
1. INTRODUCTION

Shareholders of Master Plastics (“Shareholders”) are referred to the firm intention announcement released on the Stock 
Exchange News Service (“SENS”) of the JSE Limited on 7 November 2018 and published in the “Business Day” newspaper on 
8 November 2018 (“Firm Intention Announcement”), as well as:

1.1 the circular dated 21 November 2018 (“Circular”) detailing the terms of the offer (“Offer”) extended by MCGF II Partnership  
 and MCGF II Investments (collectively, the “Offerors”) to Shareholders to acquire all of the issued ordinary shares of  
 Master Plastics (“Shares”) excluding those Shares held by Manley Diedloff, being a total of 104 933 212 Shares  
 (“Scheme  Shares”), by way of a scheme of arrangement (“Scheme”) in terms of section 114 of the Companies Act,  
 No. 71 of 2008 (“Companies Act”) between Master Plastics and its Shareholders; and
1.2 the notice convening a general meeting of Shareholders at 10:00 on Thursday, 20 December 2018 at the registered  
 office of Master Plastics at 1410 Eglin Office Park, 14 Eglin Road, Sunninghill, Johannesburg, 2191 (“Scheme Meeting”),  
 to consider and, if deemed fit, to pass, with or without modification, the resolutions necessary to implement the Scheme,  
 including a special resolution to approve the Scheme as contemplated in section  115(2)(a) of the Companies Act  
 (“Scheme Resolution”).

2. INCREASED OFFER CONSIDERATION AND REVISED TERMS OF THE OFFER

In terms of the Circular, the Offerors offered, subject to the fulfilment or waiver of a number of Scheme Conditions (as 
set out in the Circular) which have yet to be fulfilled, to acquire the Scheme Shares for a cash consideration of R2.00 per 
Scheme Share (“Scheme Consideration”).  Subsequent to the posting of the Circular, the Offerors and Prudential Investment 
Managers (South Africa) Proprietary Limited (“Prudential”) have been in discussions, the outcome of which is that the 
Offerors have agreed to, and hereby do, increase the Scheme Consideration payable to all Shareholders for their Scheme 
Shares to R2.20 per Scheme Share (“Increased Scheme Consideration”). 

The Increased Scheme Consideration represents a significant premium of:

2.1 19% to the closing Share price of ZAR1.851 as at 28 November 2018;
2.2 39% to the 30-day volume-weighted average trading price per Share of ZAR1.581 up to and including 28 November 2018; 
 and
2.3 55% to the 90-day volume-weighted average trading price per Share of ZAR1.421 up to and including 28 November 2018.
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References to the Scheme Consideration in the Circular should be construed as a reference to the Increased Scheme 
Consideration and an amendment to the Scheme Resolution will be noted by the chairperson at the Scheme Meeting. 
Save to the extent specifically or by necessary implication modified in or inconsistent with the provisions of this announcement, 
all of the remaining terms and conditions of the Offer and the Scheme shall remain unchanged and shall continue in full 
force and effect mutatis mutandis.

3. INDEPENDENT BOARD, INDEPENDENT EXPERT AND RECOMMENDATIONS

As noted in the Firm Intention Announcement and the Circular, the board of directors of Master Plastics (“Board”) has 
convened an independent board (“Independent Board”) as required by the Companies Regulations, 2011 (“Companies 
Regulations”), which comprises Thabo Mokgatlha, Sibongile Masinga, Craig McDougall and Günter Steffens, for purposes 
of evaluating the Offer and advising Shareholders whether the Scheme and the Scheme Consideration are fair and 
reasonable to Shareholders.

Nodus Capital TS Proprietary Limited, as the independent expert (“Independent Expert”), appointed by the Independent 
Board as required in terms of section 114(2) of the Companies Act and the Companies Regulations, has considered the 
Increased Scheme Consideration and issued a revised opinion (dated 30 November 2018) confirming that in its opinion the 
Scheme and the Increased Scheme Consideration are fair and reasonable to Shareholders (“Independent Expert Report”).
Having regard to the Independent Expert Report, the Board and the Independent Board are of the opinion that the Scheme 
and the Scheme Consideration are fair and reasonable to Shareholders.  

The Independent Expert Report is available on Master Plastics’ website www.masterplasticsgroup.com together with this 
announcement and will be posted to Shareholders.

The Independent Board unanimously recommends that Shareholders vote in favour of the Scheme Resolution as amended.

4. IRREVOCABLE UNDERTAKINGS

To date, Shareholders who collectively hold in aggregate 93 361 129 Shares, representing 79.43% of all the issued Shares in 
Master Plastics, have provided irrevocable undertakings to vote in favour of the Scheme Resolution at the Scheme Meeting 
or any adjournment thereof.  The table below sets out details of irrevocable undertakings by Shareholders as at the date 
of this announcement.

Shareholder

Date of  
irrevocable 

undertaking

Shares  
subject to 

undertaking

Percentage 
Shareholding  

(%)* 

Lereko Metier Capital Growth Fund Trust and the LMCGF Parallel Trust I 30 October 2018 38 282 784 32.57

Prudential Investment Mangers (South Africa) (Pty) Ltd 29 November 2018 17 630 296 15.00

Steyn Capital Management (Pty) Ltd 31 October 2018 13 298 575 11.31

Element Investment Managers (Pty) Ltd 1 November 2018 7 963 429 6.78

Truffle Asset Management (Pty) Ltd 16 November 2018 3 873 016 3.30

Robert van Zyl 31 October 2018 2 797 936 2.38

Asymmetry Asset Managers (Pty) Ltd 31 October 2018 1 270 010 1.08

Ross Biggs 29 November 2018 2 350 000 2.00

Pieter Buitendag 31 October 2018 1 918 161 1.63

Edge Reformation (RF) (Pty) Ltd 31 October 2018 1 428 877 1.22

Robin Moore 9 November 2018 913 690 0.78

Salome Ratlhagane 9 November 2018 99 000 0.08

Charline Greeff 9 November 2018 200 000 0.17

Lotter Visser 9 November 2018 179 360 0.15

Louis Saif 9 November 2018 80 715 0.07

Nawaaz Kalick 9 November 2018 62 980 0.05

Kirsten Family Trust 9 November 2018 381 300 0.32

Jeremy Kirsten 9 November 2018 631 000 0.54

 TOTAL   93 361 129 79.43

* Percentage shareholding has been calculated with reference to all the issued Shares in Master Plastics as at the date of  
 this announcement.
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5. GUARANTEE

The Offerors have procured the issue of a bank guarantee by The Standard Bank of South Africa Limited (“Standard Bank”) 
in favour of the Takeover Regulation Panel (“TRP”) for an amount of R 209 866 424.00 (“Existing Guarantee”).  In compliance 
with regulations 111(4) and 111(5) of the Companies Regulations, the Offerors have provided the TRP with a supplementary 
irrevocable, unconditional bank guarantee issued by Standard Bank for the aggregate difference between the Scheme 
Consideration and the Increased Scheme Consideration, being an amount of R 20 986 642.40 (“Supplementary Guarantee”) 
confirming that, in the event that the Increased Scheme Consideration is not paid within the relevant time period, Standard 
Bank agrees to make payment of the Increased Scheme Consideration to Computershare Investor Services Proprietary 
Limited, being Master Plastics’ transfer secretaries (“Transfer Secretaries”), for the benefit of participants under the Scheme.  

The Supplementary Guarantee, together with the Existing Guarantee, collectively amounting to R 230 853 066.40, provides 
adequate security for the Offerors payment obligations under the Scheme.

6. SALIENT DATES AND TIMES

Pursuant to the revision of the Offer as contemplated in this announcement, and as required in terms of regulation 104(2)(b) 
of the Companies Regulations, Master Plastics and the Offerors will post a copy of this announcement, together with the 
Independent Expert Report, to Shareholders.

The Takeover Regulation Panel has confirmed, by way of a ruling that the Scheme Meeting may proceed on the date as 
originally scheduled in terms the notice of the Scheme Meeting, namely on Thursday, 20 December 2018 and in accordance 
with the timetable set out in the Circular (which is set out below for ease of reference, with capitalised words in the table 
below having the same meanings given to them in the Circular).

2018

Last day to trade Shares in order to be recorded in the register to vote at the Scheme Meeting 
(see note 2 below) on Tuesday, 11 December

Record date to be eligible to vote at the Scheme Meeting (being the Scheme Voting Record 
Date) by close of trade on Friday, 14 December

Last day to lodge Form of Proxy in respect of the Scheme Meeting (green) with the Transfer 
Secretaries by 10:00 on (alternatively the Form of Proxy in respect of the Scheme Meeting (green) 
may be handed to the chairperson of the Scheme Meeting immediately before the appointed 
proxy exercises any of the Shareholder’s votes at the Scheme Meeting)

Tuesday, 18 December

Last date and time for Shareholders to give notice of their objections to the special resolution 
approving the Scheme, in terms of section 164(3) of the Companies Act, by no later than 10:00 on Thursday, 20 December

Scheme Meeting to be held at 10:00 on Thursday, 20 December

Results of the Scheme Meeting released on SENS on Thursday, 20 December

Results of the Scheme Meeting published in the South African press on Friday, 21 December

If the Scheme is approved by Shareholders at the Scheme Meeting:

Last day for Shareholders who voted against the Scheme to require Master Plastics to seek 
court approval for the Scheme in terms of section 115(3) of the Companies Act, if at least 15% of 
the total votes of shareholders at the Scheme Meeting were exercised against the Scheme

Monday, 31 December

If the Scheme is approved by Shareholders at the Scheme Meeting with sufficient voting rights 
such that no Shareholder may require the Company to obtain Court approval for the Scheme as 
contemplated in section 115(3)(a) of the Companies Act:

2019

Last date on which Shareholders can make application to the Court in terms of section 115(3)(b) 
of the Companies Act on Tuesday, 8 January

Last date for Master Plastics to give notice of adoption of the special resolution approving the 
Scheme to Shareholders objecting to the special resolution, in terms of section 164(4) of the 
Companies Act, on

Tuesday, 8 January

If no Shareholders exercise their rights in terms of section 115(3)(b) of the Companies Act:

Finalisation Date in respect of the Scheme expected to be on Tuesday, 22 January

Finalisation Date announcement in respect of the Scheme expected to be released on SENS by 
no later than 11:00 on Tuesday, 22 January

Finalisation Date announcement in respect of the Scheme expected to be published in the 
South African press on Friday, 25 January
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Expected Scheme LDT, being the last day to trade Shares on the JSE in order to be recorded in 
the Register to receive the Scheme Consideration, on 

Tuesday, 29 January

Suspension of listing of Shares on AltX expected to take place at the commencement of trade on Wednesday, 30 January

Expected Scheme Consideration Record Date, being the date on which Scheme Participants 
must be recorded in the Register to receive the Scheme Consideration, by close of trade on

Friday, 1 February

Expected date on which the Scheme is implemented Monday, 4 February

Scheme Consideration expected to be paid/posted to Scheme Participants who are Certificated 
Shareholders (provided their Forms of Surrender and Transfer (blue) and Documents of Title are 
received on or prior to 12:00 on the Scheme Consideration Record Date) on or about

Monday, 4 February

Scheme Participants who are Dematerialised Shareholders expected to have their accounts 
(held at their CSDP or broker) credited with the Scheme Consideration, on or about

Monday, 4 February

Termination of listing of Shares on AltX expected to take place at the commencement of trade 
on or about

Tuesday, 5 February

NOTES:

1. All dates and times may be changed by mutual agreement between Master Plastics and the Offerors (subject to  
 the approval of the JSE and/or the Panel, if required). The dates have been determined based on certain assumptions  
 regarding the date by which certain regulatory approvals will have been obtained and that no Court approval or  
 review of the special resolution required to approve the implementation of the Scheme will be required. Any change in  
 the dates and times will be released on SENS and published in the South African press.
2. Shareholders should note that, as transactions in Shares are settled in the electronic settlement system used by Strate,  
 settlement of trades takes place three business days after such trade. Therefore, Shareholders who acquire Shares after  
 close of trade on Tuesday, 11 December 2018 will not be eligible to vote at the Scheme Meeting.
3. All times given in this document are local times in South Africa.
4. Shares may not be dematerialised or rematerialised after the Scheme LDT, which date is expected to be Tuesday,  
 29 January 2019.
5. If the Scheme is approved by an insufficient number of Scheme Members at the Scheme Meeting so that a Scheme  
 Member may require Master Plastics to obtain Court approval of the Scheme, as contemplated in section 115(3)(a) of  
 the Companies Act, and a Scheme Member in fact delivers such a request, the dates and times set out above in respect  
 of the period after receipt of such request will not be relevant. If this is the case, Shareholders will be notified separately  
 of the applicable dates and times under this process. 
6. If any Scheme Member who votes against the Scheme exercises its rights in accordance with section 115(3)(b) of the  
 Companies Act and applies to Court for a review of the Scheme, the dates and times set out above in respect of the  
 period of such application will not be relevant. If this is the case, Shareholders will be notified separately of the  
 applicable dates and times under this process.
7. If the Scheme Meeting is adjourned or postponed, Forms of Proxy in respect of the Scheme Meeting (green) submitted  
 for the initial Scheme Meeting will remain valid in respect of any adjournment or postponement of the Scheme Meeting.

7. ACTIONS TO BE TAKEN BY SHAREHOLDERS

Shareholders’ attention is drawn to the section of the Circular titled “Action Required by Shareholders” which sets out in 
detail action required by Shareholders who wish to accept the Offer (as amended and revised by this announcement).

Shareholders who have already submitted proxy forms or given instructions to their CSDPs or brokers, as the case may be, 
to vote in favour of the Scheme Resolution need not take any further action except in the unlikely event that they wish to 
revoke their proxy forms or instructions.

In respect of those Shareholders that wish to change or revise their voting instructions the following provisions shall apply.

7.1 Shareholders who hold dematerialised Scheme Shares which are not “own-name” Scheme Shares and who have already  
 instructed their CSDP or broker to issue a letter of representation to attend and vote at the Scheme Meeting in person  
 may, if they so choose, revise their instructions and request that their CSDP or broker issue a new letter of representation  
 by the cut-off time and date stipulated in the agreement governing their relationship with their CSDP or broker.
7.2 Shareholders who hold “own-name” dematerialised Scheme Shares and who have already completed and returned  
 their proxy form attached to the Circular may, if they so choose, resubmit their proxy form and return it to the Transfer  
 Secretaries, at Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196 (PO Box 61051, Marshalltown, 2107) so as to be  
 received by not later than 10:00 on Tuesday, 18 December 2018.
7.3 Shareholders who have not dematerialised their Scheme Shares (“Certificated Shareholders”) and who have already  
 completed and returned their proxy form may, if they so choose, resubmit the their proxy form (attached to the Circular)  
 in accordance with the instructions contained therein and forward it, together with the relevant documents of title,  
 by hand or by mail to the Transfer Secretaries at Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196 (PO Box 61051,  
 Marshalltown, 2107) so as to be received by not later than 10:00 on Tuesday, 18 December 2018.  Additional copies of the  
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 proxy form attached to the Circular to be used by Certifi cated Shareholders who wish to accept the Offer (as amended 
 and revised by this announcement) may be obtained from the offi ces of the Transfer Secretaries.

8. RESPONSIBILITY STATEMENTS

The Independent Board, collectively and individually, accepts responsibility for the information contained in this 
announcement to the extent that it relates to Master Plastics. To the best of its knowledge and belief, the information 
contained in this announcement pertaining to Master Plastics is true and nothing has been omitted that is likely to affect 
the import of the information.

The Offerors, collectively and individually, accept responsibility for the information contained in this announcement 
to the extent that it relates to the Offerors. To the best of their knowledge and belief, the information contained in this 
announcement pertaining to the Offerors is true and nothing has been omitted that is likely to affect the import of 
the information.

9. ACTING AS PRINCIPAL

The Offerors confi rm that they are the ultimate proposed purchasers of all the Scheme Shares and that they are not acting 
as agent or broker for any other party. 

Save as provided for in the Circular and this announcement, no party is acting in concert with the Offerors.  The general 
partners of each of the Offerors (being Metier Capital Growth Fund II GP Proprietary Limited in its capacity as ultimate 
general partner of MCGF II Partnership and Metier Mauritius GP as ultimate general partner of MCGF II Investments) and 
their controlling shareholder (being Metier Investment and Advisory Services Proprietary Limited) are regarded to be acting 
in concert in terms of section 117(2) of the Companies Act.  The aforesaid general partners do not hold any benefi cial interest 
in any Shares, while Metier Investment and Advisory Services Proprietary Limited holds an indirect benefi cial interest in 
2 147 684 Shares, constituting 1.83% of the issued Shares in Master Plastics.  The Botha Family Trust is rebuttably presumed 
to be acting in concert with Metier Investment and Advisory Services Proprietary Limited and the general partners and 
managers of the Offerors in terms of regulation 84(1)(c) of the Companies Regulations.  These parties will be excluded for 
purposes of both determining whether the applicable quorum requirements are satisfi ed and from voting on the Scheme 
Resolution, as contemplated in section 115(4) of the Companies Act.  

10. DOCUMENTS AVAILABLE FOR INSPECTION

In addition to those documents referred to in paragraph 20 of the Circular, copies of the following additional documents are 
available for inspection at the offi ce of Master Plastics, 1410 Eglin Offi ce Park, 14 Eglin Road, Sunninghill, Johannesburg, 2191
and the offi ce of the Corporate Advisor and Transaction Sponsor to Master Plastics, 2nd Floor, North Block, Hyde Park Offi ce 
Tower, corner 6th Road and Jan Smuts Avenue, Hyde Park, 2196, during normal business hours up to and including Thursday, 
20 December 2018:

10.1 copies of all irrevocable undertakings provided by Shareholders subsequent to the Firm Intention Announcement;
10.2 the Independent Expert Report; and
10.3 the ruling of the TRP referred to in paragraph 6 above.

JOHANNESBURG
30 NOVEMBER 2018

CORPORATE ADVISOR AND TRANSACTION 
SPONSOR TO MASTER PLASTICS

INDEPENDENT 
EXPERT

FINANCIAL AND CORPORATE ADVISOR 
TO THE OFFERORS

LEGAL ADVISOR TO 
THE OFFERORS

LEGAL ADVISOR AND TAX 
ADVISOR TO MASTER PLASTICS
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The Independent Board
Master Plastics Limited
1410 Eglin Offi ce Park 
14 Eglin Road
Sunninghill
South Africa 

Dear Sirs and Mesdames
30 November 2018

REVISED INDEPENDENT EXPERT OPINION ON THE OFFER BY METIER 
CAPITAL GROWTH FUND II GP PTY LTD AND MCGF II INVESTMENTS PTY LTD 

(THE “OFFERORS”) TO ACQUIRE THE ENTIRE ISSUED SHARE CAPITAL OF 
MASTER PLASTICS LIMITED (“MASTER PLASTICS” OR THE “COMPANY”) (THE 

“TRANSACTION” OR “OFFER”)

INTRODUCTION

Master Plastic Shareholders were advised in an announcement published on SENS on 7 November 2018 (the “Announcement”) 
that the Company and the Offerors entered into the Implementation Agreement which will result in the Offerors acquiring 
100% of the Scheme Shares. 

In terms of the Offer, Master Plastics Shareholders (the “Scheme Participants”) will be entitled to receive a cash consideration 
of R2.00 per Offer Share, however, subsequent to the Announcement, the Offerors announced on or about 30 November 2018 
(the “Revised Announcement Date”) that it increased the offer price from R2.00 per Offer Share to R2.20 per Offer Share (the 
“Scheme Consideration” or “Offer Price”).

The Offerors proposed that the Offer to Master Plastic Shareholders be implemented by way of a scheme of arrangement 
(the “Scheme”) in terms of section 114 of the Companies Act, 2008, as amended (the “Companies Act”). The Transaction gives 
rise to an affected transaction in terms of the Companies Act.

As at the date of this opinion, the share capital of The Company comprises of the following:

• Authorised share capital comprising 400 000 000 ordinary shares with no par value (“Ordinary Shares”); and
• Issued share capital comprising 117 535 232 Ordinary Shares. 

The current CEO of Master Plastics, Manley Diedloff, will not be a Scheme Participant and will not dispose of his Master 
Plastics Shares in terms of the Scheme. He will retain his shareholding, which equates to approximately 10.72% of the 
Ordinary Shares.

SCOPE

An Independent Expert’s opinion is required to be obtained by the Independent Board in terms of 
section 114 of the Companies Act and in terms of Regulation 90 of the Takeover Regulations published in terms of 
section 120 of the Companies Act (the “Takeover Regulations”), as read with Section 117(c)(iii). Section 114 of the Companies 
Act provides that the Company must retain an Independent Expert who meets the requirements of section 114(2) to compile 
a report to the Independent Board concerning the proposed arrangement. Copies of Sections 115 and 164 of the Companies 
Act are included in Annexures 4 and 5 of the Circular.

Nodus Capital TS Proprietary Limited (“Nodus”) has been appointed by the Independent Board as the Independent Expert 
to advise on whether the terms and conditions of the Offer are fair and reasonable to the Shareholders of Master Plastics 
(the “Opinion” or “fair and reasonable opinion”).
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RESPONSIBILITY

The compliance with the Companies Act and the Takeover Regulations is the responsibility of the Independent Board. 
Our responsibility is to report on the terms and conditions of the Offer in compliance with the related provisions of the 
Companies Act and Takeover Regulations.

We confirm that our fair and reasonable opinion has been provided to the Independent Board for the sole purpose of 
assisting them in forming and expressing an opinion for the benefit of Master Plastics Shareholders in relation to the Offer.

DEFINITION OF THE TERMS “FAIR” AND “REASONABLE”

The “fairness” of a transaction is based on quantitative issues. A transaction may be said to be fair if the benefits received 
by the shareholders, as a result of the transaction, are equal to or greater than the value ceded by the shareholders.

The Offer Price may be said to be fair if the value of the consideration received by the Shareholders for each Master Plastics 
Ordinary Share is greater than or equal to the value of one Master Plastics Ordinary Share or unfair if the consideration 
received by the Shareholders for each Master Plastics Ordinary Share is less than the value of one Master Plastics  
Ordinary Share.

In terms of the Takeover Regulations, a transaction will be considered reasonable if the offer consideration received by 
shareholders in terms of the corporate action is higher than the market price of the company’s securities at the time 
that the corporate action was announced. In addition, other qualitative considerations may be taken into account when 
considering the reasonableness of the corporate action.

It is therefore conceivable that if the Offer Price exceeds either the estimated fair value per security or current traded price 
per Master Plastics Share, but not both, the Offer Price could be considered fair but not reasonable or reasonable but  
not fair.

OUR APPROACH IN CONSIDERING THE TRANSACTION

In considering the Offer Price, we have independently calculated the fair value of one Master Plastics Ordinary Share and 
compared our fair value of one Master Plastics Ordinary Share to the Scheme Consideration.

SOURCES OF INFORMATION

The principal sources of information used in performing our work include:

• The Announcement and Revised Announcement;
• The Implementation Agreement;
• The terms and conditions of the Transaction, as set out in the Circular;
• Representations and assumptions made available by, and discussions held with, the management of Master Plastics  
 and the Independent Board;
• Selected macro-economic analysis and forecasts from various South African banks and research institutions;
• Selected publicly available information relating to the industries in which Master Plastics operates, obtained from  
 management and public sources;
• Share price information of Master Plastics over the last 12 months to assess the relative liquidity and relative volatility  
 of Master Plastics shares;
• Thomson Reuters;
• Closing the value gap – PricewaterhouseCoopers Valuation Methodology Survey 2016/2017, 8th edition;
• Published market data on Master Plastics;
• Combined Historical Financial Information of Master Plastics for the 2 years ended 28 February 2017, as disclosed in  
 Master Plastics’ pre-listing statement;
• Audited annual financial statements of Master Plastics for the year ended 28 February 2018;
• Interim financial results of Master Plastics, including its subsidiaries, for the 6 months ended 31 August 2018;
• Budget of Master Plastics for the year ending 28 February 2019 (the “Budget”); 
• The 30-day and 90-day volume weighted average price (“VWAP”) as at 3 October 2018, being the business day prior to  
 receipt by the Independent Board of a non-binding expression of interest from the Offerors; and
• The 30-day and 90-day VWAP as at 28 November 2018.

We have relied upon and assumed the accuracy of the information provided to and obtained by us in deriving our Opinion. 
Where practical, we have corroborated the reasonableness of the information provided to us for the purpose of our 
Opinion, whether in writing or obtained in discussion with Master Plastics' management, by reference to publicly available 
or independently obtained information.

While our work has involved an analysis of, inter alia, the annual financial statements and other information provided to 
us, our engagement does not constitute an audit conducted in accordance with generally accepted auditing standards.



PROCEDURES PERFORMED

In arriving at our Opinion, we have undertaken the following procedures in evaluating the fairness of the Transaction:

• Considered the rationale for the Transaction, as represented by Master Plastics' management;
• Reviewed the terms and conditions of the Transaction;
• Supplemented our knowledge and understanding of Master Plastics as well as the industries in which they operate;
• Held discussions with management on the prospects of the underlying businesses within Master Plastics;
• Reviewed and analysed the historical financial information of Master Plastics;
• Consideration around the value of Master Plastics taking cognisance of the discounted cash flow valuation performed  
 and market multiples of comparable companies;
• Assessed the Budget of Master Plastics as prepared by management and challenged certain assumptions;
• Reviewed Master Plastics’ historic traded share prices and trading volumes on AltX of the JSE Limited (“JSE”) to ascertain  
 the relative trading activities, liquidity and volatility of the Master Plastics Ordinary Shares;
• Reviewed certain publicly available information relating to Master Plastics and the industries in which it operates that  
 we deemed to be relevant, including company announcements and media articles;
• Performed an analysis of other information considered pertinent to our valuation and Opinion;
• Considered the fact that the Offer Price is settled in cash; and
• Obtained from the management of Master Plastics a letter of representation in respect of, amongst other things, the  
 information shared and/or statements made to us and upon which we have relied.

We have not interviewed any of the Master Plastics Shareholders to obtain their views on the Transaction.

Based on the results of the procedures mentioned above, we determined the fairness and reasonableness of the Transaction 
to Master Plastics Shareholders. We believe that the above considerations justify the conclusion outlined below.

LIMITING CONDITIONS

This Opinion of the Independent Expert is provided to the Independent Board in connection with and for the purposes 
of the Transaction. The Opinion of the Independent Expert does not purport to cater for each individual Master Plastics 
Shareholder’s perspective, but rather that of the general body of Master Plastics Shareholders.

This Opinion of the Independent Expert is provided in terms of the Companies Act. It does not constitute a recommendation 
to any Master Plastics Shareholder as to how to vote at any Shareholders’ meeting relating to the Transaction or on any 
matter relating to it. Therefore, it should not be relied upon for any other purpose. We assume no responsibility to anyone 
if this Opinion of the Independent Expert is used or relied upon for anything other than its intended purpose. Should an 
individual Master Plastics Shareholder have any doubts as to what action to take, such Shareholder should consult an 
independent advisor.

Budgets/projections/forecasts relate to future events and are based on assumptions, which may not remain valid for the 
whole of the forecast period. Accordingly, this information cannot be relied upon to the same extent as that derived from 
audited financial statements for completed accounting periods.

We express no opinion as to how closely actual results will correspond to those projected/forecast by the management of 
Master Plastics. We have compared the projected/forecast financial information to past trends as well as discussed the 
assumptions inherent therein with management.

The above findings are necessarily based upon the information available to us, the financial, regulatory, market and other 
conditions and circumstances existing and disclosed to us as at the date hereof. We have assumed that all conditions 
precedent in the transaction agreements, including any material regulatory and other approvals, if any, will be properly 
fulfilled/obtained. Subsequent developments may affect our findings, however, we are under no obligation to update, revise 
or re-affirm such.

The valuation of companies and businesses is not a precise science and conclusions arrived at, will, in many cases, be 
subjective and dependent on the exercise of individual judgment.

VALUATION

Nodus performed an independent valuation of Master Plastics to determine whether the Transaction represents fair value 
to the Master Plastics Shareholders. 

For the purposes of our valuation of Master Plastics we used the income approach (discounted cash flow) valuation  
as our primary valuation methodology. In addition, we used the market approach (based on financial data for  
comparable publicly traded companies) as a corroborative valuation methodology to support the results of our income 
approach valuation.
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The valuation was performed taking cognisance of risk and other market and industry factors affecting Master Plastics. 
Additionally, sensitivity analyses were performed considering key assumptions. Prevailing market and industry conditions 
were also considered in assessing the risk profile of Master Plastics.

Key internal value drivers included the discount rate, working capital and capital expenditure requirements, operating 
margins and expected future revenue growth from Master Plastics’ various businesses.

Key external value drivers, including gross domestic product growth rates, interest rates, headline inflation rates and 
prevailing market and industry conditions in respect of the industries in which Master Plastics operates were also considered 
in assessing the forecast cash flows and risk profile of Master Plastics.

Key internal value drivers to the market approach valuation included an assessment of nonrecurring transactions included 
in historical results, margins and expected future growth in the business. Prevailing market and industry conditions were 
also considered as key external value drivers in assessing the risk profile of Master Plastics, as well as an assessment of 
market-related earnings multiples applicable to comparable companies in the industry in which Master Plastics operates.

ASSUMPTIONS

Our opinion is based on the following key assumptions:

• Current economic, regulatory and market conditions will not change materially;
• Master Plastics is not involved in any material legal proceedings other than those conducted in the ordinary course of  
 business and/or as disclosed in the Circular;
• Master Plastics is, at the date of this Opinion of the Independent Expert, not engaged in any advanced discussions  
 relating to any acquisitions or transactions that will have a significant impact on the value of Master Plastics, other  
 than those disclosed in the Circular;
• Master Plastics has no material outstanding disputes with the South African Revenue Service;
• There are no undisclosed contingencies that could affect the value of Master Plastics;
• The agreements that have been entered into in terms of the Transaction will be legally enforceable;
• The Transaction will have the legal, accounting and taxation consequences described in discussions with, and materials  
 furnished to us by representatives and advisors of Master Plastics;
• Reliance can be placed on the financial information of Master Plastics;
• For the purposes of this Opinion of the Independent Expert, we assumed Master Plastics’ existing businesses to be  
 ongoing under current business plans and management; and
• Representations made by Master Plastics’ management and their advisors during the course of forming this Opinion  
 of the Independent Expert.

APPROPRIATENESS AND REASONABLENESS OF UNDERLYING INFORMATION AND ASSUMPTIONS

We satisfied ourselves as to the appropriateness and reasonableness of the information and assumptions employed in 
arriving at our Opinion by:

• Reliance on audit reports in the financial statements of Master Plastics;
• Conducting analytical reviews on the historical financial results and the forecast financial information, such as key ratio  
 and trend analyses; and
• Determining the extent to which representations from management were confirmed by documentary and audited  
 financial evidence, as well as our understanding of Master Plastics and the economic environment in which it operates.

VALUATION RESULTS

In undertaking the valuation exercise of Master Plastics above, we determined a valuation range of the Master Plastics 
Ordinary Shares of 166 cents to 200 cents per ordinary share with a most likely value of 183 cents per ordinary share. 

The Scheme Consideration exceeds our concluded valuation range of Master Plastics. 

The valuation above is provided solely in respect of this Opinion and should not be used for any other purposes.

REASONABLENESS OF THE OFFER

The Scheme Consideration represents a premium of 39% to the VWAP of Master Plastics Ordinary Shares on the JSE for the 
30 days prior to 29 November 2018. Measured over a 90-day period, the premium is 55%. Lastly, the Transaction provides 
Master Plastics Shareholders with the opportunity to trade out of an illiquid asset.



OPINION

Nodus has considered the terms and conditions of the Transaction and, based on and subject to the conditions set out 
herein, is of the opinion that the terms and conditions of the Transaction, based on quantitative considerations, are fair to 
the Master Plastics Shareholders.  

Based on qualitative factors, we are of the opinion that the terms and conditions of the Transaction are reasonable from 
the perspective of the Master Plastics Shareholders.

Our Opinion is necessarily based upon the information available to us up to 29 November 2018, including in respect of the 
financial information as well as other conditions and circumstances existing and disclosed to us.

INDEPENDENCE, COMPETENCE AND FEES

We confirm that we have no direct or indirect interest in Master Plastics Ordinary Shares or the Transaction. We also confirm 
that we have the necessary qualifications and competence to provide the independent opinion on the Transaction.

Furthermore, we confirm that our professional fee of R 187 750 (excluding VAT) is not contingent upon the success of the 
Transaction.

CONSENT

We consent to the inclusion of this letter and the reference to our opinion in the Circular to be issued to the Shareholders of 
Master Plastics in the form and context in which it appears and in any required regulatory announcement or documentation.

Yours faithfully

Johan le Roux CA (SA)
Director: Nodus Capital TS Proprietary Limited
Building 2
Commerce Square Office Park
39 Rivonia Road
Sandhurst
2196
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