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PRE-LISTING STATEMENT

This Pre-Listing Statement is issued in compliance with the JSE Listings Requirements

The de nitions and interpretations commencing on page 10 of this Pre-Listing Statement apply through
this entire document, including this cover page, except where the context indicates a contrary intention.

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

» The business and affairs of ListCo and the ListCo Group, trading under the “Rainbow”, “Rainbow Simply
Chicken”, “Farmer Brown”, “Epol”, and “Driehoek Feeds” brands in South Africa;

» the Listing of the ListCo Distribution Shares on the Main Board of the JSE; and

« the Unbundling of ListCo from the RCL Foods Group by way of a pro rata distribution in specie of the
ListCo Distribution Shares held by RCL Foods in ListCo (comprising 100% of the issued ListCo Shares) to
RCL Foods Shareholders entitled to participate in the Unbundling, in terms of section 46 of the Companies
Act and section 46 of the Income Tax Act, in the ratio of 1 ListCo Distribution Share for every 1 RCL Foods
Share held by RCL Foods Shareholders entitled to participate in the Unbundling as at the Unbundling
Record Date.

This Pre-Listing Statement relates to the Listing of the ListCo Distribution Shares on the Main Board of
the JSE by introduction as a primary listing. The Unbundling does not require the approval of RCL Foods
Shareholders.

The JSE has approved the Listing of the ListCo Distribution Shares in the “Consumer Goods” sector (“Food
Products” sub-sector) on the Main Board of the JSE under the abbreviated name “RAINBOW" and share code
“RBQ". Itis expected that the Listing and dealings in the ListCo Distribution Shares will commence with effect
from the commencement of trade on 26 June 2024. The international securities identi cation number (“ISIN”)

for the ListCo Shares is ZAE000334850.

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

The ListCo Distribution Shares will be delivered to RCL Foods Shareholders entitled to participate in the
Unbundling, pursuant to the Unbundling, in Dematerialised form only and, accordingly, no physical
Documents of Title will be issued or delivered in respect of the ListCo Distribution Shares.

As at the date of this Pre-Listing Statement, the authorised share capital of ListCo comprises 2,000,000,000
ordinary shares of no par value, the issued share capital of ListCo comprises 890,296,405 ordinary shares of
no par value and ListCo has no treasury shares in issue.

Financial Adviser and Transaction sponsor Legal Adviser
Independent Auditors Transfer Secretaries
pwe Computershare

Date of issue: Monday, 10 June 2024

This Pre-Listing Statement is available in English only and may be obtained by RCL Foods Shareholders on Business Days during normal

business hours for 14 days from the date of issue of this Pre-Listing Statement, from the registered address of RCL Foods, ListCo and the

Transfer Secretaries set out in the section “Corporate Information and Advisers” on page 6 of this Pre-Listing Statement, as well as on
https://rainbowchickens.co.za/investor-relations/.




Upon implementation of the Listing, the authorised share capital of ListCo will comprise 2,000,000,000
ordinary shares of no par value and the issued share capital of ListCo will comprise 890,296,405 ordinary
shares of no par value, which shares will be listed on the JSE.

All the ListCo Shares rank pari passu in all respects, there being no conversion, redemption, or exchange
rights attaching thereto, and have equal rights to participate in capital, dividend and distributions by ListCo,
including rights on liquidation or distribution of capital assets. No ListCo Shares are, or on the Listing Date

are expected to be, held in treasury by the ListCo Group.

The Directors, whose names are set out on page 6 of this Pre-Listing Statement, collectively and individually
accept full responsibility for the accuracy of the information given herein and certify that, to the best of their
knowledge and belief: (i) there are no facts that have been omitted which would make any statement false

or misleading; (ii) all reasonable enquiries to ascertain such facts have been made; and (iii) this Pre-Listing
Statement contains all information required by the JSE Listings Requirements.

The nancial adviser, transaction sponsor, independent auditors, legal adviser and transfer secretaries whose
reports and/or names are included in this Pre-Listing Statement, have given and have not withdrawn their
consent to the inclusion of their names and/or reports in this Pre-Listing Statement in the form and context
in which they appear.

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

A list of risk factors relating to ListCo, the ListCo Group and the ListCo Shares is set out in “ Section 6: Risk
Factors " commencing on page 73 of this Pre-Listing Statement.



IMPORTANT INFORMATION

The de nitions and interpretations commencing on page 10 of this Pre-Listing Statement apply mutatis
mutandis to this section.

NOT AN OFFER AND RESTRICTED DISTRIBUTION

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

The release, publication or distribution of this Pre-Listing Statement in certain jurisdictions may be restricted
by the Laws applicable in that jurisdiction and, therefore, persons into whose possession this Pre-Listing
Statement comes should inform themselves about and observe any applicable restrictions and requirements in
terms of such Laws. Any failure to comply with these restrictions or requirements may constitute a violation

of the securities Laws of such jurisdiction. To the fullest extent permitted by applicable Laws, RCL Foods and
ListCo disclaim any responsibility or liability for any violation of such restrictions or requirements by any
person. No action has been taken or will be taken to permit an offering of any shares or the possession or
distribution of this document (or any other offering or public materials relating to the ListCo Shares) in any
jurisdiction where action for that purpose may be required, or doing so is restricted or prohibited by Laws.

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

APPLICABLE LAWS

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

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

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

FOREIGN SHAREHOLDERS — GENERAL

This Pre-Listing Statement has been prepared for the purposes of complying with: (i) the Laws of South Africa,

and is subject to applicable Laws of South Africa, including inter alia to the Companies Act, the Companies
Regulations and the Exchange Control Regulations, and (ii) the JSE Listings Requirements. The information

disclosed in this Pre-Listing Statement may not be the same as that which would have been disclosed, if this
Pre-Listing Statement had been prepared in accordance with the Laws of any jurisdiction outside of South

Africa, or the rules or requirements of any exchange other than the JSE.

The legality of the Unbundling to persons resident or located in jurisdictions outside of South Africa may
be affected by the Laws of the relevant jurisdiction. Such persons should consult their professional advisers
and inform themselves about any applicable legal requirements, which they are obligated to observe. It is the
responsibility of any such person wishing to participate in the Unbundling to satisfy themselves as to the full
observance of the Laws of the relevant jurisdiction in connection therewith.

RCL Foods Shareholders who are not residents of South Africa or whose registered addresses fall outside
of South Africa should contact their CSDP or Broker if they are uncertain of the impact of the Unbundling
on them.



Foreign Shareholders must satisfy themselves as to the full observance of the Laws of their country or

territory of residence in relation to all aspects of this Pre-Listing Statement that may affect them, including

the Unbundling. Foreign Shareholders should consult and take into account the disclaimers detailed in

this Pre-Listing Statement, including but not limited to those set out in “ Section 15: Settlement/Dealings
commencing on page 116  of this Pre-Listing Statement, in relation to those jurisdictions and should also
consider the Exchange Control Regulations, summarised in “ Section 14: Exchange Control” commencing on
page 114 of this Pre-Listing Statement.

”

Any ListCo Distribution Shares to which Foreign Excluded Shareholders are entitled will be aggregated and
disposed of on the JSE by the Transfer Secretaries for the bene t of such Foreign Excluded Shareholders.

It is the responsibility of Dematerialised RCL Foods Shareholders to inform their CSDPs if they are Foreign

Excluded Shareholders. CSDPs will then be responsible for informing the Transfer Secretaries of all
Dematerialised Shares held by them on behalf of Foreign Excluded Shareholders. It is the responsibility
of Certi cated RCL Foods Shareholders to inform the Transfer Secretaries if they are Foreign Excluded
Shareholders.

Foreign Excluded Shareholders will, in respect of their shareholdings, receive the average consideration per

share (net of costs) at which all Foreign Excluded Shareholders’ ListCo Distribution Shares were disposed of.
The average consideration will be calculated, and the consideration due to each Foreign Excluded Shareholder
will be paid, only once all these ListCo Distribution Shares have been disposed of.

RCL Foods Shareholders who are not resident in the Common Monetary Area for purposes of the
Exchange Control Regulations must satisfy themselves as to the full observance of the Laws of any
applicable jurisdiction concerning the receipt of the ListCo Distribution Shares, including any requisite
governmental or other consents, observing any other requisite formalities and paying any transfer or
other taxes due in such other jurisdictions, and are required to advise RCL Foods of all such ling or
regulatory obligations with which RCL Foods or ListCo may be required to comply in such jurisdictions

in relation to the Unbundling. RCL Foods Group and the ListCo Group and their respective boards of
directors and advisers accept no responsibility for the failure by a RCL Foods Shareholder to inform
itself about, or to observe, any applicable legal requirements in any relevant jurisdiction, nor for any
failure by the RCL Foods Group or the ListCo Group to observe the requirements of any jurisdiction.

It may be dif cult for you to enforce your rights and any claim you may have arising under US or other
foreign securities Laws, since RCL Foods and ListCo are located in South Africa. You may not be able to
sue RCL Foods or ListCo or their of cers or directors in a foreign court, including South African courts,

for violations of US securities Laws. It may be dif cult to compel RCL Foods or a member of the RCL Foods
Group, or ListCo or a member of the ListCo Group, to subject itself to a US court’s judgment. Any RCL Foods
Shareholder who is in doubt as to their position, including, without limitation, their tax status, should consult

an appropriate independent professional adviser in the relevant jurisdiction without delay.

For further information regarding settlement of the Unbundling and future dealings in ListCo Shares,
Foreign Shareholders should please refer to “ Section 15: Settlement/Dealings commencing on page 116 of
this Pre-Listing Statement.

DISCLAIMER

The release, publication or distribution of this Pre-Listing Statement in certain jurisdictions may be restricted
by Laws and therefore persons in any such jurisdictions into which this Pre-Listing Statement 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
Pre-Listing Statement does not constitute an offer to sell or issue, or the solicitation of an offer to purchase or
to subscribe for shares or other securities or a solicitation of any vote or approval in any jurisdiction in which
such offer or solicitation would be unlawful.

FORWARD-LOOKING STATEMENT

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

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



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

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

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

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

No forward-looking statements have been reviewed nor reported on by either Ernst & Young Inc. or
PricewaterhouseCoopers Inc.

MARKET AND INDUSTRY INFORMATION

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

LISTCO’'S OWN ANALYSIS

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

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

ListCo has a twelve-month nancial year beginning in July and endinginJune each year. ListCo reports on the
retail calendar of trading weeks, which treats each nancial year as an exact 52-week period, incorporating

trade from Monday to Sunday each week. This treatment effectively results in the loss of a day (or two days

in a leap year) per calendar year. These days are/will be brought to account approximately every six years

by including a 53 ™ week in the reported results. Accordingly, 30 June 2024 is the last day of the current
nancial year.



The: (i) audited historical nancial information of ListCo at incorporation, including the notes thereto, is
included in Annexure 1A to this Pre-Listing Statement and has been prepared in accordance with the basis
of preparation set out in Annexure 1A; (ii) audited Combined Carve-Out Historical Financial Information of
RainbowDiv for the nancial year ended 2 July 2023, including the notes thereto, is included in Annexure 2B

to this Pre-Listing Statement and has been prepared in accordance with the basis of preparation set out in
Annexure 2A,; (iii) reviewed Combined Carve-Out Historical Financial Information of RainbowDiv for the
nancial years ended 3 July 2022 and 4 July 2021, including the notes thereto, is included in Annexure 2B

to this Pre-Listing Statement and has been prepared in accordance with the basis of preparation set out in
Annexure 2A; (iv) the reviewed condensed consolidated interim historical nancial information of RainbowCo
for the six-month period ended 31 December 2023, is included in Annexure 3A to this Pre-Listing Statement
and has been prepared in accordance with the basis of preparation set out in Annexure 3A; and (v) the
Forma nancial information of ListCo is included in Annexure 4A to this Pre-Listing Statement and has been
prepared in accordance with the basis of preparation set out in Annexure 4A.

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

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

The Non-IFRS Measures should be considered in conjunction with the Combined Carve-out Historical
Financial Information and the Condensed Consolidated Interim Historical Financial Information prepared

in accordance with the basis of preparation set out in Annexure 2A and Annexure 3A to this Pre-Listing
Statement respectively. For reconciliations of these Non-IFRS Measures to their most directly comparable
IFRS measures, please see “ Section 5: Management's Discussion and Analysis of Financial Condition and
Results of Operations " commencing on page 59 of this Pre-Listing Statement. The Directors are responsible
for the Non-IFRS Measures.

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

For more information on the presentation of nancial information and Non-IFRS Measures in this Pre-Listing
Statementplease see“ Section 11: Financial Information "commencingonpage 105 of this Pre-Listing Statement.

TAX

The summary contained in the section entitled “ Section 13: Taxation ", commencing on page 110 of this
Pre-Listing Statement, is a general guide and is not intended to constitute a complete analysis of the tax
consequences of the Unbundling. It is not intended to be, nor should it be considered to be, legal or tax advice.

RCL Foods Shareholders should, therefore, consult their own tax advisers on the tax consequences for them of

the Unbundling in both South Africa and their jurisdiction of residence, for which none of RCL Foods, ListCo

nor their advisers will be held responsible.

DATE OF INFORMATION PROVIDED

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

Pro



CONFLICTS OF INTEREST

In respect of the Transaction, RMB acts as Financial Adviser and Transaction Sponsor to ListCo through its
corporate nance and sponsor teams, respectively. In addition, FirstRand Bank Limited, acting through its
RMB division, has entered into the Funding Agreements pursuant to which FirstRand Bank Limited shall
make available to RainbowCo a working capital facility in the form of general banking facilities.

In its capacity as Transaction Sponsor in relation to the Listing and Unbundling, RMB has con rmed to the
JSE that there is no matter that would impact on its ability to exercise reasonable care and judgement in order
to achieve and maintain independence and objectivity in its professional dealings in relation to ListCo, or that
would impact on its ability to act within the Code of Conduct as set out in the JSE Listings Requirements.

RMB has appropriate internal procedures in place to ensure that its ability to act independently as the Financial
Adviser, lender to RainbowCo, and Transaction Sponsor to ListCo in relation to the Listing and Unbundling
is not compromised.

Pursuant to these internal procedures, RMB identies and manages the risks of perceived conict and
maintains strict information barriers to ensure that, as future JSE sponsor to ListCo, it is and will be able to
act independently from other divisions within RMB. RMB also maintains and enforces restrictions around
access to information, in order that such access is limited to deal teams for whom the information is relevant,
for the purposes of the Listing and Unbundling.



CORPORATE INFORMATION AND ADVISERS

Directors

MP Stander

KR van der Merwe
WA De Wet

PR Louw

WO van Wyk

A Brinkhuis

CJ Robertson

SM Parsons

ZP Zatu Moloi

Registered office and business address

Southdowns Ridge Office Park

Suite 12

Ground Floor

Cnr John Vorster and Nelmapius Drive
Irene

Centurion

0062

Financial Adviser and Transaction Sponsor

Rand Merchant Bank

(A division of FirstRand Bank Limited)
(Registration number 1929/001225/06)
1 Merchant Place

Cnr Fredman Drive and Rivonia Road
Sandton

2196

(PO Box 786273, Sandton, 2146)

Independent Auditor

PricewaterhouseCoopers Inc.
(Registration number 1998/012055/21)
34 Richefond Circle

Ridgeside Office Park

Umhlanga Ridge

4319

Place and date of incorporation
Republic of South Africa on 11 April 2024

Company Secretary

FluidRock Co Sec Proprietary Limited
Unit 5

First Floor

Berkley Office Park

8 Bauhinia Street

Highveld Technopark

Centurion

0169

Transfer Secretaries

Computershare Investor Services Proprietary Limited
(Registration number 2004/003647/07)

Rosebank Towers

15 Biermann Avenue

Rosebank

2196

(Private Bag X9000, Saxonwold, 2132)

Legal Adviser

Edward Nathan Sonnenbergs Incorporated t/a ENS
2nd Floor La Gratitude

95-97 Dorp Street

Stellenbosch

7600

(PO Box 940, Stellenbosch, 7599)

Independent Auditor

Ernst & Young Inc.

(Registration number 2005/002308/21)
1 Pencarrow Crescent

Pencarrow Park

La Lucia Ridge

Durban North

4051

With the exception of the Directors, none of the other above-mentioned persons hold any securities in, options
on securities in, or have agreed to acquire or subscribe for any securities in, ListCo.
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IMPORTANT DATES AND TIMES

The de nitions and interpretations commencing on page 10 of this Pre-Listing Statement apply mutatis

mutandis to this “Important Dates and Times” section.

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

2024

Publication of this Pre-Listing Statement on the Rainbow website
(https://rainbowchickens.co.za/investor-relations/) and the RCL Foods website
(https://rclfoods.com/investor-center/transaction-documents/) on

Abridged Pre-Listing Statement released on SENS on
Pre-Listing Statement distributed to RCL Foods Shareholders
Release of the Unbundling finalisation announcement by RCL Foods on SENS on

Last day to trade for RCL Foods Shareholders to be entitled to participate in the
Unbundling

RCL Foods Shares commence trading “ex” entitlement to ListCo Shares

Listing of ListCo Distribution Shares on the Main Board of the JSE under the
abbreviated name RAINBOW, share code RBO and ISIN ZAE000334850, and
shares commence trading on

Announcement of specified ratio to apportion existing cost/base cost of RCL Foods

Shares between Rainbow Shares and RCL Foods Shares for taxation/CGT purposes

released by RCL Foods on SENS by 11:00 on

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

Closing price of RCL Foods Shares and ListCo Shares released on SENS after
market close on

Unbundling Operative Date, being the date on which JSE-listed ListCo Distribution
Shares are unbundled to RCL Foods Shareholders entitled to participate in the
Unbundling

RCL Foods Shareholders’ CSDP or Broker accounts expected to be updated and
credited with JSE-listed ListCo Distribution Shares

Monday, 10 June
Monday, 10 June
Monday, 10 June
Monday, 10 June

Tuesday, 25 June

Wednesday, 26 June

Wednesday, 26 June

Thursday, 27 June

Friday, 28 June

Friday, 28 June

Monday, 1 July

Monday, 1 July

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

2. There may be no rematerialisation or Dematerialisation of RCL Foods Shares between Wednesday, 26 June 2024 and Friday,

28 June 2024, both days inclusive.



DEFINITIONS AND INTERPRETATION

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

meanings below.

“Authorised Dealer”

“B-BBEE”
“B-BBEE Act”

“Board”

“Broker”

“Business Day”

“Certificate” and “Certificated”

“Certificated Shares”

“«CGT”

“‘CIPC”

“Combined Carve-out Historical
Financial Information”

“Common Monetary Area”

“Companies Act”
“Companies Regulations”
“Company Secretary”

“Condensed Consolidated Interim
Historical Financial Information”

“Covid-19”
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a person authorised to deal in foreign exchange as contemplated in the
Exchange Control Regulations;

Broad-Based Black Economic Empowerment;

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

the board of Directors of ListCo, as constituted from time to time, as at
the date of this Pre-Listing Statement comprising the Directors reflected
on page 6 of this Pre-Listing Statement;

any person registered as a “broking member (equities)” in terms of the
Rules of the JSE made in accordance with the provisions of the Financial
Markets Act;

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

the process by which electronic records of ownership of shares are
replaced with paper share certificates and/or other Documents of Title;

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

Capital Gains Tax as determined in terms of the Eighth Schedule of the
Income Tax Act;

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

collectively:

(i) the audited Combined Carve-Out Historical Financial Information
of RainbowDiv for the financial year ended 2 July 2023, including
the notes thereto, as set out in Annexure 2B to this Pre-Listing
Statement; and

(i) the reviewed Combined Carve-Out Historical Financial Information
of RainbowDiv for the financial years ended 3 July 2022 and
4 July 2021, including the notes thereto, as set out in
Annexure 2B to this Pre-Listing Statement;

the common monetary area established between South Africa, Namibia,
Eswatini and Lesotho;

Companies Act, No. 71 of 2008, as amended from time to time;
the regulations issued in terms of the Companies Act;
the company secretary of ListCo;

the reviewed condensed consolidated interim historical financial
information of RainbowCo for the six-month period ended
31 December 2023, including the notes thereto, as set out in Annexure
3A to this Pre-Listing Statement;

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



“CSDP”

“Dematerialised” or
“Dematerialising”

“Director/s”

“Documents of Title”

uEpolu

“Eswatini”

“Exchange Control Regulations”

“Farmer Brown”

“Financial Markets Act”

“financial year” or “FY”
“FinSurv”

“Foreign Excluded Shareholders

“Foreign Shareholders”

“Funding Agreements”

“Independent Auditor”

“IFRS”

“Incorporation Historical
Financial Information”

a Central Securities Depository Participant, being a “participant” as
defined in section 1 of the Financial Markets Act;

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

any member of the Board;

share certificates, certified transfer deeds, balance receipts or any other
physical documents of title pertaining to the shares in question,
acceptable to the Directors;

Epol (Pty) Limited, registration number 1952/002660/07, a private
company duly incorporated and registered in accordance with the
Laws of South Africa, and a wholly owned Subsidiary of RainbowCo;

the Kingdom of Eswatini;

the exchange control regulations, 1961, as amended, promulgated in
terms of section 9 of the South African Currency and Exchanges Act,
1993 (Act 9 of 1933), as amended;

Farmer Brown (Pty) Limited, registration number 1952/002660/07, a
private company duly incorporated and registered in accordance with
the Laws of South Africa, and a wholly owned Subsidiary of RainbowCo;

the Financial Markets Act, No. 19 of 2012, as amended from time to
time;

any financial year of ListCo for any 12-month period ended in June;
the Financial Surveillance Department of the SARB,;

a Foreign Shareholder, in respect of whom the distribution of ListCo
Distribution Shares would or may infringe the Laws of any jurisdiction
outside South Africa, or would require RCL Foods or ListCo to comply
with any governmental or other consent or any registration, filing or
other formality with which RCL Foods or ListCo is unable to comply or
compliance with which RCL Foods regards as unduly onerous or
burdensome;

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

the written agreement entered into by RainbowCo and FirstRand Bank
Limited pursuant to which FirstRand Bank Limited shall make
available to RainbowCo a working capital facility in the form of general
banking facilities;

as the case may be, PricewaterhouseCoopers Inc., registration number
1998/012055/21, a personal liability company duly incorporated and
registered in accordance with the Laws of South Africa (“PwC”), or
Ernst & Young Incorporated, registration number 2005/002308/21, a
personal liability company duly incorporated and registered in
accordance with the Laws of South Africa and the independent auditor
to ListCo (“E&Y™);

IFRS® Accounting Standards as issued by the International Accounting
Standards Board;

the audited historical financial information of ListCo at incorporation
date, being 11 April 2024, including the statements of financial
position, profit or loss and other comprehensive income, cash flows,
and changes in equity, and the relevant notes thereto, which is included
in Annexure 1A to this Pre-Listing Statement;

11



“Governmental Authority”

“HACCP”

“HORECA”

“Income Tax Act”

“JSE”

“JSE Listings Requirements”

“King Code”

“Last Practicable Date”

“L aws”

“Legal Adviser”

“Lesotho”

“ListCo” or “Company”

“ListCo Distribution Shares”

“ListCo Group”
“ListCo Shares”
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¢ the government of any applicable jurisdiction (including any
national, state, municipal or local government or any political or
administrative subdivision thereof) and any department, ministry,
agency, instrumentality, court, central bank, commission or other
authority thereof;

e any governmental, quasi-governmental or agency lawfully
exercising, or entitled to exercise, any administrative, executive,
judicial, legislative, regulatory, licensing, competition, tax,
importing or other governmental authority or quasi-governmental
authority within any applicable jurisdiction; and

e any securities exchange within any applicable jurisdiction;

Hazard Analysis Critical Control Point, an internationally recognised,
standard food safety management system used in the food service and
food production industry, which ensures a measured approach to food
safety in all aspects including biological, chemical, and physical
hazards;

hotels, restaurants, and catering;
the Income Tax Act, No. 58 of 1962, as amended from time to time;

the Johannesburg Stock Exchange, operated by JSE Limited,
registration number 2005/022939/06, a public company duly
incorporated and registered in accordance with the Laws of South
Africa and listed on the Main Board of the JSE, licensed as an exchange
under the Financial Markets Act;

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

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

the last practicable date prior to the finalisation of this Pre-Listing
Statement, being 31 May 2024;

laws, legislation, statutes, regulations, directives, orders, notices,
promulgations and other decrees of any Governmental Authority
which have force of law or which would be an offence not to obey, and
the common law, all of the aforementioned as modified, re-enacted,
restated, replaced or re-implemented from time to time;

Edward Nathan Sonnenberg Incorporated trading as ENS, registration
number 2006/018200/21, a personal liability company duly incorporated
and registered in accordance with the Laws of South Africa and the
legal adviser to ListCo and RCL Foods;

the Kingdom of Lesotho;

Rainbow Chicken Limited, registration number 2024/200346/06, a
public company duly incorporated and registered in accordance with
the Laws of South Africa;

all of the ListCo Shares held by RCL Foods as at the Last Practicable
Date and the Unbundling Operative Date, comprising 100% of the
issued ListCo Shares, being 890,296,405 ListCo Shares, which are to be
distributed to the RCL Foods Shareholders entitled to participate in the
Unbundling recorded in the Register of RCL Foods on the Unbundling
Record Date;

ListCo and its subsidiaries, as the case may be from time to time;

unlisted ordinary shares of no par value in the issued share capital of
ListCo and which are to be listed in accordance with the Listing;



“Listing”

“Listing Date”

“Major Subsidiary”

“Matzonox”

“Matzonox Fertilisers”

“Memorandum of Incorporation” or

“MOJ”

“Non-IFRS Measures”
“Non-resident”
“Phase One Recapitalisation

Implementation Agreement”

“Phase Two Restructuring
Implementation Agreement”

“Pre-Listing Statement”

“Pro Forma Financial Information”

“QSR”

“RainbowCo”

“RainbowDiv”

the listing by introduction, as a primary listing, in accordance with the
JSE Listings Requirements, of all the ListCo Distribution Shares on the
Main Board of JSE in the “Consumer Goods” sector (“Food Products”
sub-sector) and under the abbreviated name “RAINBOW” and having
the JSE share code “RBO”;

the date on which the ListCo Distribution Shares are listed on the JSE,
which date is expected to be on or about Wednesday, 26 June 2024;

major subsidiary, as defined in the JSE Listings Requirements, of
ListCo, with ListCo’s Major Subsidiary, as at the Last Practicable Date,
being RainbowCo;

Matzonox (RF) (Pty) Limited, registration humber 2014/003695/07, a
private company duly incorporated and registered in accordance with
the Laws of South Africa and a partially owned Subsidiary of RainbowCo.
RainbowCo and Green Create W2V SA (Proprietary) Limited each own
50% of the issued share capital of Matzonox respectively;

Matzonox  Fertilisers ~ (Pty)  Limited, registration = number
2021/536332/07, a private company duly incorporated and registered

in accordance with the Laws of South Africa and a partially owned
Subsidiary of RainbowCo. RainbowCo and Green Create W2V SA
(Proprietary) Limited each own 50% of the issued share capital of
Matzonox Fertilisers respectively;

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

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

a person who is not considered to be an ordinary resident in South
Africa in terms of the Exchange Control Regulations;

the written implementation agreement entered into between RainbowCo,

RCL Foods and RCL Foods Treasury in terms of which inter alia certain
intra-group transactions and distributions have occurred between and
amongst entities forming part of the RCL Foods Group;

the written implementation agreement entered into between RainbowCo,

RCL Foods, RCL Foods Treasury and ListCo in terms of which inter alia
the implementation of the Restructuring was regulated, as described in
“Section 4: Restructuring and Formation of the ListCo Group .

this Pre-Listing Statement, consisting of all documents contained in
this bound document, including the annexures hereto, dated Monday;,
10 June 2024, that has been prepared in compliance with the JSE
Listings Requirements;

the pro forma statement of profit and loss for the six-month period
ended 31 December 2023 and pro forma statement of financial position
information as at 31 December 2023 of the ListCo Group, and the notes
thereto, whichisincluded in Annexure 4A to this Pre-Listing Statement,
illustrating the impact of post-balance sheet transactions;

quick service restaurants;

RCL Foods Consumer (Pty) Limited, registration number
1960/002377/07, a private company duly incorporated and registered
in accordance with the Laws of South Africa, being the entity which
houses RainbowDiv in its entirety from 1 February 2023;

the poultry and animal feed agri-processing businesses (namely the
chicken, animal feed and waste-to-value businesses) housed in and
operated by, as applicable:

¢ RCL Foods, through RainbowCo, prior to the Unbundling; or
« the ListCo Group, post the Unbundling;

13



“Rainbow Chicken Foods”

“Rainbow Farms”

llRandll or HR"
“RCL Foods”

“RCL Foods Group”
“RCL Group Services”

“RCL Foods Shareholders”

“RCL Foods Shares”

“RCL Foods Treasury”

“RCL Foods VAFB Group”

“Register”

“Remgro”

“Restructuring”

“RMB"

“SARB”

“SENS”

“South Africa”
“Transaction Sponsor”

“Strate”

“Subsidiary”
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Rainbow Chicken Foods (Pty) Limited, registration number
2004/012689/07, a private company duly incorporated and registered
in accordance with the Laws of South Africa, and a wholly owned
Subsidiary of RainbowCo;

Rainbow Farms Investments (Pty) Limited, registration number
1962/000300/07, a private company duly incorporated and registered
in accordance with the Laws of South Africa, and a wholly owned
Subsidiary of RainbowCo;

South African Rand, the official currency of South Africa;

RCL Foods Limited, registration number 1966/004972/06, a public
company duly incorporated and registered in accordance with the
Laws of South Africa, the shares of which are listed on the Main Board
of the JSE in the “Food Producers” sector of the list;

RCL Foods and its subsidiaries, as the case may be from time to time;

RCL Group Services (Pty) Limited, registration number 1957/004291/07,
a private company duly incorporated and registered in accordance with
the Laws of South Africa, and a wholly owned Subsidiary of RCL Foods;

the holders of RCL Foods Shares at any point in time, or as the case
may be;

listed ordinary shares of no par value in the issued share capital of RCL
Foods;

RCLFoods Treasury (Pty) Limited, registration number 1983/002520/07,
a private company duly incorporated and registered in accordance with
the Laws of South Africa, and a wholly owned Subsidiary of RCL Foods;

RCL Foods and its subsidiaries, as the case may be from time to time,
other than RainbowCo (and, therefore, RainbowDiv);

means the securities register of a company maintained in accordance
with section 50 of the Companies Act;

Remgro Limited, registration number 1968/006415/06, a public
company duly incorporated and registered in accordance with the
Laws of South Africa, which is the controlling shareholder of ListCo;

the restructuring implemented prior to the Last Practicable Date in

order to facilitate the Listing, which included, inter alia , interposing
ListCo between RCL Foods and RainbowCo, such that RainbowCo
became a wholly owned Subsidiary of ListCo, with ListCo being a wholly
owned Subsidiary of RCL Foods, as more fully described in “ Section 4:

Restructuring and Formation of the ListCo Group ;

Rand Merchant Bank (a division of FirstRand Bank Limited),
registration number 1929/001225/06, a public company duly
incorporated and registered in accordance with the Laws of South
Africa and the financial adviser and transaction sponsor to ListCo;

the South African Reserve Bank;

the Stock Exchange News Service operated by the JSE;
the Republic of South Africa;

RMB;

Strate (Pty) Limited, registration number 1998/022242/07, a private
company duly registered and incorporated in accordance with the
Laws of South Africa and licensed as a CSDP in terms of the Financial
Markets Act;

will bear the meaning assigned to this term in the Companies Act;



“Transfer Secretaries” or
“Computershare”

“Transitional Services Agreement”

“Unbundling”

“Unbundling Operative Date”

“Unbundling Record Date”

“UK” or “United Kingdom”
“US” or “United States”
“US Securities Act”

“VAT "

“Vector”

Computershare Investor Services (Pty) Limited, registration number
2004/003647/07, a private company duly incorporated and registered
in accordance with the Laws of South Africa and the transfer secretaries
to ListCo;

the written transitional and support services agreement entered into
between RainbowCo and RCL Group Services in respect of certain
transitional and longer-term support services to be rendered by RCL
Group Services to the ListCo Group after the Unbundling Operative
Date;

the proposed distribution in specie of 890,296,405 ListCo Shares held
by RCL Foods, and comprising 100% of the issued ListCo Shares, to
RCL Foods Shareholders entitled to participate in the Unbundling in

the ratio of 1 ListCo Share for every 1 RCL Foods Share held as at the
Unbundling Record Date, in terms of section 46 of the Companies Act

and section 46 of the Income Tax Act;

the date on which the Unbundling will be implemented and the
beneficial ownership in the ListCo Distribution Shares will pass to the
RCL Foods Shareholders registered as such in the RCL Foods Register
on the Unbundling Record Date, expected to be Monday, 1 July 2024;

the last date on which a RCL Foods Shareholder must be recorded in
the RCL Foods Register in order to participate in the Unbundling,
expected to be Friday, 28 June 2024,

the United Kingdom of Great Britain and Northern Ireland;
the United States of America;
the US Securities Act, 1933, as amended,;

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

Vector Logistics (Pty) Limited, registration number 2002/009081/07, a
private company duly registered and incorporated in accordance with
the Laws of South Africa.

15



SECTION 1: OVERVIEW OF THE LISTING AND UNBUNDLING

16
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1.2

INTRODUCTION

This Pre-Listing Statement should be read with the announcements released by RCL Foods on SENS
on 6 March 2023, 4 September 2023 and 4 March 2024, in which RCL Foods Shareholders were
advised that, following the strategic review of RCL Foods, a formal separation of RainbowDiv from
RCL Foods would be pursued. On 1 March 2024, the board of directors of RCL Foods provided its
preliminary approval to pursue the formal separation of RainbowDiv via the Listing and Unbundling.

As detailed in the RCL Foods SENS Announcement released on Tuesday, 4 June 2024, the board

of directors of RCL Foods has resolved to implement the separation by way of the Unbundling, in

terms of which the ListCo Shares will be distributed in specie to RCL Foods Shareholders entitled
to participate in the Unbundling, following which, ListCo will be an independent publicly traded
company on the JSE (with separate public ownership, board of directors and management).

The Unbundling entails:

» the Listing of the ListCo Distribution Shares on the Main Board of the JSE; and

e the pro rata distribution in specie of the ListCo Distribution Shares held by RCL Foods
(comprising 100% of the issued ListCo Shares) to RCL Foods Shareholders entitled to participate
in the Unbundling in terms of section 46 of the Companies Act and section 46 of the Income Tax
Act, on the basis that RCL Foods Shareholders recorded in the RCL Foods Register at 17:00 on
the Unbundling Record Date will receive 1 ListCo Share for every 1 RCL Foods Share held.

The purpose of this Pre-Listing Statement is to provide RCL Foods Shareholders with information
regarding the salient terms of the Listing and Unbundling, and the business and affairs of ListCo
and the ListCo Group.

RATIONALE FOR THE LISTING AND UNBUNDLING

The Listing and Unbundling of ListCo is pursuant to the outcomes of the strategic review completed

by RCL Foods during its financial year ended 4 June 2021 (further details of which are set out in
paragraph 2.1 of “ Section 2: Overview of the ListCo Group "). The Listing and Unbundling follow
an extensive and detailed two-year analysis and review by the board of directors of RCL Foods of
various separation options for RainbowDiv. This analysis and review was conducted in parallel with

RCL Foods monitoring RainbowDiv’s improving performance, in line with its overarching strategy

of becoming a sustainable, market-leading, low-cost poultry producer.

As indicated in RCL Foods’ latest interim results for the six-month period ended 31 December 2023,
RainbowDiv has made significant strides in delivering on its strategy to restore through-the-
cycle profitability through an appropriately structured and sustainable operational base. Given
the traction displayed by RainbowDiv in this regard, particularly in relation to (i) the successful
implementation of a change of its chicken breed (a significant change to the genetics of its breeding
stock), which was completed in the current financial year, and (ii) improved operational resilience
in the face of significant headwinds experienced recently, the board of directors of RCL Foods and
the Board have confidence in the ListCo Group’s ability to operate on a standalone basis and deliver
sustainable and attractive financial performance over the long term.

The board of directors of RCL Foods therefore believes the timing to be optimal to separate RainbowDiv

(via ListCo) from the RCL Foods Group formally, so that it can continue to deliver on its turnaround

plan and strategic objectives in a pure-play poultry environment. The Listing and Unbundling is

expected to enable both RCL Foods and ListCo to pursue their respective growth ambitions and
investment cases in a focused manner and with improved alignment on capital allocation priorities.

Equally, RCL Foods Shareholders will be afforded an enhanced ability to manage their preferred
investment exposures to the RCL Foods VAFB Group and ListCo, respectively. It is also anticipated
that the Listing will create the opportunity for ListCo to have direct access to equity markets with

attendant access to a broader and deeper spectrum of capital to pursue growth opportunities, as

may be appropriate in the future.

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

The board of directors of RCL Foods and the Board are of the view that ListCo is a company with a
strong and aligned organisational culture, an experienced and entrenched executive management
team, deep talent pool, substantial operations across South Africa, diversified product offering
delivered through leading brands, and loyal customer following, all of which will be leveraged to
create a unique investment opportunity in the South African listed environment.
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1.4

15

1.6

1.7

1.8

1.9

APPROVALS

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

The Unbundling constitutes a pro rata distribution in specie by RCL Foods of JSE-listed ListCo
Distribution Shares to all RCL Foods Shareholders entitled to participate in the Unbundling, being

the holders of RCL Foods Shares, contemplated in paragraph 5.85 of the JSE Listings Requirements.

Since all ListCo Distribution Shares will be listed on the Main Board of the JSE, the Unbundling will

not require the approval of RCL Foods Shareholders in terms of the JSE Listings Requirements.

In terms of paragraph 16.26(i) of the JSE Listings Requirements and paragraph B(viii)(i) of Section

G of the Exchange Control Manual, the prior approval of FinSurv is required for RCL Foods to effect

a distribution  in specie in the form of the Unbundling. The Listing has been approved by ListCo’ s
authorised dealer, and the Unbundling has been approved by FinSurv

THE LISTING

The JSE has approved the Listing of the entire issued ordinary share capital of ListCo in the
“Consumer Goods” sector (“Food Products” sub-sector) on the Main Board of the JSE, under the
abbreviated name “RAINBOW”, the share code “RBO”, and ISIN ZAE000334850, with effect from
the commencement of business on Wednesday, 26 June 2024.

THE UNBUNDLING

The Unbundling will be governed by and will be carried out in accordance with the provisions of
section 46 of the Companies Act and section 46 of the Income Tax Act. In terms of section 46 of the
Companies Act, a pro rata distribution in specie of ListCo Shares must be approved by the board
of directors of RCL Foods and can be given effect to only if, considering all reasonably foreseeable
financial circumstances of RCL Foods at that time:

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

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

The Companies Act requires that the board of directors of RCL Foods acknowledge, by resolution,
that they are satisfied that the above requirements are fulfilled.

Consistent with the foregoing, the board of directors of RCL Foods approved the implementation of
the Unbundling by passing the requisite resolutions on Monday, 3 June 2024.

TIMETABLE FOR IMPLEMENTATION OF THE LISTING AND UNBUNDLING

The timetable for implementing the Listing and Unbundling is set out in the section entitled
“Important Dates and Times " on page 9 of this Pre-Listing Statement.

RECEIPT OF LISTCO DISTRIBUTION SHARES

For a detailed explanation of the settlement of the Unbundling and future trading in ListCo
Distribution Shares, please refer to “ Section 15: Settlement/Dealings ” commencing on page 116
of this Pre-Listing Statement.

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

STRATE AND TRADING LISTCO SHARES ON THE JSE

For a detailed explanation of the Strate system and the trading of ListCo Shares on the JSE, please
referto“ Section 15: Settlement/Dealings " commencing on page 116  of this Pre-Listing Statement.
COPIES OF THE PRE-LISTING STATEMENT

Copies of the Pre-Listing Statement may be obtained during normal business hours from Monday, 10

June 2024 from RCL Foods’ and ListCo's registered offices, and the offices of the Transfer Secretaries,

the addresses of which are set out in the “ Corporate Information and Advisers " section on page

6 of this Pre-Listing Statement as well as on https://rainbowchickens.co.za/investor-relations/ and
https://rclfoods.com/investor-center/transaction-documents/.
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SECTION 2: OVERVIEW OF THE LISTCO GROUP

18

21

2.2

BACKGROUND

In 2020, RCL Foods initiated a strategic review of its operations and the composition of its underlying
portfolio of businesses.

The outcome of the strategic review, which was endorsed by the board of directors of RCL Foods and
announced on SENS as part of RCL Foods' interim results for the six months ended December 2020,
was that RCL Foods was not optimally configured to achieve its strategic objectives and would, over
time, seek to divest of or otherwise separate its agri-processing and logistics businesses (namely
RainbowDiv, and its sugar and logistics divisions) from its value-added branded foods businesses.

Since December 2020, RCL Foods has evaluated various options to implement such divestments and/
or separations, as well as the consequences thereof on the residual RCL Foods Group. After careful
consideration, it was determined that the sugar division would be retained for an extended period

of time due to the integration between this division and RCL Foods’ valued-added branded foods
operations. Accordingly, RCL Foods has focused on separating and divesting only its (i) chicken,
animal feed and waste-to-value, and (ii) logistics operations. The disposal of RCL Foods’ logistics
operation, Vector, was completed in August 2023, with proceeds of approximately R1.3 billion
received.

In relation to RainbowDiv, an operational separation of this division from the rest of RCL Foods was
implemented with effect from October 2021, to enable RainbowDiv to operate independently and
to allow dedicated management focus on effecting a turnaround in RainbowDiv's operational and
financial performance, which had been sub-optimal for a number of years. This strategy, developed
in 2021 by a new senior leadership team, has yielded positive outcomes, with RainbowDiv delivering
an improved operational and financial performance for the 2022 financial year. A challenging
operating and commaodity price environment contributed to a decline in 2023, with high input
costs, infrastructure challenges, and the impact of load shedding negatively impacting margins.

The above notwithstanding, the implementation of the revised strategy for RainbowDiv including,
inter alia , the reconfiguration of the business’ operating model, investment in assets and
infrastructure, improvements in farming and agricultural practices, and the rollout of a new
chicken breed, have driven much improved performance despite ongoing sector headwinds. This
has been most recently evidenced in the financial performance of RainbowDiv as set out in RCL
Foods’ results for the six-month period to 31 December 2023, which were announced on SENS
on 4 March 2024. As a result of the above, RCL Foods is of the view that the timing is optimal to
implement a formal separation of RainbowDiv from the RCL Foods Group by means of the Listing
and Unbundling.

OVERVIEW OF THE BUSINESS OF THE LISTCO GROUP

The ListCo Group produces and sells a wide range of frozen, fresh, and further-processed added-
value chicken, as well as grain-based animal feed products, under its established brands including
confined labels and dealer-owned brands. RainbowCo is the major operating Subsidiary of the ListCo
Group.

RainbowCo is a market-leading, fully integrated poultry producer, with operations across the
entire chicken production value chain. RainbowCo’s fully integrated business model allows it to
obtain supply chain and cost efficiencies across various stages of chicken production. RainbowCo
controls and operates 174 farms, 1,288 houses, eight hatcheries, three primary processing plants,
two further processing plants dedicated to added-value chicken products, six animal feed mills,
and is a 50% shareholder in a joint venture (Matzonox) which operates two waste-to-value plants.
RainbowCo products are supplied through traditional retail and wholesale channels, as well as
HORECA, industrial reprocessors (“IR”), and QSR. RainbowCo’s product distribution is primarily
managed by Vector, who also provides multi-temperature warehousing and distribution solutions
to various divisions of RCL Foods and a range of external customers. RainbowCo is structured into
three reporting divisions or segments, namely (i) chicken farming and processing (“Chicken”),
(ii) animal feed production and sales (“Animal Feed”), and (iii) Matzonox (“Waste-to-Value”).
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INCORPORATION, HISTORY AND EVOLUTION OF THE LISTCO GROUP
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23.2

INCORPORATION AND FORMATION OF THE LISTCO GROUP

ListCo was incorporated in South Africa on 11 April 2024 in terms of the Companies Act

as a private company with registration number 2024/200346/07. ListCo was converted to a
public company on Friday, 31 May 2024 with registration number 2024/200346/06.

The business of ListCo and its principal activity is to act as a listed holding company for
RainbowDiv, via its shareholding in RainbowCo.

The registered address and head office of ListCo is Southdowns Ridge Office Park, Suite 12,
Ground Floor, Cnr John Vorster and Nelmapius Drive, Irene, Centurion. There has been no
material change in the business or trading objects of ListCo since incorporation.

ListCo was incorporated as a wholly owned Subsidiary of RCL Foods. The registered address
and national office of RCL Foods is Ten The Boulevard, Westway Office Park, Westville,
3629.

HISTORY

The ListCo Group started its life through Rainbow Poultry Farms Proprietary Limited,
which was founded in 1960 by Stanley Methven on his father’s farm in Hammarsdale, outside
Durban. Originally operating from a stall in Durban, demand for the company’s chicken
grew quickly and, in 1963, the first processing plant was commissioned in Hammarsdale.
In 1966, Rainbow Chicken Limited (“RainbowHoldCo”) was formed as the holding company
for Rainbow Poultry Farms Proprietary Limited. A period of rapid growth followed, with an
additional three processing plants commissioned from 1970 to 1985.

The award of a KFC tender in 1984 helped establish a QSR and food service business,
creating a platform for a profitable distribution channel. Strategically, RainbowHoldCo
focused on differentiating itself through fully integrating the supply chain and expanding

the business offering across retail, wholesale, and food service customers, and introducing
branded products, including the Rainbow, Simply Chicken and Farmer Brown ranges. Epol
was acquired in 1992, beginning the diversification of RainbowHoldCo away from pure
chicken through exposure to the animal feed segment.

In 2004, RainbowHoldCo acquired Vector to provide in-house end-to-end management of
RainbowHoldCo’s supply chain, including warehousing, cold storage, and distribution.
At the time of the acquisition, Vector distributed approximately 70% of RainbowHoldCo’s
production, with RainbowHoldCo accounting for ¢.60% of Vector's business. Post the
acquisition, the operations of Vector were fully integrated into those of RainbowHoldCo.
However, in 2011 RainbowHoldCo was restructured into two operating entities, namely
RainbowDiv and Vector, which enabled both businesses to pursue separate strategic growth
plans and allowed Vector to grow its external client and revenue base.

In May 2013, RainbowHoldCo acquired a controlling shareholding in Foodcorp Holdings
Proprietary Limited (“Foodcorp”), bringing numerous branded food products and
leading brands into RainbowHoldCo. This transaction marked a significant change in
RainbowHoldCo’s strategy and vision, transforming it from a pure agri-food processor into

a diversified branded consumer food business. Accordingly, RainbowHoldCo’s name was
changed to RCL Foods Limited to reflect this new vision for the group’s business. In line
with the revised strategy, sugar operations in the form of Transvaal Suiker Beperk and the
Molatek brand were acquired in 2014. In 2021, RCL Foods partnered with The LIVEKINDLY
Collective to establish the LIVEKINDLY Collective Africa, in which RCL Foods currently
holds a 49.99% stake.

In October 2021, an RCL Foods internal reorganisation was implemented in order to transfer
relevant operations of RainbowDiv into a single operating company, namely RainbowCo,
and to transfer certain operations of other RCL Foods divisions (pies, beverages, grocery,
and specialty) out of RainbowCo.

Today, RainbowCo is one of the leading poultry producers in South Africa, with a range
of chicken and animal feed brands, differentiated by its fully integrated supply chain and
operations which enables it to manage production from farm to fork.
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2.3.3 LISTCO’S MISSION AND VALUES

The ListCo Group’s mission is to deliver great-tasting, quality chicken to every table in
South Africa. The ListCo Group aims to feed families, empower local communities, and
ultimately nourish the nation in a sustainable manner that supports the environment. The
ListCo Group’s mission is brought to life by weaving the five values below into all activities
and operations of the business.

2.34 THE LISTCO GROUP'S INVESTMENT HIGHLIGHTS

The following points of differentiation form the basis of the ListCo investment thesis.
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The ListCo Group is one of the largest, fully integrated processors and
marketers of chicken and animal feed in South Africa.

Over the past 64 years, the ListCo Group has grown into one of the leading
processors and marketers of chicken and animal feed in South Africa, growing
revenue to over R13.4 billion in the 2023 financial year. Importantly, RainbowCo
operates an integrated model, from “farm to fork”, starting with ensuring the best
genetic traits of its chickens are developed and nurtured through three generations
and the entire value chain, to ultimately deliver its range of quality products to the
South African market. RainbowCo’s integrated model is characterised by exposure
to all elements of the value chain as outlined below.

ListCo is diversified across product and sales channels, and is well positioned
for growing demand for chicken products as an affordable source of protein.

As a leading producer, the ListCo Group plays a major role in the national supply
of chicken. Key to its long-term sustainability and competitive positioning, the
ListCo Group’s chicken sales are balanced across the following two main channels:

* Retail & Wholesale (“R&W"):

RainbowCo sells its products to and has strong relationships with most major
retail and wholesale food and consumer packaged goods businesses across
South Africa, including Shoprite, Checkers, Woolworths, Spar and Pick n Pay.
Retail involves selling goods to consumers for personal use, usually in smaller
guantities, whereas wholesale focuses on selling goods to customers in larger
guantities.
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* Food Solutions:

RainbowCo is a prominent food service chicken provider in South Africa
through the “Food Solutions” channel. RainbowCo'’s sales are diversified across
various key sub-channels including QSR, HORECA, forecourts for major
service stations, retail prepared (“RP”), and IR. While RainbowCo also engages
in export channels, this segment represents a smaller portion of its overall
operations and revenue.

Within the Food Solutions channel, RainbowCo offers a range of products for
either in-store preparation or delivery of the final product in a state/form ready
for immediate consumption. The products are versatile and can be tailored to
meet specific customer needs, or customers can opt for an existing branded
product range.

RainbowCo has, over time, developed strong and trusted customer relationships
across both channels, which it continues to grow.

RainbowCo’s strong positioning within the food service industry complements
its R&W exposure through a significant volume of contractual supply and
diversification of the overall revenue and margin mix, and allowing RainbowCo to
partner with key customers, meeting their product requirements as they expand
their own national footprints. In respect of Food Solutions, RainbowCo has a
substantial and diversified customer base within the QSR segment in South Africa,
where it is a leading supplier to popular franchises such as KFC, Chicken Licken,
Nando’s, Burger King, Pedros, Spur, Galito’s, Hungry Lion and several others.

Across its core channels and customers, RainbowCo also optimally manages its
mix between “demand-driven” and “value-driven” chicken products (described in
further detail below).

Key international and regional demand fundamentals which support the
investment case for the chicken industry include:

» global demand for chicken is forecast to increase by 120% (more than double)
and become the largest meat source by 2050  1;

» chicken is the most efficient converter of feed to product and has the smallest
environmental footprint, relative to other major protein sources;

» in the context of a growing population and scarcity of suitable land in South
Africa, poultry uses the least land per unit vs. other meat sources;

» South Africa continues to consume below the recommended daily protein
intake per capita;

» chicken ranks as the top expenditure item across low, lower middle-income
and upper middle-income households in South Africa, and the second highest
expenditure item in affluent households, across all food expenditure items. The
category is therefore highly defensive even in periods of subdued or depressed
macroeconomic conditions; and

* in South Africa, the entire chicken is consumed, with nothing going to waste,
which is fairly unique in the global context. All portions of the chicken are
enjoyed by consumers, from high-end added-value fillet products, to the lower
cost elements of the bird.

Source: Cara Helena Wilcox, Victoria Sandilands, Novi Mayasari, Indrawati YudhaAsmara & Asep Anang (17 Oct 2023): A literature
review of broiler chicken welfare, husbandry, and assessment, World’s Poultry Science Journal
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ListCo’s portfolio of chicken brands have a rich history, spanning over 60 years,
with strong brand and customer affinity and ongoing consumer relevance
supported by targeted product innovation.

RainbowCo distributes its products through three main chicken brands, with the
“Rainbow” brand, which enjoys iconic status in South Africa, being the first brand
established.

The “Rainbow Simply Chicken” brand was created subsequently to meet the
demand for value-added chicken and has developed into a leading brand within the
category through strong innovation. “Farmer Brown” is a niche brand offering,
through which the ListCo Group supplies chicken raised on a vegetarian diet, with
the end product aimed at serving a narrower, more selective customer segment.

ListCo’s brands offer diverse products which are strong competitors in their
respective markets, with various products commanding upwards of 10% market
share in specific categories (per Company Internal Analysis). ListCo’s Chicken
division has historically enjoyed a strong leadership position in chicken product
innovation in South Africa.

Select key highlights in relation to ListCo’'s brands and product innovation in
recent years include:

» the launch of Rainbow Polony achieved a 5.4% value share and 4.4% volume
share within a year of launch in 2021, per Company Internal Analysis;

» Simply Chicken “Chickees” range and “Hot and Spicy” ranges achieved a 4.8%
value share and 4% volume share in the first 6 months since launch, delivering
volume growth well ahead of the category, per Company Internal Analysis; and

e Simply Chicken franks and grillers won the NielsenlQ breakthrough
innovation award for 2022.

It is becoming increasingly important for the ListCo Group to invest in accelerated
product renovation and innovation (from concept to launch), especially under
ListCo’s own brands and outside of launches of products required by QSR
customers (such as Chicken Licken, Nando’s, KFC, Hungry Lion and Burger
King), and retail customers (such as Woolworths, Shoprite and Pick n Pay).

Category management and leadership is a key focus to continue distinguishing
and differentiating ListCo’s Chicken brands. In this regard, the Chicken division’s
latest category and brand plans are focused on driving market competitiveness
to achieve profitable volume growth through competitive pricing on the core
products and value growth through product renovation and innovation. While
innovation and product development are key to the ListCo Group’s strategy, all
new stock keeping units (“SKUs") are considered in the context of an overarching
focus on low cost of production and processing optimisation.

Market leading and scaled animal feed business providing strong and
consistent earnings.

ListCo’s Animal Feed division is the second largest feed company in South Africa,
and delivers consistent, high-quality feed to the Chicken division and external
customers across South Africa through its Epol and Driehoek Feeds brands.
The Animal Feed division's technical team are qualified animal nutritionists,
who ensure that feed produced achieves the required animal performance and
health criteria. A commitment to quality is evident throughout the operation,
with stringent controls maintained at the on-site laboratories and the use of near
infra-red testing to determine the quality of all incoming and outgoing feed. The
division also provides on-farm technical, nutritional and support services to its
customers through an in-house team of technical managers.

The Animal Feed division’s external feed business provides a meaningful underpin
to overall financial performance of the ListCo Group, by enhancing consistency
and quality of earnings.
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2.3.4.6

Experienced and dedicated management team with an outstanding industry
track record.

ListCo is managed by a deeply skilled and highly experienced executive and
senior leadership team. As detailed in paragraph 2.3.4.6 below, the execution of
the ListCo Group’s “Future Perfect Rainbow Chicken” strategy to date has been
driven by the appointment of key senior executives in 2021. The ListCo executive
leadership team is as follows:

Marthinus has 28 years of experience in the food
and agri-processing sectors, with a significant
) portion of that time spent in the poultry industry.
Marthinus Petrus Stander He is an experienced leader with expertise in
Chief Executive Officer defining clear vision and strategy, mergers and
acquisitions, building strong teams, and media
communication, and has a proven track record in
leadership roles in the sector.

Wouter is responsible for the profitable operation of
the various business units. Wouter has abackground
as a turnaround specialist with a strong track

Wouter Alphonso De Wet record of successful turnaround projects in various
] ) ) industries. Wouter joined RainbowHoldCo in 1997
Chief Operating Officer as part of the original turnaround project. He has

since filled various senior roles in the industry,
managed two acquisitions, and the merger of Epol
and Molatek.

Kerry joined RainbowCo in 2012, holding pivotal
senior positions such as IFRS and Tax Executive, as

Kerry Rosemary well as Finance and Commercial Executive, gaining

van der Merwe a wealth of poultry industry experience within the
organisation. Kerry was appointed as Chief

Chief Financial Officer Financial Officer-Designate of RainbowCo in

July 2023 and has since been appointed as Chief
Financial Officer of the ListCo Group.

Key to ListCo’s “Future Perfect Rainbow Chicken” strategy is the attraction and
retention of strong talent across its integrated operations. In particular, the ListCo
Group has a strong focus on culture which is encapsulated in the messages of
“OneTeamOneDream” and “#WeAreRainbow”.

Further detail in relation to ListCo’s executive and senior management team can be
found in“ Section 9: Directors, Senior Management and Corporate Governance
commencing on page 90.

Demonstrated traction in respect of ListCo's “Future Perfect Rainbow
Chicken” strategy to ensure ListCo continues to grow as a sustainable, low-
cost producer of scale and deliver attractive through-the-cycle profitability,
returns and growth.

The ListCo Group's “Future Perfect Rainbow Chicken” strategy is being
successfully delivered, with traction demonstrated by, inter alia , fundamentally
reset agricultural key performance indicators (“agric KPIs”) and consistent
volume and revenue growth, driving improved profitability. In the period prior to

2021 and in recent years, the ListCo Group was faced with and overcame a number

of challenges which negatively impacted its through-the-cycle profitability and
sustainability including, inter alia , status of operational assets at agricultural,
processing and feed facilities, outbreaks of avian influenza, and breed/genetics
challenges.

Key to the sustainability of any poultry producer is an ability to deliver strong
agricultural and operating performance, and a low cost of production to ensure
that despite the input cost and demand-side volatility inherent to the sector, long-
term sustainability and profitability can be achieved.
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An important element of ListCo’s investment case is the fact that, since 2021,
ListCo’s management team, led by Marthinus Stander, has been implementing
ListCo's revised strategy: “Future Perfect Rainbow Chicken”. The ListCo Group
has demonstrated strong traction on its revised strategy, including:

» significant capital investment in the ListCo Group’s operations, with further
investment in the asset base catered for in the recapitalisation of RainbowCo
(and therefore ListCo) ahead of the Listing and Unbundling;

» introduction of a revised operating model and management structure aimed at
achieving a high degree of accountability, improved monitoring of operational
performance, faster decision making, and optimising regional opportunities,
ultimately resulting in improved operating performance at an underlying
operating unit/asset level;

» developing and implementing a focused agriculture strategy which resulted
in improvement in important agric KPIs and the full implementation of a new
chicken breed and change in genetics across RainbowCo’s operations, with the
process for the full transition to the new chicken breed completed in April

* launched two successful interventions aimed at developing the skills of
operational staff and creating a cost-conscious culture, which resulted in
improved cost benchmarking and control to deliverimproved cost of production;
and

* enhanced focus on developing and maintaining customer relationships and
targeted product innovation across its sales channels, delivering consistent
volume and market share growth.

All of the above has contributed to the ListCo Group delivering improved
operational performance in recent years despite market pressures including
elevated feed prices, instances of highly pathogenic avian influenza (“HPAI"), and
consumer pricing pressure.

Further detail in relation to the “Future Perfect Rainbow Chicken” strategy is
outlined in paragraph 2.3.12 of this Pre-Listing Statement.

THE LISTCO GROUP’S OPERATING MODEL

RainbowCo operates through a hybrid structure consisting of five business units.
These include three regional integrated poultry business units (Northern, KwaZulu-Natal,
and Western Cape). These units handle various aspects of the value chain, such as parent
rearing and breeding, broiler production, and processing. The term broiler refers to any
chicken that is bred and raised specifically for meat production. One of the main benefits of
this integrated regional approach and focus is faster and better decision making across a
complex value chain, where the cost of unintended consequences can sometimes outweigh
the benefits if not well understood or properly considered.

Animal Feed is the fourth business unit. The focus of the Animal Feed division is on
ensuring the nutritional needs of RainbowCo’s own chickens, as well as those of the livestock
with which its customers farm, are optimally met in the most cost-effective manner, by
utilising the most affordable, quality raw materials. There is a direct correlation between
the consistency and quality of poultry feed and major agric KPIs. The same applies for
external feed customers where the focus is on producing high-quality animal feed on a
national scale, with the goal of providing nutritious animal feed for most livestock needs,
including poultry, cattle and other animals. A steady supply of quality feed is essential for
maintaining optimal chicken growth in the Chicken division.

The fifth business unit is the added-value business. These operations play a crucial role in

enhancing the product range where added-value chicken products, that cater to diverse

consumer preferences, are produced. Across product sets such as marinated chicken,
convenient ready-to-cook options, and specialty cuts, the added-value unit ensures that
consumers have a variety of choices.

The aforementioned units/operations are assisted by a national support function which
includes, inter alia , commercial, supply chain management, technical support, sales and
marketing, finance and accounting, and safety, health, environment and quality (“SHEQ").

2024;



2.3.6

The ListCo Group’s operating model and related organisational structure are outlined in
more detail below.

THE INTEGRATED VALUE CHAIN

RainbowCo is a fully integrated chicken/broiler producer, breeding and rearing its own
livestock (or via contract growers), which are fed using the products manufactured at
RainbowCo’s own feed mills.

Additionally, RainbowCo processes, distributes, and markets fresh, frozen, and further
processed added-value chicken. The RainbowCo integrated value chain is presented in the
below schematic.

Per the above illustration, broilers slaughtered in the ListCo Group’s operations represent
the fourth generation of chicken flocks which begin at the great grandparent level
(imported from abroad), grandparent flocks, parent flocks, and finally broilers. Detailed
economic considerations are applicable at each stage of bird production/rearing, with costs
accumulating through the stages, and each cost element is supported by a set of agric
KPIs which inform overall profitability. Feed produced at low costs and with energy levels
tailored for optimum performance is required across the value chain and must be matched
to the breed/poultry genetics of choice.

The integrated value chain is in essence a two-year pipeline, requiring precise planning

in terms of the breed, and volumes required for optimal efficiency, lowest cost, facility

capacities, and customer demand. Each operating region of the ListCo Group is therefore
managed to be self-sufficient regarding egg and chick volumes, which are converted into

the best quality chicks which facilitates achievement and exceeding targeted agric KPlIs.
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The success of chicken farming depends on attaining the optimum balance between
nutrition, genetics, environment, health of chickens and state of the assets employed.
The ListCo Group’s philosophy in this regard is focused on the “best people applying brilliant
basics consistently,” to manage its key objectives.

OVERVIEW OF THE CHICKEN DIVISION’S OPERATIONS

2371

Operational overview

The ListCo Group’s Chicken division aims to achieve sustainable agriculture
performance through a holistic approach to flock rearing and management,
starting with healthy grandparents passing along optimal genetics through the
parent stage to broiler flocks. As outlined above, each step in the initial value
chain is monitored by a set of agric KPIs.

Tracking these critical metrics is key to understanding and improving operational
and financial performance. From a RainbowCo perspective, the most important
agric KPIs monitored and managed by the business on an ongoing basis are as
follows:

A

Hatchability:

This refers to the ability of an egg to successfully hatch into a chick and is
expressed in percentage terms. Hatchability is influenced by various factors,
including the fertility of the flock, quality of the egg, the conditions of
incubation and the health of the parent birds.

Mortality:

Mortality refers to the death of chickens during the production/rearing process
and is expressed in percentage terms.

Feed conversion ratio (“FCR”"):

FCR is a measure of broilers’ efficiency in converting feed into increased body

mass (i.e. broiler meat). For example, an FCR of 2.00 indicates 2.0kg of feed is
required to increase a broiler's mass by 1.0kg. A lower FCR level is indicative

of broilers more efficiently converting feed into desired mass.

Average daily gain (“ADG"):

ADG is a measure of how much weight (measured in grams) a broiler gains
each day on average. ADG assists in tracking growth performance of broilers,
and in monitoring the efficiency of feeding and management practices.

key element of RainbowCo’s “Future Perfect Rainbow Chicken” strategy

(as detailed in paragraph 2.3.12 below) has been the improvement of the
aforementioned KPIs. A foundational element of the strategy has been the change
in broiler breed. The breed change project has been methodically implemented
over multiple years to optimally manage production, whilst implementing
this extensive task. The change in breed/genetics was finalised by April 2024.
The full roll-out of the new broiler breed is expected to provide upside to further
cost reduction and better agric KPIs and is a key underpin to the strategy, with the

full benefit of the new breed expected to materialise after ListCo’s 2024 financial
year. The improvement in agric KPI's delivered over the past 18-month period is
outlined below:



23.7.2

Overview of RainbowCo’s chicken farming process and practices

RainbowCo’s broiler production process begins at the great grandparent level,
where day-old chicks are imported from an overseas supplier. Formal broiler
farming begins from this stage, with grandparent stock being raised to maturity
under strict biosecurity conditions to produce fertile eggs which are hatched into
parent chicks. The process usually takes an estimated 64 weeks from rearing
to hatching, and culminates in the parent chicks being sent to parent farms for
further raising.

Parent farms are responsible for rearing, laying and hatching the next generation

of chicks. RainbowCo owns 70 parent farms and also collaborates with a few
contract grower farms for this process. These contract growers are key suppliers,
with whom RainbowCo has long-standing relationships. The quality of supply
is managed through the stipulation and monitoring of strict agric KPIs by
RainbowCo.

The final stage in the process takes place at broiler farms. Here, the chicks hatched
from eggs produced at the parent farms are grown to maturity and the mature
broilers are used by RainbowCo for processing into its various chicken products.
RainbowCo operates and contracts with external growers on farms strategically
located near processing facilities to ensure consistent supply to the manufacturing
process.

Optimising agriculture performance has been a holistic approach in order to
ensure sustainable results. Managing every step of a process stretching more
than two years means that a number of basics must be executed well every day
by people with the appropriate skill levels. The initiatives across the business to
design and implement the appropriate structures and develop the best skill-set to
achieve this is well under way.
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2.3.7.3 Facilities overview

Outlined below is an overview of the active farming (excluding leased or dormant
farms) facilities of the Chicken division.

Grandparent
farms Parent farms Broiler farms

Number of owned farms 9 70 36
Number of owned houses 36 355 423
Number of contract

grower farms - 9 50
Number of contract

grower houses - 33 441
Hatcheries 1 7 -

Outlined below is an overview of the production facilities of the Chicken division.

Site Region Capacity Products Staff *
Hammarsdale P2 KwaZulu-Natal 1.5m broilers QSR/Fresh/ 1,750
(processing) per week individual quick
frozen/deboning
(fillets and
trimmings)
Rustenburg North West 2.0m broilers QSR/Fresh/ 1,990
(processing) per week individual quick
frozen/deboning
(fillets and
trimmings)
Worcester Western Cape 1.3m broilers QSR/Fresh/ 2,275
(processing) per week individual quick
frozen/deboning
(fillets and
trimmings)
Hammarsdale P1 KwaZulu-Natal 100 tons per Viennas/freezer 435
(further processing) day to fryer/Full
Cooked Birds
Wolwehoek Free State 55 tons per day Polonies, 165
(further processing) Russians,
Franks &
Grillers

2.3.7.4  Overview of commodity inputs and the procurement process

Management of agric KPIs is underpinned by appropriate cost control and
strong procurement controls especially in relation to maize and soyabean meal.
Commodity price fluctuations have a significant impact on the overall cost of
broilers. The most expensive component of feeding broilers is energy as measured
through the prices of these key commodities, as well as oil, and indirectly the
performance of the Rand against major foreign currencies, particularly the US
Dollar. As prices increase and the Rand depreciates, monitoring the conversion of
the energy into broiler meat becomes even more crucial, given the impact of these
factors on input costs.

The purchase of commodity inputs is managed through RainbowCo’s internal
procurement team. Led by seasoned procurement specialists and governed by a
formal procurement committee, the team’s key objective is to achieve competitive
prices for all the regions. In doing so, the team formulates views on forward
volume requirements based on internal needs, and commodity prices through
extensive engagement with key suppliers (multinational grain and commodity
traders and regional operators), banks and by conducting market research. The
procurement positions taken are governed through a procurement policy which
stipulates the minimum and maximum limits on how far forward positions can
be procured, buffer stocks, and minimum cover levels, to ensure there are no
operational shortages. Positions taken are committed to on a delivered basis, with
the suppliers responsible for delivery.

1  Staff complement includes both permanent employees and contract workers.
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The internal procurement team also manages procurement for the Animal Feed
division. The team has developed trusted relationships with numerous major
suppliers. These relationships ensure a steady physical supply and diversify the
team’s ability to source the necessary feed efficiently and cost-effectively. The
suppliers include international trading companies such as COFCO, Cargill and
Seaboard, as well as local companies like Bester, Perdigon and Willowton.

Products and brands

The Chicken division’s products are marketed via the major brands owned by
the ListCo Group, namely Rainbow, Rainbow Ready2Go, Rainbow FlavourBurst,
Rainbow Simply Chicken and Farmer Brown. Additionally, RainbowCo supplies
its products under dealer-owned brand labels. The major brands are differentiated
in terms of positioning and the underlying product sets across the categories
outlined below:

Rainbow: Rainbow is a trusted South African heritage brand that consumers
have come to rely on for quality chicken products. The Rainbow brand was the
AskAfrika Icon Brand award winner in 2021, and in 2023 was the recipient of

a gold award at the Gold City Press Readers Choice Award. Rainbow’s diverse
product offering includes the following product sets:

» fresh chicken: raw chicken served at chilled temperatures across a variety of
portion sizes;

« standard chicken: longer-lasting, individual quick frozen chicken products,
including mixed portions, bones, stew cuts, livers, gizzards, necks, giblets,
heads, feet and Russian sausages;

» frozen specialised chicken: weight graded and portion controlled prime
chicken; and

» chilled processed meats in the form of polony and viennas, as well as freezer to
fryer crumbed chicken.

Rainbow FlavourBurst and Ready2Go: These brands are primarily used for the
Chicken division’s food service customers, offering dependable, flavourful and
quick to prepare chicken meals in larger portion sizes. These include chicken
burgers, chicken schnitzels, tenderstrips, nuggets, slider patties, wings and
chicken bites. The chilled processed meats chicken range which produces HACCP
and Halaal-compliant chicken sausages, viennas and chicken portions.
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2.3.7.6

Rainbow Simply Chicken: A wide range of added-value chicken products catering
for all occasions, from quick snacking to mealtime solutions. The latest addition
to the ListCo Group’s branded portfolio, Rainbow Simply Chicken, is a 2022
NielsenlQ Breakthrough Innovation Award winner. The Simply Chicken range is
based on 100% chicken meat and caters to all ages and occasions, with the product
set including, inter alia , viennas, frankfurters, cheese grillers, nuggets, chicken
burgers and steaklets. Simply Chicken’s viennas and freezer to fryer products are
prominent within this segment.

Farmer Brown: A staple since the 1980s, Farmer Brown has maintained a timeless
approach to raising chickens, resulting in the distinctive Farmer Brown taste that
consumers demand. Farmer Brown chickens follow a strict vegetarian diet. This
commitment to ethical and wholesome practices ensures that their chickens live
up to the saying: “They taste so good ‘cos they eat so good”.

Customer channels

The Chicken division’s sales channels are managed across two key segments,
namely “demand-driven” and “value-driven” chicken.

Demand-driven chicken provides for a higher degree of customisation by offering
chicken for in-store preparation or via ready-to-eat products. These products can
be tailored to meet the specific needs of customers or leveraged from an existing
branded product range. This segment is sub-segmented into the following key
customer channels: QSR, R&W, and HORECA, IR and RP.



23.7.7

The value-driven chicken segment focuses on products that require less
differentiation and more emphasis on mass production ability. Various SKUs
are developed and marketed through these channels. These products are usually
retailed under the Rainbow brand or via dealer-owned brands in packages suitable
for individual consumption, and are displayed on shelves or in freezers for
purchase by consumers. The value-driven segment is solely comprised of the R&W
channel.

Front-end sales, distribution and warehousing and sales and merchandising

The Chicken division has a dedicated and deeply experienced front-end sales and
commercial team which holds relationships with all key customers across the
various channels serviced by the division. This team is responsible for management
of contractual and supply relationships with customers including the negotiation

of pricing and other key commercial terms, marketing, promotional activity and
volume strategy.

The warehousing and distribution of the Chicken division’s products have been
outsourced to Vector, with whom the ListCo Group has held a relationship for over
20 years. Outlined below is a description of the key services provided by Vector
to the Chicken division and additional information regarding the contractual
relationship in relation to these services.

» As chicken products are manufactured at each of the Chicken division’s sites,
products are passed directly into an on-site storage facility (a plant-based cold
storage facility, or “PBCS”). Vector is responsible for the management of these
PBCS sites and immediately begins to facilitate the storage and movement of
products.

» Thereafter, Vector will manage the movement of products to the Chicken
division's end customers, either through a direct distribution model (where
goods are transported to a customer’s distribution centre or end-destination,
e.g. an end customer store) or via the Vector secondary network (a national
hub of Vector-owned and operated cold storage sites, where products are
stored for a period of time and then distributed to customers at a later date).
The contractual relationship between the Chicken division and Vector is one
of principal and agent, with Vector acting on behalf of the ListCo Group in
relation to the services provided.

» Vector also provides the Chicken division with in-store sales and merchandising
(field marketing and retail activation services), managing the process of
placement, packing and merchandising chicken products at the end destination
within retail. Vector has a well-capacitated and dedicated workforce which
provides sales and merchandising services to members of the RCL Foods Group
distinctly from other external clients of Vector (a historical arrangement
implemented to manage Vector’s conflicts between the RCL Foods Group and
other clients who may own and operate competing brands). The Chicken
division will continue to have access to and utilise this dedicated sales and
merchandising team post the Listing and Unbundling, in accordance with the
terms of the contractual arrangement between RainbowCo and Vector.
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