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Kesponsibil ity for the accuracy of the information contained in this document lies with the Government of Ghana and the Directors of
Produce Buying Company Ltd “[PBC"]. Having taken all reasonable care to the best of their knowledge and belief, the Government of
Cihana and the Directors of PBC regard information in this document as in accordance with the ficts and does not omit enything likely
to &ffect the import of such information.

A copy of this document has been delivered to the Registrar-General's Department in Ghane for registration.  The Registrar of
Companies. (Ghana has not checked and will not check the accuracy of any statements made and accepts no responsibility therefor or
for the financial soundness of the Company or the value of the securities concerned. This document was registerad by the Registrar of
Compames, Ghana on December 1si, 1999

Application has been made to the Ghena Stock Exchange (GSE), a stock exchange approved in accordance with Scction 280 of
Ghana's Compenigs Code, 1963 (Act 179) as amended by Section 145 (2) of the Sccurities Industry Law 1993, (PNDU Law 333},
for hstuing the sharcs hereby offered and other issued shares of the Company on the GSE. The GSE has given provisional approval for
the listing of the said shares No person has been authonzed to give any information or to make any representation other than those
contaimed w this document, and if given or made, such information or representation must not be relied upon as having been
authorized

Produce Buying Company Limited

(Tncorporated 1w Cohama nuth lmted lability wnder the Company't Code, 1963 (Aot 179) sl registered No, 19.826)
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ON BEHALF OF THE GOYERNMENT OF GHANA
OF 384,000,000 ORDINARY SHARES OF NO PAR VALUE
AT ¢500
BY
NTHC LTD. AND
EBG Stockbrokers Ltd., Databank Brokerage Lid., CDH Securities Ltd.

The distribution of this document and the offering of the shares m cerlain jurisdictions may be restricted by law; persons o whose
possession this document comes are required by the PRC to mform themselves about, and ohserve, uny such resrictions, This
document does nod constitute an offer 10, and may not be used for the purpose of an offer to, or the solicitation by, anyone in any
Jurisdiction or n any eircumstance in which such offer or solicitation is not authorized or is unlawiul,

Before deciding whether to apply for Shares, vou should consider whether Shares are a suitable investment for vou. Their value can
go down as well as up. Past performance is not necessarnily indicative of future performance. 1 vou need sdvice, vou should consult
un appropriate professional adviser

Neither the delivery of this document nor any sale hercunder shall, under sny circumstances, create any implication that there has been
i change in the affairs of the Company since the date hereof or that the information contained herein is correct as of any time
subsequent to this dare,

NTHC Ltd., and EBG Stockbrokerage 1.td, Databank Brokerage Lid., CDH Sceurities Lid., are acting solely for Produce Buying
Company Ltd and the Govemment of Ghana acting through the Divestiture Implementation Committee, Neither NTHC Lid,, and
EBG Stockbrokerage Lid, Databank Brokerage Lid., CDH Securities Ltd, will be responsible to anyone other than Produce Buying
Company Limited and the Government of Ghana for providing the protection offered io 1ts customers or for providing advice in
relation Lo such transactions.

Details of the Company ‘s share capity] and indebtedness are set out on Page iv.

PBC PROSPECTUS Dated 1st December, 1999
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KEY MILESTONES AND EXPECTED TIME TABLE

1999
Launching and Commencement of the Offer ......................  Wednesday, December 1, 9.00am
2000
Offer Ends (6 88k5) viervvviniis i aeiiiie e Friday, January 14, 3.00pm
Latest Date and Time for receipt of application forms ......... Friday, Janwary 14, 3.00pn;
ATlOtNent BERIE . ouioamussyis st osssvmse st e vaiai e Monday, Jansary 17, 9.00am

Allotment Period ends, Tssue of Share Certificates commence.. Friday, February 4, 3.00pm
Final Despatch of Share Certificates:..cio vvvvnmmiininiidiia Frtday, Felruary 25, 2000
Dealings Commence on The Ghana Stock Exchange ........... Friday, March 3, 2000

All nmes are Greenwich Mean Time [“GMT”]. All dates provided are subject to change by

the Managers of the offer in consultation with the'Government of Ghana, the Divestiture
Implementation Committee, and the Ghana Stock Exchange.
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SUMMARY OF THE OFFER & SHARE CAPITAL

Share Offer

The Offer | 384,000,000 ordinary shares at ¢500 per share

Share Capital Following The Share Offer

Aunthorized Lssued and Fully Paid
20,000,000,000 Ordinary shares of noparvalue ....._....._.2 480,000,000
Specia! rights redeemable preference share
1 {"Golden Cocoa Share™) of no par value....: 1

Capitalization
Seprember 30, 199%

Stated Ca_Pilal .................”....“..........“.“.......[1!]: 49.'}53‘3“’@; 10,000,000 ,000.- I
Income Surplus Aocovunt [¢] (12,937,580.000.-) | (1.022,432,000.-)

Total Sﬁmbafdem’Eqwqr --.-[¢]: 36,205, 190,000 8,977,508, 000.-
Short Term Burruwings ...........................-.....Ié]' 5,804,530,000.- 12,881,745,000.-
Long Term Borrowings .. S 1 0.-| _5579.892.000.-

T e — []: 5.804.530.000.- | 15.461,637,000.-
Total Capitalization. ... oooeemresoeses oo o€ | 42,009,720,000~ | 27,439,205,000.-

Per Share Before Offer.............[¢]: 87.52

' Assuming the over-allocation option is not exercised.
* Includes information from audited accounts for the 9-month period ending June 30, 1999 and unaudited
Management Accounts for the period July 1* ~30" September, 1999 to complete the 1999 business year.

' Short Term Borrowings include current amounts due on loans and credits due to Cocobod
¥ Assumes the share offer is fully taken up, no exercise of the over-allocation option for the Company to
issue new shares, and includes PBC Employees and GCCSFA special share transfers from Government,
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DIRECTORS AND CORPORATE INFORMATION
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* The Board of Directors will be restructured subsequent to the flotation 1o strengthen the Board, provide

effective management, and to ensure sound leadership in the interest of all shareholders.
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ADVISORS TO THE VENDOR

In the process of the divestture of the Produce Buying Company Limited, the Government of
Ghana as the sole shareholder first through the Ghana Cocoa Board and then directly through the
Minister of Finance, and acting by the Divestture Implementation Committee [“DIC”| appointed an
Emos Consultancy Lid. Team of Advisors to advise on the divestiture strategy for the povatzaton
of the Produce Buying Company Ltd., and to implement the agreed strategy. The Advisory Team
comprsed the following expert groups and responsible persons,

Emos Consultancy Limited
6 Floor, SSNIT Trust Towers,
Farrar Avenue, Adabraka,

PP. O. Box AN 11348, Accra, Ghana
Kadwn Ldise Ampafa- Project Directar

Abt Associates Inc.:
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Adabraka, Acera, Ghana

Fedioe Nirakaaly - Legad Expert
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P. O. Box AN 5438
Accra-Narth, Acera, Ghana

Kk Mensa-Bonsa — Medba/ Pubifeeey Consultant

NTHC Lid.:

P. O Box 9563, Airport-Accra
Martco House

N, [2342/4, Okar Mensah Link
Adabraka, Acera, Ghana

D A W N, G Barwar - Senfor Investment Baker

Lead Advisor

Privatization Advisor

Financial Due Diligence

Legal Advisor

Media Advisor

Share Flotation Advisor

PRODUCER BUYING COMPANY LIMITED
1998 SHARE OFFER MINI PROSPECTUS




vil
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Divestture Implementatton Committée
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SECTION1: Basi Purpose Of The Share Offer
1.1 ‘The Basis Of The Share Offer

The Government of Ghana is restructuring Ghana's economy to privatize wealth creation activities and make
the private sector the principal engine of growth. The cocoa sector is therefore being liberalized and
privatized to improve its efficiency and value creation for the core producers — farmers. As part of these
measures, the Government of Ghana in 1998 confirmed the divestture of the Produce Buying Company
Ltd., then a subsidiary of Ghana Cocoa Board. In preparation for PBC’s privatzation, the Company’s assets
were re-valued in November 1998 by a consortium of valuation firms. The Company has since then been
converted into a public limited liability company under the Companies Code 1963 (Act 179) and its shares
transferred from Ghana Cocoa Board to the Minister of Finance on behalf of the Government of Ghana.
The Gavernment, pursuant to the divesnmure objective, is selling up to 80% of its equity holding in PBC, out
of which 25% (or 20% of current issued shares) and 6.25% (or 5% of current issued shares) arc being
allocated to Ghana Cocoa Coffee and Sheamut Farmers Associavon [GCCSFA| and PBC employees
respectvely in special share ownership schemes.

1.2 Purpose Of The Share Offer

Cocoa is at the core of Ghana's economy, though cocoa export has lost its leading role as the key foreign
exchange earner in recent vears. But, the cocoa sector has been a significant beneficiary of the current private-
sector oniented economic regime. Privatzation and related liberahzation of Ghana's competitive environment
introduced through the launching of the Economic Recovery Program (ERP) m 1983, and the subsequent
Srructural Adjustment Program (SAP) have realigned incentive structures in the economy towards productve
activities like cocoa farming.

The previous vicious cycle of taxation and producer prce decline in real terms has given way to progressive
appreciation in the producer prices paid to farmers, and recovery in ourput, Under a4 new regime established
with the “Regwlations and Gurdelines for he Privatisation of Internal Marketing of Cocoa”, privaie sector firms were
allowed 1o parncipate and compete with the PBC in the internal purchasing of cocoa for sale to the Cocoa
Marketing Company which handles the export of the produce,

Ancther major step was taken in 1998 with the setting up of a “Cowa Seéctor Strategy Task Force” which
recommended the restructuring of the industry to improve the incentive framework to farmers through
higher producer prices tied to world market price trends and lower Government taxation of exports. Another
dimension was the “felng” of the playing field through removal of the monopoly advantages enjoyed by
PBC and reciprocal freeing of PBC’s business from public sector administrative oversight Lhrnugh
privatization. In response to these environmental challenges, PBC's management took a major step in late
1998 to restructure the company and drew up a program o realign operations, rationalize staff cost to bring it
in line with its current market position, and infuse efficiency into its operations. This restrucruring 1s currently
at the completion stage.

Government's decision to privanze the PBC therefore falls in line with the company’s efforts to strengthen its
competiive posture and return its operatons to profitability to enable a privatized PBC to compete
ceffectively with its private sector competitors.

The divestiture of the PBC 1s the next major step in the restructunng of the cocoa industry and rcgulamrv
regime. It will return the business of cocoa into private hands and revert the Ghana Cocoa Board mnto a
policy and regulatory agency. It will also enable marker incentives and competinon to operate under an overall
national policy framework ro enhance production and increase value ereation in the cocoa industry,

PRODUCE BUYING COMPANY LIMITED
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L3 Summary Of The Offer

The Government of Ghana is the sole shareholder of the Produce Buying Company Limited. The PBC Share
offer consists of the sale of 384,000,000 of the 1ssued shares of the company. The offer 1s being made to
interested investors, instituttons and individuals, resident in Ghana and in other ECOWAS countries and 1o
residents, institutions and individuals in a limited number of countries whose laws permit them to nvest
under the terms of the share offer.

The Offer Price 1s ¢500 per share. The minimum purchase quantity is 100 shares, and mulnples of 20 shares
thereafter. The offer will start on Wednesday December 1st, at 9.00am GMT and close on Friday January
14th, 2000 at 3.00pm GMT, unless the period is extended by the Managers in consultanon with the
Government of Ghana, the Divestiture Implementation Commuttee, and the Ghana Stock Exchange.

[f the OMfer is over-subscribed, the over-subseripion will be allocated first in priority to the Company up to
5% of the issued shares and thereafter equally 1o the Company and any Government shares in reserve 1o
enable the PBC issue and allot additional shares up to 10% of current issued shares to raise funds to
supplement its working capital,

1.4 The Company

Produce Buving Company (PBC) evolved from the produce department of the Ghana Cocoa [Markenng]
Board, It was incorporated as the Produce Buying Division Limited on November 13th, 1981 as a 100%
state-owned enterprise and a subsidiary of Ghana Cocoa Board [Cocobod]. It was granted a certificate to
commence business on November 18, 1981. By a special resolution of its Board of Directors, the name was
changed to Produce Buying Company Limited on Ocrober 27%, 1983, By a sharcholder’s agreement dated
September 15%, 1999 pursuant to the divestiture objectives of the Ghana Government, the PBC shareholding
was transferred from the Ghana Cocoa Board to the Minister of Finance on behalf of the Government of
Ghana.

The PBC's business is cocoa, the leading farming crop and a corner stone of the Ghanaian economy, with
BO0.000 fam}ing famulies hnked 1o it

L5 Authorized Business
The nature of the business which the Company is authorised to carry on are:

*  To acquire and take over as a poing concern the activities and business of the Produce Buying Division
of the Ghana Cocoa [Marketng| Board.

® To buy, collect, store, transport, or otherwise deal in cocoa, coffee, sheanuts, and shea butter produced
in Ghana, and to sell same to the Ghana Cocoa [Markenng| Board,

® To carry out arrangements, financial or otherwise, and to contract with the Ghana Cocoa |[Marketing]'
Board for the purchase of cocoa, coffee, sheanuts, and shea butter.

¢ Toappoint agents or enter into arrangements with any company, firm, or any person or group of persons
with a view to carrving on the business of the Company.

1.6 Summary Financial Information?:  The following provides key financial informartion from the company

Selected Balunce Sheet Information for the Period Ended,

| Jun.1999 | Sep. 1998 | Sep. 1997 | Sep.1996 | Sep. 1995 | Sep. 1994

1 Now Ghana Cocoa Board pursuant to PNDC Law 81 of 1984 and PNDC Law 265 of 1991,
* 1999 includes information from audited accounts for the 9-month period ending June 30, 1999,

PRODUCER BUYING COMPANY LIMITED
1999 SHARE OFFER MINI PROSPECTUS




PEC Lad—Puga.._ 3

i i AT i i A
ASSETS
Bank and Cash Balances ......: 93541 1,861.07 591.28 5,797.17 4,353.75 416.88
Accounts Recetvable.......... 0.613.92 3,969.65 3.176.03 11.944.21 2,754.92 | 1427353
Inventory Stocks ..oovyvevvnnnd 62,499.97 | 1809475 | 1236930 | 1784120 6,260.86 1,124 37
TOVESTMENS .. ovvveeeesreseenst 58290 | 250157 | 174497 | 1,002.39 50774 | 2,181.33
Fixed ASS€IS ..oooaevniansnninnd 3286941 | 1439795 | 1526526 | 10,667.93 | 1101548 | 11.354.06
106,501.61 | 40,014.99 | 33,146.84 | 47.252. 24,982.75 | 29,350.17
CLATMS ON ASSETS
Bank Overdraft ..ocovcvviansd 1282938 3,226.53 6,000.62 4 B85.85 3,119.75 5,497.99
Accounts Payable ......cinn 5446743 12,706.64 4. 808.64 24 873.92 5,304.99 10,197.56
Cocobod Inputs .....oceauua (.00 9.655.41 5.220.33 4,306.76 3.979.26 2.136.72
RO s s R 169.15 769.15 81848 1.218.48 GET.OB 16.13
Long Term Loans ............i 0.00 5,579.89 5,295.14 792.25 792.25 792.25
Shareholders Funds ........: _39.035.66 8,977.57 | 11003.63 | 11175.64 | 11099.42 | 10,709.52
106,501.61 | 40,914.99 | 33,146.84 | 4725290 | 24,982.75 | 29.350.17
Selected Profit and L oss_Information for the Period Ended,
TUCTOVEL v v osrsornseessrond 536,540.99 595,268 85 348.994.59 31438513 194,622.64 86,457 85
Cost of Sales .......orris | (462,82528) | (506,147.70) | (285,660.16) | (257,484.18) | (166,203.04) | (73.681.12)
Gross Profit oo i iviass 1 73,7157 89,121.15 63,336.43 56,900.95 28.419.60 12,776.73
Freight & Other Income ......: 647331 10,128.20 2,661.17 1,007.38 1043.34 6,944.13
Direct Operating Expenses ... | (48,089.50) | (62,453.86) | (36,39549) | (41,126.10) | (17,019.83) | (8.955.37)
Admin. & General Expenses . (41184.19) | (38,130.79) | (29,774.12) | (16,174.61) | (1048226) | (10,089.85)
Profit/ (Loss) after Tax...... : (9,084.68) (2,026.06) (172.01) 76.22 389.90 709.52
Dividends ...ccoivniiinimanand 0.00 0.00 0.00 0.00 0.00 0.00
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SECTION 2: The Business Of Produce Buying Company Limited
2.1 Description of Business

Produce Buying Company Limited basically buys cocoa beans from farmers, stores them in purpose built
sheds at the village/society level, and sells to government at a guaranteed price. The purchased beans are
carted to collection depots where they are inspected, graded and sealed by the Quality Control Division
(QCD) of Cocobod before their final evacuation and delivery to appointed take-over points of the Cocoa
Marketing Company (CMC). The company is then paid the take-over masgin, which is a markup over the
producer price paid to the farmers and all linked to the fo.b price per ton. The Company also eams
additional income from “secondary evacuation” of about 30% of its purchases to takeover centres.

2.2 Organization & Employment

The company has its Head Office in Accra (Dzorwulu). It is governed by a 9-member Board of Directors
appointed by the sharcholders of the company. An executive management comprising the Managing
Director, a General Manager-Operations, Financial Controller and six departmental heads, run the daily
affairs of the company. Most of this team have worked in the company for years, and also acquired valuable
experience working in other divisions and subsidiaries of the Cocobod.

PBC has two levels of non-management employees : unionized staff and senior staff. The unionized staff are
covered by a Collective Bargaining Agreement (CBA) between PBC and the Industrial and Commercial
Workers Union (1CU) re-negotiated on 22 August, 1999. The CBA details the relevant terms and conditions
of employment. The Senior Staff have up tll date been covered by Ghana Cocoa Board senior staff
conditions of service as the company was a subsidiary of Ghana Cocoa Board. Tt is expected that subsequent
to privatzaton, a dedicated PBC Senior Staff Conditions of Service will be put in place.

The Company operates a Provident Fund Scheme into which both employees and the Company make
contributions. Government of Ghana, as part of the divestiture, is also allocating 5% of its equity shares in
the PBC or 6.25% of the Offer Shares to the Company’s employees on special terms to provide incentives
and motvate them for greater productvity.

2.3 Operational Structure

There 1s a regional structure directly below Head office management which coordinates the activinies of the
districts. There are seven regional divisions operating in six political regions of the country; the Western
Region, the largest cocoa producing area, has been divided for administrative purposes into Western North
and Western South regions.

The ground operations are handled from the district offices which supervise and coordinate the activities of
the village societies from where the cocoa is actally purchased.

In addition, the company maintains vehicles and equipment workshops at Tema, Dunkwa and Abuakwa near
Kumasi to service the operational requirements of the company’s haulage trucks.

24 Assets of the Company

Key Assets
The company’s assets, valued in November 1998 at ¢47.2 billion, comprise landed properties (residential,
office /workshops, depots and sheds), tools of trade (weighing scales, safes, gratings, tarpaulins etc), office

FPRODUCE BUYING COMFPANY LIMITED
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and home fumiture and equipment, and motor vehicles (haulage articulator trucks, cross- country and other
vehicles).

Storage capacity of the sheds and depots is about 574,000 metric tons, sufficient to handle current total
projected national production by year 2007. These assets are distributed over all the operational districts of
the country.

The chart below presents a summary of how the company’s assets are employed in core business and support
capadity.

PEC — COMPOSITE STRUCTURE OF FIXED ASSETS

Rezidantial
Vehicles S Cificn’Wkshop
2754 | B

ram ~e

23%

Taals rlr_Trw;:: \
2 Fum & Enuip
o

The logistical base and distribution is one of the major strengths of the company on the ground that gives it
competitive edge over other LBCs, because the company has the capacity and capability to purchase and
warehouse large inventory to support any stockpiling for economic or market advantage.

2.5 Cocoa Is PBC’s Business: From the Farm to the Shed

Cultivation & Gestation

Cocoa is cultivated in the tropical rain forest ecological zone. From the nursery, the seedling is transplanted
during the rainy season. Gestation period varies with the type of planting material — Amelonado, Amazon etc.
but averages between 3 to 5 years.

Farm Mamienance

Brushing of the plantation is undertaken twice in a year, but the trees may form a canopy and thus inhibit the
growth of weeds. However, the resultant high humidity may cause the Black pod disease. Spraying is also
recommended at this stage to control pests, particularly the capsid bug.

Harvesting
After plucking and removing the beans from the pods, the beans are fermented in a mound of banana leaves
for an average of six days, after which they are removed and sun-dried for between two to three weeks.

Low Technology Fermentation, Superior Flavor
The fermentation process, an indigenous, low technology technique is the key to the high grade and preferred
flavour of Ghana’s cocoa, which earns it a premium price over the produce of other nations.

Packaging

When the beans are dried to the required moisture content, they are bagged in jute sacks provided by the
buying companies. The produce is then sent to the buying centres where the cocoa is inspected, weighed and
paid for according to the guaranteed producer price set by the government for that crop year. Government of
Ghana stands ready to buy all cocoa beans produced.

Purchasing Season

FRODUCE BUYING COMPANY LIMITED
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Currently cocoa is purchased from farmers in two separate periods: the main crop season opens October and
closes in April, and the minor or mid-crop season which opens in July and closes in August.

Processing & Delivery For Payment

Dhring the course of buying from the farmers, the beans purchased and stored in the sheds are brought out
and dried periodically, till a sufficient quantity has been purchased before they are hauled to the collecuon
depots. It is here that the beans are inspected, graded and sealed by officers of the Quality Control Division
(QCD) of Cocbod before being finally hauled to the takeover points designated by the Cocoa Masketing
Company (CMC) for the buying company to eamn its revenue (takeover margin).

2.6 The Competition

In 1993 the internal marketing of cocoa was liberalized after many years of PBC’s monopoly. Since then, 19
companies have been licensed to purchase cocoa from the farmers for resale to the Cocoa Marketing

Company.

The following table summarizes the market performance of the company since the participation of prvate
sector LBCs in the internal purchasing of cocoa.
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Market Participant 1993/94 | 1994/95 | 1995/96 | 1996/97 1997/98
PBC Market Share ......c..c0a t 79.88% 76.98% 75.07% 68.27% 68.81%
Emgrging Competitors Share :
Cash PIO ..oenssvsmsnsessssnansnd 10.88% 14.27% 15.66% 17.52% 16.72%
United Crop Protection ....... 7.78% 2.92% 3.22% 5.68% -
Euapa Cocoa ivovveecaniinnininnd 0.70% 0.86% 1.29% 2.28% 3.25%
Adwumapa Buyers .......c...l 0.65% 1.94% 1.53% 2.70% 4.03%
All Others....ouveuneneeeninannnnd | (115 _3.03% —3.23% —2.25% —1.21%
; TOTAL: | 100.00% 100.00% 100.00% 100.00% 100.00%

SOURCE: Ghana Cocos Board

2.7 Pricing

Exgport Prices & Commodily Markeis

The export price of cocoa is determined by trading trends on the international commodities futures market in
North America and Europe.

As a result, the factors that shape demand are mostly outside the sphere of influence of the producer nations,
including Ghana. There are therefore petiods of wide price swings which affect the fortunes of the business.

The figure below presents a sample of the price movements within a year.
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MONTHLY AVERAGE 3-MONTH FUTURES PRICE OF COCOA
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Source: Bank Of Ghana Quarterly Bulletins

Local Industry Impact Qf World Markets Price Movensents

Similarly, the takeover margins paid to the local buying companies have also been an annually determined
percentage of the expected f.o.b price of cocoa. Thus the quantum of the amount of the takeover margin is
directly dependent on the export price and the volume of purchases made by the company.

Producer Pricing Structure: Sphitting Export Income To Creaie Incentive Framework

In order to sustain the current upward trend in production, pricing policy is being implemented that will sce
the percentage of FOB price guaranteed o farmers rise from the 50% in 1998 to 70% in 2004/05. This
policy links production (farmers) directly to the market and also ensures the producer price stays competitive
to those of neighboring countries to forestall re-emergence of large scale smuggling of the beans to those
countries. [t aims at establishing a price parity with or higher than prevailing levels in these countries as the
basis for the producer price paid to Ghanaian Cocoa farmers.

Projected Export Tax, Marketing Cost & Producer Price As % Of FOB Price

j Crop Year 1998/59 1999,/ 00 2000 /01 2001/02 | 200203 | 2003/04 | 2004/05
| BxportTax..... PA] | 253 235 218 20.1 18.4 16.7 15.0
et v ! 18.2 16.5 16.2 15.9 15.6 153 15.0
| Producer Pdce ...[%] | 560 60.0 62.0 64.0 66.0 68.0 70.0

28  Key Profitability Factors In PBC’s Operations
Some key factors have impacted PBC’s profitability and will conti.me to do so in the future.

Takeover margins actually measure the revenue base for the operations of PBC and other Licensed
Buying Companies [LBCs]. This reflects the difference between prices paid to farmers and those received
from the world market net of external marketing costs and taxes and expressed as a percentage of the
world price.

Takeover margins as a percentage of the FOB price/ton of cocoa have ranged between 10.0% and 15.0%
over the past few years and are projected to stabilize around 15.0% as government reduces export tax on
cocoa from current 25.0% to 15% by the 2004/2005 cocoa season.

[ | 1999 | 1998 | 1997 [ 1996 | 1995 | 1994 |

PRODUCER BUYING COMPANY LIMITED
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Takeover Margin %o 9,99 9.57 1247 12.46 11.31 IU,'[]:
Government Taxes % 14.000 279 30,40 34,00 3340 46.00
Farmers Producer Prce % G400 57.20 4297 38,94 41.78 342
World Market Price [$g"ton} 147 1,611 1,480 1.571 1,521 1,267
Ghana Cocoa Production (jons) | 395,000 390,000 323 000 404 000 310,000 255000

2.9 Major Financial Impact Of PBC Restructuring

More than any other development, the restructuring of the company in conjunction with the privauzation will
have a major positive impact on PBC’s profit potential. The company’s ongotng staff radonalization exercise
will cut staff numbers from 3,055 to 680 and related costs from an estimated ¢31.1 billion for the year ending
September 30, 1999 to an estimated ¢18.0 billion for the year ending Seplember 30, 2000, and ¢11.1 billion the_following
year. ‘This includes the conversion of 1,810 Marketing Clerks into “ Agents-on-Commission” just like the rest of
the LBCs in the industry.

These reductions in staff as well as other measures to control fixed costs are expected 1o reverse the losses of
the past two years.

1999 | 1998 1997 1996 | 1995 | 1994

Market Share S8.1% 6HE.81% 6R.27% T5.07%% T6.98% | 79.88%
Employee Strength 3055 3155 3289 3181 3339 3482
| Staff Costs - Absolute ¢hn. 32.10 2647 22 9.60 7.25 788
| Sraff Cost % Tumover 5.23 4,45 6.36 3.05 3.73 011
Sraff Cost % Takeover Margin 38,00 29,70 3507 16.67 25.52 61.71

The company’s financial history reflects stable turnover in real terms, though gross margins have fluctuated,
falling to 15% in 1998 from about 18% in 1996 and 1997. At the same time, direct operatng expense has
increased significantly and administrative expenses have also trended upwards.

2,10 Prospects of the Company
* With the benefits of the restructuring and the significant reduction in fixed costs, coupled with the potential

export and sale of 30% of purchases that may be allowed beginning from the 2000/2001 crop year, PBC is
positioned to grow significantly in profitability.

| The 1999 decline in World Market price for cocoa has been absorbed by Government therefore shrinking the
actual rate of taxes from the level of 25% to 14% as at June 1999.

2 Market share estimates are provisional and employee strength will be 680 upon completion of the staff
rationalization: the company’s operations carried the full costs of the 3,055 employees for the year.

PRODUCE BUYING COMPANY LIMITED
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SECTION 3 : Industry Review - G ? ] f Cocoa

3.1 The Beginnings Of Cocoa In Ghana

Cocoa (Theobroma caca) was introduced into Ghanaian agriculture in the last gquarter of the 194
century. It spon supplanted nataral rubber and palm oil, the two major export commodities and
assumed the role of the leading export crop and foreign exchange eamer for the country.
Starting with a pioneening export quantty of 121 Ihs in 1885, and nsing to 100,000 tons by 1920,
production rose steadily, ull it reached a record output of 568,000 tons in 1965, about 30% of the
total world production. Production then started to decline all it hit a record low of 159,000 tons
in 1984

Lffects Of ERP/ S AP And Resurgence

Ghana’s World Bank/IMF supported Economic Recovery Program [ERP] of 1983, and later the
Structural Adjustment Program [SAP| enabled the realignment of the cedi/dollar exchange rate
to refleet its true market value. As a result, the producer price as a percentage of fo.b. price rose
from 21% 1n 1983/84 to 45°% in 1996/97 and over 60% in 1998/99. Farmers’ response to this
improved incentive framework was quite phenomenal as production rose over the period from
178,626 tons to an estimated 400,000 to 420,000 tons.

3.2 Economic Impact

Role Of Cocoa Sector In Ghana's Economry

The cocoa sector plavs a key role in Ghana's economy and has always been a leading source of
foreign exchange and nationally penerated funding for the expansion in economic and social
infrastructure including schools, hospirals, roads, etc. The industry is estumated to account for
about 25% of employment, and 800,000 farming families are linked to 1t.

Cocoa is exported mostly as unprocessed beans. Processed beans (grindings) have averaged
about 12% of total purchases since 1970 with 1993/94°s gnndings [18%)] as the highest ever,
though in absolute terms, 1967/68 had the highest tonnage of grindings, i.e. 63,184 tons. Given
the wide fluctuations in world market prices, the general potential to add more value to raw
cocoa beans before exporting s the logical direction to maintain or increase export eamnings. [t is
indeed significant to note that La Cote d’Ivoire processes more cocoa than the United Kingdom
and France.

Lome Yiedd, Low Technology, But Higher Flavosr & Preminm Prices

Cocoa vields in Ghana are very low, compared to other major producers — e.g. 30% below the
vields in Cote d’lvoire and Malaysia. Production in Ghana has also always been through small-
scale operations. However, it is this very small scale nature of Ghana’s cocoa farming operations
with intensive involvement of farmers in the harvesung, low-technology fermentation, and sun-
drying, that also account for the superior fat content and preferred flavour of Ghana'’s cocoa
beans and consequently eams the price premium on the world market.

Confectionery manufacturers in fact prefer to blend Ghana’s Cocoa into those from other
sources to improve the quality and flavour of their output. Another major advantage is that while
price fluctuations may affect total revenue from cocoa sales, the demand for Ghana's cocoa
beans relative to supply from other producers in the market is very robust even in peniods of
price decline.

PRODUCE BUYING COMPANY LIMITED
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i3 The Role of Ghana’s COCOBOD

Leading the cocoa industry in Ghana is the statutory monopoly Ghana Cocoa [Marketing] Board
[Cocobod] established in 1948. Tt has the overall responsibility for development of the industry
and untl Septernber 15th, 1999 operated with six functional divisions,/subsidiaries as follows:

(i Cocoa Marketing Company Ltd. (CMC) handles exclusively the external marketing of cocoa
beans, cocoa liquor and cocoa butter produced by the CPC-Portem. However, starting from
2000/2001, this monopoly may be loosened to allow LBCs like the PBC to start directly
exporting 30% of their purchases.

(i1} Cocoa Processing Company Ltd. (CPC-Portem) processes raw beans into semi-finished
products, i.e., cocoa butter liquot, cake and powder.

(1) Quality Control Division (QCD) responsible for inspection, grading and sealing of cocoa,
coffee and sheanut for export; fumigation and storape of cocoa.

{iv) Cocoa Services Division (CSD) promotes productivity and production of cocoa and coffee
through extension services to farmers; control of pests and diseases of cocoa and coffee.

(v) Cocoa Research Institute of Ghana (CRIG): investigates problems of cocoa, kola, coffee,
sheanut and tallow tree; develops planting materials for use by farmers; researches into the
development of other products from cocoa waste.

(wi) Produce Buying Company Ltd. (PBC): purchases, stores, and distributes cocoa to designated
take-over centres agreed by the CMC. (transferred to Ghana Government September 15,
1999).

Through these divisions and subsidiaries, the COCOBOD has managed Ghana’s cocoa industry
to respond to the demands of policy trends and national economic developments.

34 Industry Structure, Competition & Potential

Market Particpation & Fmerging Conpetitive Structure

Data on the performance of the LBCs show that by the end of the 1999 crop season, the PBC’s
average share of the market was close to 60%, down from about 70% at the end of the 1998 crop
season. The other major private competitor, Cashew & Spices Co. Ltd. (CSP) followed with 17%
of the market in 1998. None of the others have 5% or more, but Kuapa Kookoo (KKL),
Adwumapa Buyers (ABL), and Universal Crop Protection (UCP) could also become significant
compettors.

M LBC'S MARKET SHARE : 1993/34 ~ 1997/98
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*SOURCE: GHANA COCOA BOARD; 1997/98 figures are provigional estimates
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Key Role Of Infrastructsre And Logistic Support

A major focus of competitive dynamics is the role of logistics and infrastructure in the operations
of market participants. Logistics and infrastructure play a major role in the profitability of the
cocoa industry. Tumaround time for employment of capital and financing is directly impacted by
the logistic support on the ground. These include: roads/railways and network linkage, storage
capacity (sheds, depots, warebowses), transportation logistics and fleet maintenance capability, support
logisncs.

3.5 Linkages & Impact Of The International Cocoa Industry

Background

Ower 80% of cocoa produced in the country are sold as raw unprocessed beans on the world
commodites market in Europe and North America. The demand side of the price equation is
determined by consumer trends over which producers have no influence. On the supply side,
there is an established positive correlation between production levels and producer price paid to
farmers, but the size of each yeat’s crop depends also on rainfall amount and pattern

International commodity markets and brokers determine the clearing prices for cocoa as well as

influence supply responses in producer nations. Ghana, as a producer nation is thus a price taker
with very little ability to influence the world market price and therefore her earnings from cocoa.

Trends In International Production, Supply, & Competition

Global cocoa production stood at 2,742,000 tons in 1997/98. Cote d'Ivoire with 1.11 million
tons, is the world’s largest producer with a marker share of 40.5%. Ghana takes the second spot
with its 1997 /98 production figure of about 390,000 tons and a market share of about 14.0%.
Indonesia (325,000), Brazil (165,000, Nigeria (760,000), Cameroon (7125,000) and Malaysia
(85,000) follow in that order.

International Demand Tronds
With regards to the demand for cocoa beans, represented by global grinding figures, 2.88 million
tons of cocoa were processed wordwide in 1997/98 with the following distrbution.

Country 1994,/95 1995 /96 199697 1997 /98
Methedands 350 385 402 420
Unired States 331 342 194 410
Germany 268 266 240 325
Cote d'lvoie 110 140 160 200
Bracil 195 205 180 180
United Kingdom 254 191 173 175
Frunce 107 113 106 110
Malaysia 100 o5 95 95
Russiz Fedembon 75 75 85 a5
World 2,530 2,713 2828 2,876

Source: ICCO
Price Trends

World market prices, as seen from the chart below, have been faitly constant, appreciating
slightly from 126.7 cemts/ kg in 1994 to 161.1 ents/ kg in 1998 at constant 1990 prices. However,

1999 prices are projected to average 747.1 ants/ kg, lower than the 1998 average but still above
the recent trends.

WOHRLD COCOA PRICES: 1994 - 1998
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Source: ICCO

Impact Of European Union Negotiation On Non-wocoa Butter Substitutes

One issue that could lead to lower demand for cocoa and corresponding lower prices is the
outcome of the European Union negotiations on the permissible quantities of non-cocoa butter
in the manufacture of chocolates. If more cocoa is permitted to be substituted by non-cocoa and
synthetic fats, the less cocoa would be demanded on the world market, which will exert a
downward pressure on the price of the commodity for which appreciable stocks are already
maintained as shown below.

Fig 5 WORLD COCOA TRADE: ENDING STOCK
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Sourece: [CCO

3.6 The Direction Of Ghana’s Cocoa Sector Policy: Towards Market Competition

The Current Policy Direction: Towards Market Compefition

The first step in decontrolling the industry was the formulation of guidelines for the operation of
private sector Licensed Buying Companies (LBC’s) in the internal purchasing or marketing of
cocoa. Cocoa farming and production has always been linked to the price and incentive structure,
but the buying and export has been under state control. From the 2000/2001 cocoa season,
government proposes to allow LBC’s that purchase a minimum of 10,000 tons in each of two
preceding consecutive years to directly sell 30% of their purchases on the world market.

In order to sustain the current upward trend in production, a pricing policy is being implemented
that will see the percentage of FOB price puaranteed to farmers rise from the 56% in 1998 to
70% in 2004,/05!. Figure below shows these projected trends in sharng cocoa revenue.

' World Market price developments for 1799 have distorted this policy target and made the guaranteed
prices for 1999 actually closer to the 70% targeted for 2004/2005.

PRODUCE BUYING COMPANY LIMITED
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|

g 4: EXPOAT TAX & PRODUCER PRICE AS % OF FOB PRICE: 1988/99 — 2004/05
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The reduction in the tax rate would result in loss of revenue to the government in the short run.
However the positive correlation between producer price and production would lead to increased
output in the long run and result in revenue increases.

Restructuring Cooobad Into A Reguiatory & Policy Agency

Cocobod is being restructured to provide advisory and regulatory functions in the industry.
Cocobod will formulate the rules and practices and ensure that the private sector companies
operate within the set rules. All its market related functions are being privatized or hived off.

As a direct consequence, some aspects of Cocobod’s functions currently performed through
Cocoa Services Division is being merged with the Ministry of Food and Agriculture’s extension

services,

Fauture Potential Of The Internal Purchasing Business In Ghana's Cocoa Industry
The future for Ghana’s cocoa industry and the internal purchasing business is privatization and
liberalization to enable the private sector play the leading role in shaping the industry’s future.

With privatization and liberalization will come increased competition and pressure on operating
costs. Margins will also be directly exposed to the pressures of price changes in the international
commodity markets. There is of course the upside; higher income potential from less
government take from the marketing and tax arrangements.

PRODUCE BUYING COMPANY LIMITED
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SECTION 4: The Financial Potential : 1999, 2000-2001

James Quagraine & Co

James Juagraina & Co.

FP.Q, Box 3947 Accra

1"" Floor SSNIT Trust Towars,
Farrar Avenua Adabraka,

Acora.

The pirectors

Froduce Buylng Company Limited.
Private Mail Bag, Acdra-North

DrarWuly Junction/Achimota Road, Accera

The Directors

NTHC Limited,

Martce House,

Wa. D542/4 Okai Mensah Link, Adabraka,
P.O. Box 9563, Alrport, Acora.

The Directors

EBG Stockbrokers Limited,

Mg, 19, 7 Avenue, Ridge West,
Private Mail Bag, GPD, Rccora.

The Directors

Databank Brokerage Lim:ited,

5" Fleor Tower Block, SSNIT Pension House,
Private Mail Bag, Ministries, Accra,

The Directors
COH Securitiles Limited
3" Floor, Tower Block, SSNIT Pension House,
F.O. Box 148911, Accra=North
18™ October, 193%%
Bear Sirs:

PROFIT FORECASTS

We have revipwed the accounting policies and calculations for the profit Fforecast of
Froduce Buying Cempany Limited for the period 1st July 1999 to 30th September 2001 as
sart out in Section § of this prospectus.

The profit forecast for which the directors are solely responsible iacluode the results
shown by the audited aceeunts for the nine months pericd to June 30th 1939,

In our opinion the foreqoing profit forecast, so far as the accounting policiss and
caleulations are concerned, has been properly compiled using the assumptions made by
the directors of the company set out in Section 4 of the prospectus and iz presented
on 2 hasis consistent with the accounting pelicies currently adopted by the Company.
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4.1 Performance Potential For The Period
July, 1999 - September, 2001: Balance Sheets
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ACTUAL | ESTIMATED | PROJECTIONS
Jun. 1999 Sep. 1999 Sep. 2000 Sep. 2001
¢ million ¢ muillion ¢ million ¢ million
ASSETS
Bank and Cash Balanees ..., . 1 935.41 217.27 534.54 801.81
| Accounts Receivable.......oocoeoe .0 9.613.92 15,195.75 19,797.87 2544730
Inventory Stocks «..iiv e cniiiniia _062.490 97 031442 9.984.00 10,459.66
73,049.30 24,727.44 30,316.41 36,708.77
INVESTMENT'S
Call ACEDONE s ami i vt T4.04 56.65 6,789.82 35.491.55
Government Secumties .......... ...} 258.86 252.40 2,951.80 3,009.60
Other Securties ... ....oocoeveeneroit 250,00 250,00 250,00 250.00
582 559.05 9,991.62 38,751.
Pixed ABBEES L. o isin aineraiin ad _32.869.41 _ 31.202.85 _24,286.68 _20,136.89
TOTAL ASSETS...... 106,501.61 56,489.34 64,504.71 95,596.81
CLAIMS ON ASSETS
Bank Owerdralt ..o v 12,829.38 5,804.53 0.00 .00
Trade Creditors (Produce Loan) ....: 51,000.00 9,870.50 5,500.00 8,000.00
Accrued Charpes .. ..eeenn s 35.00 37018 277.21 208.87
Other Sundry Creditors .............: 343242 3,968.23 2,253.49 3,768.27
Cocobod Inputs ....covisicvimmriinasd 0,00 92 .56 0.00 0.00
TERREON, 3 v vai i pinsvm i B 169.15 169.15 991.73 3,316.95
Proposed Dividend.....c.ccocv0nvnn 0.00 0.00 (.00 739211
Sub-rotal Claims ...... 67,465.95 20,284.15 9,022.43 22,776.20
SHAREHOLDERS FUNDS
Stated Capital iviimimiiiaia 25,8B67.84 49,142.77 61,142.77 61,142.77
Income Surplus «...oooucvnnnnvnsinid (10,107.11) {12,937.58) (5,570.49) 11,677.84
Capital Surplus .....cvovviicirninnrarns i 23,274.93 0.00 0.00 0.00
Sub-rtotal Equaty. .....: _39,035.66 _36.205.19 _55,572.28 _72,820.61
TOTAL EQUITY & CLAIMS. ; 106,501.61 56,489.34 64,5%4.71 95,596.81
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4.2 Performance Potential For The Perniod

July, 1999 - September, 2001: Operating Statements

ACTUAL | ESTIMATED | 10
Jun. 1599 Sep. 1999 Sep. 2000 Sep. 2001
INCOME:
"TRATYMIVEE s cemivmsca: s i s Wl 536,540.99 613,443.79 657,935.46 710,153.53
Costof Sales ...y edeiiiiime s it (528.974.16) (SG7.000,00) {294,000.00)
Gross Profit ...ooooveiiciiinpoiiini 73,715.71 84,469.63 90,935.46 116,153.53
Freight and Other Income ..........2 6,473.31 _ 023348 6,508.00 7.158.00
80,189.02 93,703.11 97.443.46 123,311.53
EXPENDITURE
5073 7 VO - 2422827 32,087.70 18,036.39 11,122.19
Agency /Commissions Cost ...t 5,586.66 5,780.06 4,205.57 0,551.85
Transport Cost oo diiad 3,815.49 4,365.70 6,304.96 6,777.84
Diect Cogt o iy e S dhbiaiaiie 14.193.67 16,086.50 16,645.34 14,131.65
L3 3Tl 0T O 2,356.12 2,819.30 1,436.80 1,580.48
Estate & Property Cost .o 505.77 884.32 1,729.10 1,902.01
Finance Cost o cooiiisiaiiiiiim it M 36,676.15 _30.745.14 3272948
OPERATING COSTS........: {84,086.56) [98,699.73) (79.193.30) (77,795.50
DEPRECIATION........c..s (5,187.13) (6,918.53) (6,916.17) 7
(89,273.69) | (105,618.26) | (86,109.47) |  (85,403.29)
Profit/{Loss) before Tax ...l (9,084.67) (11,915.15) 11.333.99 37.908.24
TEREEHOE i o iiin in i bt i et (0.00} (0.00) _{3.966.90) (13,267.80)
Profit/(Loss) AfEr-18%X ..ol (9,084.67) {11,915.15) 7,367.09 24,640.44
Dividend ..coviveninisnviniiaiassasonss (0.00) {0.00) (0.00) (7.392.11)
Profit /(Loss) After-tax and Dividend ..: (9,084.67) (11,915.15) 7,367.09 17,248.33
INCOME SURPLUS ACCOUNT
Beginning Balance .......coco0vennd (1,022.43) (1,022.43) (12,937.58) (5,570.49)
Profit After-tax and Dividend ....: {9,084.6T) _(11,915.15) 17,248.33
Ending Balance ........cccocciunaat (10,107.11) (12,937.58) (5,570.49) 11,677.84

! Finance cost for the year ended September 30, 1999 includes current year interest charges of ¢1.21
billion on Cocobod Loans to PBC now converted to equity.
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Performance Potential For The Period
July, 1999 — September, 2001: Key Assumptions

4.3.1 Ghana Cocoa Industry Conditions &> Revenne Basis

New pricing policy designed to increase incentives to farmers by increasing their
percentage of F.O.B. price will be maintained to increase producer price to 70% of
F.O.B. price per ton in the medium term. This will consequently increase output and
expand the market for the internal purchasing of cocoa.

Annual cocoa output will increase from estimated 395,000 tons in 1998/99 season in
equal amounts to 500,000 tons by 2004, and stabilize at that level.

Export Tax on cocoa at 23.5% in 1998 and reduced to about 14% in 1999 on
account of world market conditions will not rise above 15% in the medium term to

2003/2004.

Government policy will allow Licensed Buying Companies, including PBC, ro start to
directly export and sell 30% of their purchases on the world market from 2000/2001
cocoa season. The effect of export sales will be to increase overall margins.

“Takeover marging” in quantum are expected to increase (apart from any increase due
to export sales) as government taxes reduce and the incentive framework strengthens
to create an expanding market for cocoa production, purchasing and export.

4.3.2  Business Developnient Potential For Produce Buying Company Limited

b.

PBC’s market share will remain constant at 60% during the forecast period.

The Company will not initiate or undertake any vertical integration to exploit other
opportunities in the cocoa industry, except the expected 30% export.

PBC will not initiate or undertake any horizontal integration except for the logistics
support required to maintain the continuing capability to haul 30% of its purchases in
“secondary evacuation’”.

Restructuring and staff rationalization currently at completion stage will reduce staff
trom 3,055 to about 680, and cut staff costs and related direct costs from estimated
¢32.1 billion for 1999 to about ¢18.0 billion if affected staff stay at post till December

31, 1999 while awaiting settlement of their severance awards estimated at ¢65.4
billion.

All severance awards and related costs of the rationalization exercise will be bome by
Government of Ghana, with no adverse impact on PBC’s operations or profitability.

PBC’s participation in the “secondary evacuation” of its purchases will not exceed 30%,

FRODUCE BUYING COMPANY LIMITED
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g. Efficiency gains from the privatization will not exceed 5% in 2000 and 2.5% in 2001,
reducing to 1.0% annually for the succeeding three years.

4.3.3  World Cocoa Market Conditions

The world market price currently depressed below trend levels, still retains the potential

for small increases in the medium term, However, any increase is not expected to exceed

10% over the forecast period.

4.3.4  Macro-econamic Conditions AAnd Financial Returns

a. The following macroeconomic indications are expected over the forecast period:

Macroeconomic Indication | Current Trend | Medium Termn | Worst Trend Level
Infladon _o..ooooveonnn 12.0% 5.0% 15.08
| Cedi/US§ Depreciation ... 6.0%% 9.0% 15.0%

b. 1-year Treasury Bill rates currently in the 19%-20% range is expected to decline to
15% in the near to medium term as inflation rates continue to trend downwards.

¢. As a consequence of improving stability in the macroeconomic environment,
financing costs will decline from the present 24.5% on produce loan or drawings
from the “weoa seed fund’ to below 20% in the medium term.

4.3.5 Growth Rates @ Revenue Inflows

The expected growth rates in PBC’s business and revenue on the 60% participation in
the internal purchasing of cocoa, and output expanding from current levels with constant
“takeover margins” and “export margin”, and export premium from 2001 are as follows:

Revenue Indication Sept.1999 Sept. 2000 Sept. 2001
National Cocoa Outpur .. 305,000 tons 420,000 tons 440,000 tons
PBC Purchases (60%)......: | 230000 tons | 252,000 tons 264,000 1ons
Takeover Margin per ton . €300,854 ¢£360,854 ¢360,854
Direct Export Quantity ... Nil Nil 79,200 tons
Export Margin per ton ... Ml Nil ¢4 450
Export Premium per ton ..: Nil Nil £49,000
Growth Rate ..ot il Nil 10%

4.3.6  Cost Changes In Key Operating Areas

a. General Operations: On the basis of the restructured operations with merged
districts in some regions, and completion of staff rationalization, overall costs of
operations will reduce by 30% over the trend indications, and increases will be 10%
annually thereafter over the years 2000 and 2001.

b. Financing-use of “produce loans”: On the basis of a more efficient operation from
privatized management, and logistics management, turnaround time for deployment
of “produce loans” funding will reduce costs of financing in the company’s operations.
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c. Financing-bank borrowing: On the basis of PBC raising an estimated minimum of
¢12 billion to ¢24 bilhon by the 1ssue and allotment of additional 24,000,000 shares to
48,000,000 shares or 5% to 10% of current issued shares, the Company’s reliance on
short term bank borrowings will reduce and thereby cut related interest chatrges.

4.3.7 _Aundited Operating Results, Estimates And Forecasts

The analysis presented in above tables in Sections 7.1 and 7.2 reflect the actual audited
results from the Company’s operations for the 9-month peniod ending June 30, 1999,
and estimates for the full year ending September 30, 1999 including unaudited
management accounts for the period July 17, 1999 to September 30™, 1999.

The results for the year ended September 30, 1999 also show the changes in key balance
sheet items pursuant to the divestiture objectives of the sole shareholder. Loans roraling
¢15,867,839,000 were converted to equity, and a capital surplus of ¢23,274,930,000
resulting from revaluation of assets was transferred to stated capiral. Interest cost for the
period also includes current interest on the loans converted to equty, and depreciation
includes amounts resulting from the capitalization of revaluation surplus.

The forecasts for the period 2000, and 2001, reflect the budgeted estimates of the
Company’s operations as approved by the Board and adjusted by divestiture advisors in
relevant areas to reflect considerations on the potendal of the privanzed Company’s
Dpffﬂnﬁﬂﬁ_

4.3.8 Depreciation, Corporaie Taxes, Dividends

a. Depreciation will continue to be charged for the Company’s assets on the same basis
as current accounting policies.

b. Carporate income taxes are assumed at the rate of 35%, of profits.

¢. Dividend payout is assumed to be a minimum of 30 of profit after tax beginning
from year-end 2001 when the income surplus account 1s expected to be posinve.
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SECTION 5: Ri ctors In stm ecision

An investment in the securities of 2 Company entails certain investment risks. In considering a purchase of
PBC ordinary shares being offered, prospective investors should consider carefully the following potential
risks of an investment in the company, including any relevant information contained in this prospectus.

Production Risk

Cocoa production in the country is subject to the vagaries of the weather and other environmental and
natural hazards. Drought, unfavourable rainfall distribution, bush fires, and pests all affect the quantum of
production in any year. The production then determines the actual size of the market in which the
company purchases cocoa.

Price Risk

Cocoa prices on the international commodities market are quite volatile and are influenced by factors most
of which are outside the control of the company. Demand for cocoa preducts and their denvatives are
also sensitive to chanpes in consumer tastes, consumer acceptance of synthetic and other substrutes, and
new scientific discoveries which relate to cocoa products or cocoa subsumutes. All these affeet the price of
cocoa either positively or negatively. But, in addition to Government's policy of “buying all cocoa
produced in Ghana" at a guaranteed price and the company’s cansiderable expertise in responding to these
developments, government cocoa sector policy has always been managed to support the growth of the
COCOA SeChor.

Foredgn Excchange Rick

This is the exposure to fluctuations in the value of the major currencies, the sterling and the United States
dollar, in which the price of cocoa is set on the world market, and also fluctuation in the value of the local
currency, the cedi, against these major currencies. These affect the value of the amounts realized from sale
of the produce and the value of inputs required for the operation of the company.

Campretition

Ghana's economy is still undergoing significant structural changes and businesses have to constantly expect
competition in all areas of operation. The admission of private sector companies into the internal
marketing of cocoa is but the first of a series of reforms planned to restructure the cocoa industry,  As
more companies enter the business and those already in it become more vigorous, PBC will face even
stiffer competition, and will have to be more efficient to maintain or improve its marker chare.

Goernance and Manggement

PBC has been managed as & typical state-owned enterprise [SOE] with strong non-business administrative
oversight over its commercial operations and there may be initial uncertainties in governance and
management approach as the Company moves from the status of an SOE 1o a private sector business and
management onentation. To strengthen the Company’s governance, ensure effective management and
sound leadership in the interest of all shareholders, Government of Ghana and the Produce Buying
Company Limited have entered into a Meémorandum of Understanding with the institutional investor
consortium who have indicated they will take up 63.75% of the Offer Shares. The related post-flotation
governance and management arrangements will include restructuring the Board of Directors to bring in
strong representation from the institutional investors,

Market Stability

Sale of substantial amount of the-Company’s ordinary shares in the market immediately following the
offering could adversely affect the prevailing market price. To prevent this occurrence, the principal
shareholders consisting of the Government of Ghana (for any shares not taken up in the offer), and certain
Ghanalan institutional investors who have indicated they will take up 244,800,000 shares or 51% of the
company’s equity shares have agreed to a standstill /lock-up of their holdings for pereds of 360 days and 3
_years respectirgly following the listing of the shares on the Ghana Stock Exchange.

PRODUCE BUYING COMPANY LIMITED
1999 SHARE OFFER MINI PROSFECTUS




PBC Lid—Page... 21

SECTION 6: ipti f The

The Share Offer
The offer for public subscription is an open cash offer.

The offer will be made to all interested investors, insttutons and individuals, resident 1n Ghana
and, residents, institutions and individuals 1n a bmited number of other countres whose laws
allow them to invest under the conditions of the offer. Certain Ghanalan instmutional investors
have indicated that they will rake up 244,800,000 shares which will amount to an aggregate
- 63.75% of the total equity shares on offer, or 51% of the PBC equity shares. The Managers of
the share offer also expect to underwrite 67,200,000 shares which will amount to an aggregate
17.50% of the total equity shares on offer, or 14% of the PBC equity shares.

384,000,000 ordinary shares of no par value representing, approximately, eighty percent (80%) of
the issued shareholding of the company, are being offered for subscaption under the offer. The
Ghana Government expects to raise an amount of ¢192.0 billion from the proceeds of this offer
including cash and deferred payments. The sole shareholder, Government of Ghana, will apply
the proceeds generally to any appropriate purposes for which national revenue is maised including
funding certain costs related to PBC’s restructunng.

The Application
Each application must be for a minimum of 100 shares, and in multiples of 20 shares thereafter.
The latest ime for receipt of application forms is January 14th, 2000,

[f your application is successful, in whole or in part, a share certificate in respect of the shares for
which your application has been accepted will be sent to you. If there is excess demand under the
share offer, you may receive fewer shares than you might have expected to receive on the basis of
the maximum amount you had expressed a willingness to invest in the share offer.

If your application is not accepted or is accepted in part or if the amount of the application
divided by the offered price does not equal a whole number of shares, a refund for the
appropriate amount, without interest, will be returned to you by February 4th, 20002 or three (3)
weeks after the offer closes (excluding holidays).

The nght is reserved to present for payment all cheques, bankers drafts, and money postal orders
on receipt. It is a condition of the offer thart all cheques or other remittances must be honored
on first presentavon. No interest will be paid to applicants on any moneys held on behalf of
applicants or on behalf of the Government.

Minimurm Subscrivtion

The Government of Ghana, sole shareholder, has set 25% of the offer shares as the minimum to
be subscribed from this offer. In the event that this minimum is not achieved, all Application
momnies will be returned to Applicants.

Over Swbscription: Allotment & Issue Of Additiomal Shares :
In the case of an over subscribed share offer, the Government may grant approval to the
Managers to offer additional shares, and the Company may also issue and allot new ordinary

" The Managers in consultation with the Government of Ghana, the DIC, and the Ghana Stock
Exchange, may extend the offer period.
? If the offer period closing date is extended, this date will also be extended accordingly.
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shares up to 48,000,000 shares or 10% of the issued shares, to meet the demand for the offening
at the offer price of ¢500 per share. The over-subscription will be allocated first in prionty to the
Company up to 5% of issued shares and thereafter equally between the Company's issue and
Government shares in reserve.

Regisiration :

The Register of the members of the Company will be maintained by NTHC Ltd., Martco House,
No. D542/4, Okai Mensah Link, Adabraka, P. O. Box 9563, Airport, Accra, Ghana. Shares
allorred pursuant to the offer will be registered in the Register along with the shares already

issued.

Dealings :

It is expected that dealings in the offer shares will commence on an unconditional basis on the
Ghana Stock Exchange and can only take place through a licensed dealing member of the
Exchange. The shares will be traded on the Ghana Stock Exchange in cedis and dealings are
expected to take place in lots of 100 shares among the licensed dealers. Under the law as it
currently stands, short selling (i.e. where the seller does not own the relevant shares nor have the
unconditional right to sell them at the time of sale)*on or through the Ghana Stock Exchange is a
criminal offence,

Listing:

Application has been made to the Ghana Stock Exchange for all of the 480,000,000 ordinary
shares outstanding and any additional shares issued as described herein to be admitted to the
First Official List. The Ghana Stock Exchange has given provisional approval for the listing of
the said shares,

Disvidend Withholding Tax :
Under current Ghanaian legislation, tax is withheld from dividend payments by the Company at
the rate of 10 per cent. No further Ghanaian tax is payable on dividends received.

Capital Gains
Exemption on capital gains tax on disposal of securities was first granted on November 12,
1990, the date of commencement of operations of the GSE, for a period of five years,

By the Capital Gains (Amendment) Act 1996 (Act 513) the period of exemption from the
payment of capital gains tax on securities listed on the exchange was extended for another
five (5) years commencing 11" November 1995 and ending 11" November 2000.

Gift Tax

Liability to gift tax may arise by gift of shares in the Company if the open market value of the
shares at the time of the gift exceeds ¢50,000.00 (subject to certain exemptions). The tax is
payable by the donee of the gift. The applicable statutory rate varies from five (5) percent to
fifteen (15) percent depending on the value of the gift.

Stamp Duty

The Stamp Duty (Amendment) Act 1996 (Act 510) has granted foreigners as well as
Ghanaians general exemption from all stamp duties in respect of transfers of shares in
companies listed on the Ghana Stock Exchange.

Restrictions on Foreign share Ownership of Listed Securities
Non-Resident foreign portfolio shareholders are restricted to a maximum of 10%
shareholdings in any one listed security, for a single investor.
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Total non-resident foreign shareholding cannot exceed seventy-four (74) percent for any one
listed security. Ghanaians resident abroad and foreigners resident in Ghana are not subject to
these reatrictions, There is no restriction on the repatriation of capital, dividends, and interest
payments on any listed securities.

Shareholding in PBC, as indicated in Government of Ghana Assurances, is to be granted
dispensation from this restriction to facilitate the Company’s access to international financing
and expand the financing possibilities in its seasonal need for liquidity. There is clearly a
strong national interest in PBC’s continued ability to raise international financing for its
operations. Local financial institutions are currently unable to fund the relatively large
financial requirements for Ghana's annual cocoa buying without resort to international
.syndication. The Company may therefore require support, alliances, and direct linkages to
international funding sources consistent with the international nature of its business. These
linkages will necessitate unrestricted holdings in its shares to enable the capital markets both
local and international to provide financing opportunities which the Company can explore to
strengthen its operations and support its role in safeguarding the national interest in the cocoa
industry.

Exchange Control Act

Exchange control is currently governed by the Exchange Control Act (ECA) which imposes
restrictive measures on the dealings in and transfers of foreign currency. The effect of the law
is however subject to amendment by the Central Bank.

With regard to external residents, general dispensation has been granted by the Bank of
Gihana Notice No. BG/EC,93/1 dated June 22nd, 1993, which removes all restrictions in parts
IV and V of the ECA with respect to securities listed on the GSE. It grants permission for
external residents to deal in securities listed on the Exchange without prior Exchange Control
approval, and assures full and free foreign exchange remittability of original capital or
principal amounts, any gains, dividends or interest payments, and related earnings and refunds
in respect of investments made by external residents in such securities,

Offer Time Table

DATE? and Time

¢ Commencement of Offer Drecember 1st, 1999, 9. 00am GMT
e (iffer Ends (6 Weeks) Jamuary 14th, 2000, 3.00pm GMT
. Allotment Penod Begins Junuaey 17th, 2000, 9.00am GMT
*  Allotment Penod Ends,

Issuc of share certificates commence February 4th, 2004, 3.00pm GMT
®  DBespatch of Share Certificates February 25th, 2000
s Listing and Trading on the Stock Exchange Begins March 3rd, 2000

? These dates are subject to change by the Managers of the offer in consaltation with Government of Ghana, the DIC,
and the Ghana Stock Exchange.
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SECTION 7: Terms And Conditions Of The Offer

111 Introeducton

For purposes of the share offer, a “Qualifying Ofer Applicant™ means any naniral person,
Corporanon, pa.t‘tnership or other unincorporaled assnciation resident or in::c)rporaftd in Ghana, an
ECOWAS Terrtory or other Qualifving Territores.

“"Qualifying Terntory™ means any country whose laws permit the acquisiion of shares under the
PBC share offer.

"ECOWAS Territory” means any country which is a member of ECOWAS.

“Receiving Agents” means any bank or stackbroker appointed by the Managers of the share offer to
receve and process apphicatnons for the share offer,

If you apply for Shares in the Produce Buying Company Limited “Share Offer™ you will be agreeing
with each of the Managers and the Ghana Government as set out below and accepting the conditions in
7.2 and 7.8.

7.2 General Conditions

If you recewve a copy of this document and/or Applicanon Form 1o any territory other than Ghana,
vou may not treat it as constituting an invitation ot offer to you, nor should you in any event use
such Application Form, unless in the relevant territory such an invitaton could lawfully be made to
you without comphance with any unfulfilled registravon or other legal requirements. Tt is your
responsihility if you are outside Ghana and/or subject to the laws of any other teeritory and if you
receive g copy of this document and/or an Applicaton Form and wish 1o make an Application, to
satisfy yourself as to full observance of any governmental or other consents and compliance with
other necessary formalities, and to pay any transfer charges or other taxes or duties required to be
paid in such ternitory in respect of the offer shares acquired by vou under the offer.

If you are a Qualifying Offer Applicant resident outside Ghana, vou may apply for a specified
number of shares by compleang and returning an Application Form for a specified number of Offer
Shares which you wish to acquire, by hand or by registered post to GHANA INTERNATIONAL
BANK. 69 CHEAPSIDE, LONDON, EC2P2BB, not later than 3.00pm (Ghana Time) on January
14th, 2000, For applicatons delivered by hand, a cheque, bankers draft or cash for the relevant
amount in US dollars or Brigsh Sterling equivalent of the Cedis price of the offer shares should
accompany vour Application Forms and should be in a form which will realise eleared funds for the
full amount payable on application by 3.00pm (Ghana Time) on January [4th, 2000. For
Applicatuons delivered by registered post, funds should be remitted by bank transter to the following
account(s): “PBC SHARE OFFER USD Account No 0001695602 (for all US Dollar amounts), and
“PBC SHARE OFFER STERLING Account No. 0001695601 (for all sterling amounts), at Ghana
International Bank, 69 Cheapside, London, EC2Z P2EB, for value not later than 300pm {Ghmﬂ
Time) on January téth, 2000.

If you are a Qualifying Offer Applicant resident outside Ghana and a Receiving Agent has been
appointed in your county of residence, you may return your Applicaion Form by hand or by
registered post to such Recewmg Agent together with your remittance to realize cleared funds for
the full amount payable on application by 3.00pm (Ghana Time) on January 14th, 2000

For the avoidance of doubt, payments accompanying Applications from residents in Ghana must be
made in Cedis and, payments accompanying Applications from non-resident applicants mmst be
made in US Dollars or Bnosh Pound Sterling for payments in US Dollar amounts and British Pound
Sterling amounts respectively. For non-resident Applicants, #e cedis eguivalent of the amount of offer shares
being paid for, whether payment is made in US dollars or Britich Sterling will be credited and the same Ceds Qffer
Price (e300 per share) will apply, but a sniform excchange rate of Cedis 3 400=US$1.00, and Cedis 5 500=£1.00
udl apply over ihe offer period,
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Any application from outside Ghana which is not received, for any reason, from & Qualifying Offer
Apphicant by a Recewving Agent which will realise cleared funds for the full amount payable on
application by 3.00pm (Ghana Time) on January 14th, 2000 shall be considered as invalid.

All documents and remuttances sent or delivered to or by applicants will be sent or delivered at their
own risk.

7.3 Offer to purchase Shares

a.

You offer to purchase from the Ghana Government and Produce Buying Company Limited at
Cedis 500 per Share the number of Offer Shares indicated in your application form (or any smaller
number in respect of which your applbication is accepted) on these terms and conditions, and on the
basis of the information contined in the Prospectus and subject to the Regulations of the
Company. You agree that all payments and transactions in this PBC Share Offer, subsequent
payments to you in any capacity will be denominated in cedis exeepd for refunds which nell be made in the
currency in which you praid for the offer shares,

You agree that your offer cannot be revoked prior to fanuary t4th, 2000 and promise that any
cheque, bankers’ draft or money/postal order accompanying your application will be honoured on
first presentation and that this paragraph constitutes a collateral contract between you, the company
and the Ghana Government. It becomes binding when your application is posted to or, in the case
of delivery by hand, received by, one of the Receiving Agents. All bank commissions and transfer
and other charges must be paid by the applicant.

No application will be considered by the Managers as representatives of the Government or treated
as binding until after the closing of the Application List on January 14th, 2000, 1999,

A thumbprint on an application form will be accepted instead of a signature thereon.

If your application form is not completed cotrectly or is amended, or if any accompanying cheque,
bankers® draft, money/postal order or other remittance is in the WrOng currency ot realises, on
presentation, cleared funds, after 3.00 p.m. (Ghana time) on January 14¢h, 2000 and/or an amount
which is less than the amount due in respect of the number of Shares applied for it may stll be
treated as valid. In these circumstances the Managers” decision as to whether to trear your
application as valid, and how to construe, amend or complete it, shall be final. You wil not,
however, be treated as having offered to purchase a number of Offer Shares greater than the
number specified in your application form,

Applications must be for a minimum of 100 Shares. Applications for more than 100 Shares must
be made in multiples of 20 Shares. If you apply for a number of Shares in excess of 100 and such
excess is not a multiple of 20 Shares you will be treated as having applied for the number of Shares,
being the next lowest multple of 20 Shares.

Any application may be rejected in whole or in part, if it is determined to be incomplete, illegible, or
of it is determined that the Applicant is not eligible to participate in this Offer. Applications which
are not rejected (or which are rejected only in part) may still be scaled down when there is over-
subseription..

7.4 Acceptance of your offer

Acceptance of your offer will be made (if your application is received, valid, processed and not
rejected) either:

(1) by nonfying the Ghana Stock Exchange of the basis of allocation in which case the
acceptance will be on that basis; or
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(ii) by notifying acceptance to one of the Receiving Agents.

The acceptance may be of the whole or any part of your offer and, accordingly, the number of
Offer Shares you offer to purchase may be scaled down.

b, If your offer to purchase is accepted (in whole or in part), there will be a binding contract under
which you will be required to purchase the Offer Shares in respect of which your offer has been

accepted.

c. The Produce Buying Company Limited Share Offer comprises Shares held by the Government of
Ghana and in the event of over-subscription, wew shares issued by the company.

7.5 Payment for the Shares

a You undertake 1o pay the purchase price for the Offer in respect of which your offer is accepted.
The cheque or bankers’ draft or other remittance accompanying your application may be presented
for payment before acceprance of your offer, but this will not constitute acceptance of your offer,
either in whole or in part. The proceeds of this presentation will be held pending acceptance and, if
your offer is accepted, will be applied in discharging the purchase price for the Offer Shares in
respect of which your offer is accepted. Following payment in full of the purchase price, the
Company will arrange (and you authorise the Company so to do) for you to be entered on the
Shareholders Register in respect of the Offer Shares which you have offered to purchase, and in
respect of which your offer has been accepted.

b. If your application is invalid, rejected or not accepted in full, the proceeds of the cheque or other
remittance accompanying your application or the unused balance of those proceeds (as the case may
be) will be refunded to you without interest and any interest received on all such proceeds will be
retained by the Government of Ghana and the Company.

€ If the remittance accompanying your application is not honoured on first presentation then, at any
ume until one of the Receiving Agents has received in cleared funds for the Offer Price in respect
of an Offer Share, the Managers, on behalf of the government, may terminate the agreement to
purchase that Offer Shares. This termination will be effected by notice being despatched to you. In
the event of termination you will pay to the Managers on behalf of themselves and the Ghana
Government on demand such amount as may be certified on their behalf as being necessary to
compensate the Managers and the Government of Ghana for the losses, costs and expenses
incurred or expected to be incurred as a result of the remmttance not being honoured on first
presentation and as a result of termination (taking into account any amounts paid under paragraph
(b) above and any profit gained on the resale of the Offer Share).

7.6 Warranties

. You warrant that:
(1) You are 2 Qualifying Applicant;

(if) In making your application you are not relying on any information or representation
concerning the Company and/or the Offers or any of them not contained in the
Prospectus. You agree that no person responsible for this document or any part of it will
have any lability for any such other information or representation, and

(iif) If the laws of any place outside Ghana are applicable to your application, you have
complied with all such laws and none of the Managers, the Ghana Government, the
Company (in any capacity whatsoever), will infringe any laws outside Ghana as a result of
the acceptance of your offer or any actions arising from your rights and obligations under
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these terms and conditions and the Regulations of the Company.

If the person signing, or making a thumb prnt on, the application form is not the applicant, that
person warrants that he has authority to do so on behalf of the applicant and that this authority is
vested in him by virtue of any power of attorney which (or a copy of which certified by a solicitor)
sccompanies the application.

If the Applicant is other than a natural person, the person signing the Applicaton Form warrants
that he has authority to do so on behalf of the Applicant.

7.7 Supply and disclosure of information

The Company, Government of Ghana, Managers, and their agents shall have full access to all
information relating to, or deriving from, the cheque or bankers’ draft or other remirmance
accompanying your application, and its processing. If the povernment or its agents request any
fusther information about your application you must promptly disclosé it to them.

7.8 Miscellaneous

A,

The rights and remedies of the Company, the Govemnment of Ghana, and the Managers under
these terms and conditions are in addition to any rights and remedies which would otherwise be
available to each of them, and the exercise or partial exercise of one will not prevent the exercise of
others.

If you deliver your application form to a Receiving Agent, you suthorise the Government of Ghana
and the Company and their respective agents to send any money returnable to you and a share
certificate for the mamber of Shares for which your application is accepted to the Receiving Agent
to which you delivered your application form for collection by you from such Receiving Agent, and
you sgree to produce the completed receipt from the bottom of the application form and/or other

appropriate evidence of your entitlement to the certificate and/or returned monies to such
Receiving Agent upon eollection thereof. If your application was sent by post, you authorise the
Government or its agents to send a share cerificate for the number of Shares for which your
application is accepted and/or a cheque for any money retumnable by registered post to you at your
address (or, in the case of joint applicants, the address of the first-named person) as set out in the
application form.

All documents and monies sent or delivered to or by you will be sent or delivered at your own sk
Any cheque, in regards to a refund, will be made payable to you (or the first person named in any
joint application) and will be in the cugrency in which you appled for Offer Shares, and you agree
and sccept that a payment to you in the currency in which you applied for Offer Shares in this
instance does not constitute a waiver of any part of 7.1{a) above.

You agree to be bound by the Regulations of the Company once the Offer Shares you have agreed
to purchase have been transferred to you.

Your application, any acceptance of that application and the contract resulting therefrom will be
governed by, and construed in accordance with, the laws of Ghana. For the exclusive benefit of the
parties mentioned in the introduction to these terms and conditions you irrevoesbly submit to the
jurisdiction of the Ghanaian courts in respect of these matters. This does not prevent an action
being raken apainst you in any other jurisdiction.

Words defined in the Prospectus and not defined in these terms and conditions have the same
meanings in these terms and conditions and in your application form and in the guide to the
application form as in the Prospectus. In the case of a joint application, references to an applicant
in these terms and conditions are to each of the joint applicants and their lLahbility is joint and
several.
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g There is no stamp duty on dealings in shares listed or to be listed on the Ghana Stock Exchange.

h. The Government of Ghana reserves the right, after consultation and with the agreement of the
Company, and the Managers, and the Ghana Stock Exchange to extend the perod of the Produce
Buying Company Limited Share Offer, save that it will not be extended beyond February 25th, 2000
and/or to extend the Produce Buying Company Limited Share Offer to persons other than natural
persons.

L Although the Government of Ghana, and the Company, will be co-operating with the Managers in
connection with the co-ordination of the Produee Buying Company Limited Share Offer, it is the
responsibility of the Managers to ensure full compliance with all applicable laws and regulatons in
relation to the Produce Buying Company Limited Share Offer and the solicitation of applications
therefor. Neither the Government of Ghana nor the Company, accepts any responsibility in this

regard.
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Instructions For Completion Of Application Form

Before completing an Application Form you should read this carefully.

PLEASE USE BLOCK/CAPITAL LETTERS.
PLEASE RETURN THE COMPLETED APPLICATION FORM BY January 14th,
200,

L

Multiple applications are not permitted. Please read Note 7 and the Declaration
carefully before you sign (or, if unable to sign, make your thumb print) above the line
provided and date the form in the box provided.

The Application Form may be signed by someone else on your behalf if he/she is
duly authorized to do so. An agent must enclose the original power of attomey
appointing him /her (or, a copy certified by a notary public) unless he/she is a selling
agent or financial intermediary and states the capacity in which he/she signs.

Application from illiterates should bear their right thumb print on the Application
Form and be witnessed by an official of the bank or a broker at which the application
is lodged, who must first have explained the meaning and must record in writing that
he has given this explanation to the illiterate in the language understandable by him
or her and that the illiterate appeared to have understood the same before affixing his
or her thumb impression.

If applying for someone under the age of 18 years, you (rather than that person) must
sign the Application Form.

Fill in }ruur Surname (i.e. family name), all your forenames (i.e. First/Christian names)
and the ntle by which you are addressed. In the case of a Corporate Applicant, your
company name can be filled in here. Applications from corporations and
partnerships must bear the institutions” common stamp and be completed under the
hand of a duly authorized official who should also state his/her designation /title.

Only people of 18 years and above can buy shares in their own names. However,
shares can be bought for a minor by a parent, grand parent or guardian of the minor.
That adult can complete another application to buy shares in his/her own name. If
you wish to apply with another adult, see Note 8.

Fill in the number of shares (minimum is 100 shares and thereafter in multiples of 20)
that you are applying for and the amount of your payment (minimum is ¢50,000 ). Please use

Be

' The Managers of the Offer may, in consultation with the Government of Ghana, the DIC, and the
Ghana Stock Exchange, extend the Offer period beyond this date.

PRODUCE BUYING COMPANY LIMITED
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Your payment must be in a form which will realize cleared funds for the full amount
payable by 3:00pm (GMT) on January 14th, 2000.

Cheques, money/postal orders and banker’s drafts should be made payable to the

Receiving Agent and crossed PBC SHARE OFFER and endorsed
COMMISSION TO DRAWER'S ACCOUNT.

All bank commissions and transfer charges must be paid by the applicant.
The Minimum Application is for 100 shares, and in multiples of 20 shares thereafier.

When the basis of allocation under the PBC Share Offer is set, successful applicants
will be allocated a number of shares. Any balance owing will be refunded.

Fill in your full postal address.

Provide the information for the bank where you wish to receive dividend
payments. If you have no bank, leave blank. Ask the receiving agent for assistance
if you have any difficulties.

Tick the relevant box to indicate your country of residence (i.e. whether or not you
are resident in Ghana).

By signing the Application Form you will be applying for Offer Shares on the
terms and conditions set out in the Prospectus and in this Form. Proceedings may
be instituted against anyone knowingly making a false declaration. This applies
whether an Application is made solely or jointly with other persons.

Joint Applicants.

You may apply jointly with up to three people, provided each applicant is an adult
over 18 years of age. They should complete their names and sign the appropriate
place by their name.

Power(s) of Attorney must be enclosed if anyone is signing on behalf of any joint

applicant(s).

PLEASE LEAVE THE BRANCH CODE AND FORM NUMBER BLANK. THIS
WILL BE COMPLETED BY YOUR BANK OR BROKER.

PHOTOCOPIES Of Application Forms used MUST BE CLEAR AND CLEAN.

Instructions For Return Of Your Application Form

IN GHANA:

PRODUCE BUYING COMPANY LIMITED
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You must return your completed Application Form, together with your payment by
3.00pm Ghana Time on January 14th, 2000 to any of the following Receiving Agents:

Receiving Brokers:

NTHC Limited EBG Stockbrokers Limited

Databank Brokerage Limited CDH Securities Limited

CAL Brokers Limited First Atlantic Brokers Ltd.

Gold Coast Securities Lid. Merban Stockbrokers Lid.

New World Investments Ltd. SDC Brokerage Ltd.

Sterling Securities Lid. Strategic African Securities Ltd.
Receiving Banks:

Ghana Commercial Bank Limited Agricultural Development Bank Limited
Social Security Bank Limited Ecobank Ghana Limited

The Trust Bank Limited CAL Merchant Bank Limited
Merchant Bank Ghana Limited First Atlantic Merchant Bank Limited
Standard Chartered Bank Ghana Limited Barclays Bank of Ghana Limited
National Investment Bank Limited Prudential Bank Limited

Receiving Rural Banks:

Bia Torya Rural Bank (Bonsu Nkwanta, Western Region)  Kaaseman Rural Bank (Sefwi Kasse, Western Region)

OUTSIDE GHANA:

If your are a “Qualifying Applicant” applying for Offer Shares outside Ghana, you
may return your completed application form and remittance by hand or registered post
to Ghana International Bank, 69 Cheapside, London, EC2 P2BB.

For applications delivered by hand, your application form and cheque or draft (made
out to “PBC SHARE OFFER™ ) should be in a form which will realize cleared fiinds.
tor the full amount payable on application by 3.00pm (Ghana Time) on January 14th,
2000,

For applications delivered by registered post, funds should be remitted by bank
transfer to “PBC SHARE OFFER USD Account No 0001695602 (for all US Dollar
amounts), and “PBC SHARE OFFER STERLING Account No. 0001695601 (for all
Sterling amounts), at Ghana Intemational Bank, 69 Cheapside, London, EC2 P2BB,
for value not later than 3.00pm (Ghana Time) on January 14th, 2000.
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GUIDE TO COMPLETING THE APPLICATION FORM

AFTER YOU HAVE COMPLETED THIS APPLICATION FORM YOU SHOULD DELIVER IT IN ACCORDANCE WITH THE STATED
INSTRUCTIONS. POSTAL APPLICATIONS SHOULD BE RECEIVED BY 3PM GMT ON JANUARY 14TH 2000

Multiple applications are not permitted,

Please read the declaration in Box 7 carefully before you sign (or, if appropriate, make your thumb print) IN THE Box, and then date
the form in the area provided.

®  The application form may be signed by someone else on your behalf if he/she is duly authorized to do so. An agent must enclose the ooginal
power of attorney appointing him/her (or a copy certified by 2 solicitor) unless he/she is a selling agent or financial intermediary and states the
capaciry in which he fshe signs.

If you are applying for the benefit of someone under the age of 18, you, rather than that person, musr sign the application form.

@ Put in Box 2 your full name. Pleases use BLOCK/CAPITAL LETTERS.

Applications must not be made by anyone under 18, but a parent, geandparent or guardian of a child under 18 may apply for the benefit of that child. To do this
you shoold put your name in the surmame and forename ssctions of Box 2 and the full name of the child in the Account Mame seetion in Box 8 under the
Dividend payment details: You are not thereby peecluded feom making a single application for your own benefit

If you wish to apply with another adult, see Note 8

Pur in Box 3 the number of Shares for which you are applying and the amount {in figures) of your payment, which must be in a form which will realize
cleared funds for the full amount payable on application by 300 p.m, GMT on 14th January, 2000, Cheques, money/postal orders and barkers drafts
shauld be made payable to “PBC Share Offer”, crossed A/fc payee only and endorsed, where applicable, COMMISSION TO DRAWER'S ACCOUNT.
The applicant must pay all bank commissions and transter charges.

THE MINIMUM APPLICATION 15 FOR ONE HUNDRED SHARES AND AN AMOUNT OF CEDIS 50,000

When the basis of allocation under the PBC Share Offer is ser, suecessful applicants will be allocated 2 number of Shares. Any balance owing will be
refunded. For examyle, if you wish to purchase 50,000 shares and your application is scaled down to 40,000 shares because of excess app]i::zl:i.mn., you
will be allocated 40,000 shares and receive 4 refund of CEDIS 5,000,000,

If you are foreign resident you will receive due refund in the currency yoo made the initial payment

Put in Box 4 your full address in BLOCK/CAPITAL LETTERS

Put in Box 5 the bank, branch and account number that you wish dividends attdbutable to any Shares allocated to be paid into, Otherwise
leave blank.

Tick the relevant box on the application form to indicate your anzenship (whether or not you are resident in Ghana),

Also state your country of residence in the indicited box even if it is Ghana,

CAUTION

By signing an application form you will be applying for Offer Shares on the terms and conditions set out in the Prospectus and in this form.
Proceedings may be instimited against anyone knowingly maling a false declaration. This applies whether the application is made solely or
jointly with other parties,

JOINT APPLICANTS

*  You may apply jointly with up to three other people, providing each applicant is an adult over 18 years of age. They should complete and
sign Box 8,

*  Power(s) of artorney must be enclosed if anvone is signing on behalf of any joint apphicant{s)

[Qo] &[SI [E]

w

# PHOTOCOPIES OF APPLICATION FORMS USED MUST BE CLEAR AND CLEAN

¥ ENSURE THAT YOU RECEIVE THE COUNTERFOIL OF YOUR APPLICATION FORM FOR YOUR RECORDS

PRODUCE BUYING COMPANY LIMITED
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Before completing this form read carefully the GUIDE TO COMPLETING THE APPLICATION FORM
PRODUCE BUYING COMPANY IITED SHARE OFFER APPLICATION FORM
PLEASE USE BLOCK/CAPITAL LETTERS

y | Form Number : Bank/Broker's Signature & Stamp
Name :
Receiving Agent/Branch Code :
Date : Signarare/Thambprint ( above the line )
2 Surname/Company name: 3 | Number of Shares;
A Amount Payable
Foreeme) i fall (Ghana Residents) ¢:
Amount Payahle
State title if any, or Mr., Mrs., Ms, Alhaji etc:. (Foreign Residents) 03
Applicant’s Address Detnils: Dividend payment details: .
4 | |Hse No Street: 5 Bank:
P.O. Box Branch:
Town: . Branch Code: Verify from Receiving Agent
Region: Account Number:
Covmtry : Account Name:
6 | Nattoaatity: . COUNTRY OF
% Ghanaian[ | other ECOWAS || Other [_| Comremy on

_7| Declaration:

I/'We hereby apply for offer Shares on the terms and conditions set out in the Prospectus, I'We declare that Liwe am/are a Qualifying Offer
Applicant(s) and that to my/our knowledge there is no other application being made for my/our benefit (or that of any person for whose benefit) L'We
am/are applying for PBC Shares for which I/we have applied on this form. I/we understand the caution in Note 7 of the Completion Guide,

3 Juint Applicants: IY'We join in this application and give the Declaration in Box 7T shove DATE:

Other Applicants 2nd Joint Applicant 3rd Joint Applicant 4th Joint Applicant

Sumame:
(Mr. Mrs. Miss Ms etc)

Forensme(s) in full;

Signature
or

Thumbprint

Ta be completed by Receiving Broker/Bank and then signed by applicant and retained by applicant as evidence of payment

PRODUCE BUYING COMPANY LIMITED SHARE OFFER : COUNTERFOIL Form Number:
Sumame/Organisation: Applicant's Signature/Thumbprint | Bank/Broker’s Signature & Stamp
Forename{s) in full:

Title (Mr./Mrs./Ms/Alhaji, etc. )

Address (Hse No./Street)

P. 0. Box: Tawn:

Region:

Country:

NUMBER OF SHARES: Amount Paid|¢/5/E]: Agent Code:







