with reference to the other directors. Each
alternate director, while so acting, shall exercise the same powers and discharge all the duties of the director he
represents. An alternate director shall be entitled to receive notices of meetings of the directors and to attend and
vote as a director at any such meeting at which the director appointing him is not personally present and to count
towards a quorum at such meeting and generally at such meeting to perform all the functions of his appointer as a

director. Where an alternate director is appointed by more than one director, he shall have a separate vote on
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behalf of each director appointing him who is not personally present at the meeting, which shall be in addition to

his own vote if he is a director.

APPOINTMENT AND REMOVAL OF DIRECTORS

57.

58.

59.

The company in general meeting or the directors shall have power at any time, and from time to time, to appoint a
person as an additional director, but so that the total number of directors shall not at any time exceed any
maximum number fixed by these articles.

The company may at any time by ordinary resolution remove any director and appoint any other person in his
stead.

Any new director shall comply with the provisions of section 211 of the Act with regard to the lodgement of his

consent to act as a director.

POWERS AND DUTIES OF DIRECTORS

60.

60.1

60.2

60.3

60.4

60.5

60.6

The business of the company shall be managed by the directors who may pay all expenses incurred in promoting
and incorporating the company and may exercise all such powers of the company as are not by the Act or by
these articles required to be exercised by the company in general meeting, subject nevertheless to these articles,
to the provisions of the Act and to such regulations, not inconsistent with the aforesaid articles or provisions, as
may be prescribed by the company in general meeting; but no regulation prescribed by the company in general
meeting shall invalidate any prior act of the directors which would have been valid if such regulation had not been
made. Without derogating from such generality, the directors shall have power:

to execute in the name of the company any contracts and to make and draw, accept and endorse, bills, notes and
other instruments;

to institute and also to defend actions for the company, to submit matters to arbitration and enter into any
composition;

to appoint any director or alternate director as an executive or managing director on such terms and conditions as
they may determine and to remunerate a person so appointed by way of salary, commission, participation in
profits or otherwise; any appointment so made may be revoked or altered by the directors subject always to any
claim for damages arising out of any breach of contract by the company;

to delegate to any directors, executive or other committee, managers, agents and other officers respectively any
of the powers of the directors, and invest them respectively with any other powers which the directors in their
discretion think expedient for the due conduct, management and regulation of any of the business or affairs of the
company, and to fix their remuneration for the business and acts done by them respectively in the exercise of any
such powers;

to appoint and employ in and for the purpose of the transaction and management of the business of the company,
or otherwise for the purposes thereof, and with such remuneration in addition to or in substitution for a salary and
whether by way of interest in any particular business or transaction, commission on the gross amount of any
portion thereof, or of participation in the profits thereof, or in return of profits of the company, or otherwise as the
directors think fit, any director, manager, brokers, bankers, solicitors or other officers, agents and servants upon
such terms as to their duties, powers (including their right of sub-delegation), duration of office and otherwise, as
the directors shall think fit, and generally to appoint and employ for the purposes of the company any persons on
such terms as the directors shall think fit, and also from time to time and subject to any agreement with the
company to remove or discharge from the company's service at their discretion any person for the time being in
that service;

to grant pensions, allowances, gratuities and bonuses to employees and ex-employees of the company or its

predecessors in business or the dependants of such persons and to establish and subsidise any institutions,
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associations, clubs, pension and other funds and conveniences for the benefit of any of the company's employees
or ex-employees or any dependants of such persons, and of any persons in whose welfare the company is
interested, and in particular to effect assurances against or upon the contingency of death, or of injury by reason
of accidents of any description to such employees or other persons and generally to make donations, subscribe or
guarantee money to or for charitable or benevolent objects, any exhibition, any person or persons, public, general

or useful objects. (for the purposes of this paragraph, the expression "employee™ or "ex-employee" shall include
any director or ex-director of the company or of any company which is or was a subsidiary of the company or is or
was in any way allied to or associated with the company or to or with any such subsidiary, subject always to the
provisions of section 221 of the Act.)

The directors shall not be entitled to dispose of the undertaking of the company or the whole or the greater part of
the assets of the company without the approval of the company in general meeting as required by section 228 of
the Act.

61. Any business which is either expressly or impliedly authorized to be undertaken by the company may be
undertaken by the directors at such time or times as they think fit or may be suspended for so long as the
directors deem it expedient not to commence or proceed with that business and whether or not that business may
have actually been commenced.

62. A meeting of the directors for the time being at which a quorum is present shall be competent to exercise all or
any of the authorities, powers and discretions by or under the articles of the company for the time being vested in

or exercisable by the directors generally.
BORROWING POWERS

63.  The directors may exercise all the powers of the company to borrow and raise money and to mortgage or bind its
undertaking and property or any part thereof, and to issue secured or unsecured debentures, debenture stock and

other securities whether outright or as security for any debt, liability or obligation of the company or of any third
party.

MINUTES AND MINUTE BOOKS

64. The directors shall, in terms of section 204 of the Act, cause minutes to be kept:

64.1 of all appointments of officers;

64.2 of names of directors present at every meeting of the company and of the directors; and

64.3 of all proceedings at all meetings of the company and of the directors or managers.

Such minutes shall be signed by the chairman of the meeting at which the proceedings took place or by the chairman of
the next succeeding meeting. (Section 242)

MANAGING DIRECTOR

65. The directors may from time to time appoint one or more of their body to the office of managing director or
manager for such term and at such remuneration (whether by way of salary or commission of participation in
profits or partly in one way and partly in another) as they may think fit and may revoke such appointment subject
to the terms of any agreement entered into in any particular case. A director so appointed shall not, while holding
such office, be subject to retirement by rotation, or be taken into account in determining the rotation of retirement
of directors; but his appointment shall terminate if he ceases for any reason to be a director.

66. The directors may from time to time entrust to or confer upon a managing director or manager for the time being,
such of the powers and authorities vested in them as they may think fit and may confir such powers and

authorities for such time and to be exercised for such objects and purposes and upon such terms and conditions
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and with such restrictions as they may think expedient, and they may confir such powers and authorities either
collaterally or to the exclusion of, or in substitution for, all or any of the powers and authorities of the directors and

may from time to time revoke or vary all or any of such powers and authorities.
FOREIGN COMMITTEES AND BRANCH REGISTERS

67.  The directors may from time to time appoint persons resident in a foreign country to be a foreign committee for the
company in that country with such powers and duties as the directors may from time to time determine. The
directors may from time to time establish branch registers of members and transfer offices in foreign countries,
close them at any time and may appoint and remove agents for any purposes in any foreign country. (Section
107)

DISQUALIFICATION OF DIRECTORS

68.  The office of director shall be vacated if the director:
68.1 to be a director or becomes prohibited from being a director by virtue of any provision of the Act; or
68.2 resigns his office by notice in writing to the company and the Registrar; or

68.3 is removed from office pursuant to any other provision of the Act or these articles.
DISCLOSURE OF DIRECTORS' INTERESTS

69.1 No director shall be disqualified by his office from contracting with the company either as a vendor, purchaser
or otherwise, nor shall any such contract or any contract or arrangement entered into by or on behalf of the
company in which any director shall be in any way interested be avoided, nor shall any director so contracting
or being so interested be liable to account to the company for any profit realized by any such contract or
arrangement by reason of such director holding that office or of the fiduciary relations thereby established, but it
is declared that the nature of his interest must be disclosed by him in accordance with sections 234 to 241
inclusive of the Act. Any director shall have the right to vote on any matter which he is interested and may be
counted in the quorum at the meeting, provided that the nature of such interest shall first have been disclosed
in the manner required.

69.2 A director of the company may be or become a director or other officer of, or otherwise interested in, any
company promoted by the company or in which the company may be interested as shareholder or otherwise,
and no such director shall be accountable to the company for any remuneration or other benefits received by
him as a director of officer of, or from his interest in, such other company unless the company otherwise
directs.

69.3 The directors may exercise the voting power conferred by the shares in any such company held or owned by
the company, or exercisable by them as directors of such other company, in such manner in all respects as
they think fit (including the exercise thereof in favour of any resolution appointing themselves or any of them
directors or other officers of such company), and any director may vote in favour of the exercise of such voting
rights in the manner aforesaid, notwithstanding that he may be, or be about to be, appointed a director or other
officer of such company, and as such is or may become interested in the exercise of such voting rights in the
manner aforesaid.

69.4 Save as provided in article 102, nothing herein shall exempt any director from any liability which by law would
attach to him in respect of any negligence, default, breach of duty or breach of trust of which he may be guilty

in relation to the company.

PROCEEDINGS OF DIRECTORS
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70.
70.1

70.2

71.

72.

73.

74.

75.

76.

77.

The directors may meet together for the despatch of business, adjourn and otherwise regulate their meetings as
they think fit. Questions arising at any meeting shall be decided by a majority of votes. In the event of an equality
of votes, the chairman shall have a second or casting vote. A director may at any time convene a meeting of the
directors.

The directors may determine what notice shall be given of their meetings and the manner of giving notice,
provided that any prior determination may be varied depending on the circumstances and reasons for the meeting
in question.

The quorum necessary for the transaction of the business of the directors in person or by alternate or by
telephone or by video conferencing, may be fixed by the directors and, unless so fixed, shall, when the number of
directors exceeds three, be three, and when the number of directors does not exceed three, shall be two.

The continuing directors may act notwithstanding any vacancy in their body, but if and so long as their number is
reduced below the number fixed by or pursuant to these articles as the necessary quorum of directors, the
continuing directors may act for the purpose of increasing the number of directors to that number, or of convening
a general meeting of the company, but for no other purpose.

The directors may elect a chairman of their meetings and determine the period for which he is to hold office, but if
no such chairman is elected, or if at any meeting the chairman is not present within five minutes after the time
appointed for holding the meeting, the directors present may elect one of their number to be chairman of the
meeting.

The directors may delegate any of their powers to committees consisting of such member or members of their
body as they think fit. Any committee so formed shall, in the exercise of the powers so delegated, conform to any
rules that may be imposed on it by the directors.

A committee may elect a chairman of its meetings. If no such chairman is elected, or if at any meetings the
chairman is not present within five minutes after the time appointed for holding the meeting, the members present
may elect one of their members to be chairman of the meeting.

A committee may meet and adjourn as it thinks fit. Questions arising at any meeting shall be determined by a
majority of votes of the members present.

All acts done by any meeting of the directors or a committee of directors or by any person acting as a director
shall, notwithstanding that it be afterwards discovered that there was some defect in the appointment of any such
directors or person acting as aforesaid or that they or any of them were disqualified, be as valid as if every such

person had been duly appointed and were qualified to be a director. (Section 214)

WRITTEN RESOLUTION OF DIRECTORS

78.

78.1
78.2

78.3

Subject to section 236 of the Act, a resolution in writing signed by all the directors for the time being shall be as
valid and effectual as if it had been passed at a meeting of the board duly convened and held and may consist of
several documents in the like form each signed by one or more of the directors. For the purpose of this article:
The signature of an alternate director shall suffice in lieu of the signature of the director appointing him;
Unless otherwise stated in the resolution, it shall be deemed to have been passed on the date upon which it
was signed by the last signatory;
a resolution shall be deemed to have been signed if consent thereto has been given in a message transmitted
by telegram or teleprinter and purporting to emanate from the person whose signature to such resolution is

required.

DIVIDENDS AND RESERVE
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79.

80.

81.
82.

83.

84.

85.

86.

The company in general meeting or the directors may declare dividends but no dividend shall exceed the amount
recommended by the directors.

The directors may from time to time pay to the members such interim dividends as appear to the directors to be
justified by the profits of the company.

No dividend shall be paid otherwise than out of profits or bear interest against the company.

The directors may, before recommending any dividend, set aside out of-the profits of the company such sums as
they think fit as a reserve or reserves, which shall, at the discretion of the directors, be applicable for any purpose
to which the profits of the company may be properly applied and, pending such application, may at the like
discretion, either be employed in the business of the company or be invested in such investments (other than
shares of the company) as the directors may from time to time think fit. The directors may also without placing
them to reserve carry forward any profits which they may think prudent not to divide.

Notice of any dividend that may have been declared shall be given in the manner hereinafter provided to the
persons entitled to share therein.

Every dividend or other monies payable in cash in respect of shares may be paid as the directors may from time
to time determine and may be sent by ordinary post to the registered address of the member entitled thereto or, in
the case of joint holders, to the address of one of the holders of such share.

The company shall not be responsible for the loss in transmission of any cheque, warrant, coupon or other
document sent through the post to the registered address of any member, whether or not it was so sent at his
request.

The directors may deduct from the dividends payable to any member all such claims or sums of money which may
be due from time to time to the company. No dividend shall bear interest against the company and any dividend
remaining unclaimed for a period of five years from its declaration may, provided notice of the declaration has
been given to the person entitled thereto sent to his last registered address, be forfeited by resolution of the

directors for the benefit of the company.O
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ANNEXURE 2

USSAC HOLDINGS SA CORPORATE GOVERNANCE REPORT

USSAC HOLDINGS SA LIMITED is committed to the principles of openness, integrity and accountability and adheres to
the code of Corporate Practices and Conduct as advocated in the King Code Ill on Corporate Governance.2009

1. ETHICAL LEADERSHIP AND CORPORATE CITIZENSHIP

1.1 The board will provide effective leadership based on an ethical foundation
1.2. The board will ensure that the company is and is seen to be a responsible corporate citizen

1.3. The board will ensure that the companyOs ethics are managed effectively
2. BOARDS AND DIRECTORS

2.1. The board will act as the focal point for and custodian of corporate governance

2.2.  The board will appreciate that strategy, risk, performance and sustainability are inseparable

2.3.  The board will provide effective leadership based on an ethical foundation

2.4. The board will ensure that the company is and is seen to be a responsible corporate citizen

2.5.  The board will ensure that the companyOs ethics are managed effectively

2.6. The board will ensure that the company has an effective and independent audit committee

2.7.  The board will be responsible for the governance of risk

2.8. The board will be responsible for information technology (IT) governance

2.9. The board will ensure that the company complies with applicable laws and considers adherence to non-binding
rules, codes and standards

2.10. The board will ensure that there is an effective risk-based internal audit

2.11. The board will appreciate that stakeholdersO perceptions affect the companyQs reputation

2.12. The board will ensure the integrity of the companyOs integrated report

2.13. The board will report on the effectiveness of the companyOs system of internal ontrols

2.14. The board and its directors will act in the best interests of the company

2.15. The board will consider business rescue proceedings or other turnaround mechanisms as soon as the company is
financially distressed as defined in the Act

2.16. The board will elect a chairman of the board who is an independent non-executive director. The CEO of the
company will not also fulfil the role of chairman of the board

2.17. The board will appoint the chief executive officer and establish a framework for the delegation of authority

2.18. The board will comprise a balance of power, with a majority of non-executive directors. The majority of non-
executive directors will be independent

2.19 Directors will be appointed through a formal process

2.20. The induction and ongoing training and development of directors will be conducted through formal processes

2.21 The board will be assisted by a competent, suitably qualified and experienced company secretary

2.22 The evaluation of the board, its committees and the individual directors will be performed every year

2.23. The board will delegate certain functions to well-structured committees but without abdicating its own responsibilities

2.24. A governance framework will be agreed between the group and its subsidiary boards

2.25. The Company will remunerate directors and executives fairly and responsibly

2.26. The Company will disclose the remuneration of each individual director and certain senior executives

2.27. Shareholders will approve the companyOsemuneration policy
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3. AUDIT COMMITTEES

3.1
3.2
3.3.
3.4.
3.5.

3.6.
3.7.
3.8.
3.9.

3.10.

The board will ensure that the company has an effective and independent audit committee

Audit committee members will be suitably skilled and experienced independent non-executive directors

The audit committee will be chaired by an independent non-executive director

The audit committee will oversee integrated reporting

The audit committee will ensure that a combined assurance model is applied to provide a coordinated approach to
all assurance activities

The audit committee will satisfy itself of the expertise, resources and experience of the companyOs finance function
The audit committee will be responsible for overseeing of internal audit

The audit committee will be an integral component of the risk management process

The audit committee is responsible for recommending the appointment of the external auditor and overseeing the
external audit process The audit committee:

The audit committee will report to the board and shareholders on how it has discharged its duties

4. THE GOVERNANCE OF RISK

4.1.
4.2.
4.3.
4.4,

4.5.
4.6.

4.7.
4.8.
4.9.
4.10.

The board will be responsible for the governance of risk

The board will determine the levels of risk tolerance

The risk committee or audit committee will assist the board in carrying out its risk responsibilities

The board will delegate to management the responsibility to design, implement and monitor the risk management
plan

The board will ensure that risk assessments are performed on a continual basis

The board will ensure that frameworks and methodologies are implemented to increase the probability of
anticipating unpredictable risks

The board will ensure that management considers and implements appropriate risk responses

The board will ensure continual risk monitoring by management

The board will receive assurance regarding the effectiveness of the risk management process

The board will ensure that there are processes in place enabling complete, timely, relevant, accurate and accessible

risk disclosure to stakeholders

5. THE GOVERNANCE OF INFORMATION TECHNOLOGY

5.1.
5.2.
5.3.
5.4.
5.5.
5.6.
5.7.

The board will be responsible for information technology (IT) governance

IT will be aligned with the performance and sustainability objectives of the company

The board will delegate to management the responsibility for the implementation of an IT governance framework
The board will monitor and evaluate significant IT investments and expenditure

IT will form an integral part of the companyOs risk management

The board will ensure that information assets are managed effectively

A risk committee and audit committee will assist the board in carrying out its IT responsibilities

6. COMPLIANCE WITH LAWS, RULES, CODES AND STANDARDS

6.1.

The board will ensure that the company complies with applicable laws and considers adherence to nonbinding rules,

codes and standards
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6.2.

6.3.
6.4.

The board and each individual director will have a working understanding of the effect of the applicable laws, rules,
codes and standards on the company and its business
Compliance risk will form an integral part of the companyOs risk management process

The board will delegate to management the implementation of an effective compliance framework and processes

7. INTERNAL AUDIT

7.1.
7.2.
7.3.

7.4.
7.5.

The board will ensure that there is an effective risk based internal audit

Internal audit will follow a risk based approach to its plan

Internal audit will provide a written assessment of the effectiveness of the companyOs system of internal controls and
risk management

The audit committee will be responsible for overseeing internal audit

Internal audit will be strategically positioned to achieve its objectives

8. GOVERNING STAKEHOLDER RELATIONSHIPS

8.1.
8.2.
8.3.

8.4.
8.5.

8.6.

The board will appreciate that stakeholders® perceptions affect a companyOs reputation

The board will delegate to management to proactively deal with stakeholder relationships

The board will strive to achieve the appropriate balance between its various stakeholder groupings, in the best
interests of the company

The Company will ensure the equitable treatment of shareholders

Transparent and effective communication with stakeholders is essential for building and maintaining their trust and
confidence

The board will ensure that disputes are resolved as effectively, efficiently and expeditiously as possible

TRANSPARENCY AND ACCOUNTABILITY

9.1.
9.2.
9.3.

The board will ensure the integrity of the companyOs integrated report
Sustainability reporting and disclosure will be integrated with the companyOs financial reporting

Sustainability reporting and disclosure will be independently assured
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ANNEXURE 3

ACCOUNTANTOS
REPORT
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@ USSAC | APPLICATION FORM

,-- .['0123456-!-.12474893 ! w1 -%+=%<,! &' ?%! . FH@! /1@*<! C"%-*.$! 1D! E#D! &' #! +/1+<
()%$*+,-#,*&.1./01%-123345326378539: F63G333G333IHAABII JI&@>*.$+! AB! K*0*,%>! &->* #-D! + #9841 #: 430!
(.<&-=8&H,%6>1.1 29%6)%=/1@"<I& A& BI<H:  DL3I <Vp. +] =06-! +24-%! -%$*+06-06>1 *.1 96-0+! &' 296! =-&+=0< /+] *

TO:

=-&+=%<,/+N:O

The Directors
USSAC Holdings SA Limited

("The Company™)

1) 1/We, the undersigned, warrant that I/we have full legal capacity to contract, having read the prospectus, hereby irrevocably
apply for and request you to accept my/our application for the allotment and issue to me/us, subject to the Prospectus and
the memorandum and articles of association of the Company, of the under mentioned number of Ordinary Shares at R2.50
(Two Rand and Fifty Cents ) per Share be allocated to me/us in terms of the Prospectus issued by the directors of USSAC
Holdings SA Limited (“the Company").

2) I/We annex hereto a cheque/postal order/banker's draft crossed "not transferable" in favour of USSAC Holdings SA Limited
for the amount stated below.

3) 1/We wish to receive our allocated shares in certificated form and commit to accept the physical share certificate.

4) |/We understand and consent to my/our monies being invested by the said The Company in a separate interest-bearing
trust account with their bankers in terms of Section 78(2A) of the Attorneys Act, 1979.

5) 1/We declare that I/We have personally received the complete and unaltered Prospectus prior to completing the application
form.

6) We elect In the event of my/our application for Ordinary Shares being unsuccessful, I/we hereby direct that the Company

should release my/our monies and repay same to me/us in my/our bank account:

Account Holder: Account Number:

Bank: Branch Code:

The Company
APPLICANT USSAC HOLDINGS SA LIMITED
Director
119 Witch-Hazel Avenue, Highveld,
Technopark, Centurion, PO Box 10512
Centurion
Date: Date:

Assisted by me (if applicable)

Name:

Capacity
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Physical Address:

Signature:

Date:

"H#EYR&' | B==@*<#,*&.1P&-0




@ USSAC | APPLICATION FORM
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Please refer to the instructions before completing this application form.

SECTION A - APPLICANT DETAILS

Mr. | Mrs. | Miss | Other \dentty
Number

Surname of Income  Tax
applicant: No:
First Names (in full) Language

Preference:

Telephone

[H]:
Postal Address to which Share certificate will be Telephone
sent: [B]:

Cellular

Phone:

City:
Province: Country Code:
Physical
address:
Suburb: City:
Province Country :Od
E-mail
address:

Section B - If application is being made in the name of a trust or legal entity, state details of authorized person on its behalf :

Name: Capacity:
Reg. No: Telephone
[HI:
Postal Address to which Share certificate will be Telephone
sent: [B]:
Cellular
Phone:
City:
Province: Country Code:
Physical
address:
Suburb: City:
Province Country Code
E-mail
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address:

Section C - Dividend disbursement instruction (only savings, transmission and cheque accounts)

Branch
Account Name
Code
Account ) Transmissio
Account Number Cheque Savings
type n

Bank

Section D - Ordinary Share Details

Total number of Shares applied

for

Minimum 10,000 (Ten Thousand) Shares

In Words

Amount of attached here to cover the Shares applied for hereinto | R
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Instructions

3.1.

3.1.1.

3.1.2.

3.2.

3.2.1.

Reservation of rights

The directors of USSAC Holdings SA Limited reserve the right to accept or refuse any application(s), either in
whole or in part, or to abate any or all application(s) (whether or not received timorously) in such manner as they
may, in their sole and absolute discretion, determine. The directors of USSAC Holdings SA Limited reserve the
right to accept or reject, either in whole or in part, any applications should the terms contained in this prospectus

of which this application forms part and the instructions herein not be properly complied with.

Applications must be for a minimum of 10,000 shares and multiples of 5,000 thereafter.

Terms and conditions

Please refer to the terms and conditions of the offer set out under the heading "Particulars of the Offer"
(paragraph19) and other conditions of the offer in the Prospectus. Applicants should consult their brokers,

bankers or other professional advisers in case of doubt as to the correct completion of this application form.

Payment

Payment by electronic transfer must be made into the following bank account:

Bank: Nedbank Limited

Branch: Corner of Rivonia Avenue and 5th Street Sandton 2196
Branch code: 12240591

Account name: USSAC HOLDINGS SA LIMITED OFFER
Account number: 1224096576

Payment in terms of this application must be made by a crossed cheque, postal orders or bank draft marked
"not transferable" dated not later than 30 November 2010 in favour of USSAC Holdings SA Limited the relevant

cheque, postal order or bank draft must be lodged together with the application form

If any cheque or bankerOs draft is dishonoured, the company mayijn its sole discretion, regard the relevant
application as invalid or take such other steps in regard thereto as it may deem fit.

Blocked Rand may be used by emigrants and non-residents of the common monetary area (comprising the
Republics of South African and Namibia and the Kingdoms of Swaziland and Lesotho) for payment in terms of
this and reference should be made to paragraph 10.12 of the prospectus, which deals with Exchange Control

Regulations.

Address where application form must be lodged

If delivered by hand or by courier If posted

Company Connexion CC P O Box 6774 Homestead 1412
55 Barbara Road, Woodmere Germiston 1401
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3.3.

3.3.1.

3.4.

3.4.1.

3.4.2.
3.4.3.

3.4.4.

3.5.

3.6.

3.7.

The completed application form together with the relevant cheque, postal order or bank draft must be mailed to
or delivered in an envelope marked "USSAC Holdings SA Limited. Offer" to be received not later than 12:00 on
28 February 2011 at the address of the Company as stated above.

Powers of attorney and documents

The Company is entitled to request powers of attorney, resolutions or supporting documents in connection with

applications from any applicant.

Applicants

Any natural person, trust, legal entity or voluntary association, shall be entitled to subscribe for a minimum of
10,000 (Ten Thousand) Shares. Each application submitted must be in one name only and show only one
address. At the discretion of the directors an applicant shall be entitled to cede his entitlement in respect of
Shares allocated to him, to his spouse or his issue.

A minor must be assisted herein by his guardian.

Applications may be made on this application form only. Copies or reproductions of this application form will be
accepted.

Applicants who wish to receive their shares in certificated form must submit only one application form and one
cheque or bankerOs draft in respect of each application. To the extent that more than one application is
submitted, the first application form received will be the one in respect of which USSAC Holdings SA Limited
shares will be allocated in terms of the prospectus and further application form(s) will be ignored. The
application monies applicable thereto will be held by the transfer secretaries and returned without interest to the

applicants concerned with all other returned cheques in terms of the prospectus at the applicantOs risk.

Alterations

All alterations made on the application form (other than the deletion of alternatives) must be authenticated by a

full signature.

Receipts

No receipts will be issued for application forms, application monies or any supporting documentation and
applications will only be regarded as complete when the relevant cheque/bankerOs draft has been paid. All
monies will be deposited immediately for payment. If a receipt is required, shareholders or lodging agents are
required to prepare special transaction receipts for application forms lodged.

Address
The postal address furnished on this application form will be used for all correspondence, including the

forwarding of Share certificates and dividend cheques. Post office box numbers are preferred. All

communications through the post will be at the risk of the applicant. Certificates in respect of Shares will be
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posted by registered mail or e-mailed to each applicant, at the applicant's risk but no notification of allotment will
be given to successful applicants.

3.8. Right of refusal

The Company reserves the right to refuse any application in whole or in part, to accept some applications in full

and others in part or to abate any or all applications on a basis determined by it.

3.9. Rejection of applications

Applications may be rejected if the conditions contained in the Prospectus, of which this application form and
the instructions are an integral part, are not complied with.

3.10.  Cooling off period
An application for Shares shall not be accepted before the expiration of the third day after the time of the
opening of the subscription lists. An investor shall have a cooling off period of seven days after date of

application (as reflected on the application form) for Shares, in which to withdraw his application.

3.11.  Acceptance of Application

3.11.1. All offers for Shares accepted by the Company shall be subject to the terms and conditions set forth in the
Prospectus and the Memorandum and Atrticles of Association of the Company.

3.11.2. USSAC Holdings SA Limited will use the Ocertified transfer deedsO and other temporary Odocuments of titleO
procedure and therefore will issue only a OblockO certificate for the shares allotted in terms of this application,

should share certificates be requested.

3.12.  Withdrawal of Application
If an applicant withdraws his application during the cooling off period referred to in paragraph 3.10 above, an
administration fee (currently R250 [Two Hundred And Fifty Rand]) shall be payable to the Company and shall be
entitled to deduct such administration fee from any refund to be made to the Applicant. The amount of R250

(Two Hundred and Fifty Rand) may change from time to time.

3.13. Notice

3.13.1. InvestorsO attention is drawn to the fact that on payment to the Attorneys of the purchase prie for the Share and
once the cooling off period referred to in paragraph 3.10 above has lapsed, an amount equal to 1% (one
percent) of the invested amount will be released to the Company to be utilized by them for payment of the

commissions referred to in paragraph 3.14.

3.14. Commissions

3.14.1. No commission has been paid or is payable by the Company to any person for subscribing or agreeing to
subscribe for shares in the Company.

3.14.2. Commission payable by USSAC Holdings SA Limited to its broker network from the proceeds of the sale of
shares between itself and the Company in respect of the marketing of the Ordinary Shares in the Company will
not exceed 1 (one percent) in total of the capital raised.

The Applicant The Company
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APPLICANT For: USSAC HOLDINGS SA LIMITED
55 Barbara Road Woodmere Germiston
P O Box 6774 Homestead 1412

Date:

Assisted by me (if applicable)

Name:

Capacity

Physical Address:

Date:
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SCHEDULE A
To the Application Form
Broker Declaration Confirming Client Details: (FICA Requirement)

Name and Surname of Client:

ID Number: Telephone Number:

Physical Address:

BROKER DECLARATION:

l, hereby confirm that | have satisfied

myself as to the identity of the client, and | have verified the identity and undertake to keep records, in accordance with
the requirements set out in the Financial Intelligence Centre Act, No 38 of 2001, and any relevant legislation, regulations

or guidelines.

Signature of Broker: Code: Date:

Please note that in the event of any modification or variation of this standard form, USSAC Holdings SA Limited shall
regard this form as being invalid and of no force and effect. In cases where the client/investor is a foreign national, a local
company, a local close corporation, a trust or a duly authorized representative e.g. guardian or curator, then the broker

must complete and submit a Schedule B FICA Requirement document instead of this Schedule A document.

SCHEDULE B
To the Application Form

1) FICA REQUIREMENTS IN CASE THE CLIENT/INVESTOR IS:
a) Assisted by a duly Authorized Representative e.g. Guardian or Curator?
b) A Foreign National?
c) A South African Company?
d) A South African Close Corporation?
e) A Partnership?
f) A Trust?
g) Introduced by a USSAC Holdings SA Limited staff member?

2. DETAILS OF CLIENT/INVESTOR (as indicated above):

* Full Names:
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* Residential address / physical address of legal entity or authorized representative

IDno/Cono/Ccno/Trustno:

* Telephone no: Cellno
* Name of duly Authorized representative e.g. Guardian, Curator, and Trustee:
*1D no

* Capacity of duly Authorized Representative assisting the Client/Investor e.g.

Guardian ‘ ‘ Trustee ‘ ‘ Curator ‘ ‘ Other (Specify)

3. VERIFICATION REQUIREMENTS IN RESPECT OF THE IDENTITY OF THE CLIENT/INVESTOR:

Copies of all applicable documentation as set out below must be submitted, unless previously provided and possession

of such required documents is confirmed by USSAC Holdings SA Limited Compliance Officer in writing / per e-mail:

(a) Copy of identity document OR copy of:
* Drivers Licence or
* Passport AND full birth certificate

(b) Proof of (copy of) Residential Address reflecting the name and residential address of Client/Investor e.g.

* Municipality rates and taxes bill / utility bill OR

* Telkom account OR

*Valid TV License OR

* Recent (past 6 months) bank statement OR

* Recent motor vehicle license notice OR

* Recent mortgage statement

* Recent correspondence from body corporate / share block company OR

* Recent short-term insurance contract document OR

* A written declaration with full names, ID no, date of birth, residential address and relationship between the deponent of

funds and the Client/Investor

4. DECLARATION BY BROKER

l, hereby confirm that | have satisfied myself as to the identity and residential

address of the Client/Investor (and the duly authorized representative assisting the Client/Investor) and | have verified
the identity and residential address in accordance with the requirements set out in the Financial Intelligence Centre Act,

2001, and other relevant legislation, regulations or guidelines.
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Name of Broker introducing Client/Investor

Client
Telephone No. Cell No:
Signature Date

Please note that in the event of any modification or variation of this standard form, USSAC Holdings SA Limited will
regard this form as being invalid and of no force and effect. In the case of a SA citizen introduced by an accredited
broker then the Schedule A FICA Requirement document shall apply.

|
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