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The directors present their annual report which forms part of the audited fi nancial statements 

of the Company and the Group for the year ended 28 February 2007.

DIRECTORS
The directors of the Company at year-end were:

 SJ WEARNE  JC WEARNE

 BJ DU TOIT  OJG HARVEY

 B MKHONTO  E MOLOI

The composition of the Board remained unchanged during the year.

SHAREHOLDING OF DIRECTORS
Details of the number of shares in the Company held by the directors at year-end is as 

follows:

2007 2006

Executive directors Direct Indirect Direct Indirect

SJ Wearne 15 897 867 - 15 807 867 -

JC Wearne 12 897 867 - 12 807 867 -

OJG Harvey 3 090 000 - 3 000 000 -

BJ du Toit 123 000 33 000 -

32 008 734 - 31 648 734 -

Non-executive directors

E Moloi - 6 250 000 - 6 250 000

B Mkhonto - 6 250 000 - 6 250 000

- 12 500 000 - 12 500 000

Total 32 008 734 12 500 000 31 648 734 12 500 000

Included in the direct holdings of the directors refl ected above are the following shares 

held by them by way of the WG Wearne Share Incentive Scheme. These shares have been 

allocated to directors but are still registered in the name of the trust and have not yet been 

paid for, so they may not be traded. Their sale is also subject to restrictions, since they may 

only be sold in tranches over the next four years, and subject to payment being made. In the 

analysis of shareholders presented on page 58 of this report they are refl ected as part of the 

5 million shares held by the share trust.

2007 2006

SJ Wearne 90 000 -

JC Wearne 90 000 -

OJG Harvey 90 000 -

BJ du Toit 90 000 -

360 000 -

The shares listed above were all benefi cially held and no changes have taken place in these 

holdings between the year-end date and the date of this report.

Report of the Directors 
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The Company’s designated advisers held 2 100 000 (2006: 2 150 000) shares directly and 

indirectly in the ordinary share capital of the Company as at 28 February 2007.

These shares were all benefi cially held. Before the end of the fi nancial year 200 000 of these 

shares were sold, but transfer thereof had not yet been effected at year-end.

One-half of the original number of shares held by the directors and the designated advisers 

at the date the Company’s shares were listed are held in trust by the Company’s auditors, as 

required by the regulations of the Alternative Exchange of the JSE Limited.

REMUNERATION OF DIRECTORS

The directors’ remuneration is refl ected in full on page 57 of the annual report. 

SHARE CAPITAL
On 2 March 2006, 5 000 000 ordinary shares were allotted to WG Wearne Share Incentive 

Scheme at 100 cents per share (a premium of 99.9 cents per share). Employees had agreed 

to take up 4 185 000 shares prior to the listing, subject to the conditions of the trust deed 

and of the offer made to them.

On 1 November 2006 a private placement of 20 000 000 ordinary shares at 270 cents 

per share (a premium of 269.9 cents per share) was made. The capital raised was used to 

partially fi nance the purchase of the de Bruyn Sand assets.

In terms of a resolutions passed at the annual general meeting, and valid until the next 

annual general meeting, the Company authorised the directors, subject to the regulations 

of the JSE Limited, to:-

- repurchase shares in the Company, by special resolution and

- allot and issue for cash any shares in the Company, limited to 50% of the Company’s  

   issued capital, by ordinary resolution.

An analysis of the Company’s shareholders is provided on page 58 of the annual report. At 

28 February 2007 there were 2654 public shareholders in the Company, who held 41.45% 

of the ordinary shares. Those shareholders holding 5 percent or more of the Company’s 

issued capital are as follows:

Shareholder Number of Shares Held %
The Samant Trust 38 678 517 25.79

SJ Wearne (Director) 15 897 867 10.60

JC Wearne (Director) 12 897 867 8.60

PRINCIPAL ACTIVITIES
The Company and its subsidiaries are engaged in the manufacture, marketing and transport 

of crushed stone, sand and ready mixed concrete in the Gauteng, North West, Free State 

and Limpopo Provinces. 
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GENERAL REVIEW
The Group’s business and operations, and the results thereof, are refl ected in the attached 

fi nancial statements and no other fact or circumstance material to a fair assessment of the 

fi nancial position of the Group has occurred.

SUBSEQUENT EVENTS
The Company acquired the assets of a drilling and blasting operation for the amount of 

R19.7 million. This transaction had been concluded at the time of this report. Subject to 

certain conditions precedent, two quarry operations in Tzaneen and in Pietermaritzburg 

have been acquired for a maximum purchase consideration of R55 million. These latter 

transactions have not yet been concluded, and the purchase considerations are subject 

to certain profi t warranties. The Tzaneen acquisition will expand Wearne’s presence in the 

fast growing Limpopo province aggregate market and the Pietermaritzburg acquisition will 

strategically position Wearne to expand its geographical footprint to include KwaZulu-

Natal. The acquisition of these assets will be fi nanced through conventional borrowing 

facilities from fi nancial institutions.

PROPERTY, PLANT AND EQUIPMENT
During the year Property, plant and equipment amounting to R135 million was acquired in 

the purchase of the W de Bruyn Sand businesses. There have been no other major changes 

in the property, plant and equipment of the Group during the period or any changes in the 

policy relating to their use, except as disclosed elsewhere in the fi nancial statements.

BORROWINGS
The borrowing powers of the directors are unlimited. During the fi nancial year Group net 

long term borrowings increased by R65.5 million, of which R60 million was utilised to 

fi nance the acquisition of the de Bruyn Sand property, plant and equipment, and the balance 

was invested in plant and delivery vehicles to provide the equipment required for certain 

contracts and to meet increased sales volumes.

DIVIDENDS
In line with Group policy no dividend has been declared for the year

GROUP STRUCTURE
The Group consists of the Company and the following subsidiaries and special purpose 

entities:

 Issued Held

Entity Capital by Group

R %

WG Wearne Logistics (Pty) Limited 3 100

Noordvaal Crushers (Pty) Limited 16 000 100

The WG Wearne Rehabilitation Trust

The WG Wearne Share Incentive Scheme



35

ASSOCIATES
The holding company holds 49 shares (49% of the issued capital) in Senatla Structures 

(Pty) Limited. This company is currently dormant.

THE WG WEARNE SHARE INCENTIVE SCHEME
This trust was registered on 2 March 2006, and 5 million shares in the Company were allotted 

to it on that date. Prior to the listing of the Company’s shares on the Alternative Exchange of 

JSE Ltd on 21 February 2006, an offer was made to its employees, with the approval of the 

JSE, to take up shares in the Company at the listing price of 100 cents per share. Employees 

agreed to take up 4 185 000 shares. The 885 000 shares which were not originally taken up 

by employees were offered to directors and senior management on 20 December 2006 at 

the price of 340 cents. These shares were all taken up on that date, when the market price of 

the Company’s shares was 395 cents. The difference of 55 cents between the market price 

and the allocation price on the date that the offer was accepted has been accounted for as 

a share-based payment, and will be amortised over the four year period over which the sale 

of the shares is restricted.Of the 5 million shares allocated to employees during the year,      

170 000 were repurchased from employees at the original offer price of 100 cents per share 

and 465 500 have been on-sold by employees before the year-end, but transfer of those 

shares had not been effected by 28 February 2007.

CORPORATE GOVERNANCE
An overview of the corporate governance structures and the compliance of the Group with 

corporate governance requirements is presented on page 14 of the annual report.




