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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
The definitions and interpretations commencing on page 7 of this Circular apply mutatis mutandis
throughout this Circular. If you are in any doubt as to the action you should take, please consult your
broker, CSDP, attorney, accountant, banker or other professional adviser immediately.
If you have disposed of all of your Shares in Ecsponent, then this Circular should be forwarded to the purchaser to
whom, or the broker, agent, CSDP or banker through whom you disposed of your Shares.
This Circular is important and should be read with particular attention to page 6 entitled “Action required”, which sets
out the action required by ECS Shareholders with regard to this Circular.
Ecsponent does not accept any responsibility and will not be held liable for any failure on the part of any
CSDP or broker of a dematerialised Shareholder to notify such Shareholder of the General Meeting or any
business to be concluded thereat.
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JSE Code: ECS | ISIN: ZAE000179594
Debt Issuer Code: ECSP
(the “Company” or “Ecsponent”)

Circular to Ecsponent shareholders
Relating to the:
▪▪ acquisition of 100% of the shares in Pink Orchid from a Related Party,
and enclosing:
▪▪ the fairness opinion by the Independent Expert in relation to the Pink Orchid Acquisition;
▪▪ a notice convening the General Meeting; and
▪▪ a Form of Proxy for use by certificated Shareholders and “own name” registered dematerialised Shareholders only.

Sponsor and
Transaction Sponsor

Independent
Expert

Independent
Reporting Accountant

Date of issue: 24 December 2018
Additional copies of this Circular, in its printed format, may be obtained from the Company and the Sponsor at the
addresses set out in the “Corporate Information” section on this Circular during normal business hours from the
date of issue of this Circular up to and including the date of the General Meeting, and will be made available on the
Ecsponent website (https://www.ecsponentlimited.com/investor-relations/#!/circulars). Copies of this Circular are
available in English only.
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Salient dates and times
Salient dates and times are set out below:1,2
The definitions and interpretations commencing on page 7 of this Circular apply mutatis mutandis to these salient
dates and times.
2018
Record date to determine which Shareholders are entitled to receive the Circular
Posting of Circular and Notice of General Meeting announcement on SENS

Friday, 14 December
Monday, 24 December
2019

Last day to trade in order to be eligible to vote in respect of the General Meeting

Tuesday, 8 January

General Meeting record date in order to vote

Friday, 11 January

Last day to lodge forms of proxy for the General Meeting with the Transfer
Secretaries3 by 10:30 on

Friday, 18 January

General Meeting to be held at 10:30 on

Tuesday, 22 January

Results of General Meeting released on SENS on

Tuesday, 22 January

Notes:
1.
2.
3.

The above dates and times are subject to amendment. Any such amendment will be released on SENS.
All times indicated above are local times in South Africa.
Forms of Proxy may also be handed to the Chairman of the General Meeting at the commencement of the
General Meeting.
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Action required
The approval and implementation of the Proposed Transaction is subject to, inter alia,
Shareholders entitled to vote, passing the requisite resolution approving the Proposed Transaction
at the General Meeting.
The General Meeting convened in terms of this Circular
will be held at 10:30 on Tuesday, 22 January 2019 at the
registered office of Ecsponent, Fintech Campus, Corner of
Botterklapper & Ilanga Streets, The Willows, Pretoria.

Certificated Shareholders and
dematerialised Shareholders who have
elected “own-name” registration

Certificated Shareholders and dematerialised
Shareholders who have elected “own-name”
registration, who are unable to attend the General
Meeting but who wish to be represented thereat are
requested to complete and return the attached Form
of Proxy in accordance with the instructions contained
therein. Shareholders are requested to submit the duly
completed Forms of Proxy to the Transfer Secretaries by
no later than 10:30 on Friday, 18 January 2019, or such
forms may be handed to the chairman of the General
Meeting on commencement of the General Meeting.
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Dematerialised Shareholders who have not
elected “own-name” registration

Dematerialised Shareholders who have not elected “ownname” registration:
▪▪ Who wish to attend the General Meeting must
instruct their CSDP or broker timeously in order
that such CSDP or broker may issue them with the
necessary letter of representation or equivalent
authority to attend the General Meeting.
▪▪ Who do not wish to attend the General Meeting, must
provide their CSDP or broker with their instruction
for voting as a Shareholder at the General Meeting
in the manner stipulated in the agreement between
the Shareholder concerned and the CSDP or broker
governing the relationship between such Shareholder
and his CSDP or broker. These instructions must
be provided to the CSDP or broker by the cut-off
time and date advised by the CSDP or broker for
instructions of this nature.

Definitions and interpretations
In this Circular, unless the context otherwise indicates, references to the singular include the plural and vice versa,
words denoting one gender include the others, expressions denoting natural persons include juristic persons and
associations of persons and vice versa, and the words in the first column hereunder have the meaning stated opposite
them in the second column, as follows:
Term

Definition

“Independent Reporting
Accountants” or
“Nexia SAB&T”

Nexia SAB&T Inc., full details of which are set out in the “Corporate Information”
section of this Circular, acting as the Independent Reporting Accountants to Ecsponent
in relation to the Proposed Transaction;

“August 2018 Circular”

the circular to Ecsponent shareholders, dated 2 August 2018, relating to:
▪▪ the Coronado Acquisition; and
▪▪ the Capitis Equities Investment.

“Board” or “Directors”

the board of directors of Ecsponent at the Last Practicable Date whose details are set
out in the “Corporate Information section” of this Circular;

“Bluthorn”

Bluthorn Holdings Proprietary Limited (registration number CO.2014/3692), a private
company duly registered and incorporated under the laws of Botswana;

“Business Day”

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

“Bro Business Trust”

the Bro Business Trust, a discretionary trust (IT 3509/2010), the beneficiary of which
is a South African national, Mr. Lenki Jeffrey Ratsaka;

“BWP”

Botswana Pula, being the official currency of the Republic of Botswana;

“BWP Exchange Rate”

the ZAR to BWP exchange rate as at the Last Practicable Date, being ZAR1: BWP1.34;

“Capital”

Ecsponent Capital (RF) Limited, (previously Bluthorn (RF) Limited) (registration
number 2009/015563/06), a public company duly registered and incorporated under
the laws of South Africa, wholly-owned by the Bro Business Trust and the borrower of
the Capital Loan, and a material shareholder in Ecsponent until 14 August 2017, and
therefore a Related Party for the purpose of the Proposed Transaction;

“Capital Group”

Capital and its subsidiaries, including, inter alia, Purple Orchid and Projects;

“Capital Loan”

a loan owing by Capital to Ecsponent Treasury Services, amounting to R411 million as
at the Last Practicable Date;

“Capitis Equities”

Capitis Equities Proprietary Limited, (registration number 2017/251942/07), a private
company duly registered and incorporated under the laws of South Africa and a
registered Section 12J entity, having its registered address at Delmondo Office Park
Building Posit, 169 Garsfontein Road, Ashley Gardens, Gauteng, 0181;

“Capitis Equities
Investment”

the proposed investment by the Group in Capitis Equities through the subscription of
various classes of equity shares in Capitis Equities, up to R400 million, to be invested
prior to the end of the financial year ending 30 June 2019 as detailed in the August
2018 Circular, and approved by Shareholders at the general meeting of Shareholders
held on 5 September 2018;

“Certificated Shares”

Shares which are not dematerialised, title to which is represented by physical
documents of title;

“Circular”

this document, dated Monday, 24 December 2018, incorporating a notice of General
Meeting and a Form of Proxy;

“Claymore Capital”

Claymore Capital Proprietary Limited (registration number 2018/315711/07), a private
company duly registered and incorporated under the laws of South Africa, having its
registered address at Fintech Campus, Corner Ilanga and Botterklapper street, The
Willows, Pretoria, South Africa;

“Company”
“Companies Act”

Ecsponent;
the Companies Act, Act 71 of 2008, as amended;
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Term

Definition

“Coronado”

Coronado Trading 258 Proprietary Limited (registration number 2017/090376/07)
(previously Coronado Trading 258 CC), a private company duly registered and
incorporated under the laws of South Africa, having its registered address at 471
Furrow Road, 32 Willow Green Pretoria East, Gauteng, South Africa;

“Coronado Acquisition”

the acquisition by Ecsponent Treasury Services of 1 145 988 shares in MyBucks,
constituting 8.839% of the total issued share capital of MyBucks from DTM, as
guarantor of the Coronado Loan, in settlement of the Coronado Loan as detailed in
the August 2018 Circular, and approved by Shareholders at the general meeting of
Shareholders held on 5 September 2018;

“Coronado Loan”

a loan owing by Coronado to Ecsponent Treasury Services, amounting to R260 million
as at the date of the August 2018 Circular;

“CSDP”

a Central Securities Depository Participant, accepted as a participant in terms of the
Financial Markets Act, appointed by an individual shareholder for the purposes of, and
in regard to the dematerialisation of documents of title for purposes of incorporation
into Strate;

“custody agreement”

the custody mandate agreement between a dematerialised Shareholder and a CSDP
or broker governing their relationship in respect of dematerialised Shares held by the
CSDP or broker;

“dematerialised
Shareholder”

a holder of dematerialised Shares;

“dematerialised Shares”

Shares which have been incorporated into Strate and which are no longer evidenced
by physical documents of title, but the evidence of ownership of which is determined
electronically and recorded in the sub-register maintained by a CSDP;

“documents of title”

Share certificates, certified transfer deeds, balance receipts and/or any other form of
acceptable documents of title in respect of shares;

“DTM”

DTM Capital Proprietary Limited (registration number CO 2015/7099), a private
company duly registered and incorporated under the laws of Botswana, having
its registered address at Unit 9, Gaborone International Finance Park Kgale View,
Gaborone, Botswana;

“Ecsponent”

Ecsponent Limited (registration number 1998/013215/06), a public company duly
registered and incorporated under the laws of South Africa and listed on the Main
Board of the JSE;

“ECS Botswana”

Ecsponent Limited (registration number CO.2010/7658), a public company duly
registered and incorporated under the laws of the Republic of Botswana, and a wholly
owned subsidiary of Ecsponent;

“Ecsponent Post Balance
Sheet Events”

the transactions detailed in the August 2018 Circular, being the Coronado Acquisition
and the Capitis Equities Investment;

“Ecsponent Treasury
Services”

Ecsponent Treasury Services (registration number 2015/430938/07), a private
company duly registered and incorporated under the laws of South Africa, and a wholly
owned subsidiary of Ecsponent;

“€”

euro, with one euro being equal to R16.47 as at the Last Practicable Date;

“EPS”

earnings per share;

“Ever Prosperous”

Ever Prosperous Worldwide Limited, a company incorporated in the British Virgin
Islands and having its registered office at 101 Cecil Street, Number 22-01A, Tong Eng
Building, Singapore 069533, an independent lending institution;

“Financial Markets Act”

the Financial Markets Act (Act 19 of 2012), as amended;

“Form of Proxy”

the form of proxy (blue) attached to this Circular to be completed by certificated
Shareholders and “own name” registered dematerialised Shareholders only;
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Term

Definition

“General Meeting”

the General Meeting of Shareholders to be held at 10:30 on Tuesday, 22 January 2019
at the registered office of Ecsponent, in order for Shareholders to consider and, if
deemed fit, pass, with or without modification, the resolutions necessary to approve
the Proposed Transaction, which meeting is convened in terms of the notice of General
Meeting attached to and forming part of this Circular;

“GetBucks”

GetBucks Microfinance Bank Limited (previously GetBucks Financial Services Limited)
(registration number 322/2012), a public company duly registered and incorporated
under the laws of the Republic of Zimbabwe and listed on the ZSE (under ISIN
ZW0009012270) and licensed by the Reserve Bank of Zimbabwe, which operates as a
deposit taking and money lending microfinance institution;

“Group” or
“Ecsponent Group”

Ecsponent and its Subsidiaries as at the Last Practicable Date;

“HEPS”

headline earnings per share;

“Income Tax Act”

Income Tax Act No. 58 of 1962;

“IFRS”

International Financial Reporting Standards;

“Independent Expert”

Merchantec Capital Proprietary Limited (registration number: 2008/027362/07), a
private company duly registered and incorporated with limited liability under the laws
of South Africa, further details of which are set out in the “Corporate Information”
section, acting as the independent expert to Ecsponent in relation to the requisite
fairness opinion to be provided in relation to the Proposed Transaction;

“JSE”

JSE Limited (registration number 2005/022939/06), a public company duly registered
and incorporated under the laws of South Africa, which is licensed as an exchange in
terms of the Financial Markets Act;

“JSE Listings
Requirements”

the Listings Requirements of the JSE, as amended from time to time;

“Last Practicable Date”

Friday, 2 November 2018, being the last practicable date prior to the finalisation of
this Circular;

“Major Subsidiary”

a Subsidiary that represents 25% or more of total assets or revenue of the Group,
based on the latest published interim or year-end financial results, namely Ecsponent
Treasury Services and ECS Botswana;

“March 2017 Circular”

the circular to Shareholders, dated 1 March 2017, relating to the various transactions
set out in paragraph 15.1;

“MHMK”

MHMK Group Proprietary Limited (registration number 2015/351662/07) (previously
Mason Alexander Proprietary Limited), a private company duly registered and
incorporated under the laws of South Africa, being a wholly-owned subsidiary of
MHMK Group Limited (formerly Mylesland Investment Holdings Limited), (registration
number: C116061 C2/GBL) which is owned by a discretionary family trust settled by
Mr. G Manyere, a Director, for the benefit of his minor children;

“MHMK Capital”

MHMK Capital Private Limited (registration number: C143276 C2/GBL), a private
company duly registered and incorporated under the laws of the Republic of Mauritius
and a wholly owned subsidiary of MHMK Group Limited (registration number: C116061
C2/GBL) which is owned by a discretionary family trust settled by Mr. G Manyere, a
Director, for the benefit of his minor children;

“MyBucks”

MyBucks S.À. (companies number B 199.543), a public limited liability company
(société à responsabilité limitée), incorporated on 7 August 2015, under the laws of the
Grand Duchy of Luxembourg, and listed on the Frankfort Stock Exchange, having its
registered office at Rue Steichen, L-2540, Luxembourg;

“MOI”

the memorandum of incorporation of the Company, as amended from time to time;

“NAV”

net asset value;
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Term

Definition

“Ordinary Shareholders”
or “Shareholders”

holders of Ordinary Shares;

“Ordinary Shares” or
“Shares”

ordinary no par value shares in the Company;

“Pink Orchid”

Pink Orchid Limited (registration number 159597), a private company with limited
liability duly registered and incorporated under the laws of the Republic of Mauritius
and which is currently a wholly-owned subsidiary of Purple Orchid, to be acquired by
Ecsponent Treasury Services pursuant to the Proposed Transaction;

“Pink Orchid Acquisition”
or “the Proposed
Transaction”

the proposed related party acquisition by Ecsponent Treasury Services of 100% of the
ordinary shares in Pink Orchid from Purple Orchid for a total purchase consideration of
R185 million, which consideration will be set-off against the Capital Loan, as detailed
more fully in paragraph 3;

“Pink Orchid Acquisition
Agreement”

the agreement entered into by Ecsponent, Ecsponent Treasury Services, Capital, and
Purple Orchid on 29 June 2018 and the first addendum signed on 31 July 2018, second
addendum on 20 September 2018, the third addendum signed on 26 October 2018
and the fourth addendum signed on 30 October 2018; giving effect to the Pink Orchid
Acquisition, further details of which are set out in paragraph 3.2;

“Pink Orchid Post Balance the agreements concluded between Pink Orchid and the parties noted in Annexure 4, in
Sheet Agreements”
order to give effect to the Pink Orchid Post Balance Sheet Events, as further detailed in
Annexure 4;
“Pink Orchid Post Balance the acquisition by Pink Orchid of a number of assets and the assumption of a number
Sheet Events
of liabilities following its incorporation, as set out in paragraph 3.1.5 and 3.2.8.1.
“Projects”

Ecsponent Projects Proprietary Limited (registration number CO. 2015/12033), a
private company duly registered and incorporated with limited liability in Botswana,
and wholly owned by Capital;

“Purple Orchid”

Purple Orchid Limited (registration number 158758 C2/GBL), a private company with
limited liability, duly registered and incorporated under the laws of the Republic of
Mauritius, wholly owned by Capital and the current holding company of Pink Orchid;

“Related Party”

related party as defined in the JSE Listings Requirements, being, for the purpose of
the Proposed Transaction, Capital, as explained in paragraph 1.2.2 of this Circular and
G. Manyere by virtue of his involvement with MHMK Capital, as explained in paragraph
1.2.3 and 8 of this Circular;

“Rockcastle”

Rockcastle Commodities (Private) Limited (registration number 6950/2015), a
company with limited liability, duly registered and incorporated under the laws of
Zimbabwe, and owned by Raphael Tinashe Manyere (24%) and the Zahra Investment
Trust (76%), and a party to the Pink Orchid Post Balance Sheet Agreements,

“SCI”

statement of comprehensive income;

“SOFP”

statement of financial position;

“SENS”

the Stock Exchange News Service of the JSE;

“South Africa”

the Republic of South Africa;

“Sponsor and Transaction Questco Proprietary Limited and Questco Corporate Advisory Proprietary Limited,
Sponsor”
respectively, further details of which are set out in the “Corporate Information” section;
“Strate”

Strate Proprietary Limited (registration number 1998/022242/07), a private company
duly registered and incorporated under the laws of South Africa, and licensed as a CSD
in terms of the Financial Markets Act;

“Subsidiary”

a subsidiary as defined by IFRS and/or the Companies Act;
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Term

Definition

“Tailored Investments”

Tailored Investments Limited (registration number C36357/c2/gbl), a public company
duly registered and incorporated under the laws of Mauritius, an entity wholly owned
by Serge Perriard, and a party to the Pink Orchid Post Balance Sheet Agreements;

“The Mathew Daniels
Trust”

The Matthew Daniels Trust, a discretionary unregistered notarial family trust
established in Zimbabwe for the benefit of the children of Walter Kambwanji, a
Zimbabwe citizen and a party to the Pink Orchid Post Balance Sheet Agreements;

“TNAV”

tangible net asset value;

“Transfer Secretaries” or
“Computershare”

Computershare Investor Services Proprietary Limited (registration number
2004/003647/07), a private company duly registered and incorporated under the laws
of South Africa, further details of which are set out in the “Corporate Information”
section;

“USD”

United States dollar is the official currency of the United States of America;

“USD Exchange Rate”

the ZAR to USD exchange rate as at the Last Practicable Date, being ZAR1: USD14.52;
and

“Zahra Investment Trust” the Zahra Investment Trust, a discretionary family trust, established in Zimbabwe
by Mr G Manyere, for the benefit of his children and a party to the Pink Orchid Post
Balance Sheet Agreements.
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Ecsponent Limited
Incorporated in the Republic of South Africa
Registration number 1998/013215/06
JSE Code: ECS | ISIN: ZAE000179594
Debt Issuer Code: ECSP
(the “Company” or “Ecsponent”)

1.

Introduction and purpose of
this Circular

1.1.

Overview of the Proposed
Transaction and rationale

1.1.1.

1.1.2.

1.2.
1.2.1.

1.2.2.
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As detailed in SENS announcement dated on
29 June 2018, 26 September 2018 and
30 October 2018 the Board is planning a
number of transactions aimed at, inter alia:
▪▪
positioning the Group for future valueenhancing investments;
▪▪
creating an efficient and professional
management structure for the Group’s
equity investments;
▪▪
improve the balance sheet’s concentration
exposure;
▪▪
increasing the Group’s equity holding in
assets considered to have high growth
potential; and
▪▪
allowing the Group’s African portfolio
(excluding South Africa) to be managed
by a local experienced partner that the
Board believes will bring value to the
Group’s operations going forward.
The Board expects that the Pink Orchid
Acquisition, will contribute towards the
achievement of the above objectives. Further
details of the Pink Orchid Acquisition are set
out in paragraph 3.

Categorisation of the Proposed
Transaction and approvals required

In terms of the JSE Listing Requirements,
the Pink Orchid Acquisition is a category 2
transaction.
In addition to the above, the Proposed
Transaction constitutes a related party
transaction in terms of paragraph 10.1(b)
(vii) of the JSE Listings Requirements, as
Capital, being an associate of Purple Orchid
(the vendor of the shares of Pink Orchid), was
a material shareholder in Ecsponent in the 12
months preceding the date on which the Pink
Orchid Acquisition Agreement was concluded.
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1.2.3.

1.2.4.

1.3.

1.4.
1.4.1.

1.4.2.

In addition to Capital’s involvement, G
Manyere, being a director and major
shareholder of Ecsponent, is one of the
vendors of certain assets being acquired by
Pink Orchid pursuant to the Pink Orchid Post
Balance Sheet Events (see paragraph 8.1 for
detail) and therefore also considered to be a
Related Party for the purpose of the Proposed
Transaction.
Accordingly, the Proposed Transaction is
subject to the approval of Shareholders
by way of ordinary resolutions, requiring
the approval of 50% + 1 vote of those
Shareholders present in person or represented
by proxy, excluding the Related Parties and
their associates.

Fairness opinion

In terms of the JSE Listings Requirements,
the Company is required to appoint an
independent expert to opine on whether the
terms and conditions of Proposed Transaction
is fair in so far as the Shareholders of the
Company (excluding the Related Parties and
their associates) are concerned. The fairness
opinion provided by the Independent Expert,
which concluded that the terms and conditions
of the Proposed Transaction is fair, is set out in
Annexure 3.

Purpose of this Circular and Notice
of General Meeting

The purpose of this Circular is to furnish
Ecsponent Shareholders with all the relevant
information relating to the Proposed
Transaction and to convene the General
Meeting.
Notice is hereby given that a General Meeting
of Shareholders will be held on, Tuesday,
22 January 2019, at the Company’s
registered office, Fintech Campus, Corner of
Botterklapper & Ilanga Streets, The Willows,
Pretoria at 10:30, to pass, with or without
modification, the ordinary resolutions as set
out in this Notice.
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2.

Description of the Group

2.1.

The Group is a niche financial services
business that specialises in the provision
of financial services to Small to Medium
Enterprises (“SMEs”) and the enterprise
finance sector. In addition, the Group invests
in selective equity investment transactions,
which includes a focus on mergers and
acquisitions as well as private equity
investments.
The Company was first incorporated as a
private company in March 1995, after which
it converted to a public entity on 9 July 1998
and has been in operation for 23 years.
Ecsponent functions as a holding company,
which develops interests in operational

2.2.

Investment
Services

Investment placement/
Capital raising
FSP:
Administration,
compliance, licensing,
product provider, broker
support, distribution
channel via IFAs
Products:
Ecsponent preference
shares

2.2.1.
2.2.2.
2.2.3.
2.3.

2.4.

subsidiaries. Main operational segments
include:
retail investment offerings;
lending/credit products; and
equity investments.
Ecsponent ensures the strategic alignment of
its investment targets by applying a highly
focused approach to acquisitions. Core to the
approach is that target businesses should
provide high barriers to entry and high gross
profits resulting in above-average levels of
sustainable returns.
The diagram below sets out the operational
structure and equity investments of the
Group, both private and listed, as at the
Last Practicable Date, before the Proposed
Transaction but after the Ecsponent Post
Balance Sheet Events.

Equity
Holdings

Credit

Business credit
Products:
Debt facilities
Mezzanine finance
Bridging finance

Enterprise development
Products:
Supply chain development
Preferential procurement

23.7%

MyBucks

19%

Capitis Equities

49%

Truth Digital Group

6.78%

Go Life International

25%

Ecsponent Financial
Services Zambia
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2.5.

The Group structure after the implementation of the Proposed Transaction is illustrated below:

Investment
Services

Investment placement/
Capital raising
FSP:
Administration,
compliance, licensing,
product provider, broker
support, distribution
channel via IFAs

Equity
Holdings

Credit

Business credit
Products:
Debt facilities
Mezzanine finance
Bridging finance

Enterprise development
Products:
Supply chain development
Preferential procurement

Products:
Ecsponent preference
shares

23.7%

MyBucks

19%

Capitis Equities

49%

Truth Digital Group

6.78%

Go Life International

25%

Ecsponent Financial
Services Zambia

100%

Pink Orchid

15.07% MyBucks
34.89% GetBucks

1. Total shareholding in MyBucks after the Proposed Transaction is 38.7%.

3.
3.1.

3.1.1.

3.1.2.

3.1.3.
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The Pink Orchid Acquisition

3.1.3.1.

Overview

In terms of the Pink Orchid Acquisition
Agreement, Ecsponent Treasury Services, a
wholly owned subsidiary of the Company, will
acquire 100% of the ordinary shares in Pink
Orchid, for a total purchase consideration of
R185 million, from Purple Orchid, a wholly
owned subsidiary in the Capital Group, which
consideration will be fully set-off against the
Capital Loan.
The remaining balance on the Capital
Loan will amount to R226 million after the
aforementioned set-off, based on the balance
as at the Last Practicable Date.
Pink Orchid, a special purpose vehicle
incorporated in Mauritius, concluded the
Pink Orchid Post Balance Sheet Agreements
following its incorporation to acquire the
following investments:
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3.1.3.2.

15.07% of the issued ordinary share capital
of MyBucks, a financial technology company
listed on the Frankfurt Stock Exchange, which
provides financial products and services to
customers locally and internationally. MyBucks
was first incorporated in 2015 and converted
to a public company in 2016. MyBucks has
been operational for 3 years and had a
market capitalisation of €181 million at the
Last Practicable Date (equal to R2 981 million
at the exchange rate at the Last Practicable
Date).
MyBucks is primarily engaged in the consumer
lending sector and offers products such as
short-term single payment loans, instalment
loans and other credit-related services similar
to those of Ecsponent. MyBucks is a Fintech
company that currently has operations in 11
African countries, Poland and Australia.
Financial products offered by MyBucks include
banking, lending (short-and long term),
insurance, credit reports and budgeting tools.
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MyBucks operates under the following three
brands:
3.1.3.2.1. GetBucks, represented in 11
countries and consisting of
lending to small and medium size
companies and entrepreneurs,
including home improvement
loans, personal credit loans,
educational loans, agricultural
loans, corporate loans, credit
reports and budgeting tools;
3.1.3.2.2. GetSure, represented in 6
countries and consisting of
insurance products, including
agricultural catastrophe insurance,
corporation insurance, income
protection and education provider
cover; and
3.1.3.2.3. GetBanked, represented in
6 countries and consisting of
virtual banking products, such
as savings accounts, mobile
transactions, transactional cards
and remittances.

3.1.3.3.

3.1.3.4.
3.1.3.5.

3.2.
3.2.1.

3.2.2.

The MyBucks strategy consists of providing
higher volume credit and financial services
to customers with positive credit ratings, at
reduced rates and on attractive terms.
34.89% of the issued ordinary share capital of
GetBucks, a technology driven, deposit-taking
and money-lending microfinance institution
incorporated in Zimbabwe and listed on the
Zimbabwe Stock Exchange, offering a range
of products from micro-finance loans, a
mortgage loans, SME banking products and
saving and money market accounts;
a claim against Bluthorn, as set out in
paragraph 3.2.7.1 below; and
certain financial payables, as detailed in
paragraph 3.2.7.1 below.

3.2.3.

3.2.3.1.

3.2.3.2.

3.2.4.
3.2.4.1.

3.2.4.2.

3.2.4.3.

3.2.4.4.

Terms of the Pink Orchid
Acquisition

Purchase consideration
The purchase consideration for the Pink
Orchid Acquisition is R185 million, which
consideration will be fully set-off against the
Capital Loan.
Conditions precedent
The Pink Orchid Acquisition Agreement is
subject to the approval from the requisite
majority of Ecsponent Shareholders in a
General Meeting, on or before 31 March 2019,
or such later date as notified by Ecsponent
Treasury Services in writing, upon providing at
least 5 (five) business days’ notice:

3.2.5.
3.2.5.1.

3.2.5.2.

3.2.5.3.

Conditions subsequent
The Pink Orchid Acquisition Agreement is
subject to the fulfilment or waiver of the
following conditions subsequent on or before
30 June 2019, or such later date as notified by
Ecsponent Treasury Services in writing, but no
later than six months following the effective
date (as per clause 3.2.4 below):
delivery to Ecsponent Treasury Services by
Pink Orchid of its share certificates in respect
of the shares in Pink Orchid, accompanied
by share transfer forms currently dated and
executed in blank by the registered holders
thereof, so as to enable these shares to be
registered in the name of Ecsponent Treasury
Services, or a sworn affidavit if the original
share certificates are lost; and
Purple Orchid procuring the resignation of
its representatives appointed to the board of
directors of Pink Orchid, if any.
Effective date
The effective date of the Pink Orchid
Acquisition will be the close of business on the
last business day of the month in which the
last of the condition’s precedent have been
fulfilled, or waived, as the case may be.
The Pink Orchid shares to be acquired
pursuant to the Pink Orchid Acquisition will be
transferred to Ecsponent Treasury Services
on the effective Date. The Pink Orchid shares
have not been ceded or pledged by Ecsponent
Treasury Services.
The assets acquired and liabilities assumed
by Pink Orchid in terms of the Pink Orchid
Post Balance Sheet Events will be transferred
to Pink Orchid prior to the effective date of
the Pink Orchid Acquisition by Ecsponent, on
the terms and conditions set out in the Pink
Orchid Post Balance Sheet Agreements.
The MyBucks shares acquired by Pink Orchid
have been pledged to Tailored Investments
as security for the payment of the liability
owing by Pink Orchid to Tailored Investments.
No other assets acquired by Pink Orchid have
been ceded or pledged by Pink Orchid.
Other significant terms
Further terms, conditions and warranties
that are usual for a transaction of this nature
are contained in the Pink Orchid Acquisition
Agreement.
Ecsponent Treasury Services has not
guaranteed any book debts or other assets
pursuant to the Pink Orchid Acquisition.
The Pink Orchid Acquisition Agreement does
not contain any restraint of trade or similar
provisions.
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3.2.6.
3.2.6.1.
3.2.6.2.

3.2.6.3.

Profits attributable to Pink Orchid
Pink Orchid is a newly incorporated company
and thus has no attributable profits.
Net profits attributable to MyBucks as per
the published unaudited interim financial
statements for the 6 months ended 30
December 2017 is (€2.74m) (being R45.13m
as at the Last Practicable Date) of which a
loss of €2.14m (being R34.25m the Last
Practicable Date) related to continuing
operations.
Net profits attributable to GetBucks as per
the published audited condensed financial
statements for the year ended 30 June 2018
is USD4.55m (being R66.1m as at the Last
Practicable Date).

3.2.7.
3.2.7.1.

Profits attributable to Pink Orchid
Pink Orchid was incorporated by Purple Orchid
with an aggregate incorporation cost of
USD1,000 (R14 520 as at the Last Practicable
Date). Pink Orchid acquired a number of
assets and assumed a number of liabilities
following its incorporation pursuant to the
conclusion of the Pink Orchid Post Balance
Sheet Agreements (detailed in Annexure 4).
The consideration paid by Pink Orchid for
these assets and liabilities is summarised
below, based on the exchange rate at 30 June
2018 (it being noted that the agreements are
denominated in foreign currencies).

Purchase
consideration
R’000
Assets acquired
15.07% investment in MyBucks

250 060

34.89% investment in GetBucks

203 284
1

Long term accounts receivables from Bluthorn

184 000

Short term accounts receivables from Bluthorn

46 000

Liabilities assumed
Long term financial liabilities
▪▪
Tailored Investments2

(83 353)

Short term financial liabilities
▪▪

Projects1

▪▪

Tailored Investments2

(230 000)
(166 707)

Accounts payable

(203 284)

3

Notes
1.
The claim against Bluthorn (“Bluthorn Claim”) is acquired by Pink Orchid from Projects for a deferred consideration of R230 million. The
Bluthorn Claim amounted to R232.5 million on the Last Practicable Date.
2.
Relates to the deferred purchase consideration due by Pink Orchid for the MyBucks shares acquired, the payment schedule of which is set
out in Annexure 5. The loan, and payments thereon, is denominated in Euro.
3.
Accounts payable includes an amount of R203 million, denominated in USD (USD14.8 million), payable to Ever Prosperous, which attracts
interest at a rate of 10%, which was used to fund the acquisition of the investment in GetBucks.

3.2.7.2.

The value of the net assets attributable to
MyBucks as per the published unaudited
interim financial statements for the 6
months ended 31 December 2017 is €7.46m
(R121.88m as at the Last Practicable Date,
excluding non-controlling interest).
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3.2.7.3.

The value of the net assets attributable
to GetBucks as per the published audited
condensed financial statements for the year
ended 30 June 2018 is USD31.42m (being
R456.22m as at the Last Practicable Date.
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4.

Proforma financial effects of the Pink Orchid Acquisition

The proforma financial effects of the Proposed
Transaction and the Ecsponent Post Balance Sheet
Events have been prepared to illustrate the impact of
the aforementioned on the audited consolidated results
of Ecsponent and its Subsidiaries for the 15 months
ended 30 June 2018, had the aforementioned occurred
on 30 June 2018 for SOFP purposes, and on 1 April
2017 for SCI purposes.
4.1.

The proforma financial effects have been
prepared using accounting policies that comply
with IFRS and that are consistent with those
applied in the consolidated annual results of
Ecsponent for the 15 months ended 30 June
2018.

4.2.

The proforma financial effects, which are the
responsibility of the Directors, are provided
for illustrative purposes only and, because of
their proforma nature may not fairly present
Ecsponent’s financial position, changes in
equity, results of operations or cash flow
nor the effect and impact of the Proposed
Transaction going forward.
The full financial effects are set out in
Annexure 1 and should be read in conjunction
with the Reporting Accountant’s report
thereon, as set out in Annexure 2.
The summarised proforma financial effects are
set out below:

4.3.

4.4.

Financial results
“Before”

After the
Ecsponent post
balance sheet
events

After the
Pink Orchid
Acquisition

(1)

(2)

(3)

Basic and diluted EPS (cents)

9.465

4.171

(4 032)

Basic and diluted HEPS (cents)

6.991

1.697

(6.505)

Basic and diluted NAV per Share

17.891

18.681

18.572

Basic and diluted TNAV per Share (cents)

17.514

18.304

(3.168)

Shares in issue (000)

1 079 551

1 079 551

1 079 551

Weighted average Shares in issue (000)

1 079 551

1 079 551

1 079 551

Notes
Shareholders are referred to the detailed notes contained in Annexure 1. High-level notes on the above financial effects are set out below:
1.

The “Before” column has been extracted from the published audited consolidated results of the Group for the 15 months ended 30 June
2018.

2.

Illustrates the financial effects of the Ecsponent Post Balance Sheet Events (i.e. the Coronado Acquisition and Capitis Equities Investment).
Full details of the Coronado Acquisition and Capitis Equities Investment are set out in the August 2018 Circular, which is incorporated by
reference in terms of paragraph 18.

3.

Illustrates the financial effects of the Ecsponent Post Balance Sheet Events, the Pink Orchid Post Balance Sheet Events and the Pink Orchid
Acquisition which have been shown assuming that the Pink Orchid Acquisition occurred on 30 June 2018 for the SOFP and on 1 April 2017
for the SCI.
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5.

Directors’ opinion of the Proposed Transaction

5.1.

Having regard to the benefits and rationale set
out in paragraph 1.1, the Board believes that
the Proposed Transaction is value-accretive to
the Group and the Directors therefore intend
to vote in favour of the Proposed Transaction
as regards their shareholding in the Company
and recommend that Shareholders do the
same.
As the Proposed Transaction is a Related
Party transaction, the Company is required to

5.2.
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obtain a fairness opinion from an Independent
Expert on whether the terms thereof are
fair to Shareholders, excluding the Related
Party. Shareholders’ attention is drawn to
the fairness opinion set out in Annexure 3,
whereby the Independent Expert concluded
that the terms of the Proposed Transaction,
are fair.
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6.

Major and controlling shareholder

6.1.

Shareholders who are directly or indirectly beneficially interested in more than 5% of the Ordinary Share
capital of Ecsponent as at the Last Practicable Date, other than Directors, is:

Shareholder name

No. of shares

MHMK
Claymore Capital

% Total
shareholding

584 507 611

54.14%

95 657 672

8.86%

6.2.

MHMK is ultimately owned and controlled by G Manyere, who is a non-executive Director of the Company.

7.

Directors’ interests in securities

7.1.

At the Last Practicable Date, the Directors (and their associates), including Directors who have resigned in
the last 18 months, held, directly or indirectly, the beneficial interests indicated in the table below:

Director

Direct

Indirect

Total shares held

% Holding

RJ Connellan

2 495 080

-

2 495 080

0.23%

KA Rayner

3 349 366

-

3 349 366

0.31%

BR Topham

-

2 492 222

2 492 222

0.23%

P Matute

-

-

-

-

G Manyere

-

584 507 611

584 507 611

54.14%

W Oberholzer

-

-

-

-

38 634 423

-

38 634 423

3.58%

4 622 096

-

4 622 096

0.43%

14 500 000

5 500 000

20 000 000

1.85%

-

-

-

-

63 600 965

592 499 833

656 100 798

60.7%

TP Gregory
B Shanahan1
D van der Merwe

2

E Engelbrecht3
Total

1.
2.
3.

7.2.

Resigned with effect from 31 January 2018.
Appointed with effect from 1 February 2018.
Resigned with effect from 31 May 2017.

There have been no other changes in the Directors’ interests between the financial year end of the
Company, being 30 June 2018, up to the Last Practicable Date.
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8.

Director’s interests in the Proposed Transaction

8.1.

A portion of the GetBucks shares acquired by Pink Orchid have been purchased from MHMK Capital,
Rockcastle and the Zahra Investment Trust, which are a Related Parties by virtue of their relationships with
G Manyere. The details of the number of shares and the price paid per share are set out in the table below:

Party name
MHMK Capital

Price per share
USD0.38796 cents

Number of shares
54 083 027

Value
USD 2 098 212
(R30.47 million
as at the Last
Practicable Date)

Rockcastle

USD0.38796 cents

134 382 335

USD 5 213 497
(R75.70 million
as at the Last
Practicable Date)

Zahra Investment Trust

USD0.38796 cents

85 293 713

USD 3 309 055
(R48.05 million
as at the Last
Practicable Date)

8.2.

Other than as detailed in paragraphs 7.1 and 8.1 above, no Directors (or directors who have resigned in the
past 18 months) of the Company, or directors of Subsidiaries, have had any material beneficial interests,
whether direct or indirect, in the Proposed Transaction, or in any other transactions that were affected
during the current or immediately preceding financial year, or in any transaction concluded during an earlier
financial year that remains outstanding or unperformed in any respect.
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9.

Directors’ service contracts

9.1.

The Proposed Transaction will not result in any
new director appointments being proposed or
any changes to existing employment contracts
of current directors.

10.

Directors’ remuneration,
benefits and fees

10.1.

There will be no variation in the remuneration,
benefits or fees of any of the Directors as a
consequence of the Proposed Transaction.

11.

Litigation statement

11.1.

There are no legal or arbitration proceedings,
pending or threatened, of which Ecsponent
is aware, that may have or have had, in
the 12-month period preceding the Last
Practicable Date, a material effect on the
financial position of the Group or Pink Orchid.

12.

Material contracts

12.1.

The Group entered into a series of contracts
within the two years preceding the Last
Practicable Date as follows:
the initial related party acquisition by
Ecsponent Development Fund Proprietary
Limited, a Subsidiary of Ecsponent, of the
business of Ecsponent Investment Holdings
Proprietary Limited, a subsidiary of Capital,
as a going concern for a deferred purchase
consideration of R200 million plus R46.7
million interest on the deferred consideration,
in terms of an agreement dated 2 March 2016,
and addenda dated 11 May 2016 (categorised
as a reverse take-over at the time in terms of
the JSE Listings Requirements);
the related party disposal by the Company
of its 70% interest and related loan accounts
in Ecsponent Holdings Proprietary Limited to
Projects for a sale consideration of BWP34 000
000, in terms of an agreement concluded on
20 December 2016 (categorised as a category
1 transaction at the time in terms of the JSE
Listings Requirements);
the related party disposal by Ecsponent
Development Fund Proprietary Limited, a
Subsidiary of Ecsponent, of a portion of its
business relating to short-term financing
activities provided to retail clients and to

12.1.1.

12.1.2.

12.1.3.

12.1.4.

12.1.5.

12.1.6.

12.1.7.

12.1.8.

12.1.9.

suppliers of government and municipal
departments, to Ecsponent Investment
Holdings Proprietary Limited, a subsidiary
of Capital, as a going concern for a sale
consideration of R120 150 000, in terms of
an agreement concluded on 20 December
2016 (categorised as a category 1 transaction
at the time in terms of the JSE Listings
Requirements);
the related party disposal by the Company of
its 51% interest and related loan accounts in
Clade Investment Management Proprietary
Limited to Capital for a sale consideration
of R15 500 000, in terms of an agreement
concluded on 20 December 2016 (categorised
as a category 1 transaction at the time in
terms of the JSE Listings Requirements);
the issue of 1 500 000 new shares by
Ecsponent Financial Services Limited
(Zambia), equating to 75% of its issued
share capital, to GetBucks Limited (Mauritius)
for a subscription price of ZMW7 500 000,
and thereby diluting the Company’s interest
from 99.995% to 24.995%, in terms of an
agreement concluded on 30 December 2016
(categorised as a category 2 transaction
at the time in terms of the JSE Listings
Requirements);
the disposal by ECS Botswana of its 50%
interest in Sure Choice Proprietary Limited to
GetBucks Proprietary Limited (Botswana), a
wholly owned subsidiary of GetBucks Limited
(Mauritius) for a sale consideration of
BWP10 000 000, in terms of an agreement
concluded on 25 January 2017 (categorised as
a category 2 transaction at the time in terms
of the JSE Listings Requirements);
the related party acquisition by ECS Botswana
of 1 100 000 ordinary shares in MyBucks
from Projects equal to 10.002% of the total
issued ordinary share capital of MyBucks for
a purchase consideration of R262 570 000,
in terms of an agreement concluded on 15
December 2016 (categorised as a category
1 transaction at the time in terms of the JSE
Listings Requirements);
the subscription by ECS Botswana for a
further 444 000 ordinary shares in MyBucks,
equal to 1.998% of the total issued ordinary
share capital of MyBucks, for a subscription
consideration of €3 996 000 following a
private placement of additional shares by
MyBucks, in terms of an agreement concluded
on 29 March 2018 (categorised as a category
2 transaction at the time in terms of the JSE
Listings Requirements);
the acquisition by ECS Botswana of 352 612
shares in MyBucks, constituting 2.720% of the
total issued share capital of MyBucks, from
Sunblaze Investment Holdings Incorporated,
as guarantor of a loan due by DTM to ECS
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Botswana and having a balance of BWP65
million, in settlement of the loan due by
DTM, in terms of an agreement concluded
on 21 May 2018 (categorised as a category
2 transaction at the time in terms of the JSE
Listings Requirements); and
12.1.10. the Coronado Acquisition and Capitis Equities
Investment transactions (categorised as
category 1 transactions at the time in terms of
the JSE Listings Requirements).
12.2.
Full details of the nature, dates and parties to
the transactions set out in paragraph 12.1.1
to 12.1.7 above are contained in a circular to
Shareholders dated 31 March 2016 and in the
March 2017 Circular, which is incorporated by
reference in terms of paragraph 18.
12.3.
Full details of the nature, dates and parties
to the transaction set out in paragraph
12.1.8 were set out in an announcement
released on SENS on 9 February 2018, which
announcement is incorporated by reference in
terms of paragraph 18.
12.4.
Full details of the nature, dates and parties to
the transaction set out in paragraph 12.1.9
were set out in an announcement released on
SENS on 22 May 2018, which announcement
is incorporated by reference in terms of
paragraph 18.
12.5.
Full details of the nature, dates and parties to
the transactions set out in paragraph 12.1.10
above are contained in the August 2018
Circular, which is incorporated by reference in
terms of paragraph 18.
12.6.
Other than as set out above, the Group has
not entered into any material transactions
outside of the ordinary course of business in
the two years preceding the Last Practicable
Date and has not entered into any contract
outside the ordinary course of business
which contain an obligation or settlement
that is material to the Group as at the Last
Practicable Date.
12.7.
Other than the acquisitions noted in paragraph
12.1, no other material assets were acquired
by Ecsponent or its Subsidiaries in the two
years preceding the Last Practicable Date.
12.8.
The Group has not entered into any restrictive
funding arrangements, as defined in the
Listings Requirements, within the two years
preceding the Last Practicable Date.
12.9.
The Group has not entered into any
agreements whereby royalties, or items of a
similar nature, are payable.
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13.

Material changes

13.1.

The Company regularly issues preference
shares to the public. Subsequent to the year
ended 30 June 2018 and the Last Practicable
Date, the Company has issued and listed
preference shares in excess of R207 million.
The capital raised was deployed in the Group’s
income generating assets through businessto-business loans and enterprise finance.
Other than the additional preference shares
issued and deployed to the income generating
assets and the Capitis Equities Investment
and the Coronado Acquisition, as described
in the August 2018 Circular, there has been
no material change in the financial or trading
position of the Group between the financial
year ended 30 June 2018 and the Last
Practicable Date.
Other than the Pink Orchid Post Balance Sheet
Events, the Board is not aware of any material
changes to the financial or trading position of
Pink Orchid since its incorporation date. The
Board is not aware of any material changes
in the financial or trading position of MyBucks
since its last reviewed financial period end,
being 31 December 2017 or GetBucks since
its last audited financial period end, being
30 June 2018, other than as may have been
publicly disclosed by MyBucks or GetBucks,
respectively.

13.2.

13.3.

14.

Secretarial and technical
fees and restraint of trade
payments
The Group has not entered into any contracts
with third parties for the provision of
secretarial and technical services, and does
not pay any restraint of trade payments.

15.

Experts’ consents
The Sponsor and Transaction Sponsor,
Independent Expert and Independent
Reporting Accountant and the Transfer
Secretaries have consented in writing to act
in the capacities stated and to their names
being stated in this Circular and, where
applicable, to the inclusion of their reports in
the form and context in which they have been
reproduced, and have not, prior to the Last
Practicable Date, withdrawn their consents
prior to publication of this Circular.
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16.

Directors’ responsibility
statement

17.

Estimated expenses
The total estimated expenses (excluding VAT)
relating to the Proposed Transaction are set
out below:

The Directors, whose names are given in the
“Corporate information” section, collectively
and individually, accept full responsibility for
the accuracy of the information given and
certify that, to the best of their knowledge
and belief there are no facts that have been
omitted which would make any statement
false or misleading, and that all reasonable
enquiries to ascertain such facts have
been made and that the Circular contains
all information required by the Listings
Requirements.

Nature of expense

Paid/payable to

Circular fee

R

JSE

42 658

Transaction Sponsor

Questco

425 000

Independent Expert

Merchantec

172 800

Nexia SAB&T

76 800

INCE

122 200

FNB

5 000

Independent Reporting Accountant in respect of the proformas
Posting and distribution of circular
Exchange control approval
Other (miscellaneous costs and contingencies)

64 833

Total

909 291

Additional fees incurred not directly related to this Circular:
Nature of expense

Paid/payable to

Circular review fee1
Independent Reporting Accountant in respect of GetBucks

2

R

JSE

74 744

PWC

650 000

Total
1.
2.

724 744

JSE fees for the review of an initial Circular containing the details of, inter alia, the Proposed Transaction, prior to the amendment to the
terms of the Pink Orchid Post Balance Sheet Agreement, resulting in a revised circular (“Original Circular”).
Relates to a reporting accountant’s report required on GetBucks’ historic financial information that was required to be included in the
Original Circular, prior to the amendment of the terms of the Proposed Transaction, which resulted in the re-categorisation of the Proposed
Transaction to a category 2 transaction in accordance with the JSE Listings Requirements, and therefore resulted in the Circular no longer
requiring inclusion of GetBucks’ historic financial information.

No other preliminary expenses have been incurred by the Company in the three years preceding the Last Practicable
Date.
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18.

Incorporation by reference
The table below contains details of documents that are incorporated into this Circular by reference. Such
information is available on the Company’s website by following the links provided below and are available
for inspection at the registered offices of the Company and the Sponsor at no charge for a period from the
posting of this Circular up to the date of the General Meeting.

Name of document
Circular to Ecsponent Shareholders dated
31 March 2016

http://www.ecsponentlimited.com/wp-content/uploads/2016/03/EcsponentLimited-March-2016-Circular.pdf

March 2017 Circular

https://www.ecsponentlimited.com/wp-content/uploads/2017/02/24February-2017-Ecsponent-related-party-disposal-and-acquisition-circular.pdf

August 2018 Circular

https://www.ecsponentlimited.com/wp-content/uploads/2018/08/20180802_
Ecsponent-Circular-June18_Loan-conversion_Capitis.pdf

SENS announcement dated 9 February 2018

https://irhosted.profiledata.co.za/ecsponent/2017_feeds/SensPopUp.
aspx?id=305170

SENS announcement dated 22 May 2018

https://irhosted.profiledata.co.za/ecsponent/2017_feeds/SensPopUp.
aspx?id=311362

19.

19.1.
19.2.
19.3.
19.4.
19.5.
19.6.
19.7.
19.8.
19.9.

Documents available for inspection
The following documents, or copies thereof, will be available for inspection at the registered office of the
Company and at the office of the Sponsor, which addresses are set out in the “Corporate Information”
section, and will be available on the Company’s website, during normal business hours from the date of
issue of this Circular until the date of the General Meeting:
the MOI and the memoranda of incorporation of Major Subsidiaries and Pink Orchid;
all documentation incorporated by reference in terms of paragraph 18 of the Circular;
the Pink Orchid Acquisition Agreement and the Pink Orchid Post Balance Sheet Agreements;
copies of Directors’ service agreements and the service agreement with the Company Secretary;
the signed independent reporting accountant’s report on the proforma financial information on the Proposed
Transaction of Ecsponent, the text of which is included as Annexure 2;
the signed fairness opinion in relation to the Proposed Transaction, the text of which is included as 		
Annexure 3;
the written consent letters referred to in paragraph 15 above;
the audited annual financial results of Ecsponent for the financial years ended, 31 December 2015,
31 March 2017, and 30 June 2018; and
a signed copy of this Circular.

BY ORDER OF THE BOARD

TP Gregory
Chief Executive Officer
21 December 2018
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Proforma financial information of the proposed transaction
on Ecsponent
The proforma financial information is the responsibility of the Directors of the Company and is provided for illustrative
purposes only and, because of their proforma nature, may not fairly present the Group’s financial position, changes in
equity, results of operations or cash flow, nor the effect and impact of the Proposed Transaction going forward.
The proforma financial information has been prepared to illustrate the impact of the Proposed Transaction on the
published audited consolidated results of Ecsponent for the 15 months ended 30 June 2018, had the Proposed
Transaction occurred on 30 June 2018 for SOFP purposes, and had the Proposed Transaction occurred on 1 April 2017
for the purposes of the SCI. The proforma financial effects have been prepared in accordance with the JSE Listings
Requirements, IFRS, the accounting policies adopted by the Group and the SAICA guide on proforma
financial information.
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Investment in associate

543 599

362

362

59 453

50 926

Retained earnings

Non-controlling interest

(2 957)

(2 957)

Reserves
8 527

145 170

145 170

202 028

193 501

Share capital and reserves

8 527

403 131

2 235 804

2 638 935

2 440
44 547

Capital and reserves

Equity and liabilities

Total assets

Cash and cash equivalents

Current tax receivable
(539)

Loans and advances

2 440

434 753

434 753

45 086

294 956

294 956

Other financial assets

Trade and other receivables

Inventories

654

815 228

37 878

(539)

Current assets

654

(260 000)

803 599

815 767

Loans and advances

1 178 502

37 878

641 270

537 232

Other financial assets

Investment in subsidiary

21 500

Deferred taxation
21 500

72 035

49 635

Intangible assets and
goodwill
22 400

4 066

4 066

Property, plant and
equipment

1 823 707

R’000

(2)

4 005

403,670

R’000

R’000

1 420 037

(2)

(1)

After the
Ecsponent
Post
Balance
Sheet
Events

4 005

Non-current assets

Assets

Ecsponent
Post
Balance
Sheet
Events

Ecsponent
“Before”

R’000

(3.1)

1

1

1

1

1

R’000

(3.2)

-

14

14

14

14

-

14

-

-

-

-

-

-

-

-

-

683 344

46 000

-

-

46 000

184 000

250 060

203 284

637 344

R’000

(3.3)

Pink
Pink
Pink
Orchid
Orchid
Orchid
“Before” – “Before” – post balUSD
ZAR
ance sheet
events

(45 638)

(45 638)

(33 705)

(12 986)

(12 986)

(51 943)

40 635

(9 411)

-

(20 719)

R’000

(3.4)

Fair value
adjustment to
assets

-

(45 638)

-

14

(45 624)

649 652

14

-

33 014

-

-

-

33,028

132 057

290 694

193 873

-

-

-

616,624

R’000

(3.5)

Proforma
SOFP of
Pink
Orchid

Proforma SOFP of Pink Orchid after the Pink Orchid
post balance sheet events

Proforma statement of financial position for the period ended 30 June 2018

(1 177)

(1 177)

(1 634)

(1 634)

(185 000)

(186 634)

185 000

185 000

R’000

(4.1)

45 638

(14)

45 624

45 624

(185 000)

230 624

45 624

R’000

(4.2)

Pink OrConsolidachid Acqui- tion joursition by nal entries
Ecsponent and recognition of
Goodwill

-

(236 960)

(236 960)

(290 694)

527 654

236 960

R’000

(4.3)

Transfer
of investment to
associate
line

Pink Orchid Acquisition by
Ecsponent

362

58 276

(2 957)

145 170

200 851

3 332 576

42 927

2 440

282 767

57 996

37 878

654

424 662

675 655

1 178 502

743 027

72 035

234 690

4 005

2 907 914

R’000

(5)

Acquisition

Orchid

Pink

After the

Annexure 1 (continued)

17.514

TNAV per share

0.7898

0.7898

17.891

NAV per share

Shares in issue (000)

18.304

18.681

1 079 551

2 638 935

403 131

Total equity and liabilities

1 079 551

781

1 079 551

20 128

2 235 804

Bank overdraft

Trade and other payables

781

(13)

138

20 128

62 754

62 754

Other financial liabilities

Current tax payable

7 613

7 613

Preference share liability

(151)

(151)

91 414

Current liabilities

(91 263)

879
88 587

(5 244)

Finance lease

879

Trade and other payables

93 831

1 616

1 616

Preference share liability

Deferred taxation

160 201
2 094 362

400 000

160 201

1 694 362

Other financial liabilities

Non-current liabilities

2 345 645

R’000

394 756

R’000

1 950 889

R’000

(2)

(2)

(1)

After the
Ecsponent
Post
Balance
Sheet
Events

Ecsponent
Post
Balance
Sheet
Events

Ecsponent
“Before”

R’000

(3.1)

1

R’000

(3.2)

14

-

-

-

-

-

-

683 344

203 284

396 707

599 991

83 353

83 353

R’000

(3.3)

Pink
Pink
Pink
Orchid
Orchid
Orchid
“Before” – “Before” – post balUSD
ZAR
ance sheet
events

(45 638)

(33 705)

7 249

7 249

4 684

4 684

R’000

(3.4)

Fair value
adjustment to
assets

649 652

-

210 533

-

396 707

-

607 240

4 684

-

-

83 353

88 037

R’000

(3.5)

Proforma
SOFP of
Pink
Orchid

Proforma SOFP of Pink Orchid after the Pink Orchid
post balance sheet events

-

(1 634)

(458)

(458)

R’000

(4.1)

-

45 624

R’000

(4.2)

Pink OrConsolidachid Acqui- tion joursition by nal entries
Ecsponent and recognition of
Goodwill
R’000

(4.3)

Transfer
of investment to
associate
line

Pink Orchid Acquisition by
Ecsponent

(3.168)

18.572

1 079 551

3 332 576

781

230 661

(471)

459 461

7 613

698 045

93 271

879

1 616

2 094 362

243 554

2 433 682

R’000

(5)

Acquisition

Orchid

Pink

After the

Annexure 1 (continued)
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Annexure 1 (continued)

Notes
1.

2.

3.

3.1.

3.2.

3.3.

3.3.1.
3.3.2.
3.3.3.

3.3.4.
3.3.5.
3.3.6.
3.4.

3.4.1.

3.4.2.
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The “Before” column has been extracted from
the published audited consolidated annual
financial results of the Company for the 15
months ended 30 June 2018.
Illustrates the financial effects of the
Ecsponent Post Balance Sheet Events. Full
details of the Coronado Loan and Capitis
Equities Investment are set out in the August
2018 Circular.
Represents the financial effects of the Pink
Orchid Post Balance Sheet Events, assuming
that the Pink Orchid Post Balance Sheet
Events occurred on 30 June 2018. The
adjustments in these columns include:
The “Before” - USD column has been
extracted from the unadjusted audited
consolidated audited financial results of Pink
Orchid at its incorporation date, presented in
USD. Pink Orchid was audited by Nexia SAB&T
who expressed an unqualified opinion thereon.
The “Before” – ZAR column has been
extracted from the unadjusted consolidated
financial results of Pink Orchid at its
incorporation date, and converted to ZAR at
the ZAR to USD exchange rate on 30 June
2018.
Illustrates the financial effects of the Pink
Orchid Post Balance Sheet Events as if they
occurred at incorporation date. The Pink
Orchid Post Balance Sheet Events include
the following assets acquired and liabilities
assumed as per the Pink Orchid Acquisition
Agreement, detailed in Annexure 4 of the
Circular, based on the applicable exchange
rates at 30 June 2018:
an investments in associate, comprising
of a 34.89% investment in GetBucks, for
R203 284k;
other financial assets comprising of the
15.07% investment in MyBucks, for
R250 060k;
a claim against Bluthorn, for R230 000k,
allocated to long term loans and advances
for R184 000k, and short term loans and
advances for R46 000k;
Long term financial liabilities to Tailored
Investments for R83 353k;
Short term financial liabilities to Projects and
Tailored Investments for R396 707k; and
Accounts payable of R203 284k.
Illustrates the impact of the fair value
measurement of the assets and liabilities
in the accounts of Pink Orchid at initial
recognition at 30 June 2018, taking into
account the fair value adjustments required
on the investments in MyBucks and GetBucks,
as well as adjustments that would be required
to align the accounts of Pink Orchid with the
Ecsponent Group policy, as follows:
a fair value increase to the MyBucks shares of
R40.6 million, based on the share price noted
on the Frankfurt Stock Exchange of €9.30 as
at 30 June 2018;
an impairment to the GetBucks investment in
associate of (R9.4 million), based on the share
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3.4.3.

3.4.4.

3.5.
4.
4.1.

4.2.

4.3.

5.

price noted in the Zimbabwe Stock Exchange
of USD0.037 as at 30 June 2018;
an additional provision recognised against
‘Loans and advances’ (current and noncurrent) in accordance with the Ecsponent
Group accounting policies totalling R64 929k;
and
an accrual for expenses and costs in
accordance with the Ecsponent Group
accounting policies of R7 249k.
The above has a net effect of R45 638k on
the retained earnings of Pink Orchid, taking
into account a deferred tax charge on the
fair value adjustments of R4 684k on the fair
value adjustments noted in paragraph 3.4.1
and 3.4.2 above.
Represents the proforma SOFP of Pink Orchid
after taking into account the Pink Orchid Post
Balance Sheet events, in ZAR.
The column illustrates the consolidated journal
entries of Pink Orchid after the Pink Orchid
Acquisition, and including:
Ecsponent’s acquisition of the Pink Orchid
shares for R185 000k consideration, which
is off-set against the Capital Loan, as well as
transaction costs allocated to the Pink Orchid
Acquisition of R1.63 million, with a tax benefit
of R0.46 million, resulting in a net retained
earnings charge of R1.17m.
consolidation journal entries for the
consolidation of Pink Orchid into the
Ecsponent Group accounts, involving the
elimination of pre-acquisition reserves
(equal to R45 624k), the de-recognition of
the investment in subsidiary (equal to R185
000k), and the recognition of goodwill (equal
to R230 624k, being the difference between
the value of the net assets of Pink Orchid and
the purchase price paid).
the transfer of Ecsponent’s total investment
in MyBucks, having a balance of R527 654k
from the account balance, ‘Other financial
assets’, which has been categorised as current
assets of R236 960k and non-current assets
of R290 694, to ‘Investment in associate’, as
per the requirements of IFRS. As at 30 June
2018, the Ecsponent Group held 12% of the
issued share capital of MyBucks which resulted
in MyBucks being classified under ‘Other
financial assets’. As a result of the additional
shares purchased as part of the Ecsponent
Post Balance Sheet Events and the Pink Orchid
Acquisition, the percentage shareholding
in MyBucks increases from 12% to 38.64%
which results in MyBucks being classified as
an Investment in associate from an Ecsponent
Group perspective.
Represents the financial effects of the Pink
Orchid Acquisition (including the Pink Orchid
Post Balance Sheet Events), assuming that the
Pink Orchid Acquisition occurred on 30 June
2018.

attributable to ordinary shareholders

Total comprehensive income

99 635

4 818

Other comprehensive income

Non-controlling interest

15 312
(2 547)

Profit from discontinued operation

(69 812)

Taxation
82 052

151 864

Net profit/(loss) for the period

(260 585)

Net profit/(loss) before taxation

412 449

Net finance charges

before finance charges

Net profit/(loss) from operations

JSE, sponsor etc)

-

(1 173)

Income from equity accounted investments

Administration costs (circular, printing,

153 951

Fair value adjustment

52 162
(175 838)

Other income

Operating expenses

(83 637)

Cost of sales

(57 154)

(57 154)

53 338

(110 491)

(41 400)

(69 091)

(539)

-

(18 730)

-

-

-

(49,822)

R’000

466 984

R’000

Revenue

(2)

42 481

4 818

(2 547)

15 312

24 898

(16 474)

41 373

(301 985)

343 358

(539)

(1 173)

135 221

(175 838)

52 162

(83 637)

417 162

R’000

(2)

Ecsponent
After the Ecpost
sponent post
balance sheet balance sheet
events
events

(1)

Ecsponent
“Before”

R’000

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

ZAR

USD

R’000

(3.2)

“Before” –

“Before” –
(3.1)

Pink Orchid

Pink Orchid

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

(87 375)

-

-

-

(87 375)

15 419

(102 794)

(870)

(101 924)

-

-

(150 233)

-

48 309

R’000

(3.3)

sheet events

post balance

Pink Orchid

post balance sheet events

-

-

(87 375)

-

-

-

(87 375)

15 419

(102 794)

(870)

(101 924)

-

(150 233)

-

48 309

R’000

(3.4)

Orchid

SCI of Pink

Proforma

Proforma SCI of Pink Orchid after the Pink Orchid

Proforma statement of comprehensive income for the period ended 30 June 2018

by Ecsponent

(1 177)

(1 177)

458

(1 634)

(1 634)

(1 634)

R’000

(46 070)

4 818

(2 547)

15 312

(63 653)

(598)

(63 055)

(302 855)

239 800

(2 173)

(15 012)

(175 838)

100 471

(83 637)

417 162

R’000

(5)

Acquisition

Acquisition

(4)

After the
Pink Orchid

Pink Orchid

Annexure 1 (continued)
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IFRS 5 Gain on disposal group held

▪▪
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IAS 38 Loss on disposal of intangible

▪▪

discontinued operations

IFRS 5 Gain on disposal of

1 079 551
9.465
6.991

Basic and diluted EPS

Basic and diluted HEPS

75 476

(15 438)

811

(7 780)

(399)

(3 905)

5

102 182

(5.294)

(5.294)

1 079 551

(57 154)

(57 154)

R’000

R’000

Shares in issue (000)

Headline earnings

▪▪

IFRS 10 Gain on loss of control

▪▪

assets

IFRS 3 Gain on disposal of associate

▪▪

for sale

IAS 16 Loss on disposal of asset

▪▪

Net profit/(loss) for the period

Calculation of headline earnings

(2)

1.697

4.171

1 079 551

18 322

(15 438)

811

(7 780)

(399)

(3 905)

5

45 028

R’000

(2)

Ecsponent
After the Ecpost
sponent post
balance sheet balance sheet
events
events

(1)

Ecsponent
“Before”

ZAR

USD

R’000

R’000

(3.2)

“Before” –

“Before” –

(3.1)

Pink Orchid

Pink Orchid

(87 375)

R’000

(3.3)

sheet events

post balance

Pink Orchid

post balance sheet events

(87 375)

R’000

(3.4)

Orchid

SCI of Pink

Proforma

Proforma SCI of Pink Orchid after the Pink Orchid
by Ecsponent

(1 177)

R’000

(6.505)

(4.032)

1 079 551

(70 229)

(15 438)

811

(7 780)

(399)

(3 905)

5

(43 523)

R’000

(5)

Acquisition

Acquisition

(4)

After the
Pink Orchid

Pink Orchid

Annexure 1 (continued)

Annexure 1 (continued)

Notes
1.

2.

3.3.1.2.
The “Before” column has been extracted from
the published audited consolidated annual
financial results of the Company for the 15
months ended 30 June 2018.
Illustrates the financial effects of the
Ecsponent Post Balance Sheet Events,
being the Coronado Acquisition and the
Capitis Equities Investment. Full details
of the Coronado Loan and Capitis Equities
Investment are set out in the August 2018
Circular.
This adjustment is expected to have an
ongoing effect.

3.

3.1.

3.2.

3.3.

3.3.1.1.

Represents the financial effects of the
Pink Orchid Post Balance Sheet Events,
assuming that the Pink Orchid Post Balance
Sheet Events occurred on 1 April 2017. The
adjustments in these columns include:
The “Before” - USD column has been
extracted from the unadjusted consolidated
financial results of Pink Orchid at its
incorporation date, presented in USD. Pink
Orchid was audited by Nexia SAB&T who
expressed an unqualified opinion thereon.
The “Before” – ZAR column has been
extracted from the unadjusted consolidated
financial results of Pink Orchid at its
incorporation date and converted to ZAR at
the ZAR to USD exchange rate on 30 June
2018.
Illustrates the financial effects of the Pink
Orchid Post Balance Sheet Events as if they
occurred at incorporation date. The Pink
Orchid Post Balance Sheet Events include
the following assets acquired and liabilities
assumed in exchange for the issue of shares
by Pink Orchid. The adjustments in this
column include:
other income includes R48.3 million based
on the devaluation in ZAR: Euro exchange
rate which resulted in a R37.6 million gain
with regard to the MyBucks shares owned by
Pink Orchid and a devaluation in ZAR: USD
exchange which led to a R 10.7 million gain
with regard to the GetBucks shares;

3.3.1.3.

3.3.1.4.

3.4.

4.

5.

a negative fair value adjustment of R150.2
million as a result of the decrease in the
MyBucks share price as at 30 June 2018;
a finance charge on the Ever Prosperous loan
of R870k (being a rate of 10% per annum);
and
a deferred tax charge at 15% in relation to
the above adjustments.
These adjustments are not expected to have
an ongoing effect.
The column illustrates the consolidated
proforma SCI of Pink Orchid after the impact
of the Pink Orchid Post Balance Sheet Events.
Illustrates Ecsponent’s transaction cost
of R1.63 million associated with the Pink
Orchid Acquisition and the related tax benefit
associated with the cost at 28%.
The column illustrates the consolidated
proforma SCI of Ecsponent and its
Subsidiaries after the impact of the Ecsponent
Post Balance Sheet Events and the Pink Orchid
Acquisition, assuming these had occurred on
1 April 2017.
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Annexure 2
Independent Reporting Accountant’s report on the proforma financial
information of the Proposed Transaction on Ecsponent
14 December 2018								
The Directors
Ecsponent Limited
Fintech Campus
Corner of Botterklapper & Ilanga Streets
The Willows
Pretoria
0081

Dear Sirs

INDEPENDENT ACCOUNTANT’S ASSURANCE
REPORT ON THE COMPILATION OF THE
PROFORMA FINANCIAL INFORMATION OF
ECSPONENT LIMITED (“ECSPONENT”)
Introduction

We have completed our assurance engagement to report
on the compilation of the pro forma financial information
of Ecsponent by the Directors. The pro forma financial
information, as set out in paragraph 4 and Annexure 1
of the Circular to be issued by Ecsponent on or about
Monday, 24 December 2018 (“the Circular”), consists
of the pro forma statement of financial position, the pro
forma statement of comprehensive income and related
notes. The applicable criteria for the basis on which
the directors have compiled the pro forma financial
information are specified in the Johannesburg Stock
Exchange Limited (JSE) Listings Requirements and
described in Annexure 1.
The proforma financial information has been compiled
by the Directors to illustrate the impact of the Pink
Orchid Acquisition (“the transaction”) on Ecsponent’s
financial position, as if the transaction had taken place
at 30 June 2018 for purposes of the proforma statement
of financial position and at 1 April 2017 for purposes of
the proforma statement of comprehensive income.
As part of this process, information about Ecsponent’s
financial position and financial performance has been
extracted by the Directors from the published audited
consolidated results as referenced in paragraph 17
of the Circular on which an audit report has been
published.
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Directors’ Responsibility for the Proforma
Financial Information				

The Directors are responsible for compiling the proforma
financial information on the basis of the applicable
criteria specified in the JSE Listings Requirements and
the SAICA Guide on Proforma Financial Information
(“Applicable Criteria”) described in Annexure 1 of the
Circular.

Directors’ responsibility for the proforma
financial information				

The Directors are responsible for compiling the proforma
financial information on the basis of the applicable
criteria specified in the JSE Listings Requirements and
the SAICA Guide on Proforma Financial Information
(“Applicable Criteria”) described in Annexure 1 of the
Circular.

Our independence and quality control

We have complied with the independence and other
ethical requirements of the Code of Professional Conduct
for Registered Auditors issued by the Independent
Regulatory Board for Auditors (IRBA Code), which
is founded on fundamental principles of integrity,
objectivity, professional competence and due care,
confidentiality and professional behaviour. The IRBA
Code is consistent with the International Ethics
Standards Board for Accountants Code of Ethics for
Professional Accountants (Parts A and B). Nexia SAB&T
applies the International Standard on Quality Control
1, Quality Control for Firms that Perform Audits and
Reviews of Financial Statements, and Other Assurance
and Related Services Engagements and accordingly
maintains a comprehensive system of quality control
including documented policies and procedures regarding
compliance with ethical requirements, professional
standards and applicable legal and regulatory
requirements.

Annexure 2 (continued)

Reporting Accountant’s responsibility

Our responsibility is to express an opinion about
whether the proforma financial information has been
compiled, in all material respects, by the Directors
on the basis of the Applicable Criteria based on our
procedures performed.
We conducted our engagement in accordance with
International Standard on Assurance Engagements
(ISAE) 3420, Assurance Engagements to Report on the
Compilation of Proforma Financial Information Included
in a Prospectus, which is applicable to an engagement
of this nature, issued by the International Auditing and
Assurance Standards Board. This standard requires
that we comply with ethical requirements and plan and
perform our procedures to obtain reasonable assurance
about whether the proforma financial information has
been compiled, in all material respects, on the basis of
the Applicable Criteria.
For purposes of this engagement, we are not responsible
for updating or reissuing any reports or opinions on
any historical financial information used in compiling
the proforma financial information, nor have we, in
the course of this engagement, performed an audit or
review of the financial information used in compiling the
proforma financial information.
The purpose of proforma financial information included
in a Circular is solely to illustrate the impact of a
significant corporate action or event on unadjusted
financial information of Ecsponent as if the corporate
action or event had occurred or had been undertaken at
an earlier date selected for purposes of the illustration,
Accordingly, we do not provide any assurance that the
actual outcome of the event or transaction at 30 June
2018 would have been as presented.
A reasonable assurance engagement to report on
whether the proforma financial information has been
compiled, in all material respects, on the basis of the
applicable criteria involves performing procedures
to assess whether the applicable criteria used in the
compilation of the proforma financial information
provides a reasonable basis for presenting the
significant effects directly attributable to the corporate
action or event, and to obtain sufficient appropriate
evidence about whether:
▪▪
▪▪

the overall presentation of the proforma financial
information.
We believe that the evidence we have obtained is
sufficient and appropriate to provide a basis for our
opinion.

Opinion		

In our opinion, the proforma financial information has
been compiled, in all material respects, on the basis
of the applicable criteria specified by the JSE Listings
Requirements and described in Annexure 1 of the
Circular.

Consent

This report on the proforma financial information is
included solely for the information of the Ecsponent
shareholders. We consent to the inclusion of our
report on the proforma financial information, and the
references thereto, in the form and context in which
they appear in the Circular.
Yours faithfully

Nexia SAB&T
Per: T.J. de Kock - Director
JSE Registered Auditor and Reporting Accountant
119 Witch-Hazel Avenue
Highveld Technopark
Centurion

the related proforma adjustments give appropriate
effect to those criteria; and
the proforma financial information reflects the proper
application of those adjustments to the unadjusted
financial information.

Our procedures selected depend on our judgment,
having regard to our understanding of the nature of
Ecsponent, the corporate action or event in respect
of which the proforma financial information has
been compiled, and other relevant engagement
circumstances. Our engagement also involves evaluating
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Annexure 3
Independent expert’s fairness opinion on the transaction
04 December 2018								
The Directors
Ecsponent Limited
Fintech Campus
Corner of Botterklapper & Ilanga Streets
The Willows
Pretoria
0081

Dear Sirs

INDEPENDENT REPORT IN RESPECT
OF THE RELATED PARTY PINK ORCHID
ACQUISITION
Introduction

The Ecsponent Limited (“Ecsponent” or “the Group” or
“the Company”) Board of directors (“the Board”) has
undertaken a number of transactions aimed at, inter
alia, increasing the credit quality of the Group’s assets;
allowing the Group’s African portfolio (excluding South
Africa) to be managed by a local experienced partner
that the Board believes will bring value to the Group’s
operations going forward; and positioning the Group
for future value-enhancing investments through taxefficient structures.
The first part of these transactions is the acquisition
by Ecsponent Treasury Services Proprietary Limited
(“Ecsponent Treasury Services”), a wholly owned
subsidiary of Ecsponent, of 100% of the issued shares
of Pink Orchid Limited (“Pink Orchid”), a company
incorporated in Mauritius (the Transaction”). Pink Orchid
is a wholly owned subsidiary of Purple Orchid Limited
(“Purple Orchid”), a company incorporated in Mauritius.
Purple Orchid is wholly owned by Ecsponent Capital (RF)
Limited (“Capital”) which was the major shareholder of
Ecsponent within the previous 12 months. Pink Orchid
comprises two assets that are to be valued separately to
arrive at a sum-of-the-parts valuation of Pink Orchid.
The assets to be separately valued are:
▪▪ 15.07% of the issued ordinary share capital of
MyBucks S.À. (“MyBucks”); and
▪▪ 34.89% of the issued ordinary share capital of
GetBucks Microfinance Bank Limited, a public
company registered in Zimbabwe (“GetBucks”).

Related Parties

Capital, being an associate of the vendor of the
acquisition of Pink Orchid was a major shareholder
in Ecsponent in the 12 months preceding the date
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on which the Pink Orchid Acquisition Agreement was
concluded and accordingly is a related party to the
Company in terms of paragraph 10.1(b)(vii) of the JSE
Listings Requirements (“the Listings Requirements”).
In respect of the Transaction, taking into consideration:
▪▪ the related party acquisition by Ecsponent Treasury
Services of 100% of the issued share capital of
Pink Orchid from Purple Orchid for a purchase
consideration of R185 million, which consideration
will be set-off against the loan owing by Capital to
Ecsponent Treasury Services;
▪▪ the Transaction constitutes a related party
transaction in terms of section 10.1(b)(i), 10.1(b)(ii)
and 10.1(b)(vii) of the Listings Requirements.
Based on section 10.1(b)(i), 10.1(b)(ii), 10.1(b)(vii) and
schedule 5 of the Listings Requirements, Merchantec
Proprietary Limited (“Merchantec Capital”) has been
appointed by Ecsponent to independently determine
whether, by using the information and assumptions
available, the consideration payable for the Transaction
and the terms and conditions of the Transaction are fair
to Ecsponent shareholders.

Definition of the term “fair”

The assessment of fairness is primarily based on
quantitative issues. For illustrative purposes, the
acquisition by Ecsponent Treasury Services of the shares
in Pink Orchid may be said to be fair if the value of
the shares is more than or equal to the value of the
consideration payable by Ecsponent Treasury Services.
In preparing our opinion we will apply the
aforementioned principle.

Responsibility and scope

The responsibility of Merchantec Capital is to prepare a
report in respect of the fairness of the Transaction and
the report must at a minimum satisfy the requirements
set out in schedule 5 of the Listings Requirements.
Compliance with the Listings Requirements is the
responsibility of the directors of Ecsponent. Our

Annexure 3 (continued)

responsibility is to report on whether or not the terms
and conditions of the Transaction, as they relate to the
Ecsponent shareholders, are fair.

Information and sources of information

In the course of our analysis, we relied upon financial
and other information obtained from Ecsponent,
together with other information available in the
public domain. Our conclusion is dependent on such
information being accurate in all material respects.
The principle sources of information used in formulating
our opinion regarding the Transaction which is relevant
to the value of the shares acquired in Pink Orchid:
▪▪ Interim Financial Statements for the six-month
period ended 31 December 2017 for GetBucks and
MyBucks;
▪▪ Annual Financial Statements for the years ended
30 June 2015, 30 June 2016 and 30 June 2017 for
GetBucks and MyBucks;
▪▪ Annual Financial Statements for the year ended 30
June 2018 for GetBucks and MyBucks;
▪▪ Proforma Annual Financial Information of Pink
Orchid;
▪▪ Analyst report for MyBucks dated 13 March 2018;
▪▪ Draft Related Party Circular to Ecsponent
shareholders;
▪▪ Sale of Shares Agreement between Ecsponent
Treasury Services, Ecsponent, Purple Orchid and
Capital with regards to Pink Orchid;
▪▪ Addendum 1, Addendum 2 and Addendum 3 to the
above Sale of Shares Agreement;
▪▪ Publicly available information relating to the financial
services industry.

Procedures performed

In arriving at our opinion, amongst other things, we
have undertaken the following procedures in evaluating
the fairness of the Transaction:
▪▪ reviewed the final terms of the agreements referred
to above;
▪▪ considered the underlying rationale for the
Transactions;
▪▪ analysed the historical audited Annual Financial
Statements for the parties to the Transactions
as well as Interim Financial Statements and
proforma Financial Statements, where available,,
by performing, inter alia, ratio analyses in order
to satisfy ourselves of the appropriateness and
reasonableness of forecast financial information;
▪▪ analysed and reviewed the financial forecasts and
assumptions for the parties to the Transactions for
the years ending 30 June 2018, 30 June 2019 and
30 June 2020 with reference to our analysis of the
historical financial information above;
▪▪ based on the above, performed valuations of the
shareholdings in the underlying businesses of Pink
Orchid being MyBucks and GetBucks. The discounted
cash flow methodology was the primary valuation
methodology employed in respect of the valuations

of MyBucks and GetBucks. Sensitivity analyses
were performed considering key assumptions, key
internal and external valuation drivers in arriving at a
valuation range.
MyBucks
▪▪ Key internal valuation drivers for MyBucks included
growth in the loan book of MyBucks which drives the
net interest income as well as the timing of loans
advanced to customers. A 5% decrease in the loan
book over the forecast period would result in a 14%
decrease in the value of MyBucks and a 5% increase
in the loan book would result in a 15% increase in
the value of MyBucks;
▪▪ Key external valuation drivers included the discount
rate and the long term rate of growth of 5% used
in the terminal value. Company specific risks have
been included in the discount rate of MyBucks which
increases the discount rate and decreases the value
of MyBucks. The more sensitive of the two key
external valuation drivers is the discount rate. A 1%
change in the discount rate results in a 10% change
in the value of MyBucks;
GetBucks
▪▪ Key internal valuation drivers for GetBucks included
growth in the loan book of GetBucks which drives
the net interest income as well as the timing of
loans advanced to customers. A 5% decrease in
the loan book over the forecast period would result
in a 25% decrease in the value of GetBucks, and a
5% increase in the loan book would result in a 27%
increase in the value of GetBucks;
▪▪ Key external valuation drivers included the discount
rate and the long term rate of growth of 4% used
in the terminal value. Company specific risks have
been included in the discount rate of GetBucks which
increases the discount rate and decreases the value
of GetBucks. The more sensitive of the two key
external valuation drivers is the discount rate. A 1%
change in the discount rate results in a 10% change
in the value of GetBucks;
Pink Orchid
▪▪ using the valuations of MyBucks and GetBucks, as
well as other assets and liabilities in Pink Orchid,
derived a sum-of-the-parts valuation of Pink Orchid;
▪▪ using the above sum-of-the-parts valuation of Pink
Orchid, compared the value of Pink Orchid that was
acquired to the consideration payable.

Assumptions

Our opinion is based on the following key assumptions:
▪▪ current economic, regulatory and market conditions
will not change materially;
▪▪ none of the entities valued are involved in any
material legal proceedings;
▪▪ there are no known undisclosed contingencies that
could have a material effect on the value of the
entities that have been valued;
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▪▪

▪▪

for the purposes of this engagement, we assumed
the future business of the valued entities to be
ongoing under current business plans, expected life
and management; and
relied on the information made available by
Ecsponent representatives during the course of
forming this opinion.

Limiting conditions

This report and opinion is provided to the Board of
directors of Ecsponent in connection with and for
the purposes of the Transactions. The opinion does
not purport to cater for each individual shareholder’s
perspective, but rather that of the general body
of Ecsponent’s shareholders. Should an Ecsponent
shareholder be in doubt as to what action to take, he or
she should consult an independent advisor.
We have relied upon and assumed the accuracy of the
information used by us in deriving our opinion. While
our work has involved an analysis of, inter alia, the
historical financial information, financial forecasts and
other information provided to us, our engagement
does not constitute, nor does it include, an audit
conducted in accordance with International Standards
on Auditing, this information has, however, been tested
for reasonableness.
Where relevant, forward-looking information on
Ecsponent relates to future events and is based on
assumptions that may or may not remain valid for
the whole of the forecast period. Consequently, such
information cannot be relied upon to the same extent
as that derived from audited consolidated results
for completed accounting periods. We accordingly
express no opinion as to how closely actual results will
correspond to those forecasted.
We have also assumed that the Transaction will have the
legal, accounting and taxation consequences described
in discussions with, and materials furnished to us by
representatives of Ecsponent and we express no opinion
on such consequences. We have assumed that all
agreements that have been entered into in regard to the
Transaction will be legally enforceable.
None of the statements above invalidate the work done
as per this opinion and the conclusion of the fairness
opinion below.

Independence

In terms of Schedule 5.1(a) of the Listings
Requirements, we confirm that we have no material
direct or indirect interest in Ecsponent shares or any
interest in the Transaction.
Furthermore, we confirm that our professional fees are
not contingent upon the success of the Transaction.

36

Circular to Ecsponent Shareholders 2018

Opinion

The Pink Orchid Acquisition
The consideration payable for the acquisition of 100%
of the issued shares in Pink Orchid is R185 million. As
the consideration receivable is shares in Pink Orchid,
Merchantec Capital valued the Pink Orchid shares, on a
sum-of-the-parts basis, in order to obtain a fair value
of the consideration receivable. Based on the valuation
of Pink Orchid, the valuation range for the 100%
shareholding acquired in Pink Orchid is between
R196 million and R228 million (with the midpoint being
R212 million).
Merchantec Capital has considered the terms and
conditions as well as the material effects and adverse
effects of the acquisition of Pink Orchid and, based upon
and subject to the conditions set out herein, is of the
opinion that the terms and conditions of the acquisition
of Pink Orchid are fair to Ecsponent shareholders as the
midpoint of the fair value range of the consideration
receivable, being 100% of the shareholding in Pink
Orchid at R212 million, is greater than the consideration
payable, being R185 million.
Subsequent developments may affect this opinion,
which we are under no obligation to update, revise or
re-affirm.

Consent

We consent to the inclusion of this letter and
reference to our opinion in the circular to be issued to
shareholders in the form and context in which
they appear.
Yours faithfully

Marcel Goncalves CA(SA)
Director
Merchantec Capital
2nd Floor, North Block, Hyde Park Office Tower
Cnr 6th Rd and Jan Smuts Ave
Hyde Park
2196

Annexure 4
Pink Orchid post balance sheet agreements
The following agreements have been concluded by Pink Orchid in order to give effect to the Pink Orchid Post Balance
Sheet Events:

A.
i)

Acquisition of 15.07% shares in MyBucks

Purchase of 1,900,000 MyBucks shares:

Parties to the:
1)
Sale agreement pertaining to the First MyBucks
Acquisition Agreement;
2)
Assignment and guarantee agreement of the sale
agreement relating to the First MyBucks Acquisition
Agreement;
3)
Addendum 1 to the First MyBucks Acquisition
Agreement; and
4)
Addendum 2 to the First MyBucks Acquisition
Agreement (collectively, the “First MyBucks
Acquisition Agreements”)

Pink Orchid (“as the Purchaser”)
Projects (“as the Original Purchaser”)
Capital (“as the Guarantor”)
Tailored Investments (as the “Seller”)’

Nature of the First MyBucks
Acquisition agreements

Acquisition of the MyBucks Sale Shares (as defined
below) by the Purchaser from the Seller, on the terms
set out in the First MyBucks Acquisition Agreements,
following a cession of the sale agreement pertaining to
the First MyBucks Acquisition Agreement from the Original
Purchaser to the Purchaser.

Number of MyBucks shares

1,900,000 shares in MyBucks (“MyBucks Sale Shares”)

Purchase consideration

The purchase consideration payable for a MyBucks Sale
Share will be €8.00 per MyBucks Sale Share, being a total
consideration of €15,2 million.

Transfer of risks and benefits of the MyBucks shares

Risks and rewards associated with the MyBucks Sale
Shares have transferred to Pink Orchid.

Security

The MyBucks Sale Shares are pledged to the Seller as
security for the obligations of the Purchaser in terms of
the First MyBucks Acquisition Agreements.

Deferred payment terms

Payment for the MyBucks Sale Shares will be made on
deferred terms, based on a equal instalment payment
schedule set out in Annexure 5, and which carries interest
on any late payments at a rate of 14.5%.

Dates of signature of:
1)
Sale agreement pertaining to the First MyBucks
Acquisition Agreement;
2)
Assignment and guarantee agreement of the sale
agreement relating to the First MyBucks Acquisition
Agreement;
3)
Addendum 1 to the First MyBucks Acquisition
Agreement; and
4)
Addendum 2 to the First MyBucks Acquisition
Agreement.

12 June 2018

14 November 2018

12 June 2018
13 November 2018
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ii)

Purchase of 53 874 MyBucks shares (“Second MyBucks Acquisition Agreement”):

Parties to the Sale and Purchase Agreement

Pink Orchid (“as the Purchaser”)
Tailored Investments (as the “Seller”)’

Nature of agreement

Acquisition of the MyBucks Sale Shares (as defined below)
by the Purchaser from the Seller, on the terms set out in
the Second MyBucks Acquisition Agreements.

Number of MyBucks shares

53 874 shares in MyBucks (“MyBucks Sale Shares”)

Purchase consideration

The purchase consideration payable for a MyBucks Sale
Share will be €8.00 per MyBucks Sale Share, being a total
consideration of €430 992.

Security

The MyBucks Sale Shares are pledged to the Seller as
security for the obligations of the Purchaser in terms of
the First MyBucks Acquisition Agreements.

Transfer of risks and benefits of the MyBucks shares

Risks and rewards associated with the MyBucks Sale
Shares have transferred to Pink Orchid.

Date of agreement

26 November 2018

B.
i)

Acquisition of 34.89% shares in GetBucks

Agreement with the Zahra Investment Trust:

Parties to the agreement and addendum

Pink Orchid (as the “Purchaser”)
Zahra Investment Trust (as the “Seller”)

Nature of agreement

Acquisition by the Purchaser of the GetBucks Sale Shares
(as defined below) from the Seller.

Number of GetBucks shares

85,293,713 shares in GetBucks (“GetBucks Sale Shares”)

Purchase consideration

USD0.038796 per GetBucks share, payable in cash by
the Purchaser to the Seller, being a total consideration
of USD3,309,066.28. As at the effective date of the
Pink Orchid Acquisition, this purchase consideration is
outstanding (refer to paragraph 3.2.8 of the Circular for
liabilities of Pink Orchid).

Transfer of risks and benefits of the GetBucks shares

As at Last Practicable Date, the GetBucks Sale Shares,
all risks and rewards associated with the GetBucks Sale
Shares have transferred to Pink Orchid.

Date of agreement

7 November 2018
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Annexure 4 (continued)

ii)

Agreement with The Matthew Daniel Trust

Parties to the agreement and addendum

Pink Orchid (as the “Purchaser”)
The Mathew Daniel Trust (as the “Seller”)

Nature of agreement

Acquisition by the Purchaser of the GetBucks Sale Shares
(as defined below) from the Seller.

Number of GetBucks shares

107,747,261 shares in GetBucks (“GetBucks Sale
Shares”)

Purchase consideration

USD0.038796 per GetBucks share, payable in cash by
the Purchaser to the Seller, being a total consideration
of USD4,180,177.12. As at the effective date of the
Pink Orchid Acquisition, this purchase consideration is
outstanding (refer to paragraph 3.2.8 of the Circular for
liabilities of Pink Orchid).

Transfer of risks and benefits of the GetBucks shares

As at Last Practicable Date, the GetBucks Sale Shares,
all risks and rewards associated with the GetBucks Sale
Shares have transferred to Pink Orchid.

Date of agreement

7 November 2018

iii)

Agreement with Rockcastle Commodities Private Limited

Parties to the agreement and addendum

Pink Orchid (as the “Purchaser”)
Rockcastle Commodities Private Limited (as the “Seller”)

Nature of agreement

Acquisition by the Purchaser of the GetBucks Sale Shares
(as defined below) from the Seller.

Number of GetBucks shares

134,382,335 shares in GetBucks (“GetBucks Sale
Shares”)

Purchase consideration

USD0.038796 per GetBucks share, payable in cash by
the Purchaser to the Seller, being a total consideration
of USD5,213,515.01. As at the effective date of the
Pink Orchid Acquisition, this purchase consideration is
outstanding (refer to paragraph 3.2.8 of the Circular for
liabilities of Pink Orchid).

Transfer of risks and benefits of the GetBucks shares

As at Last Practicable Date, the GetBucks Sale Shares,
all risks and rewards associated with the GetBucks Sale
Shares have transferred to Pink Orchid.

Date of agreement

7 November 2018
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iv)

Agreement with MHMK Capital

Parties to the agreement and addendum

Pink Orchid (as the “Purchaser”)
MHMK Capital (as the “Seller”)

Nature of agreement

Acquisition by the Purchaser of the GetBucks Sale Shares
(as defined below) from the Seller.

Number of GetBucks shares

54.083,027 shares in GetBucks (“GetBucks Sale Shares”)

Purchase consideration

USD0.038796 per GetBucks share, payable in cash by
the Purchaser to the Seller, being a total consideration
of USD2,098212.34. As at the effective date of the
Pink Orchid Acquisition, this purchase consideration is
outstanding (refer to paragraph 3.2.8 of the Circular for
liabilities of Pink Orchid).

Transfer of risks and benefits of the GetBucks shares

As at Last Practicable Date, the GetBucks Sale Shares,
all risks and rewards associated with the GetBucks Sale
Shares have transferred to Pink Orchid.

Date of agreement

7 November 2018

C.

Acquisition of the Bluthorn Claim

Parties to the sale of claims agreement

Pink Orchid (as the “Purchaser”)
Projects (as the “Seller”)

Nature of agreement

Acquisition by the Purchaser of a claim owing by Bluthorn
to the Seller, which claim carries interest at a rate equal
to the Prime interest rate charged by FNB plus 2%*, on
the Effective Date (as defined below).

Purchase consideration

A deferred consideration of R230 million, settled by the
Seller to the Purchaser in full by the second anniversary
of the Effective Date (as defined below).
The purchase price is capable of being settled in cash,
by set-of, asset swap, on loan account or by any other
means as the parties may agree from time to time.

Effective date

1 June 2018 (“Effective Date”)

Signature date

13 November 2018

*As at Last Practicable Date, the claim had an amount owing equal to R232,5 million.
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Annexure 5
The payment schedule for the deferred purchase consideration payable by Pink Orchid pursuant to the conclusion of
the First MyBucks Acquisition Agreement described in Annexure 4 is set out below.

Payment to be made on the final business day of

Amount in Euro (€)

March 2018

724 000

April 2018

724 000

May 2018

724 000

June 2018

724 000

July 2018

724 000

August 2018

724 000

September 2018

724 000

October 2018

724 000

November 2018

724 000

December 2018

724 000

January 2019

724 000

February 2019

724 000

March 2019

724 000

April 2019

724 000

May 2019

724 000

June 2019

724 000

July 2019

724 000

August 2019

724 000

September 2019

724 000

October 2019

724 000

November 2019

720 000

Total

15 200 000
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Ecsponent Limited
Incorporated in the Republic of South Africa
Registration number 1998/013215/06
JSE Code: ECS | ISIN: ZAE000179594
Debt Issuer Code: ECSP
(the “Company” or “Ecsponent”)

The definitions and interpretations commencing on page 7 of the Circular to which this Notice of General Meeting
(“Notice”) is attached apply mutatis mutandis throughout this Notice.

Notice

Notice is hereby given that a General Meeting of Shareholders will be held on, Tuesday, 22 January 2019, at the
Company’s registered office, Fintech Campus, Corner of Botterklapper & Ilanga Streets, The Willows, Pretoria at 10:30,
to pass, with or without modification, the ordinary and special resolutions as set out in this Notice.
Salient dates and times are set out below:1,2
2019
Last day to trade in order to be eligible to vote in respect of the General Meeting

Tuesday, 8 January

General Meeting record date in order to vote

Friday, 11 January

Last day to lodge forms of proxy for the General Meeting with the Transfer
Secretaries3 by 10:30 on

Friday, 18 January

General Meeting to be held at 10:30 on

Notes:
1.
2.
3.

42

Tuesday, 22 January

The above dates and times are subject to amendment. Any such amendment will be released on SENS.
All times indicated above are local times in South Africa.
Proxy forms may also be handed to the Chairman of the General Meeting at commencement of the General Meeting.
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Electronic participation

In terms of section 61(10) of the Companies Act
every shareholders’ meeting of a public company
must be reasonably accessible within South Africa for
electronic participation by shareholders. Shareholders
wishing to participate electronically in the General
Meeting are required to deliver written notice to the
Transfer Secretaries, Computershare Investor Services
Proprietary Limited, at PO Box 61051, Marshalltown,
2107, by no later than Friday, 18 January 2019 that
they wish to participate via electronic communication at
the General Meeting (the “Electronic Notice”).
In order for the Electronic Notice to be valid it must
contain:
a) if the Shareholder is an individual, a certified copy
of his identity document and/or passport;
b) if the Shareholder is not an individual, a certified
copy of a resolution by the relevant entity and a
certified copy of the identity documents and/or
passports of the persons who passed the relevant
resolution. The relevant resolution must set out
whom from the relevant entity is authorised to
represent the relevant entity at the General Meeting
via electronic communication; and
c) a valid e-mail address and/or facsimile number (the
“contact address/number”).
The Company shall, by no later than 24 hours before
the commencement of the General Meeting, use
its reasonable endeavours to notify a Shareholder
at its contact address/number who has delivered a
valid Electronic Notice of the relevant details through
which the Shareholder can participate via electronic
communication.

Identification of meeting participants

In terms of Section 63(1) of the Act, before any person
may attend or participate in a shareholders’ meeting,
that person must present reasonable satisfactory
identification and the person presiding at the meeting
must be reasonably satisfied that the right of that
person to participate and vote, either as a Shareholder,
or as a proxy of a Shareholder, has been reasonably
verified.

Resolutions
ORDINARY RESOLUTION NUMBER 1 –
Approval of the Pink Orchid Acquisition

“RESOLVED THAT Ecsponent Treasury Services, a
wholly owned subsidiary of the Company, be authorised
to acquire 100% of the shares in Pink Orchid, for a
consideration of R185 million, to be fully set off against
the Capital Loan, on the terms and conditions set out
in the Circular to which this notice is attached, and that
any Director or the company secretary of Ecsponent be
and is hereby authorised to do all things and sign all
documents required to give effect to this resolution.”
Explanatory note
In terms of the JSE Listings Requirements, the Pink
Orchid Acquisition is a related party transaction
and therefore requires the approval of the majority
(50% + 1) of the Ordinary Shareholders (excluding

the Related Parties and their associates) present or
represented at the General Meeting. The Related
Parties and their associates will however be taken into
account in determining whether a quorum is present or
represented.
Voting
Shareholders entitled to attend and vote at the General
Meeting may appoint one or more proxies to attend,
speak and vote thereat in their stead. A proxy need not
be a member of the Company. A Form of Proxy, in which
are set out the relevant instructions for its completion,
is enclosed for the use of a certificated Shareholder or
“own name” registered dematerialised Shareholder who
wishes to be represented at the General Meeting.
Completion of a Form of Proxy will not preclude such
Shareholder from attending and voting (in preference
to that Shareholder’s proxy) at the General Meeting.
The instrument appointing a proxy and the authority (if
any) under which it is signed should reach the Transfer
Secretaries at the address given below by no later than
10:30 on Friday, 18 January 2019, or handed to the
chairman before the commencement of the meeting.
Dematerialised Shareholders, other than “own name”
registered dematerialised Shareholders, who wish to
attend the General Meeting in person, will need to
request their CSDP or broker to provide them with
the necessary letter of representation in terms of
the custody agreement entered into between such
Shareholders and the CSDP or broker.
Dematerialised Shareholders, other that “own name” or
registered dematerialised Shareholders, who are unable
to attend the General Meeting and who wish to be
represented thereat, must provide their CSDP or broker
with their voting instructions in terms of the custody
agreement entered into between themselves and the
CSDP or broker in the manner and time stipulated
therein.
On a poll, Ordinary Shareholders will have one vote in
respect of each Share held.
By order of the Board.
24 December 2018
Lezanne du Preez-Cilliers
Company Secretary
Registered office
Fintech Campus
Corner of Botterklapper & Ilanga Streets
The Willows
Pretoria
0081
Transfer Secretaries
Computershare Investor Services Proprietary Limited
(Registration number 2004/003647/07)
Rosebank Towers
15 Biermann Avenue
Rosebank, 2196
PO Box 61051,
Marshalltown,
2107
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Ecsponent Limited
Incorporated in the Republic of South Africa
Registration number 1998/013215/06
JSE Code: ECS | ISIN: ZAE000179594
Debt Issuer Code: ECSP
(the “Company” or “Ecsponent”)

Form of Proxy
(for use by certificated and own name dematerialised Shareholders only)
For use by certificated and “own name” registered dematerialised Shareholders of the Company at the General Meeting
of Ecsponent to be held at 10:30 on Tuesday, 22 January 2019 at the registered office, Fintech Campus, Corner of
Botterklapper & Ilanga Streets, The Willows, Pretoria, 0081 (“the General Meeting”).

I/We (please print full names)
of (address)

Telephone number:
Cellphone number:
E-mail address:
being the holder/s of
ordinary no par value Shares in Ecsponent, appoint (see note 1):
1.

or failing him,

2.

or failing him,

3. the chairperson of the General Meeting,
as my/our proxy to act for me/us and on my/our behalf at the General Meeting which will be held for the purpose of
considering and, if deemed fit, passing, with or without modification, the Resolutions to be proposed thereat and at
any adjournment thereof; and to vote for and/or against the Resolutions and/or abstain from voting in respect of the
Ordinary Shares registered in my/our name/s, in accordance with the following instructions (see note 2):
Number of Votes
Resolution proposed

For

Against

Abstain

Ordinary Resolution Number 1
Approval of the Pink Orchid Acquisition
(Indicate instruction to proxy by way of a cross in the relevant space provided above)
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Signed at:
on:

Signature:

Assisted by me
(where applicable):

Name:
Capacity:

Signature:

Notes:
1.
This form is for use by certificated shareholders
and dematerialised shareholders with “ownname” registration whose shares are registered
in their own names on the record date and who
wish to appoint another person to represent them
at the meeting. If duly authorised, companies
and other corporate bodies who are shareholders
having shares registered in their own names may
appoint a proxy using this form, or may appoint
a representative in accordance with the last
paragraph below.

2.

3.
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Other shareholders should not use this form. All
beneficial holders who have dematerialised their
shares through a Central Securities Depository
Participant (“CSDP”) or broker, and do not have
their shares registered in their own name, must
provide the CSDP or broker with their voting
instructions. Alternatively, if they wish to attend
the General Meeting in person, they should
request the CSDP or broker to provide them with
a letter of representation in terms of the custody
agreement entered into between the beneficial
owner and the CSDP or broker.
This proxy shall apply to all the ordinary shares
registered in the name of shareholders at the
record date unless a lesser number of shares are
inserted.
A shareholder may appoint one person as his
proxy by inserting the name of such proxy in
the space provided. Any such proxy need not be
a shareholder of the Company. If the name of
the proxy is not inserted, the chairman of the
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4.

5.

meeting will be appointed as proxy. If more than
one name is inserted, then the person whose
name appears first on the form of proxy and
who is present at the meeting will be entitled
to act as proxy to the exclusion of any persons
whose names follow. The proxy appointed in this
proxy form may delegate the authority given to
him in this proxy by delivering to the Company,
in the manner required by these instructions, a
further proxy form which has been completed in a
manner consistent with the authority given to the
proxy of this proxy form.
Unless revoked, the appointment of proxy in
terms of this proxy form remains valid until the
end of the meeting even if the meeting or a part
thereof is postponed or adjourned.
If
5.1. a shareholder does not indicate on this
instrument that the proxy is to vote in
favour of or against or to abstain from
voting on any resolution; or
5.2. the shareholder gives contrary instructions
in relation to any matter; or
5.3. any additional resolution/s which are
properly put before the Meeting; or
5.4. any resolution listed in the proxy form is
modified or amended, the proxy shall be
entitled to vote or abstain from voting, as
he thinks fit, in relation to that resolution
or matter. If, however, the shareholder has
provided further written instructions which
accompany this form and which indicate
how the proxy should vote or abstain from
voting in any of the circumstances referred

6.

7.

8.
9.

10.

to in 6.1 and 6.2, then the proxy shall
comply with those instructions.
If this proxy is signed by a person (signatory) on
behalf of the shareholder, whether in terms of a
power of attorney or otherwise, then this proxy
form will not be effective unless:
6.1. it is accompanied by a certified copy of the
authority given by the shareholder to the
signatory; or
6.2. the Company has already received a
certified copy of that authority.
The chairman of the meeting may, at his
discretion, accept or reject any proxy form or
other written appointment of a proxy which is
received by the chairman prior to the time when
the meeting deals with a resolution or matter
to which the appointment of the proxy relates,
even if that appointment of a proxy has not been
completed and/or received in accordance with
these instructions. However, the chairman shall
not accept any such appointment of a proxy
unless the chairman is satisfied that it reflects the
intention of the shareholder appointing the proxy.
Any alterations made in this form of proxy must
be initialled by the authorised signatory/ies.
This proxy form is revoked if the shareholder who
granted the proxy:
9.1. delivers a copy of the revocation
instrument to the Company and to the
proxy or proxies concerned, so that it is
received by the Company by not later
Friday, 18 January 2019 at 10:30; or
9.2. appoints a later, inconsistent appointment
of proxy for the Meeting; or
9.3. attends the General Meeting in person.
If duly authorised, companies and other corporate
bodies who are shareholders of the Company
having shares registered in their own name may,
instead of completing this proxy form, appoint a
representative to represent them and exercise all
of their rights at the meeting by giving written
notice of the appointment of that representative.
This form will not be effective at the meeting
unless it is accompanied by a duly certified copy
of the resolution/s or other authorities in terms
of which that representative is appointed and is
received at the Company’s registered office, not
later than Friday, 18 January 2019 at 10:30.

▪▪

Summary of rights established by section 58 of
the Companies Act as required in terms of subsection 58(8)(b)(i):
▪▪ A shareholder may at any time appoint any
individual, including a non-shareholder of the
Company, as a proxy to participate in, speak
and vote at a shareholders’ meeting on his/
her behalf (section 58(1)(a)), or to give or
withhold consent on behalf of the shareholder
to a decision in terms of section 60
(shareholders acting other than at a meeting)
(section 58(1)(b)).

▪▪

▪▪

▪▪

▪▪

▪▪

▪▪

A proxy appointment must be in writing, dated
and signed by the shareholder, and remains
valid for one year after the date on which it
was signed or any longer or shorter period
expressly set out in the appointment, unless it
is revoked in terms of section 58(2).
A shareholder may appoint two or more
persons concurrently as proxies and may
appoint more than one proxy to exercise
voting rights attached to different securities
held by the shareholder (section 58(3)(a)).
A proxy may delegate his/her authority to
act on behalf of the shareholder to another
person, subject to any restriction set out in
the instrument appointing the proxy (“proxy
instrument”) (section 58(3)(b)).
A copy of the proxy instrument must be
delivered to the Company, or to any other
person acting on behalf of the Company,
before the proxy exercises any rights of
the shareholder at a shareholders’ meeting
(section 58(3)(c)) and in terms of the MOI
of the Company at least 48 hours before the
meeting commences.
Irrespective of the form of instrument used to
appoint a proxy:
▪▪ the appointment is suspended at any time
and to the extent that the shareholder
chooses to act directly and in person in
the exercise of any rights as a shareholder
(section 58)4)(a));
▪▪ the appointment is revocable unless
the proxy appointment expressly states
otherwise (section 58(4)(b)); and
▪▪ if the appointment is revocable, a
shareholder may revoke the proxy
appointment by cancelling it in writing
or by making a later, inconsistent
appointment of a proxy, and delivering a
copy of the revocation instrument to the
proxy and to the Company (section 58(4)
(c)).
The revocation of a proxy appointment
constitutes a complete and final cancellation
of the proxy’s authority to act on behalf of the
shareholder as of the later of the date stated
in the revocation instrument, if any, or the
date on which the revocation instrument was
delivered as contemplated in section 58(5).
If the proxy instrument has been delivered
to a Company, as long as that appointment
remains in effect, any notice required by the
Companies Act or the Company’s MOI to be
delivered by the Company to the shareholder
must be delivered by the Company to the
shareholder (section 58(6)(a)), or the proxy
or proxies, if the shareholder has directed
the Company to do so in writing and paid any
reasonable fee charged by the Company for
doing so (section 58(6)(b)).
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▪▪

10.

48

A proxy is entitled to exercise, or abstain from
exercising, any voting right of the shareholder
without direction, except to the extent that the
MOI or proxy instrument provides otherwise
(section 58(7)).
If a Company issues an invitation to shareholders
to appoint one or more persons named by the
Company as a proxy, or supplies a form of proxy
instrument:
10.1. the invitation must be sent to every
shareholder entitled to notice of the
meeting at which the proxy is intended to
be exercised (section 58(8)(a));
10.2. the invitation or form of proxy instrument
supplied by the Company must:
10.2.1. bear a reasonably prominent
summary of the rights established
in section 58 of the Companies
Act (section 58(8)(b)(i));
10.2.2. contain adequate blank space,
immediately preceding the
name(s) of any person(s) named
in it, to enable a shareholder to
write the name, and if desired,
an alternative name of a proxy
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chosen by the shareholder
(section 58(8)(b)(ii)); and
10.2.3. provide adequate space for the
shareholder to indicate whether
the appointed proxy is to vote
in favour of or against any
resolution(s) to be put at the
meeting, or is to abstain from
voting (section 58(8)(b)(iii));
10.3. the Company must not require that the
proxy appointment be made irrevocable
(section 58(8)(c)); and
10.4. the proxy appointment remains valid only
until the end of the meeting at which it was
intended to be used, subject to paragraph
7 above (section 58(8)(d)).

Notes
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