THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
The definitions and interpretations commencing on page 7 of this Circular apply, unless the context clearly indicates
otherwise, throughout this Circular, including this cover page.
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IMPORTANT LEGAL NOTES
The definitions and interpretations commencing on page 7 of this Circular apply, unless the context clearly indicates
otherwise, to this section on Important Legal Notes.
FORWARD-LOOKING STATEMENTS
This Circular contains statements about Afristrat and/or the Group that are, or may be, forward-looking statements. All
statements, other than statements of historical fact, are, or may be deemed to be, forward-looking statements, including,
without limitation, those concerning: strategy; the economic outlook for the industry; production; cash costs and other
operating results; growth prospects and outlook for operations, individually or in the aggregate; liquidity and capital
resources and expenditure and the outcome and consequences of any pending litigation proceedings. These forwardlooking statements are not based on historical facts, but rather reflect current expectations concerning future results and
events and generally may be identified by the use of forward-looking words or phrases such as “believe”, “aim”, “expect”,
“anticipate”, “intend”, “foresee”, “forecast”, “likely”, “should”, “planned”, “may”, “estimated”, “potential” or similar words and
phrases.
Examples of forward-looking statements include statements regarding a future financial position or future profits, cash
flows, corporate strategy, anticipated levels of growth, estimates of capital expenditure, acquisition strategy, and expansion
prospects for future capital expenditure levels and other economic factors, such as, inter alia, interest rates.
By their nature, forward-looking statements involve risks and uncertainties because they relate to events and depend
on circumstances that may or may not occur in the future. Afristrat cautions that forward-looking statements are not
guarantees of future performance. Actual results, financial and operating conditions, liquidity and the developments within
the industries in which Afristrat operates may differ materially from those made in, or suggested by, the forward-looking
statements contained in this Circular.
All forward-looking statements in respect of Afristrat are based on estimates and assumptions made by Afristrat and/or the
Group which, although Afristrat believes them to be reasonable, are inherently uncertain. Such estimates, assumptions or
statements may not eventuate. Factors which may cause the actual results, performance or achievements to be materially
different from any future results, performance or achievements expressed or implied in those statements, estimates or
assumptions include other matters not yet known to Afristrat or not currently considered material by Afristrat.
Ordinary Shareholders should keep in mind that any forward-looking statement made in this Circular or elsewhere is
applicable only at the date on which such forward-looking statement is made. New factors that could cause the business of
either Afristrat and/or the Group not to develop as expected may emerge from time to time and it is not possible to predict
all of them. Further, the extent to which any factor or combination of factors may cause actual results to differ materially
from those contained in any forward-looking statement are not known. Afristrat has no duty to, and does not intend to,
update or revise the forward-looking statements contained in this Circular after the date of issue of this Circular, except as
may be required by Law. Any forward-looking statement included in this Circular has not been reviewed or reported on by
Afristrat’s auditors.
FOREIGN ORDINARY SHAREHOLDERS
This Circular has been prepared for the purposes of complying with the Laws of South Africa and is subject to any applicable
Laws, including but not limited to the Companies Act, the Companies Regulations and the Listings Requirements, and is
published in terms thereof. The information disclosed in this Circular may not be the same as that which would have been
disclosed if this Circular had been prepared in accordance with the Laws of any jurisdiction outside of South Africa.
The release, publication or distribution of this Circular in jurisdictions other than South Africa may be restricted by Law and
therefore any Persons who are subject to the Laws of any jurisdiction other than South Africa should inform themselves
about, and observe, any applicable requirements. Any failure to comply with the applicable requirements may constitute a
violation of the securities Laws of any such jurisdiction.
This Circular does not constitute a prospectus or a prospectus-equivalent document, and has not been reviewed
and/or registered by the CIPC. Ordinary Shareholders are advised to read this Circular, which contains the full terms and
conditions of the Transaction, with care. Any decision to approve the Resolutions set out in the Notice of General Meeting
or any other response to the proposals described in this Circular should be made only on the basis of the information in
this Circular.
The Transaction, which is the subject of this Circular, may be affected by the Laws of the relevant jurisdictions of Foreign
Ordinary Shareholders. Foreign Ordinary Shareholders must satisfy themselves as to the full observance of any applicable
Laws concerning the Transaction, including (without limitation) obtaining any requisite governmental or other consents, and
observing any other requisite formalities.
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This Circular and any accompanying documentation are not intended to, and do not constitute, or form part of, an
offer to sell or a solicitation of any vote or approval in any jurisdiction in which it is unlawful to make such an offer or
solicitation, or such offer or solicitation would require Afristrat to comply with disproportionately onerous filing and/or other
disproportionately onerous regulatory obligations. In those circumstances or otherwise if the distribution of this Circular and
any accompanying documentation in jurisdictions outside of South Africa are restricted or prohibited by the Laws of such
jurisdiction, this Circular and any accompanying documentation are deemed to have been sent for information purposes
only and should not be copied or redistributed. Financial statements included in this Circular have been prepared in
accordance with South African accounting standards and the international accounting standards within the meaning of the
IAS Regulation 1606/2002 that may not be comparable to the financial statements of US companies.
It may be difficult for you to enforce your rights and any claim you may have arising under US or other foreign securities
Laws, since Afristrat is located in South Africa. You may not be able to sue Afristrat or its officers or Directors in a foreign
court, including South African courts, for violations of US securities Laws. It may be difficult to compel Afristrat or any
member of the Group to subject itself to a US court’s judgment.
Any Foreign Ordinary Shareholder who is in doubt as to its position, including, without limitation, its tax status, should
consult an appropriate independent professional advisor in the relevant jurisdiction without delay.
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CORPORATE INFORMATION AND ADVISORS
The definitions and interpretations commencing on page 7 of this Circular apply, unless the context clearly indicates
otherwise, to this section on Corporate Information and Advisors.
Directors
Executive
G. Manyere (Chief Executive Officer)
T.J. de Kock (Chief Financial Officer)
Non-executive
C. Beetge
Independent non-executive
R.M.H. Pitt (Chairperson)
G. Nyengedza
Y. Maitin

Registered offices of Afristrat
Afristrat Investment Holdings Limited
(formerly Ecsponent Limited)
(Registration number 1998/013215/06)
43 Garsfontein Road
Waterkloof
Pretoria, 0145
(PO Box 39660, Garsfontein East, 0060)
Place of Incorporation: Johannesburg, South Africa
Date of incorporation: 9 July 1998

Company Secretary
Acorim Proprietary Limited
(Registration number 2013/087325/07)
13th Floor, Illovo Point
68 Melville Road
Illovo, Sandton, 2196
(PO Box 41480, Craighall, 2024)

Corporate Advisor
YW Capital
(Registration number 2016/272865/07)
11 9th Street
Houghton Estate
Johannesburg, 2198
(As above)

Sponsor
Merchantec Proprietary Limited
(Registration number 2008/027362/07)
13th Floor, Illovo Point
68 Melville Road
Illovo, Sandton, 2196
(PO Box 41480, Craighall, 2024)

Legal Advisor
Webber Wentzel
90 Rivonia Road
Sandton, 2196
(PO Box 61771, Marshalltown, 2107)

Independent Reporting Accountant
Nexia SAB&T
(Registration number 1997/018869/21)
119 Witch-Hazel Avenue
Highveld Technopark
Centurion, 0046
(PO Box 10512, Centurion, 0046)

Independent Expert
BDO Corporate Finance Proprietary Limited
(Registration number 1983/002903/07)
Wanderers Office Park, 52 Corlett Drive, Illovo
Johannesburg, 2196
(Private Bag X60500, Houghton, 2041)

Transfer Secretaries
Computershare Investor Services Proprietary Limited
(Registration number 2004/003647/07)
Rosebank Towers
15 Biermann Avenue
Rosebank, 2196
(Private Bag X9000, Saxonwold, 2132)
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ACTION REQUIRED BY ORDINARY SHAREHOLDERS
The definitions and interpretations commencing on page 7 of this Circular apply, unless the context clearly indicates
otherwise, to this section on the Action required by Ordinary Shareholders.
This Circular is important and requires your immediate attention. The action you need to take is set out below. If you are in
any doubt as to what action to take, you should consult your Broker, CSDP, banker, accountant, attorney or other advisor. If
you have disposed of any of your Ordinary Shares, this Circular should be handed to the purchaser to whom, or the Broker,
CSDP or other agent through whom, the disposal was effected. You should read this Circular carefully and decide how you
wish to vote on the Resolutions to be proposed at the General Meeting. The Notice of General Meeting is attached to and
forms part of this Circular.
General Meeting
A General Meeting of Ordinary Shareholders will be held at 10:00 on Thursday, 10 February 2022 (or any rescheduled,
postponed or adjourned date and time in accordance with, amongst others, the provisions of section 64 of the Companies
Act and the MOI), entirely via a remote interactive electronic platform, namely, Zoom, as permitted by section 63(2)(a) of
the Companies Act, the Listings Requirements and the MOI, to consider, and if deemed fit, to approve, with or without
modification, the Resolutions as contained in the Notice of General Meeting.
Electronic Participation at the General Meeting
The electronic meeting facilities arranged will permit all participants at the General Meeting to communicate concurrently,
without an intermediary, and to participate reasonably effectively in the meeting. Ordinary Shareholders are advised that,
in accordance with article 21.1.1 of the MOI, they will be able to participate, but not vote, via electronic communication.
Accordingly, in order to ensure that all Ordinary Shareholders’ votes are taken into account, Ordinary Shareholders are
strongly encouraged to submit a duly completed Form of Proxy (yellow) in accordance with the instructions contained
therein.
In terms of section 61(10) of the Companies Act, Ordinary Shareholders wishing to participate electronically in the
General Meeting are required to deliver written notice (the Application Form) to the Transfer Secretaries, Computershare
Investor Services Proprietary Limited, at Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196, South Africa or
Private Bag X9000, Saxonwold, 2132 or via email to proxy@computershare.co.za and to the Company at
investor.relations@afristrat.ltd by no later than 08:30 on Wednesday, 9 February 2022 that they wish to participate via
electronic communication at the General Meeting. However, any Ordinary Shareholder or proxy that does not send an
Application Form by 08:30 on Wednesday, 9 February 2022, may still participate via electronic communication at the
General Meeting and may email their Application Form at any time prior to the commencement of the General Meeting to
the Transfer Secretaries at proxy@computershare.co.za and to the Company at investor.relations@afristrat.ltd.
For the Application Form to be valid it must contain:
•

the completed Application Form (attached to and forming part of this Circular);

•

if the Ordinary Shareholder is an individual, a certified copy of his identity document and/or passport;

•

if the Ordinary 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 from whom the relevant entity is authorised to represent the relevant entity at the General Meeting via
electronic communication; and

•

a valid email address and/or facsimile number (the contact address/number).

The Transfer Secretaries will assist Ordinary Shareholders with the requirements for electronic participation in the General
Meeting. The Transfer Secretaries are further obliged to validate each Ordinary Shareholder’s entitlement to participate in
the General Meeting, before providing him/it with the necessary means to access the General Meeting.
The Company and/or the Transfer Secretaries shall, by no later than 24 hours prior to the commencement of the General
Meeting, notify an Ordinary Shareholder who has delivered a valid Application Form, at his/its contact address/number of
the relevant details through which the Ordinary Shareholder can participate via electronic communication.
Ordinary Shareholders will be liable for their own network charges in relation to electronic participation in the General
Meeting. Any such charges will not be for the account of Afristrat, the Transfer Secretaries and/or any third party service
provider appointed in order to facilitate the General Meeting by electronic means.
None of Afristrat, the Transfer Secretaries or any third party service provider appointed in order to facilitate the General
Meeting by electronic means can be held accountable in the case of loss of network connectivity or other network failure
due to insufficient airtime, internet connectivity, internet bandwidth and/or power outages which prevents any such
Ordinary Shareholder from participating in the General Meeting. In order to ensure that all Ordinary Shareholders’ votes
are taken into account, Ordinary Shareholders are strongly encouraged to submit a duly completed Form of Proxy (yellow)
in accordance with the instructions contained therein.
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As required in terms of section 63(1) of the Companies Act, before any Person may attend and participate in the General
Meeting, that Person must present reasonably satisfactory identification and the chairperson of the General Meeting must
be reasonably satisfied that the right of that Person to participate and vote, either as an Ordinary Shareholder or as a proxy
for an Ordinary Shareholder, has been reasonably verified. In order to comply with the verification procedure set out in
section 63(1) of the Companies Act, Ordinary Shareholders wishing to participate electronically in the General Meeting are
required to effect compliance with the procedures detailed above.
Any Ordinary Shareholder or proxy that does not send an Application Form to the Transfer Secretaries and the Company by
08:30 on Wednesday, 9 February 2022, may still participate via electronic communication at the General Meeting and may
email their Application Form at any time prior to the commencement of the General Meeting to the Transfer Secretaries at
proxy@computershare.co.za and to the Company at investor.relations@afristrat.ltd. However, for the purpose of effective
administration, Ordinary Shareholders and their proxies are strongly urged to send the Application Form by 08:30 on
Wednesday, 9 February 2022. The electronic communication employed will enable all Persons participating in the General
Meeting to communicate concurrently with one another without an intermediary and to participate reasonably effectively in
the General Meeting.
1.

IF YOU HAVE DEMATERIALISED YOUR ORDINARY SHARES AND DO NOT HAVE OWN-NAME REGISTRATION
1.1

Voting at the General Meeting
1.1.1 If you do not wish to, or are unable to, attend and participate (or appoint a proxy to represent you) in the
General Meeting and you have not been contacted by your CSDP or Broker, it is advisable for you to
contact your CSDP or Broker immediately and furnish your CSDP or Broker with your voting instructions
in the manner and by the cut-off time stipulated by your CSDP or Broker in terms of the Custody
Agreement between you and your CSDP or Broker.
1.1.2 If your CSDP or Broker does not obtain voting instructions from you, your CSDP or Broker will be obliged
to act in accordance with the instructions contained in the Custody Agreement between you and your
CSDP or Broker.
1.1.3 You must not complete the attached Form of Proxy (yellow).

1.2

Attendance and representation at the General Meeting
1.2.1 In accordance with the Custody Agreement between you and your CSDP or Broker, you must advise
your CSDP or Broker if you wish to:
1.2.1.1 attend and participate in the General Meeting; or
1.2.1.2 appoint a proxy to represent you at the General Meeting.
1.2.2 Your CSDP or Broker should then issue the necessary letter of representation to you for you or your
proxy to attend and participate in the General Meeting. You will not be permitted to attend and participate
in the General Meeting, or send a proxy to represent you at the General Meeting without the necessary
letter of representation being issued to you.

2.

IF YOU HAVE NOT DEMATERIALISED YOUR ORDINARY SHARES OR IF YOU HAVE DEMATERIALISED YOUR
ORDINARY SHARES WITH OWN-NAME REGISTRATION
2.1

Voting, attendance and representation at the General Meeting
2.1.1. You may attend and participate in the General Meeting (or, if you are a company or other body corporate,
be represented by a duly authorised natural person).
2.1.2. Alternatively, you may appoint a proxy to represent you at the General Meeting by completing the
attached Form of Proxy (yellow) in accordance with its instructions and returning it to Computershare
at Rosebank Towers, 15 Biermann Avenue, Rosebank, Johannesburg, 2196 (Private Bag, X9000,
Saxonwold, 2132) or via email at proxy@computershare.co.za, to be received by it, for administrative
purposes, by no later than 10:00 on Tuesday, 8 February 2022 or thereafter handing such form to the
chairperson of the General Meeting or Computershare at the General Meeting, at any time before the
proxy exercises any rights of the Ordinary Shareholder at such General Meeting.

3.

GENERAL
3.1

If you wish to Dematerialise your Ordinary Shares, please contact your CSDP or Broker.

3.2

Ordinary Shareholders should note that it will take between one and 10 Business Days to Dematerialise your
Ordinary Shares through your CSDP or Broker.

3.3

Ordinary Shareholders that do not have a CSDP or Broker can contact Computershare directly to Dematerialise
their Ordinary Shares on 086 110 0634 (or +27 11 370 5000 if phoning from outside South Africa) on every
Business Day between 8:30 and 16:00.

3.4

No Dematerialisation or rematerialisation of Ordinary Shares may take place from Wednesday, 6 April 2022 to
Friday, 8 April 2022, both days inclusive.
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4.

ACTION REQUIRED BY ORDINARY SHAREHOLDERS IN RESPECT OF THE SHARE CONSOLIDATION
4.1

Dematerialised Ordinary Shareholders
Dematerialised Ordinary Shareholders need not take any action as their shareholding will automatically be
updated by their CSDP or Broker.

4.2

Certificated Ordinary Shareholders
4.2.1 Subject to the passing and the filing of the Share Consolidation and MOI Amendment Resolution with
the CIPC, it is necessary to recall share certificates from Certificated Ordinary Shareholders in order to
replace them with share certificates reflecting the Share Consolidation.
4.2.2 To facilitate the timeous receipt of replacement share certificates, Certificated Ordinary Shareholders
who wish to anticipate the implementation of the Share Consolidation and who do not wish to deal in
their existing Ordinary Shares prior to the Share Consolidation, are requested to surrender their share
certificates, under cover of the Form of Surrender (green), to the Transfer Secretaries, at the address
set out in that form, prior to the Share Consolidation Record Date. Ordinary Shareholders should note
that if they elect to surrender their share certificates in this manner, they will not be able to deal in their
existing Ordinary Shares prior to the Share Consolidation.
4.2.3 Share certificates so received will be held in trust by the Transfer Secretaries pending the Share
Consolidation becoming unconditional. In the event that the Share Consolidation does not become
unconditional, the Transfer Secretaries will, within five Business Days thereafter, return the share
certificates, by registered post, at your risk.
4.2.4 The results of the General Meeting will be announced on SENS on Thursday, 10 February 2022.
Should the Share Consolidation be approved and subsequently implemented, Certificated Ordinary
Shareholders who have not already surrendered their share certificates will be required to do so under
cover of the Form of Surrender (green), which should be retained for that purpose as no further Forms
of Surrender (green) will be circulated to Certificated Ordinary Shareholders.
4.2.5 Certificated Ordinary Shareholders who hold Certificated Ordinary Shares will receive the new Ordinary
Shares to which they are entitled pursuant to the Share Consolidation in Dematerialised form. Certificated
Ordinary Shareholders who surrender their Documents of Title and communicate valid details of their
CSDP or Broker account, will have their new Ordinary Shares to which they are entitled pursuant to
the Share Consolidation credited to such account held at their CSDP or Broker. Certificated Ordinary
Shareholders who hold Certificated Ordinary Shares and do not appoint a Broker or CSDP, will have
their new Ordinary Shares credited to Computershare nominees pending the receipt of such information.
4.2.6 If any Documents of Title of Ordinary Shareholders have been lost or destroyed and the Ordinary
Shareholder concerned produces evidence to this effect to the satisfaction of Afristrat, then Afristrat
may dispense with the surrender of such existing Documents of Title against provision of an acceptable
indemnity to, and in favour of, Afristrat, by the Certificated Ordinary Shareholder concerned.
4.2.7 Any Certificated Shareholder wishing to Dematerialise their Ordinary Shares should contact
their CSDP or Broker.

5.

FOREIGN ORDINARY SHAREHOLDERS
It is the responsibility of Foreign Ordinary Shareholders to satisfy themselves as to the full observance of the Laws and
regulatory requirements of the relevant jurisdiction in connection with the Transaction, including the obtaining of any
governmental, exchange control or other consents, the making of any filings which may be required, the compliance
with other necessary formalities and the payment of any transfer or other taxes or other requisite payments due in
such jurisdiction. If you are in any doubt as to what action to take, please consult your CSDP, Broker, legal advisor,
accountant, banker, other financial intermediary or other professional advisor immediately.

6.

OTHER
The contents of this Circular do not purport to constitute legal advice or to comprehensively deal with the legal,
regulatory and tax implications of the Transaction or any other matter for each Ordinary Shareholder. Ordinary
Shareholders are accordingly advised to consult their professional advisors about their personal legal, regulatory
and tax positions regarding the Transaction or any other matter.
Afristrat does not accept responsibility and will not be held liable for any act of or omission by any CSDP or Broker,
including, without limitation, any failure on the part of the CSDP or Broker or any registered holder of Ordinary Shares
to notify the holder of any beneficial interest in those Ordinary Shares in respect of the Transaction or any other
matter set out in this Circular.
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SALIENT DATES AND TIMES
The definitions and interpretations commencing on page 7 of this Circular shall, unless the context clearly indicates
otherwise, apply to this section on Salient Dates and Times.
2021
Record date to determine which Ordinary Shareholders and Preference Shareholders
are eligible to receive this Circular on1

Friday, 3 December

Circular distributed to Ordinary Shareholders and Preference Shareholders and notice
convening the General Meeting of Ordinary Shareholders announced on SENS on1

Monday, 13 December

Notice of General Meeting published in the press on

Tuesday, 14 December
2022

LDT in order to be eligible to participate in and vote at the General Meeting
Voting Record Date

Tuesday, 1 February
Friday, 4 February

Receipt of Forms of Proxy (yellow) by 10:00 on

Tuesday, 8 February
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General Meeting to be held at 10:00 on

Thursday, 10 February

Results of the General Meeting released on SENS on

Thursday, 10 February

Results of the General Meeting published in the press on

Friday, 11 February

Special Resolutions expected to be registered with CIPC by no later than
Release of finalisation announcement in respect of the Share Consolidation on
SENS by no later than 11:00 on
Share Consolidation LDT under the present share capital prior to the consolidation

Friday, 18 March
Tuesday, 22 March
Tuesday, 5 April

Trading in Ordinary Shares under the new consolidated share capital with
ISIN ZAE000287587 commences on

Wednesday, 6 April

Announcement of fraction rate to be released on SENS in respect of the cash payment
applicable to fractional entitlements, based on the VWAP of consolidated Ordinary
Shares traded on Wednesday, 6 April 2022, less 10% by 11:00 on

Thursday, 7 April

Share Consolidation Record Date on

Friday, 8 April

Forms of Surrender (green) for new Ordinary Share certificates to be received by the
Transfer Secretaries in order for previously Certificated Ordinary Shareholders to have
their entitlements credited to their account with Computershare Nominees on Monday,
11 April 2022, by 12:00 on

Friday, 8 April

Date that previously Certificated Ordinary Shareholders will have their entitlements
credited to their account within Computershare nominees and update of Dematerialised
Ordinary Shareholders’ accounts together with the fraction payments with their CSDP
and Brokers on

Monday, 11 April

Notes:
1.

In accordance with the MOI: (i) this Circular is required to be distributed to both Ordinary Shareholders and Preference
Shareholders; and (ii) the Preference Shareholders are not entitled to attend and participate in the General Meeting.

2.

The above dates and times are subject to amendment. Any such amendment will be released on SENS.

3.

Completed Forms of Proxy (yellow) and the authority (if any) under which they are signed must be: (i) lodged with or
posted to Computershare at Rosebank Towers, 15 Biermann Avenue, Rosebank, Johannesburg, 2196 (Private Bag
X9000, Saxonwold, 2132) or emailed to proxy@computershare.co.za, to be received by them no later than 10:00 on
Tuesday, 8 February 2022; or (ii) thereafter handed to the chairperson of the General Meeting or Computershare at
the General Meeting at any time before the proxy exercises any rights of the Ordinary Shareholder at such General
Meeting.

4.

Ordinary Shareholders should note that, as trade in Ordinary Shares on the Exchange is settled in the electronic
settlement system used by Strate, settlement of trades takes place three Business Days after the date of such trades.
Therefore, Ordinary Shareholders who acquire Ordinary Shares on the JSE after the voting LDT, being the last day
to trade in Ordinary Shares so as to be recorded in the Register on the Voting Record Date, will not be entitled to
participate in the General Meeting.
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5.

Dematerialised Ordinary Shareholders, other than those with Own-Name Registration, must provide their CSDP or
Broker with their instructions for voting at the General Meeting by the cut-off time and date stipulated by their CSDP
or Broker in terms of their respective Custody Agreements between them and their CSDP or Broker.

6.

No Dematerialisation or rematerialisation of Ordinary Shares may take place from Wednesday, 6 April 2022 to
Friday, 8 April 2022, both days inclusive.

7.

If the General Meeting is adjourned or postponed, the above dates and times will change, but the Forms of Proxy
(yellow) submitted for the initial General Meeting will remain valid in respect of any adjournment or postponement of
the General Meeting.

8.

Although the salient dates and times are stated to be subject to change, such statement shall not be regarded as
consent or dispensation for any change to time periods which may be required in terms of the Companies Act, the
Companies Regulations and the Listings Requirements, where applicable, and any such consents or dispensations
must be specifically applied for and granted.

9.

All times referred to in this Circular are references to South African Standard Time.
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DEFINITIONS AND INTERPRETATION
In this Circular, unless the context clearly indicates a contrary intention, the following words and expressions bear the
meanings assigned to them below:
“2021 ESOP”

the employee share ownership plan proposed to be established on or about the
2021 ESOP Effective Date, in terms of which the 2021 ESOP Shares are proposed
to be allocated for the benefit of the Eligible ESOP Employees in the Group;

“2021 ESOP Effective Date”

the commencement date of the 2021 ESOP, being the Effective Date of the
2021 ESOP;

“2021 ESOP Shares”

up to a maximum of 75,000,000 Ordinary Shares to be allocated to the
2021 ESOP for the benefit of, and for subsequent transfer directly to, the Eligible
ESOP Employees (up to an aggregate maximum of 65,000,000 Ordinary Shares
each) in terms of, and subject to, the 2021 ESOP Trust Deed;

“2021 ESOP Trust Deed”

the written trust deed of “The Afristrat Group 2021 ESOP Trust”, which governs
and regulates the manner in which the 2021 ESOP will be implemented and
administered;

“Acquisition Shares”

100% of the issued share capital of MHMK Financial Services proposed to be
acquired by Afristrat in terms of the Sale of Shares Agreement;

“Afristrat” or the “Company”

Afristrat Investment Holdings Limited (formerly Ecsponent Limited), a public
company duly registered and incorporated under the Laws of South Africa, with
registration number 1998/013215/06, and the Ordinary Shares and Hybrid
Preference Shares of which are listed on the Exchange;

“Announcement”

the initial announcement released on SENS by Afristrat on Tuesday, 18 May 2021,
containing, inter alia, the details of the Proposed Acquisition;

“Application Form”

the application form for electronic participation in the General Meeting, attached to
and forming part of this Circular;

“Associate”

has the meaning ascribed to it in the Listings Requirements;

“Board” or “Directors”

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

“Botswana”

the Republic of Botswana;

“Broker”

any Person registered as a “broking member (equities)” in terms of the rules of the
JSE and in accordance with the provisions of the Financial Markets Act;

“Business Day”

a day which is not a Saturday, Sunday or gazetted official public holiday in South
Africa;

“BWP”

the Botswana Pula, the lawful currency of Botswana;

“CEO”

Chief Executive Officer;

“Certificated Ordinary
Shareholders”

holders of Certificated Ordinary Shares;

“Certificated Ordinary Shares”

Ordinary Shares being “certificated securities” as defined in the Financial Markets
Act and having accordingly not yet been Dematerialised, title to which is evidenced
by Documents of Title;

“Chrome Valley Mining”

Chrome Valley Mining Private Limited a private company duly registered and
incorporated under the laws of Zimbabwe with registration number 11289/2019
which is 51% owned by ECS Private Equity, 30% owned by Rockcastle Commodities
Proprietary Limited and 19% owned by a local community consortium;

“CIPC”

the Companies and Intellectual Property Commission, established in terms of
section 185 of the Companies Act, or its successor body;

“Circular”

this circular to Ordinary Shareholders and Preference Shareholders, dated
Monday, 13 December 2021, together with the annexures hereto, and including
the Notice of General Meeting, the Form of Proxy (yellow), the Form of Surrender
(green) and the Application Form;
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“Class D Hybrid
Preference Shares”

the class D hybrid preference shares in the Company, with the preferences, rights,
limitations and other terms as set out in Schedule 2B of the MOI, which shares are
listed on the Exchange;

“Class G Hybrid
Preference Shares”

the class G hybrid preference shares in the Company, with the preferences, rights,
limitations and other terms as set out in Schedule 2B of the MOI, which shares are
listed on the Exchange;

“Common Monetary Area”

South Africa, the Republic of Namibia and the Kingdoms of Lesotho and eSwatini;

“Companies Act”

the Companies Act, No. 71 of 2008;

“Companies Regulations”

the Companies Regulations, 2011, published in terms of section 223, and item 14
of Schedule 5, of the Companies Act;

“Competition Act”

the Competition Act, No. 89 of 1998;

“Competition Appeal Court”

the Competition Appeal Court of South Africa, a court established in terms of
section 36 of the Competition Act;

“Competition Authorities”

the Competition Commission, the Competition Tribunal and/or the Competition
Appeal Court, insofar as approvals are required from them in terms of the
Competition Act and/or other applicable Laws to implement the Transaction, and
all other competition authorities insofar as such approvals are required for the
Transaction;

“Competition Commission”

the Competition Commission of South Africa, a statutory body established in terms
of section 19 of the Competition Act;

“Competition Tribunal”

the Competition Tribunal of South Africa, a statutory body established in terms of
section 26 of the Competition Act;

“Conditions Precedent”

the conditions precedent to the Proposed Acquisition as set out in paragraph 5.4
of this Circular;

“Consideration Shares”

17 400 000 000 new Ordinary Shares;

“Controlling Shareholder”

has the meaning ascribed thereto in the Listings Requirements;

“Corporate Advisor”

YW Capital, a private company duly registered and incorporated under the Laws of
South Africa with registration number 2016/272865/07, whose details appear in the
“Corporate Information and Advisors” section of this Circular;

“Covid-19”

means corona 2, SARS-CoV-2, a novel respiratory tract virus that has resulted in a
global pandemic and restrictions on trade and movement all around the world and
in particular in South Africa in terms of a declaration of a National State of Disaster
by the President of South Africa on 15 March 2020;

“CSDP”

a “participant” as defined in the Financial Markets Act;

“Custody Agreement”

a custody mandate agreement between a Dematerialised Ordinary Shareholder
and a CSDP or Broker, regulating their relationship in respect of Dematerialised
Ordinary Shares held on the Afristrat uncertificated securities Register administered
by a CSDP or Broker on behalf of such Ordinary Shareholder;

“Dematerialise” or “Dematerialised” the process by which the Certificated Ordinary Shares are converted into
or “Dematerialisation”
an electronic format as Dematerialised Ordinary Shares and recorded in the
Company’s uncertificated securities Register administered by a CSDP or Broker;
“Dematerialised Ordinary
Shareholders”

holders of Dematerialised Ordinary Shares;

“Document of Title”

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

“ECS Private Equity”

ECS Private Equity Proprietary Limited, a company duly registered and incorporated
under the Laws of Botswana, with registration number CO/2010/7658, which is a
100% owned Subsidiary of Afristrat;
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“Effective Date”

means notwithstanding the signature date of the Sale of Shares Agreement, close
of business on the last Business Day of the month during which the conditions
precedent set out in the Sale of Shares Agreement are fulfilled;

“Eligible ESOP Employee”

a Person eligible for participation in the 2021 ESOP, namely:
(i)

any full-time employee of an Employer Company (which may include any
director holding salaried employment or salaried office with any Employer
Company in the Group) but excluding any director serving on the Remuneration
Committee; and

(ii) any Person who is a contractor to any Employer Company in the Group and
who, in the opinion of the Board, is involved in the business of the Group on
an ongoing basis and is able to influence the performance of the Group and/or
any member of the Group;
“Employer Company”

in relation to an Eligible ESOP Employee to whom Participation Shares have
been granted in terms of the 2021 ESOP, means a member of the Group to which
such Eligible ESOP Employee is providing (or where the context so requires, has
provided) employment or contractual services, as identified in the award letter or as
otherwise specified pursuant to the rules of the 2021 ESOP;

“EUR” or “€”

Euros, the lawful currency of the European Union;

“ESW Investment Group”

ESW Investment Group Limited, a company duly registered and incorporated
under the Laws of the Kingdom of Eswatini, with registration number: R7/38733,
which is an 85% owned subsidiary of MHMK Financial Services;

“Exchange”

the securities exchange operated by the JSE;

“Exchange Control Regulations”

the Exchange Control Regulations, 1961, issued in terms of section 9 of the
Currency and Exchanges Act, No. 9 of 1933, and all directives and rulings issued
thereunder;

“Fairness Opinion”

the opinion on the Proposed Acquisition prepared by the Independent Expert set
out in Annexure 1 of this Circular;

“Financial Markets Act”

the Financial Markets Act, No. 19 of 2012;

“Foreign Ordinary Shareholder”

an Ordinary Shareholder who is a non-resident of South Africa, as contemplated in
the Exchange Control Regulations;

“Form of Proxy (yellow)”

for purposes of the General Meeting, the form of proxy (yellow) for use by
Certificated Ordinary Shareholders and Dematerialised Ordinary Shareholders
with Own-Name Registration, attached to and forming part of this Circular;

“Form of Surrender (green)”

the form of surrender (green) in respect of the Share Consolidation for use by
Certificated Ordinary Shareholders only, attached to and forming part of this
Circular;

“General Meeting”

the general meeting of Ordinary Shareholders scheduled to be held at
10:00 on Thursday, 10 February 2022 (or any rescheduled, postponed or adjourned
date and time in accordance with, amongst others, the provisions of section
64 of the Companies Act and the MOI), to be conducted entirely by electronic
facility/communication as permitted by section 63(2)(a) of the Companies Act, the
Listings Requirements and the MOI, to consider and, if deemed fit, approve the
Resolutions;

“Getbucks Zimbabwe”

Getbucks Microfinance Bank Limited, a public company duly registered and
incorporated under the laws of Zimbabwe, with registration number 322/2012, and
the shares of which are listed on the Zimbabwe Stock Exchange;

the “GM Trust” or “Vendor”

the George Manyere Children Investment Trust, a discretionary trust set up under
the laws of Mauritius;
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“Governmental Authority”

(i)

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

(ii) any governmental, quasi-governmental or private body or agency lawfully
exercising, or entitled to exercise, any administrative, executive, judicial,
legislative, regulatory, licensing, competition, tax, importing or other
governmental authority or quasi-governmental authority within any applicable
jurisdiction; and
(iii) any securities exchange within any applicable jurisdiction;
“Group”

Afristrat and its Subsidiaries from time to time;

“Hybrid Preference Shares”

collectively, the Class D Hybrid Preference Shares and the Class G Hybrid
Preference Shares;

“IFRS”

International Financial Reporting Standards;

“Independent Expert”

BDO Corporate Finance Proprietary Limited, a private company duly registered
and incorporated under the Laws of South Africa, with registration number
1983/002903/07, whose details appear in the “Corporate Information and Advisors”
section of this Circular;

“Independent Reporting
Accountant”

Nexia SAB&T, a company duly registered and incorporated under the Laws of
South Africa, with registration number 1997/018869/21, whose details appear in
the “Corporate Information and Advisors” section of this Circular;

“Integrated Annual Report”

the integrated annual report of the Company for the year ended 31 March 2021;

“Invest Solar Botswana”

Invest Solar Africa Limited, a company duly registered and incorporated under the
Laws of Botswana, with registration number CO2017/4216, which is 70% owned
by ECS Private Equity and 30% owned by Directors and management of the
Company;

“Invest Solar Zimbabwe”

Invest Solar Africa Limited, a company duly registered and incorporated under the
Laws of Zimbabwe, with registration number 4217/2017 which is 40,6% owned by
Invest Solar Botswana, 49,55% owned by Zara Investment Trust and the remaining
holdings held by staff and directors;

“Irrevocable Undertakings”

the irrevocable undertakings to vote in favour of the Resolutions provided by certain
Ordinary Shareholders;

“Issue Price”

for illustrative purposes only, 0.0009977 cents, being the Purchase Consideration
divided by the Consideration Shares;

“JSE”

JSE Limited, with registration number 2005/022939/06, a public company duly
registered and incorporated under the Laws of South Africa, and licensed as an
exchange under the Financial Markets Act;

“Last Practicable Date”

the last practicable date prior to the finalisation of this Circular, being Monday,
29 November 2021;

“Laws”

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

“LDT”

last day to trade;

“Legal Advisor”

Webber Wentzel, a partnership formed under the Laws of South Africa, whose
details appear in the “Corporate Information and Advisors” section of this Circular;

“Listings Requirements”

the Listings Requirements of the JSE in force as at the Last Practicable Date;

“Mauritius”

the Republic of Mauritius;

“MHMK Financial Services”

MHMK Financial Services Limited (previously MHMK Group) a public company
organised under the laws of Mauritius having a registration number of C116061
C2/GBL and having its registered office at C/0 Imara Trust Company (Mauritius)
Limited, Level 2, Alexander House, Silicon Avenue, Ebene Cybercity 72201,
Mauritius, which is wholly owned by the GM Trust;
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“MHMK Group”

MHMK Group Limited (formerly Mylesland Investment Holdings Limited), a
company duly registered and incorporated under the Laws of Mauritius with
registration number C116061 C2/GBL, which is wholly owned by the GM Trust;

“MHMK Group Botswana”

MHMK Group Botswana Limited, with registration number CO2018/9464, a
company duly registered and incorporated under the Laws of Botswana, of which
Mr. G. Manyere is the Controlling Shareholder through a 100% shareholding of the
GM Trust;

“MHMK Group SA”

MHMK Group Proprietary Limited, with registration number K2015351662, a
company duly registered and incorporated under the Laws of South Africa, 100%
owned by MHMK Group Botswana, which company owns 15,84% of the Ordinary
Shares of the Company;

“MOI”

the Company’s memorandum of incorporation;

“MyBucks S.A.”

MyBucks S.A., with 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, having its registered office at Rue Steichen,
L-2540, Luxembourg, and having its transfer office as BIL, Banque Internationale
à Luxembourg (address: 69, route d’Esch | L-2953 Luxembourg). MyBucks S.A.
is 42.39% owned by Afristrat, 10.16% owned by MHMK Financial Services and
2,09% owned by Sure Choice Global Ventures Proprietary Limited. At the Last
Practicable date MHMK Financial Services increased its shareholding to 36.72%.
The remaining minority shareholders are entities and individuals governed under
privacy laws of Luxembourg;

“Norsad Debt”

the debt owed to Norsad Finance by Afristrat, being as at the Last Practicable Date,
an amount of approximately BWP58 488 578;

“Norsad Finance”

Norsad Finance (Botswana) Limited, established as a collaboration between the
Nordic and Southern African Development Community, with registration number
CO2013/10180, a company duly registered and incorporated under the Laws of
Botswana and whose place of business is at Plot 74770, Western Commercial
Road, Gaborone, Botswana;

“Notice of General Meeting”

the notice of General Meeting of Ordinary Shareholders attached to and forming
part of this Circular;

“Ordinary Resolution”

a resolution adopted by Ordinary Shareholders with the support of more than 50%
of the voting rights exercised on the Resolution;

“Ordinary Shareholder”

a holder of one or more Ordinary Shares;

“Ordinary Shares”

ordinary shares of no par value in the issued share capital of Afristrat, for the
avoidance of doubt, the term “Ordinary Shares” does not include the Hybrid
Preference Shares, which are a separate class of shares distinct from the Ordinary
Shares;

“Own-Name Registration” or “Own- Ordinary Shareholders who hold Ordinary Shares that have been Dematerialised
Name Dematerialised Ordinary
and are recorded by the CSDP on the sub-register kept by that CSDP in the name
Shareholders”
of such Ordinary Shareholders;
“Participation Shares”

personal rights as against the trustees of the Trust to:
(i)

be vested with payments pursuant to the dividends or distributions received by
the Trust in respect of the Ordinary Shares held by it;

(ii) direct the manner in which the Ordinary Shares held by the Trust are to be
voted; and
(iii) subject to vesting and on accrual, to receive transfer of such number of
Ordinary Shares as is commensurate with the number of Participation Shares
which have accrued, in each case on the basis that the number of Participation
Shares granted to an Eligible ESOP Employee will match (on a one for one
basis) a corresponding number of Ordinary Shares held by the Trust;
“Person”

includes any individual, body corporate, trust, company, close corporation,
Governmental Authority, corporate entity, unincorporated association or other
entity, whether or not recognised under any Law as having separate legal existence
or personality and wherever incorporated, created or established;

“Preference Shareholders”

a holder of one or more Hybrid Preference Shares, in Dematerialised form;
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“Proposed Acquisition”

the proposed Related Party acquisition of 100% of MHMK Financial Services from
the GM Trust in exchange for the Consideration Shares (prior to the proposed
Share Consolidation) by the Company to the GM Trust;

“Proposed Acquisition Resolution” Ordinary Resolution Number 1, as contained in the Notice of General Meeting,
required to be approved by Ordinary Shareholders other than MHMK Group SA as
an Associate to the GM Trust (being a Related Party in terms of section 10.1(b) of
the Listings Requirements) in order to implement and give effect to the Proposed
Acquisition;
“Purchase Consideration”

for illustrative purposes only, the sum of R17,36 million, being the Consideration
Shares multiplied by the Issue Price;

“Put Option”

the Put Option held by Afristrat in respect of its MyBucks S.A. shareholding, as
detailed in paragraph 17 of this Circular;

“Put Option Agreement”

the agreement governing the terms of the Put Option, as more fully described in
paragraph 17 of this Circular;

“RBZ”

the Reserve Bank of Zimbabwe;

“Register”

Afristrat’s securities register, including the relevant sub-registers of the CSDP/s
administering the sub-registers of Afristrat, and the register of disclosures in
relation to Afristrat;

“Related Party”

has the meaning ascribed to it in section 10 of the Listings Requirements;

“Remuneration Committee”

the committee of the Board tasked from time to time with advising the Board on
matters relating to remuneration of Group employees;

“Resolutions”

collectively, all the Ordinary Resolutions and Special Resolutions as set out in
the Notice of General Meeting, and “Resolution” means any one of them as the
context may require;

“Restrictive Funding Arrangement” the restrictive funding arrangement in place between the Company and SATF, as
disclosed in paragraph 16.6 of this Circular;
“Revised Announcement”

the announcement released on SENS on 15 October 2021, indicating the
differences in the Transaction from information contained in the Announcement;

“Sale of Shares Agreement”

the Sale of Shares Agreement entered into between the Company and the GM
Trust, which serves to regulate the acquisition by Afristrat of the Acquisition Shares
from the GM Trust;

“SATF”

Scipion Active Trading Fund, a private limited liability company duly registered
and incorporated in the Cayman Islands with registration number HL244669,
with registered address at 4th Floor, Harbour Place, 103 South Church Street,
Georgetown, Grand Cayman, Cayman Islands;

“SATF Debt”

the debt owed to SATF by Afristrat, being as at the Last Practicable Date, an
amount of approximately USD11,816,456.43;

“SENS”

the Stock Exchange News Service of the JSE;

“Settlement”

delivery, by way of the transfer of Ordinary Shares held by the Trust, of the
required number of Ordinary Shares to which an Eligible ESOP Employee to whom
Participation Shares have been granted in terms of the 2021 ESOP becomes entitled
pursuant to the vesting and accrual of all or part of his Participation Shares and
“Settle” and “Settled” and any related derivatives shall be construed accordingly;

“Share Consolidation”

the proposed consolidation of the Company’s authorised and issued ordinary share
capital on the basis of 120 to 1, by the consolidation of every 120 Ordinary Shares
into one Ordinary Share;

“Share Consolidation and MOI
Amendment Resolution”

Special Resolution Number 2, contained in the Notice of General Meeting, required
to be approved by Ordinary Shareholders in order to implement and give effect to
the Share Consolidation;

“Share Consolidation LDT”

the last day to trade under the Company’s share capital prior to the implementation
of the Share Consolidation in order to be recorded as an Ordinary Shareholder by
the Share Consolidation Record Date;

“Share Consolidation Record Date” record date to determine those Ordinary Shareholders whose Ordinary Shares will
be subject to the Share consolidation;
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“South Africa”

the Republic of South Africa;

“Special Resolution”

a resolution adopted by Ordinary Shareholders with the support of at least 75% of
the voting rights exercised on the Resolution;

“Sponsor”

Merchantec Proprietary Limited, a private company duly registered and incorporated
under the Laws of South Africa, with registration number 2008/027362/07, whose
details appear in the “Corporate Information and Advisors” section of this Circular;

“Strate”

Strate Proprietary Limited, with registration number 1998/022242/07, a private
company duly registered and incorporated under the Laws of South Africa, a central
securities depository licensed in terms of the Financial Markets Act and responsible
for the electronic clearing and settlement system provided to the JSE;

“Subsidiary”

a “subsidiary” as defined in the Companies Act, but also includes a Person
incorporated outside South Africa which would, if incorporated in South Africa, be a
“subsidiary” as defined in the Companies Act;

“Term”

the duration of the 2021 ESOP, being the period commencing on the 2021 ESOP
Effective Date and ending on such date as may be determined in the Board’s
discretion;

“Transaction”

collectively, and in the following order, the Proposed Acquisition, the Share
Consolidation and the implementation of the 2021 ESOP;

“Transfer Secretaries” or
“Computershare”

Computershare Investor Services Proprietary Limited, a private company duly
registered and incorporated under the Laws of South Africa with registration
number 2004/003647/07;

“Trust”

the 2021 ESOP trust to be established pursuant to the 2021 ESOP Trust Deed for
purposes of administering the 2021 ESOP;

“US”

the United States of America;

“USD” or “US$”

American Dollars, the lawful currency of the US;

“Voting Record Date”

the record date to be recorded in the Register as an Ordinary Shareholder in order
to participate in the General Meeting, being Friday, 4 February 2022;

“VWAP”

volume weighted average price;

“ZAR” or “Rand” or “R” or “cents”

the lawful currency of South Africa; and

“Zimbabwe”

the Republic of Zimbabwe.

The following shall apply throughout this Circular, unless the context clearly provides otherwise:
1.

headings are to be ignored when construing this Circular;

2.

references to one gender include all genders and references to the singular include the plural and vice versa;

3.

any reference to a time of day is a reference to South African Standard Time, unless a contrary indication appears;

4.

a reference to any statute or statutory provision shall be construed as a reference to the same as it may have been,
or may from time to time be, amended, modified, replaced or re-enacted;

5.

a reference to any agreement or document referred to in this Circular is a reference to that agreement or document
as amended, revised, varied, novated or supplemented at any time;

6.

should any provision in a definition be a substantive provision conferring rights or imposing obligations on any
Person, effect shall be given to that provision as if it were a substantive provision in the body of this Circular;

7.

where any number of days is prescribed, those days shall be reckoned exclusively of the first and inclusively of the
last day unless the last day falls on a day which is not a Business Day, in which event the last day shall be the next
succeeding Business Day;

8.

the use of the words including and include/s, in particular or any similar such word followed by a specific example/s
shall not be construed as limiting the meaning of the general wording preceding it and the eiusdem generis rule shall
not be applied in the interpretation of such general wording or such specific example/s;

9.

the use of any expression covering a process available under South African Law shall, if Afristrat is subject to the
Law of any other jurisdiction, be interpreted as including any equivalent or analogous proceedings under the Law of
such other jurisdiction;

10.

references to Laws or any similar such word shall be deemed to include the Listings Requirements; and

11.

a Condition Precedent “Fails” if it is not fulfilled by the latest date allowed for its fulfilment, and, if it is capable of being
waived, it is also not waived by that latest date.
13

NOMINATION & REMUNERAT
COMMITTEE REPORT

SOCIAL AND ETHICS COMMIT
RISK MANAGEMENT

SUMMARISED AUDITED
CONSOLIDATED FINANCIAL R
OPERATIONAL REVIEW
FINANCIAL RESULTS

AFRISTRAT INVESTMENT HOLDINGS LIMITED
(Incorporated in the Republic of South Africa)
Registration number: 1998/013215/06
JSE Code: ATI - ISIN: ZAE000287587
Hybrid Issuer Code: ATIG
(“Afristrat” or the “Company” or the “Group”)

Directors
Executive
G. Manyere (Chief Executive Officer)
T.J. de Kock (Chief Financial Officer)

AFRISTRAT INVESTMENT HOLDINGS LIMITED
(formerly Ecsponent Limited)
Incorporated in the Republic of South Africa
Registration number: 1998/013215/06
JSE Code: ATI - ISIN: ZAE000287587
Debt Issuer Code: ATID
Hybrid Issuer Code: ATIG

Non-executive
C. Beetge

(“the Company” or “Afristrat” or “Group”)

Independent non-executive
Afristrat
100
R.M.H. Pitt (Chairperson)
G. Nyengedza
Y. Maitin

SUMMARISED AUDITED CONS
STATEMENT OF FINANCIAL P

SUMMARISED AUDITED CONS
STATEMENT OF PROFIT OR LO
OTHER COMPREHENSIVE INC

SUMMARISED AUDITED CONS
STATEMENT OF EQUITY

SUMMARY AUDITED CONSOL
STATEMENT OF CASH FLOWS

NOTES TO THE SUMMARY AU
CONSOLIDATED FINANCIAL S

NOTICE OF ANNUAL GENERA
ANNEXURE 1:

APPLICATION FORM FOR ELE
PARTICIPATION IN THE GENE

CIRCULAR TO ORDINARY SHAREHOLDERS
1.

INTRODUCTION
1.1. Ordinary Shareholders are referred to the Announcement released on SENS on Tuesday, 18 May 2021, and
the Revised Announcement released on SENS on Thursday, 15 October 2021.
1.2. In the Revised Announcement, it was advised that the Company had entered into a Sale of Shares Agreement
for the proposed acquisition of 100% of MHMK Financial Services from the GM Trust in exchange for the issue
of 17 400 000 000 new Ordinary Shares (prior to the proposed Share Consolidation) by the Company to the
GM Trust.
1.3. The Announcement detailed the:
1.3.1. proposed implementation of the 2021 ESOP, as envisaged in the Sale of Shares Agreement; and
1.3.2. Board’s decision to undertake the Share Consolidation.
1.4. The Proposed Acquisition is classified as a Related Party acquisition in terms of the Listings Requirements.
Accordingly, implementation of the Proposed Acquisition is subject to, inter alia, the approval of the relevant
Resolutions by Ordinary Shareholders at the General Meeting.
1.5. Following the implementation of the Proposed Acquisition, application will be made to the JSE for the listing of
the Consideration Shares on the Exchange.
1.6. Following the successful implementation of the Proposed Acquisition, the GM Trust, Mr. G. Manyere and MHMK
Group SA as Related Parties will hold in the order of 34.9% of the Ordinary Shares of the Company.
1.7. Further, as part of the Transaction, the Board proposes to establish the 2021 ESOP for the benefit of Eligible
ESOP Employees. Pursuant to the implementation of the 2021 ESOP, the Board will issue a maximum of
75,000,000 Ordinary Shares (in aggregate, post-Share Consolidation) for the benefit of Eligible ESOP
Employees during the Term of the 2021 ESOP, to be held in a trust for the benefit of Eligible ESOP Employees
(pending vesting and accrual, where after the Trust will transfer the relevant Ordinary Shares directly to such
Eligible ESOP Employees). Directors holding salaried employment or salaried office (excluding any Director
serving on the Remuneration Committee) will be eligible to participate in the 2021 ESOP.

2.

PURPOSE OF THIS CIRCULAR
The purpose of this Circular is to:
2.1. provide Ordinary Shareholders with information regarding the:
2.1.1. Proposed Acquisition, the Conditions Precedent thereto and the manner in which it will be implemented;
2.1.2. Share Consolidation; and
2.1.3. 2021 ESOP,
so as to enable Ordinary Shareholders to make an informed decision as to how they wish to exercise their votes
in respect of the Resolutions;
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2.2.	provide Ordinary Shareholders with the Board’s opinion and recommendation regarding the Proposed
Acquisition, having, inter alia, obtained and given due consideration to the Fairness Opinion; and
2.3. convene the General Meeting for Ordinary Shareholders to consider and, if deemed fit, approve the Resolutions.
3.

OVERVIEW AND PROSPECTS OF AFRISTRAT
3.1. General
3.1.1. Afristrat (previously known as Ecsponent Limited) was first incorporated as a private company in
March 1995, after which it was converted to a public company on 9 July 1998. It was listed on the Venture
Capital Market of the JSE on 6 August 1998 and transferred onto the Main Board of the Exchange on
20 June 2016. The Company changed its name to Afristrat Investment Holdings Limited following
approval by shareholders at the general meeting held on 10 September 2020.
2014 – 2018
3.1.2. The Group was built as a financial services business that invested in credit and equity opportunities
in companies which are active in attractive and high-growth sectors in select markets. The Group’s
credit activities were tailored towards enterprise development initiatives that improve financial inclusion
for small to medium enterprises operating in select markets, with a particular focus on Africa. The
Group’s equity investment activities were sector agnostic and focused towards investing in companies
with substantial potential to achieve above average equity returns over a medium to long-term holding
period. During this period, the Group listed a R5 billion Preference Share Programme and a R10 billion
Medium Term Note Programme on the JSE to fund its credit and equity opportunities.
2018 – 2020
3.1.3. The Group increased its shareholding in investee companies, largely as a result of the conversion of a
material amount of its business-to-business interest-bearing loans into the underlying equity investments
due to non-performing loans.
3.1.4. Most notable was the substantial increase in the equity investment in MyBucks S.A. to convert nonperforming loans into equity and in so doing, restructure the MyBucks S.A. balance sheet and obtain
greater influence over the direction of the MyBucks group, given the Company’s exposure to MyBucks
S.A.. Ordinary Shareholders are specifically referred to the circular published by the Company on
22 October 2019 (in which a material amount of loans owing by MyBucks S.A. to the Company was
converted into equity).
3.1.5. These necessary steps changed the nature of the investments in the underlying entities from debt to
equity, meaning that the investment strategy changed from diversified financial services to that of a
private equity group and as a result of this, the Company’s strategic focus has shifted from a Group
which focussed on both private equity investments and financial services to that of almost exclusively a
private equity investment business.
2020 – 2021
3.1.6. Afristrat started on the path to reinvent itself from an African, financial services group with a historical
overconcentration in its investment in MyBucks S.A., both from a credit and private equity perspective to
a diversified investment holding company focused on investing in selected markets primarily in Southern
Africa, namely in the financial services, renewable energy and mining sectors. This restructuring process
included:
3.1.6.1. the restructure of the R5 billion preference share programme listed on the Exchange at the
extraordinary general meeting on 27 May 2020 in order to improve the solvency and liquidity
position and alignment with the liquidity profile of the Group’s equity investments; resulting in
Afristrat converting total preference share debt of R2.32 billion into equity, of which R1.8 billion
converted into ordinary shares and R521 million converted into a new hybrid preference share;
3.1.6.2. the implementation of the debt-to-equity conversion circular dated 12 August 2020 resulting in
the issue of 8 808 624 705 Afristrat ordinary shares to settle debt of R215.8 million;
3.1.6.3. entering into negotiations with debt holders to restructure debt facilities;
3.1.6.4. rationalisation of the business operations to reduce costs, resulting in a reduction of staff from
approximately 80 to 12 and operational cost savings of up to 60%;
3.1.6.5. new appointments to the Board and the deployment of two previous Directors to the board of
directors of its largest investment, MyBucks S.A.; and
3.1.6.6. Ordinary Shareholders are referred to pages 8-10 and 34-35 of the Integrated Annual Report for
the year ended 31 March 2021 detailing the operational overview and review of the Company,
which document has been incorporated by reference, and is available at the link set out in
paragraph 29 of this Circular.
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3.2. The Group’s current investment portfolio consists of:
3.2.1. 42.97% in MyBucks S.A.;
3.2.2. 32.8% in GetBucks Zimbabwe;
3.2.3. 70% in Invest Solar Botswana; and
3.2.4. 51% in Chrome Valley Mining.
Private equity investments typically require more time to mature before fair value can be realised for stakeholders.
The Board believes that the Company’s current portfolio holds significant underlying value which is estimated to
require at least the next three to five years to fully materialise.
This has been diagrammatically represented below (prior to the Proposed Acquisition).
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Following the Proposed Acquisition, the Group structure will be as follows:

3.3. MyBucks S.A.
3.3.1. MyBucks S.A. is an African focused banking group incorporated in Luxembourg, previously listed on the
Frankfurt Stock Exchange. Through its presence in four African countries (Uganda*, Zambia*, Malawi
and Zimbabwe), it provides financial products and services such as impact loans, unsecured credit,
banking solutions and insurance products.
3.3.2. Afristrat was able to deploy, through a board nominated process due to vacancies on the board
of directors of MyBucks S.A., two of its former non-executive Directors to the board of directors of
MyBucks S.A., to perform an in-depth assessment and complete the final phase of restructuring which
commenced during 2019, in order to deal with the residual debt overhang of EUR108 million as set out
under paragraph 3.3.3 of this Circular, in order to:
3.3.2.1. accelerate the elimination of the debt overhang at the MyBucks S.A. holding company level;
3.3.2.2. assess, develop and implement an effective strategy to rebuild value in MyBucks S.A.; and
3.3.2.3. identify a roadmap to unlock future value for MyBucks S.A. and Afristrat.
3.3.3. MyBucks S.A. managed to effectively enter into various transactions and agreements to finally deal with
all residual debt which amounted to EUR108 million when the restructuring process commenced. These
initiatives resulted in the following announced transactions, the:
3.3.3.1. debt-to-equity conversions which were approved on 22 November 2019, which resulted in
debts of approximately EUR64 million being converted to equity of which EUR27 million related
to the debt of Afristrat;
3.3.3.2. disposal of Getbucks Botswana and Getbucks Limited (Mauritius) to a Related Party to settle
third party debts and improve the capital position of the Group which was concluded on
30 June 2020.
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3.3.3.3. disposal of MyBucks Bank Mozambique, S.A. trading as MBC ("MBC Mozambique") to settle
third party debts which agreement was concluded on 11 February 2021;
3.3.3.4. disposal of Ecsponent Financial Services Limited trading as MyBucks Zambia
("MyBucks Zambia") to settle third party debts, which agreement was concluded on 4 August
2020, with a further extension being agreed on 26 July 2021*;
3.3.3.5. disposal of Opportunity Bank of Uganda to settle third party debts which agreement was
concluded on 9 December 2020*; and
3.3.3.6. disposal of 90% of MyBucks Banking Corporation Limited (Malawi) ("MBC Malawi") to settle
third party debts and claims, 27% of which agreement was concluded on 23 June 2020 and
63% of which agreement was concluded on 12 July 2021*.
*Disposed of subject to in-country regulatory approval
3.3.4. After completion of all debt restructuring initiatives, MyBucks S.A. will effectively remain with an
investment in Getbucks Zimbabwe of 52% and an investment in MBC Malawi of 10%. MyBucks S.A.
is further engaging with its remaining creditors, to be settled through further disposals of the remaining
investment in MBC Malawi.
3.3.5. An analysis of the final position has brought the realisation that the future prospects of MyBucks S.A. as
an investment vehicle is unsustainable and would not provide any realistic turnaround value for Afristrat
in the future. The Board has therefore started a strategic review to actively pursue the best route to
rebuild value from the remaining two assets in MyBucks S.A., and to recapitalise Afristrat in order to
rebuild its financial services and banking division. This strategic shift away from MyBucks S.A. as the
main investment of Afristrat, culminated in the proposal of the Proposed Acquisition.
3.3.6. With reference to the announcement released on SENS on 25 November 2021, in line with the above
strategy, Afristrat acquired control of MyBucks S.A. through a nomination process to appoint and obtain
control of the board of directors of MyBucks S.A on 17 November 2021, and thereby in terms of IFRS 10,
obtain control for consolidation of MyBucks S.A. into the Group for purposes of expediting the extraction
of value from MyBucks S.A. This event constitutes a post balance sheet event for the Company. Ordinary
Shareholders are referred to paragraph 8 and Annexure 4 for the financial effects of this event.
3.4. Getbucks Zimbabwe
3.4.1. Getbucks Zimbabwe was incorporated on 17 January 2012 in Zimbabwe and started trading from
August 2012 as a microlending institution. The company was listed on the Zimbabwe Stock Exchange
in January 2016 following an initial public offer. On 21 June 2017 shareholders approved a change of
name to GetBucks Microfinance Bank Limited to better reflect the nature of the company’s operations.
3.4.2. Following the issuance of a licence by the RBZ in January 2016, Getbucks Zimbabwe changed from a
lending only microfinance institution to a deposit taking microfinance institution.
3.4.3. Getbucks Zimbabwe aims to leverage technology in order to make banking services and products
attainable. Products and services provided include consumer loans, small and medium-sized enterprises
banking products, money market, international banking products, lifestyle bank accounts and retail
products.
3.4.4. Getbucks Zimbabwe traded in challenging times due to the impact of hyperinflation and Covid-19. The
Zimbabwean market continued to suffer from inadequate foreign currency although this problem was
partially addressed by the introduction of the Foreign Exchange Auction Trading System by the RBZ.
3.5. Invest Solar Botswana
3.5.1. Invest Solar Botswana is an investment vehicle focused on renewable energy opportunities in markets
within Africa. It focuses on projects of up to 30 megawatts, a niche that early movers often ignore owing
to a preference for larger scale projects. This size of projects generally attracts higher feed-in tariffs and,
as technology evolves, can be scaled up to reduce the overall investment per megawatt, resulting in
improved returns. The company currently has a head office in Botswana.
3.5.2. Its experienced corporate management team works hand-in-hand with a strong project level management,
equipped with training, best practice knowledge shared by experts and high technical standards within
the renewable energy industry. Invest Solar Botswana’s project pipeline, coupled with an experienced
team and a clear strategic path forward, should enable the entity to grow from strength to strength.
3.5.3. The company’s target is to raise and direct a total sum of USD300 million (debt and equity) in funding for
renewable energy projects with an aggregate generation capacity of over 300 megawatts over the next
five years.
3.5.4. Invest Solar Botswana, through its 40% stake in Invest Solar Zimbabwe is in the final phases of
commissioning the 20-megawatt Harava Phase 1 Solar project. The 30-megawatt Zhenje and the
20-megawatt Harava Phase 2 Solar projects in Zimbabwe are in the initial construction phase.
3.5.5. The renewable energy division will continue to be a core focus in the future strategy of the Group.
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3.6. Chrome Valley Mining
3.6.1. Chrome Valley Mining is a venture set up by Afristrat and its partners for the purposes of exploring,
developing and exploiting of the minerals that fall under claims owned by Chrome Valley in the north part
of The Great Dyke in Zimbabwe. The claims cover an area of 2 400 hectares and reserves approximate
three billion tons of chromite commodities.
3.6.2. Afristrat obtained 51% of Chrome Valley Mining on 31 December 2019 from Mr. G. Manyere.
3.6.3. Chrome Valley Mining will be focused on mining chrome ore and other minerals found in the Great Dyke
include chromium, platinum, gold, silver and nickel.
3.6.4. With 12% of the world’s resources of metallurgical chrome being found mainly on the Great Dyke with a
chromic oxide range of 47% to 60%. Giant chromium ore crystals of up to 1.5 meters have been found
on the Great Dyke. Chrome is mainly used in stainless steel production, as a metal coat, in the chemical
industry and in metallurgical processes.
3.6.5. An independent valuation was undertaken by Berians Exploration and Mining Services Proprietary
Limited on 9 September 2019 (“Independent Valuer”), to obtain the mineral asset value performed
in compliance with all sections relevant to exploration companies of the South African Code for the
Reporting of Exploration Results, Mineral Resources and Mineral Reserves and the South African Code
for the Reporting of Mineral Asset Valuation.
3.6.6. The initial trenching work focused mainly on the 600 hectares first phase, comprising about 25% of
the total mining claims. 753 metric kiloton of the chrome mineral resources potential of 1 903 metric
kiloton as determined by the Independent Valuers was upgraded from a “deposit” to an inferred mineral
resource as a result of the trenching work.
3.6.7. Further exploration, appraisal and evaluation are required to determine the existence of a significant
quantity of potentially extractable chrome deposits, and therefore the estimated mineral resource
tonnage and grade have an associated risk of discovery and development. It is anticipated that further
planned assessments during the next phase, being the initial diamond drilling exploration work will result
in an increase in confidence and an upgrade of some or all of the inferred mineral resources to indicated
or measured resources.
3.6.8. The investment is classified as an exploration asset and will be a key focus of the Group.
3.6.9. Further development of this asset requires additional capital investment, in order to complete the full
feasibility assessment. Based on the current political environment in Zimbabwe, opportunities remain
constrained, and the Board is currently assessing the best option to build value from this investment,
with a view to develop and extract value over the medium to long term.
3.7. Afristrat’s private equity operations investment philosophy is to invest in a diversified portfolio of companies
operating in high growth sectors and with an ability to generate a minimum return of 30% in South African
Rands over a long-term period. Over the past year, the Company has established the necessary building
blocks to redevelop and rebuild its private equity investment portfolio in very difficult and turbulent market
conditions. The effects of the restructuring initiatives as set out under paragraph 3.1.6 of this Circular, are
starting to materialise. The detailed and fundamental assessment of the prospects related to the MyBucks S.A.
investment has necessitated the Company to reconsider its long-term plan in relation to this investment. The
ability to rebuild a sustainable and value accretive business around the MyBucks S.A. investment has been
determined as unfeasible. The Company is therefore in the process of extracting the maximum amount of value
from any remaining assets held by MyBucks S.A and developing a detailed strategy to rebuild its banking and
financial services platform around these assets in a new structure, with the need for further recapitalisation and
complementary acquisitions, through the MHMK Acquisition, considered as essential. The Board will now focus
on rebuilding its underlying equity investment and remains confident that the investments will provide returns in
the medium to long term to its investors, being the next three to five years.
3.8. Ordinary Shareholders are referred to the Integrated Annual Report, which can be accessed on Afristrat’s
website: https://afristrat/ltd/investor-relations/ for further details on Afristrat.
4.

OVERVIEW AND PROSPECTS OF MHMK FINANCIAL SERVICES
4.1. MHMK Financial Services is an investment company with significant interests in microfinance and micro
banking operations in Africa. Historically the Company held interests in MyBucks S.A. MHMK Financial Services
acquired a number of former MyBucks S.A. and Afristrat operations in 2020 during the restructuring process
in order to assist both these companies with a smooth restructuring process as well as preserving a base to
rebuild value in the long term for its stakeholders.
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4.2. MHMK Financial Services Limited consists of high growth potential subsidiaries in the financial services,
micro-lending and management of short-term insurance sectors. The group provides unsecured mid-term and
long-term (6 - 72 months) loans with deduction at source collection mechanisms through payroll deduction
agreements with employers. The group further provides unsecured short-term loans (shorter than six months)
on the back of direct debit collection mechanisms.
4.3. As at its latest audited year end, being 31 December 2020 MHMK Financial Services has interests in the
following assets:
4.3.1. 85% in ESW Investment Group (formerly Ecsponent Eswatini), which in turn owns the following:
• 100% in ESW Securities; and
• 49% Getbucks Eswatini Proprietary Limited;
4.3.2. 100% in FirstCred Botswana (formerly GetBucks Botswana), which also holds 100% GetSure Botswana;
• 85% in TU Botswana; and
• 52% of Finclusion Africa Holdings Limited;
4.3.3. 10.11% in MyBucks S.A, which holds the following:
• 73% in MBC Malawi; and
• 52% in GetBucks Zimbabwe.
This has been diagrammatically represented below.
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4.4. As at the Last Practicable Date, MHMK Financial Services has interests in the following assets:
4.4.1. 85% in ESW Investment Group (formerly Ecsponent Eswatini), which in turn owns the following:
• 100% in ESW Securities, a licensed securities broker in Eswatini; and
• 51% Getbucks Eswatini a micro-finance financial services company operating in Eswatini;
4.4.2. 100% in FirstCred Botswana (formerly GetBucks Botswana), a micro-finance financial services company
operating in Botswana, which also holds 100% GetSure Botswana;
• 85% in TU Botswana, a micro-finance financial services company operating in Botswana; and
• 27% in MBC Malawi, licensed commercial deposit taking financial services operation in Malawi;
4.4.3. 36.11% in MyBucks S.A., which holds the following:
• 10% in MBC Malawi; and
• 52% in GetBucks Zimbabwe a micro-finance deposit taking financial services operation in
Zimbabwe.
This has been diagrammatically represented below.
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5.

DETAILS OF THE PROPOSED ACQUISITION
5.1. Rationale for the Proposed Acquisition
5.1.1. Afristrat commenced a substantial restructuring process in February 2020 as set out under
paragraph 3.1.6 of this Circular, to reduce operating costs to a sustainable level and restructure its debt
exposure due to the significant underperformance and over-concentration risk in the MyBucks S.A.
investment. The Group has to date:
• successfully restructured debt in excess of R2.3 billion, through the conversion of R2.3 billion of
preference shares at the extraordinary general meeting held on 27 May 2020, of which R521 million
converted into Hybrid Preference Shares and R1.8 billion converted into Ordinary Shares;
• implemented the conversion of R215 million of debt-to-equity through the circular dated
12 August 2020, which document has been incorporated by reference, and is available at the link set
out in paragraph 29 of this Circular resulting in the issue of 8 808 624 705 Ordinary Shares;
• trimmed operating cost by over 60%;
• entered disposal transactions of certain non-core assets; and
• restructured the Board with the aim of repositioning the Company such that it is poised for sustainable
future growth.
5.1.2. However, Afristrat requires a substantial injection of capital, both cash and assets, to further re-align the
balance sheet. The Proposed Acquisition thus presents a new platform for refocusing of the Group’s
banking and microfinance divisions and will ensure that the combined balance sheet for the new entity
will be sufficiently healthy to meet the current liabilities of the Company.
5.1.3. The Proposed Acquisition is expected to benefit the Company by providing it with access to a quality
portfolio of income generating and high growth potential companies and funding, as well as providing an
opportunity for Afristrat to expand its local and regional footprint.
5.1.4. The Vendor information is set out in Annexure 9 to the Circular.
5.2. Related Party Provisions
5.2.1. Mr. G. Manyere is a beneficiary of the GM Trust, the ultimate Controlling Shareholder of MHMK Group
SA, and he is also the current CEO of the Company. Accordingly, in terms of sections 10.1(b)(i) and (ii)
of the Listings Requirements, the Proposed Acquisition is classified as a Related Party transaction.
5.2.2. Following the implementation of the Proposed Acquisition, Mr. G. Manyere and his Associates will hold
34.9% of the issued ordinary share capital of the Company.
5.2.3. In compliance with paragraph 10.4(f) of the Listings Requirements, the Board has retained BDO
Corporate Finance, as the Independent Expert, to opine on the fairness of the Proposed Acquisition to
Ordinary Shareholders, which report is contained in Annexure 1 to this Circular.
5.2.4. Furthermore, the Board is required to include a statement in this Circular confirming whether the Proposed
Acquisition is fair to Ordinary Shareholders. The statement of the Board is included in paragraph 23 of
this Circular.
5.2.5. MHMK Group SA, as an Associate of the GM Trust is precluded from voting on the Proposed Acquisition
Resolution. However, as an Ordinary Shareholder in Afristrat, MHMK Group SA's presence may be
taken into account in determining a quorum for the purposes of the General Meeting if present and
represented.
5.3. Purchase Consideration
5.3.1. In accordance with the Sale of Shares Agreement, the Proposed Acquisition will be settled by way
of an exchange, through the allotment and issue of 17 400 000 000 new Ordinary Shares (being the
Consideration Shares), prior to the proposed Share Consolidation taking effect. The Company has
sufficient authorised but unissued shares to settle the Purchase Consideration.
5.3.2. As at the Last Practicable Date, the Purchase Consideration amounts to approximately R17.36 million
based on:
5.3.2.1. the fair value of Afristrat being R10 million as per the Directors’ valuation;
5.3.2.2. the issue of 17 400 000 000 new Ordinary Shares (being the Consideration Shares) which will
result in an increase in the proportionate shareholding of the GM Trust and its related entities
from 15.84% to 34.9%; and
5.3.2.3. the price of 0.0009977 cents per Ordinary Share (being the Issue Price) calculated by dividing
the Purchase Consideration by the Consideration Shares.
5.3.3. The authorised and issued ordinary share capital, before and after the Proposed Acquisition is set out in
paragraph 10.2 of this Circular.
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5.4. Conditions Precedent to the Proposed Acquisition
5.4.1. The Proposed Acquisition is subject to the fulfilment of the following Conditions Precedent on or before
31 March 2022, or such later date as agreed in writing between the GM Trust and Afristrat:
5.4.1.1. approval of the Circular by the JSE;
5.4.1.2. sign-off by the Independent Reporting Accountant on the final audited accounts;
5.4.1.3. sign-off by the Independent Expert on the final transaction swop ratios and valuations;
5.4.1.4. approval from Ordinary Shareholders of all requisite Resolutions contained in the Notice of
General Meeting, attached to and forming part of the Circular, in compliance with the Companies
Act and Listings Requirements;
5.4.1.5. exchange control approval for the Transaction, where applicable;
5.4.1.6. approval as required by the Competition Authorities, where applicable;
5.4.1.7. successful restructuring of the SATF Debt and Norsad Debt, to the satisfaction of MHMK
Financial Services and the GM Trust;
5.4.1.8. the approval of the 2021 ESOP by Ordinary Shareholders; and
5.4.1.9. the GM Trust opening a brokerage account for the receipt of the Consideration Shares, and
delivering confirmation of such account details to Afristrat.
5.4.2. The Conditions Precedent set out in paragraphs 5.4.1.1 to 5.4.1.6 of this Circular are regulatory in
nature and cannot be waived.
5.4.3. The Conditions Precedent in paragraphs 5.4.1.7 to 5.4.1.9 may be waived at the election of Afristrat
and/or the GM Trust.
5.4.4. The Conditions Precedent in paragraphs 5.4.1.2, 5.4.1.3 and 5.4.1.5 have been fulfilled.
5.5. Financial Information
5.5.1. The financial information for MHMK Financial Services extracted from the audited historical financial
results for the year ended 31 December 2020, is set out as follows:
5.5.1.1. the value of the net assets that are the subject of the Proposed Acquisition as at 31 December 2020
was US$11.884 million and net assets attributable to owners as at 31 December 2020 was
US$5.474 million; and
5.5.1.2. the profit after tax of the net assets that are the subject of the Proposed Acquisition for the year
ended 31 December 2020 was US$6.9 million.
5.6. Changes to the Board
5.6.1. Following the implementation of the Proposed Acquisition, the following changes to the Board are
envisaged:
5.6.1.1. Mr. G. Manyere, who was appointed as CEO in April 2020, to steer the Group through
the restructuring process and develop a strategy for future growth, will resign as CEO.
Mr. G. Manyere, as the major Ordinary Shareholder at the time, assumed an executive role
to guide the Group through a successful restructure. Following completion of the Proposed
Acquisition, Mr. G. Manyere will have concluded his role to turn the Group around and will
assume a position on the Board in a non-executive capacity.
5.6.1.2. Mr. T.J. de Kock, the current financial Director, who has been instrumental in the implementation
of the turnaround strategy together with the current CEO, will assume the CEO position, to
implement and drive the strategy for future growth. The Company has commenced the process
to find a replacement financial Director prior to the changes taking effect.
5.6.1.3. In terms of good corporate governance practices, having served in excess of the recommended
nine-year period as an independent non-executive Director, Mr. K.A. Rayner, Afristrat’s
chairperson since May 2020, has resigned from the Board with effect from 5 November 2021.
5.6.1.4. Mr. R.M.H. Pitt, an existing independent non-executive Director, has been appointed as the
chairperson of the Board with effect from 8 November 2021.
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6.

DETAILS OF THE 2021 ESOP
6.1. The GM Trust, as part of the Sale of Shares Agreement requires that the Group implement an employee share
scheme, namely the 2021 ESOP.
6.2. The purpose of the 2021 ESOP is to attract, motivate, reward and retain Persons who are able to influence the
performance of the Group on a basis which aligns their interests with those of the Ordinary Shareholders.
6.3. The 2021 ESOP will be subject to the provisions of section 8C of the Income Tax Act, No. 58 of 1962. The Board
proposes to establish the 2021 ESOP for the benefit of Eligible ESOP Employees. It is intended that the 2021
ESOP will be effective from the 2021 ESOP Effective Date. Participation in the 2021 ESOP will be facilitated by
Afristrat, and Eligible ESOP Employees will not be required to contribute any funds to participate in allocations
made to them.
6.4.

Subject to the approval of Special Resolution Number 1 contained in the Notice of General Meeting by
Ordinary Shareholders, Afristrat will be entitled to issue up to a maximum of 75,000,000 2021 ESOP Shares (in
aggregate, post-Share Consolidation) (which, assuming the Proposed Acquisition and Share Consolidation are
implemented, will equate to approximately 10.48% of Afristrat’s issued ordinary share capital, on a fully diluted
basis) for the benefit of Eligible ESOP Employees over the Term of the 2021 ESOP. Notwithstanding anything
to the contrary, a maximum of 65,000,000 2021 ESOP Shares (in aggregate) may be issued to the 2021 ESOP
in respect of each Eligible ESOP Employee.

6.5. The Trust will be the registered holder of the 2021 ESOP Shares and will hold such Ordinary Shares for and on
behalf of the Eligible ESOP Employees (as beneficiaries) pending the transfer and delivery (i.e. Settlement) of
all or part of such Ordinary Shares to Participants following vesting and accrual. The Trustees will control and
administer the 2021 ESOP Shares in accordance with the 2021 ESOP Trust Deed, which will include the rules
of the 2021 ESOP.
6.6. It is envisaged that no Ordinary Shares will be allocated to Eligible ESOP Employees as part of the initial grant
of awards.
6.7. The 2021 ESOP is envisaged to take the form of a vesting trust. Afristrat and/or the relevant Employer
Companies within the Group will accordingly issue, or procure the issue or transfer of the 2021 ESOP Shares
to the Trust from time to time, which will be held by the trustees for and on behalf of Eligible ESOP Employees
in accordance with the rules of the 2021 ESOP (as contained in the 2021 ESOP Trust Deed). Eligible ESOP
Employees will, in their capacities as beneficiaries of the Trust be granted personal rights against the trustees,
which are expressed as notional "participation shares" in the 2021 ESOP Trust Deed. Each such participation
share will, from the date upon which it is granted, entitle a beneficiary to: (i) be vested with (and to receive from
the Trust) payments in respect of dividends or other distributions received by the Trust in respect of the 2021
ESOP Shares; and (ii) direct the exercise of the voting right of the 2021 ESOP Shares. It is envisaged that the
number of participation shares granted to an Eligible ESOP Employee will match (on a one-for-one basis) a
corresponding number of 2021 ESOP Shares held by the Trust, to be administered for the benefit of the Eligible
ESOP Employee.
6.8. A summary of the salient terms of the 2021 ESOP is contained in Annexure 2 to this Circular.
6.9 The JSE has granted approval for the 2021 ESOP.
7.

SHARE CONSOLIDATION
7.1. Introduction
7.1.1. It is proposed that, subject to the passing of the Share Consolidation and MOI Amendment Resolution,
at the General Meeting and the filing thereof with the CIPC, the authorised and issued share capital of
Afristrat will be consolidated on a 120 to 1 basis.
7.1.2. As a result of the Share Consolidation, and post the: (i) successful completion of the Proposed Acquisition
(including the issue of the Consideration Shares to the GM Trust); and (ii) issue of the 75,000,000
Ordinary Shares to the Trust, Afristrat's ordinary share capital will be consolidated from an authorised
share capital of 1 000 000 000 000 Ordinary Shares to 8 333 333 333 Ordinary Shares and an issued
share capital of 76 845 880 668 Ordinary Shares to 640 382 339 Ordinary Shares (ignoring rounding
down for fractions on a per Ordinary Shareholder basis).
7.1.3. The authorised and issued share capital, before and after the proposed Share Consolidation is set out
in paragraph 10.3 of this Circular.
7.1.4. In implementing the Share Consolidation, the Company is required by the JSE to apply the rounding
principle, that is, an Ordinary Shareholder becoming entitled to a fraction of a share arising from the
Share Consolidation will be rounded down to the nearest whole number, resulting in allocations of whole
Ordinary Shares and a cash payment for the fraction.
7.1.5. The value of such cash payment will be the volume weighted average price discounted by 10% on
day immediately following the Share Consolidation LDT, being Wednesday, 6 April 2022 and will be
announced on SENS in accordance with the timetable set out on page 5 of this Circular.
7.1.6. A table of entitlement in respect of the Share Consolidation is set out in Annexure 3 to this Circular.
7.1.7. The JSE has granted approval for the Share Consolidation.
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7.2. Condition Precedent
The implementation of the Share Consolidation is subject to the fulfilment of the condition precedent that the
Share Consolidation and MOI Amendment Resolution is duly passed and that such Special Resolution is filed
with the CIPC.
7.3. Rationale
7.3.1. The Board has decided to propose the Share Consolidation to provide Ordinary Shareholders with, inter
alia, an Ordinary Share price of a more acceptable value per Ordinary Share and to enable the Ordinary
Shareholders to trade and the Company to issue Ordinary Shares at market-related prices.
7.3.2. It should be noted that the proposed Share Consolidation will not dilute an Ordinary Shareholder’s
economic interest in Afristrat.
7.4. Details of the Share Consolidation
Subject to the approval by Ordinary Shareholders and implementation of the Share Consolidation:
7.4.1. fractions of consolidated Ordinary Shares will not be issued. In the case of fractional entitlements, all
allocations of Ordinary Shares will be rounded down to the nearest whole number resulting in allocations
of whole Ordinary Shares together with a cash payment for the fraction to be paid out to Ordinary
Shareholders;
7.4.2. the Share Consolidation will be effective on Wednesday, 6 April 2022; and
7.4.3. theoretically, the Share Consolidation will increase Afristrat’s market price, earnings and net asset value
per Ordinary Share by the consolidation factor of 120. On the Last Practicable Date, Afristrat’s closing
Ordinary Share price on the JSE was one cent per Ordinary Share. Consequently, Afristrat’s theoretical
closing Ordinary Share price after the Share Consolidation should be 120 cents per Ordinary Share.
Accordingly, as a consequence of the Share Consolidation, Afristrat’s theoretical aggregate market
capitalisation should not change.
7.5. Listing on the JSE
Subject to the fulfilment of the condition precedent set out in paragraph 7.2 of this Circular, application will be
made to the JSE to amend the listing of Afristrat’s share capital to make provision for the Share Consolidation of
120 existing Ordinary Shares into one consolidated Ordinary Share, with effect from Wednesday, 6 April 2022.
7.6. LDT and Record Date
The record date for purposes of determining those Ordinary Shareholders whose Ordinary Shares will be
subject to the Share Consolidation is Friday, 8 April 2022. The LDT in Ordinary Shares on the JSE in order to
be recorded as an Ordinary Shareholder by the Share Consolidation Record Date, is Tuesday, 5 April 2022.
7.7. Surrender of Documents of Title
Subject to Ordinary Shareholders approving the Share Consolidation, the following applies to the surrender of
Documents of Title:
7.7.1 Dematerialised Ordinary Shareholders
Dematerialised Ordinary Shareholders need not take any action as their shareholding will automatically
be updated by their CSDP or Broker.
7.7.2. Certificated Ordinary Shareholders
7.7.2.1. Subject to the Share Consolidation and MOI Amendment Resolution for the Share Consolidation
being passed and registered with the CIPC, it is necessary to recall the share certificates from
Certificated Ordinary Shareholders in order to replace them with certificates reflecting the
consolidation.
7.7.2.2. Certificated Ordinary Shareholders are requested to complete the attached Form of Surrender
(green) and submit it to the Transfer Secretaries, together with their Documents of Title prior to
the Share Consolidation Record Date (which Documents of Title will be held in trust pending the
Share Consolidation becoming unconditional).
7.7.2.3. Certificated Ordinary Shareholders who wish to anticipate the implementation of the Share
Consolidation and who do not wish to deal in their existing Ordinary Shares prior to the Share
Consolidation, are requested to surrender their share certificates, under cover of the Form
of Surrender (green), to the Transfer Secretaries, at the address set out in that form, prior to
the Share Consolidation Record Date. Ordinary Shareholders should note that if they elect to
surrender their Share Certificates in this manner, they will not be able to deal in their existing
Ordinary Shares prior to the Share Consolidation.
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7.7.3. In the event that:
7.7.3.1. the Share Consolidation and MOI Amendment Resolution for the Share Consolidation is passed
by the requisite majority of Ordinary Shareholders, and such Special Resolution is registered
with the CIPC, the Transfer Secretaries will, within five Business Days after receipt thereof,
but not earlier than 12:00 on Friday, 8 April 2022, place the Certificated Ordinary Shares in a
nominee account with the Transfer Secretaries CSDP, under a non-tradeable class exactly the
same as the current share certificates, at the risk of such Certificated Ordinary Shareholders. All
rights and entitlements will remain those of the previously Certificated Ordinary Shareholders.
The previously Certificated Ordinary Shareholders will not be able to trade until they either
provide their Broker/CSDP details or open an account with the Transfer Secretaries’ CSDP;
7.7.3.2. Certificated Ordinary Shareholders who do not complete the attached Form of Surrender
(green) for the Share Consolidation and who later wish to obtain a share certificate at the
consolidation value, such shareholders will be required to return their share certificates to the
Transfer Secretaries together with certified copies of their identity documents, if in their own
name, or if otherwise, certified copies of company/trust documents; and
7.7.3.3. the Share Consolidation does not become unconditional, the Transfer Secretaries will, within
five Business Days thereafter, return the share certificates, by registered post, at your risk.
7.7.4. If any existing Documents of Title have been lost or destroyed and the Certificated Ordinary Shareholder
provides evidence to this effect to the satisfaction of the Transfer Secretaries and the Company, then the
Company may dispense with the surrender of such Documents of Title against provision of an indemnity
acceptable to, and in favour of, the Company, by the Certificated Ordinary Shareholder concerned.
7.7.5. Receipts will not be issued for the surrender of existing Documents of Title. Lodging agents who require
special transaction receipts are requested to prepare such receipts and submit them for stamping
together with the Documents of Title lodged.
7.8. Exchange Control Regulations
In the case of Certificated Ordinary Shareholders whose registered addresses in the Register in South Africa
are outside the Common Monetary Area, or where the relevant certificates are restrictively endorsed in terms
of the Exchange Control Regulations, the following will apply:
7.8.1. Non-residents who are emigrants from the Common Monetary Area
The replacement share certificate reflecting the Share Consolidation will be restrictively endorsed in
terms of the Exchange Control Regulations and will be sent to the Ordinary Shareholders’ authorised
dealer in foreign exchange in South Africa controlling their blocked assets.
7.8.2. All other non-residents
The replacement share certificate reflecting the Share Consolidation will be restrictively endorsed ‘nonresident’ in terms of the Exchange Control Regulations.
Ordinary Shareholders, who are Foreign Ordinary Shareholders must satisfy themselves as to the full
observance of the Laws of any relevant jurisdiction, including (without limitation) obtaining any requisite
Governmental or other consents, observing any other requisite formalities and paying any issue, transfer
or other taxes due in such jurisdiction. If in doubt, Foreign Ordinary Shareholders should consult their
professional advisors immediately.
7.9. Amendment of the MOI
7.9.1. Subject to the Ordinary Shareholders approving the Share Consolidation and MOI Amendment
Resolution, the MOI will consequently have to be amended to reflect the relevant changes to the
Company’s ordinary share capital structure.
7.9.2. Ordinary Shareholders will accordingly be requested to approve the Share Consolidation and MOI
Amendment Resolution, as set out in the Notice of General Meeting, to amend the MOI.
7.9.3 The JSE has approved the amendments to the MOI.
8.

PRO FORMA FINANCIAL INFORMATION OF AFRISTRAT
8.1. The pro forma financial effects of the Proposed Acquisition, Share Consolidation and implementation of the
2021 ESOP and the Independent Reporting Accountant’s report thereon are set out in Annexures 4 and 5
to this Circular, respectively. With respect to the post balance sheet events that occurred for MHMK Financial
Services, Ordinary Shareholders should also refer to paragraph 13.2 of this Circular.
8.2. The following table is a summarised extract of the pro forma financial effects contained in Annexure 4 and has
been prepared to illustrate the impact of the Proposed Acquisition, Share Consolidation and implementation
of the 2021 ESOP on the reported financial information of Afristrat for the year ended 31 March 2021,
had the corporate actions occurred on 1 April 2020 for the statement of comprehensive income and as at
31 March 2021 for the statement of financial position.
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8.3. The pro forma financial effects contained in Annexure 4 have been prepared using accounting policies that
comply with IFRS and that are consistent with those applied in the annual financial statements of Afristrat for
the financial year ended 31 March 2021. The pro forma financial effects, which are the responsibility of the
Directors, are provided for illustrative purposes only and, because of their pro forma nature, may not fairly
present Afristrat’s actual financial position, changes in equity, results of operations or cash flow.
After the
Proposed
Acquisition,
Percentage
ESOP
change1
and Share
(%) Consolidation

Before the
Transaction

After the
Proposed
Acquisition

Percentage
change2
(%)

Basic earnings/(loss) per share
(cents)

(1.157)

0.03

102.40

37.92

3 377.85

Headline earnings/(loss) per
share (cents)

(1.161)

0.03

102.18

25.46

2 293.31

Net asset value per share
(cents)

(0.28)

0.29

202.66

34.22

12 363.91

Tangible net asset value per
share (cents)

(0.28)

(0.68)

(142.56)

(81.38)

(29 062.08)

Weighted average number of
shares in issue (000’s)

46 530 245

63 930 245

37.40

640 382

(98.92)

Total number of shares in
issue (000’s)

59 445 881

76 845 881

29.27

640 382

(98.62)

Notes:
1. The variance is largely attributable to the positive effect of recognition of fair values of assets at acquisition.
2. The variance is largely attributable to the effect of the Share Consolidation due to the reduced number of
shares in issue from 59 445 880 668 to 640 382 339.
9.

HISTORICAL FINANCIAL INFORMATION
In compliance with the Listings Requirements, the historical financial information of MHMK Financial Services for the
three years ended 31 December 2018, 31 December 2019 and 31 December 2020 and the Independent Reporting
Accountant’s report thereon are set out in Annexures 6 and 7 to this Circular, respectively.

10.

SHARE CAPITAL
10.1. As at the Last Practicable Date, the authorised and issued share capital of Afristrat, before the Proposed
Acquisition, are as follows:
Before the Proposed Acquisition
Authorised
1 000 000 000 000 Ordinary Shares of no par value
1 000 000 000 Class D Hybrid Preference Shares
1 000 000 000 Class G Hybrid Preference Shares
Issued
59 445 880 668 Ordinary Shares of no par value
Total share capital

R’000
2 164 347
2 164 347

10.2. Assuming that the Proposed Acquisition Resolution is approved by the requisite majority of Ordinary
Shareholders, the authorised and issued share capital of Afristrat after the implementation of the Proposed
Acquisition, will be as follows:
After the Proposed Acquisition
Authorised
1 000 000 000 000 Ordinary Shares of no par value
1 000 000 000 Class D Hybrid Preference Shares
1 000 000 000 Class G Hybrid Preference Shares
Issued
76 845 880 668 Ordinary Shares of no par value
Total share capital
The Company does not hold any Ordinary Shares in treasury.
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R’000
2 179 012
2 179 012

10.3. Assuming that the Share Consolidation and MOI amendment Resolution is approved by the requisite majority
of Ordinary Shareholders (and that such resolution is registered with the CIPC), the authorised and issued
share capital of Afristrat after the implementation of the Proposed Acquisition and Share Consolidation, will be
as follows:
After the Share Consolidation

R’000

Authorised
8 333 333 333 Ordinary Shares of no par value

-

1 000 000 000 Class D Hybrid Preference Shares

-

1 000 000 000 Class G Hybrid Preference Shares

-

Issued

11.

640 382 339 Ordinary Shares of no par value

2 179 012

Total share capital

2 179 012

MAJOR SHAREHOLDERS
11.1. As at the Last Practicable Date, the following Ordinary Shareholder is indirectly beneficially interested in 5% or
more of the issued Ordinary Shares of Afristrat:
Number of
Ordinary Shares
held beneficially

Percentage
shareholding (%)

MHMK Group SA*

9 419 183 232

15.84

Total

9 419 183 232

15.84

Name

*MHMK Group SA is not the entity being acquired but will form part of the shareholding of the GM Trust,
effectively holding 34.9% of the issued shares of Afristrat post the Proposed Acquisition.
11.2. As at the Last Practicable Date, the following shareholders are directly beneficially interested in 3% or more of
the issued Class D Hybrid Preference Shares:
Number of
Class D Hybrid
Preference
Shares held
beneficially

Percentage
shareholding (%)

Trizaplex Proprietary Limited

900 000

17.6

Andre Potgieter

179 200

3.5

Warplas Share Trust

160 000

3.1

1 239 200

24.2

Name

Total

11.3. As at the Last Practicable Date, the following shareholders are directly beneficially interested in 3% or more of
the issued Class G Hybrid Preference Shares:
Number of
Class G Hybrid
Preference
Shares held
beneficially

Percentage
shareholding (%)

The Chimdlu Property Trust

4 500

7.5

Anna Catharina Sophia Janse van Rensburg

3 000

5.0

Sonja Schafer

2 500

4.1

Harro Verster

2 063

3.4

SB Van Niekerk

1 852

3.1

13 915

23.1

Name

Total
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12.

DIRECTORS’ INFORMATION
12.1. Directors’ Beneficial Interests in Ordinary Shares
As at the Last Practicable Date, the beneficial interests of the Directors (current and those who resigned during
the last 18 months before the LPD), directly and indirectly, in the issued share capital of Afristrat, are as follows:
Beneficial
Director

Direct

G Manyere
KA Rayner1
TJ de Kock
D van der Merwe

2

Total

Total

Indirect

shares

%

9 419 183 232

9 419 183 232

15.84

3 349 366

3 349 366

0.005

6 000 000

6 000 000

0.01

14 500 000

5 500 000

20 000 000

0.034

23 849 366

9 419 183 232

9 448 532 598

15.89

Notes:
1.

Resigned with effect from 5 November 2021.

2.

Resigned with effect from 1 April 2020.

3.

There have been no changes in the interests set out above from 31 March 2021 to the Last Practicable Date.

12.2. Directors’ Beneficial Interest in Transactions
12.2.1. All the Directors, apart from Mr. G. Manyere, have not had any material beneficial interest, whether direct
or indirect, in transactions that were effected by Afristrat during the current or immediately preceding
financial year or during an earlier financial year which remain in any respect outstanding or unperformed.
12.2.2. In addition to his interest in the Proposed Acquisition detailed in this Circular, Mr. G. Manyere, the CEO
of the Company, has beneficial interests in the following transactions that occurred in the previous two
years:
12.2.2.1. disposal of 100% of Eswatini domiciled companies (“Eswatini”): Afristrat entered into an
agreement with its major shareholder, Mr. G. Manyere, to dispose of its 100% shareholding in
Ecsponent Holdings Limited (Eswatini), which held interests in Ecsponent Limited (Eswatini)
and Ecsponent Enterprise Development Proprietary Limited (Eswatini). The investment was
disposed of on 31 March 2020 for a total consideration of R1 which was equal to the net
asset value of the Ecsponent Holdings Limited (Eswatini). With regard to the categorisation
thresholds of the Listings Requirements regarding transactions, no SENS announcement nor
shareholder approval was required;
12.2.2.2. acquisition of 70% of Invest Solar Africa, acquired 70% of the ordinary share capital of
Invest Solar Africa Limited, a company also incorporated in Botswana, with effect from
31 December 2019 for BWP1 from MHMK Group Botswana. The rationale for this investment
was to realise positive returns from the development of solar parks within the Southern
Africa region through the development and disposal/partial disposal of solar assets and/or
long-term recurring revenue from the generation capacity. The acquisition resulted in a bargain
purchase gain of R17.6 million for Afristrat. With regard to the categorisation thresholds of
the Listings Requirements regarding transactions, no SENS announcement nor shareholder
approval was required;
12.2.2.3. Chrome Valley Mining: ECS Private Equity acquired a 51% interest in Chrome Valley Mining
with effect from 31 December 2019 for BWP1 from MHMK Group Botswana. Chrome Valley
Mining (Private) Limited holds a total of 2,400 hectares mineral claims located 40 kilometres
Northeast of Guruve town centre in the extreme northern part of the Great Dyke of Zimbabwe.
Further exploration work and a technical feasibility study is ongoing to determine proven
reserves. The fair value of the project at 31 March 2020 is R324.23 million. With regard to the
categorisation thresholds of the Listings Requirements regarding transactions, no shareholder
approval was required, refer to SENS announcement of 5 November 2019; and
12.2.2.4. the implementation of the debt-to-equity conversion circular dated 12 August 2020 resulting
in the issue of 8 808 624 705 Ordinary Shares to settle debt of R215.8 million owed to MHMK
Financial Services. This circular has been incorporated by reference and can be accessed on
the link set out in paragraph 29 of this Circular.

29

12.3. Directors’ Service Contracts
12.3.1. The Company’s current executive Directors, Mr. G. Manyere and Mr. T.J. de Kock, entered into
agreements of employment with the Company, on 30 June 2020 and, 1 April 2020 respectively.
These agreements regulate the employment relationship with Mr. G. Manyere and Mr. T.J. de Kock
during the year ended 31 March 2021.
12.3.2. No service contracts have been concluded between Afristrat and the non-executive Directors.
12.3.3. All Directors, other than the executive Directors, are subject to retirement by rotation and re-election in
terms of the MOI.
12.3.4. All employee benefits including the Director’s remuneration are of a short-term nature.
12.3.5. No post-employment benefits, other long-term benefits or termination benefits payments are paid or
accrue to any director of the Group.
12.4. Remuneration of Directors
12.4.1. The remuneration paid to the executive Directors for the year ended 31 March 2021 is as follows:
Emoluments
R’000

Separation
package
R’000

Total
R’000

T.J. de Kock

2 480

-

2 480

G. Manyere1

3 275

-

3 275

T.P. Gregory

1 695

10 000

11 695

7 450

10 000

17 450

2

Notes:
1.

Mr. G. Manyere was appointed as executive vice chairperson from 1 July 2019 to 31 December
2019 and acting CEO with effect from 31 December 2019 to 31 March 2020 and full time CEO from
1 April 2020.

2.

Resigned by mutual separation with effect from 31 December 2019. Shareholders are referred to
paragraph 18.2 of this Circular for further details on this matter.

12.4.2. No other remuneration was paid to Directors by way of expense allowance, pension fund contributions,
management fees, consulting, technical or other fees, directly or indirectly or in terms of bonuses,
other material benefits, contributions under pension schemes, commission, gain or profit-sharing
arrangements or share options.
12.4.3. There have been no fees paid or accrued as payable to a third party in lieu of Directors’ fees.
12.4.4. For the year ended 31 March 2021, none of the Directors received remuneration from any company,
directly or indirectly, related to or associated with Afristrat.
12.4.5. The remuneration paid to the non-executive Directors for the year ended 31 March 2021 is as follows:
Fees
R’000
K.A. Rayner1

354

P. Matute

117

R.M.H. Pitt

336

C. Beetge3

267

G. Nyengedza

336

2

4

C. Lyons

117

Y. Maitin5

197
1 724

Notes:
1

Mr. K.A. Rayner was appointed as chairperson with effect from 5 June 2020, and has since resigned
from the Board with effect from 5 November 2021.

2

Mr. P. Matute resigned as a non-executive Director on 5 June 2020.

3

Mr. C. Beetge was appointed as a non-executive Director on 5 June 2020.

4

Mr. C. Lyons was appointed as a non-executive Director and chairperson on 1 April 2020 and 		
resigned as non-executive Director on 5 June 2020.

5

Ms. Y. Maitin was appointed as a non-executive Director on 1 September 2020.
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12.4.6. With reference to paragraph 5.6 of this Circular, as a direct consequence of the Transaction, the
remuneration of Mr. G. Manyere and Mr. T.J. de Kock will change as a result of them assuming the roles
of non-executive Director and CEO respectively, as follows:
• Mr. G. Manyere will be remunerated as a non-executive Director in terms of the fees as approved for
non-executive Directors by shareholders at the last AGM; and
• Mr. T.J. de Kock will assume the current contract of Mr. G. Manyere as CEO on the same market
related package.
12.4.7. No directors of Subsidiary companies nor any other employees are considered as key management.
13.

MATERIAL CHANGES
13.1. There have been no material changes in the financial or trading position of Afristrat and its Subsidiaries since
the publication of its Integrated Annual Report to the Last Practicable Date.
13.2. Ordinary Shareholders are referred to the post balance sheet events contained in Annexure 4, which reflect
the material changes that occurred in the financial and trading position of MHMK Financial Services and its
Subsidiaries between the reported financial information of MHMK Financial Services for the 12-month period
ended 31 December 2020 to the Last Practicable Date.

14.

MATERIAL LOANS
The material loans and borrowings of the Company are contained in Annexure 10 to this Circular.
The material loans and borrowings of MHMK Financial Services are also contained in Annexure 10 to this Circular.

15.

MATERIAL RISKS
The material risks pertinent to the Group have been incorporated by reference and Ordinary Shareholders are
referred to pages 28 to 31 of the Integrated Annual Report, which can be accessed on Afristrat’s website at the link
referred to in paragraph 29 of this Circular.

16.

MATERIAL CONTRACTS
16.1. Afristrat
16.1.1.

Material contracts entered into by the Afristrat Group in the five years preceding the Last Practicable
Date include:

16.1.2.

the Related Party disposal by the Company of its 70% interest and related loan accounts in Ecsponent
Holdings Proprietary Limited to Ecsponent Projects Proprietary Limited, for a sale consideration of
BWP34 million, in terms of an agreement concluded on 20 December 2016 (categorised as a category
1 transaction at the time in terms of the Listings Requirements);

16.1.3.

the Related Party disposal by Ecsponent Development Fund Proprietary Limited (“EDF”), a Subsidiary
of Afristrat, of a portion of its business relating to short-term financing activities provided to retail
clients and to suppliers of government and municipal departments, to Ecsponent Investment Holdings
Proprietary Limited, a Subsidiary of Ecsponent Capital (RF) Limited, as a going concern for a sale
consideration of R120.2 million, in terms of an agreement concluded on 20 December 2016 (categorised
as a category 1 transaction at the time in terms of the Listings Requirements);

16.1.4.

the Related Party acquisition by ECS Private Equity Botswana of 1.1 million ordinary shares in MyBucks
S.A. from Projects equal to 10.002% of the total issued ordinary share capital of MyBucks S.A. for a
purchase consideration of R262,570 million, in terms of an agreement concluded on 15 December
2016 (categorised as a reverse take-over at the time in terms of the Listings Requirements);

16.1.5.

the acquisition by Ecsponent Treasury Services Limited of 1 145 988 shares in MyBucks S.A. from
DTM Capital Proprietary Limited in settlement of a loan owing by Coronado Trading 258 Proprietary
Limited amounting to R260 million at the time, in terms of an agreement approved by shareholders
on 5 September 2018 (categorised as a category 1 transaction at the time in terms of the Listings
Requirements);

16.1.6.

the acquisition by ECS Private Equity Botswana of 352 612 shares in MyBucks S.A. in settlement of a
loan owing by DTM Capital Proprietary Limited to ECS Botswana of BWP65 million (categorised as a
category 2 transaction at the time in terms of the Listings Requirements);

16.1.7.

the Pink Orchid Acquisition, as fully detailed in the December 2018 Circular;

16.1.8.

the proposed investment in Capitis Equities Proprietary Limited (“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 (categorised as a category 1 transaction at
the time in terms of the Listings Requirements); and

16.1.9.

the MyBucks S.A. acquisition, as fully detailed in the October 2019 Circular.
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16.2. Full details of the nature, dates, vendor names and terms to the transactions set out in this Circular can be
accessed as follows:
16.2.1. for the transactions set out in paragraphs 16.1.2 to 16.1.4 in the circular to shareholders dated 1 March 2017;
16.2.2. for the transactions set out in paragraphs 16.1.5 to 16.1.8, in the circular to shareholders dated
2 August 2018; and
16.2.3. for the transactions set out in paragraphs 16.1.7, in the circular to shareholders dated 24 December 2018.
16.3. Shareholders are referred to paragraph 29 of this Circular for documents incorporated by reference, including
the circulars mentioned above.
16.4. Save for the above, the Sale of Shares Agreement pertaining to the Transaction, the details of which are set
out in paragraph 5 of this Circular and the service contracts of Directors entered into the last three years, the
details of which are set out in paragraph 12.3 of this Circular, no other material contracts have been entered into
by Afristrat or its major Subsidiaries, being contracts entered into other than in the ordinary course of business
and: (i) within the two years prior to the date of this Circular or; (ii) at any other time where such agreement
contains an obligation or settlement that is material to Afristrat as at the date of these this Circular.
16.5. There are no royalties paid by or payable to the Group.
16.6. Restrictive Funding Arrangement
ECS Treasury Proprietary Limited (Mauritius) (the “Borrower”), a wholly owned subsidiary of Afristrat, entered
into a term loan facility agreement (the “facility”) with SATF during December 2017 to provide funding to ECS
Private Equity and Ecsponent Holdings Limited (Zambia), secured by a payment guarantee of Afristrat, security
over debt books and a registered pledge of MyBucks S.A. shares. All concerned Group entities are referred to
as “Obligors”. The facility is considered a restrictive funding arrangement in terms of the Listing Requirements,
due to the following:
16.6.1. The Obligors must obtain the prior consent from SATF before entering into any of the following
transactions:
16.6.1.1. an amalgamation, demerger, merger or corporate reconstruction;
16.6.1.2. acquire a company or any shares or securities or a business or undertaking;
16.6.1.3. incorporate a new company;
16.6.1.4. enter into a transaction or transactions to sell, lease, transfer or otherwise dispose of any
asset provided as security in terms of this agreement;
16.6.2.5. declare, make or pay any dividend, charge, fee or other distribution on or in respect of its
share capital, except for Afristrat, in respect of its listed preference shares in accordance with
their terms; or pay any management, advisory or other fee to, or to the order of, any of the
Obligors’ shareholders.
16.6.2. The facility does not provide for early settlement at the option of the Obligors/Borrower. This provision is
currently under negotiation with SATF to explicitly allow for prepayment at the election of the Borrower.
16.6.3. As at the Last Practicable Date, executive management have entered into negotiations with SATF to
explicitly allow for prepayment at the election of the Borrower.
16.7. MHMK Financial Services
16.7.1. Material contracts entered into by the MHMK Group in the five years preceding the Last Practicable
Date include:
16.7.1.1. ESW Investment Group Limited, a subsidiary of MHMK Financial Services acquired 60%
of the shares of FirstCred Limited on 30 June 2020 for the settlement of loans and
receivables due;
16.7.1.2. MHMK Financial Services, the company, acquired 100% of the shares of MHMK Group
(Eswatini) Limited from Stodaflo Proprietary Limited on 30 June 2020; and
16.7.1.3. MHMK Financial Services, the Company, acquired 100% of the shares in Getbucks Limited
(Mauritius) from MyBucks S.A. on 30 June 2020.
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17.

PUT OPTION AGREEMENT IN RELATION TO THE MYBUCKS S.A. INTEREST
17.1. Introduction
17.1.1. On 29 June 2018 (“Signature Date”), the Company (“Option Issuer”) entered into an agreement with
the MHMK Group (now known as MHMK Financial Services) and Sunblaze Investments Holdings
Incorporated (collectively, the “Option Holders”) (“Put Option Agreement”) whereby Afristrat has the
option to sell all, or a portion of its MyBucks S.A. shares (“MBSA Shares” or “Puttable Shares”) to the
Option Holders, at a price of €18 per MBSA Share (“Put Option”), which option period commenced
on the Signature Date and expires on 31 December 2021 (“Option Period”). In terms of the Listing
Requirements, categorisation of the Put Option is only required at the date of exercising the Put Option,
which has not occurred at the date of this Circular.
17.1.2. At the Signature Date, the MBSA Shares held by Afristrat amounted to 1.5 million shares (with the
total issued share capital of MyBucks S.A. amounting to 12 million), which approximated a value of
R238 million for the Put Option given the exchange rates in force at the time.
17.1.3. Subsequently, between 29 June 2018 and 31 March 2020, Afristrat entered into a number of debt-toequity conversion which resulted in an increase in shares owned in MyBucks S.A. and which had a
dilutionary effect on its shareholders. The final debt-to-equity conversion took place on 22 November
2019, whereby MyBucks S.A. underwent a debt-to-equity conversion, priced at €1, with its issued share
capital increasing to 76 million MBSA Shares, meaning that Afristrat currently owns a total of 32.8 million
MBSA Shares.
17.1.4. Due to the foreseen inability of Afristrat to exercise the Put Option at 31 December 2021, following from
the pledge of the Puttable Shares against debt owed to SATF as at the time of the circular, the Put
Option has been recognised at no value in the accounting records of the Company.
17.1.5. The Put Option Agreement did not cater for the abovementioned debt-to-equity conversion, and there
was no renegotiation of the issue price with the Option Holders at the time of this conversion.
17.1.6. With reference to the material borrowings of the Company set out in Annexure 10 to this Circular,
and paragraph 16.6 of this Circular, the Company’s MyBucks S.A. shareholding has been pledged as
security to SATF. However, in accordance with warrantied recorded in the Put Option Agreement, in
order for the Put Option to be exercisable, the MBSA Shares cannot be, inter alia, pledged or ceded in
any way within the 30-day period after the Option Period (“Put Option Exercise Period”).
17.2. Probability of exercise of the Put Option
17.2.1. Whilst the Company is in negotiation with SATF, it does not envisage being able to settle the SATF Debt
within the Put Option Exercise Period. Accordingly, the Board is of the view that the Put Option is unable
to be exercised as at the Last Practicable Date.
17.2.2. Furthermore, following the implementation of the Proposed Acquisition, MHMK Financial Services will
become a material part of the Company, making Afristrat both the Option Issuer and Option Holder in
this regard. Accordingly, the successful implementation of the Proposed Acquisition in effect nullifies the
Put Option Agreement.
17.3. The financial impact of the Put Option on the Group
17.3.1. Due to the foreseen inability of Afristrat to exercise the Put Option at 31 December 2021, following from
the pledge of the Puttable Shares against debt owed to SATF as at the time of the circular, the Put
Option has been recognised at no value in the accounting records of the Company.
17.3.2. The only manner by which the Company is able to exercise the Put Option, is through the settlement of
the outstanding debt owed to SATF, following which the pledge will be released, and the Put Option can
then be exercised.

18.

MATERIAL LEGAL MATTERS
The Directors are not aware of any legal matter or circumstances of material significance that requires disclosure
except for the following:
18.1. Letters of Demand relating to Preference Share Conversion
18.1.1. The Group is currently defending four claims instituted against the Company as a result of the conversion
of preference shares to Ordinary Shares at the general meeting of 27 May 2020. The claims are at
various stages, ranging from pre-trial to discovery phases. The Group is actively defending these matters
as it believes the merits for the claims are in contradiction with the original terms of the preference share
programme and therefore any possible claim is considered as remote. As the claim is considered as
remote, no contingency disclosures for these claims have been made.
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18.2. Labour Court Matter
The Group is currently defending a labour court matter which has been lodged by the previous CEO in
relation to the mutual separation agreement signed with the Company. The Company has recorded the full
settlement value amounting to R9.5 million as part of its trade payables, as detailed in note 19 of the annual
financial statements forming part of the Integrated Annual Report incorporated by reference as set out in
paragraph 29 of this Circular. However, subject to the forensic investigations initiated, the Group has ceased to
repay the amounts per the separation agreement and accordingly the previous CEO has lodged an appeal at
the labour court for this settlement amount to be repaid. The Company is defending the matter and has applied
for cancellation of the separation agreement.
18.3. Forensic Investigation
Afristrat instituted two forensic investigations during the prior financial year:
18.3.1. the use and distributions of funds received from its USD10 million SATF (“SATF Investigation”);
18.3.2. the investment of R100 million into a preference share structure of VSS Financial Services Proprietary
Limited (“VSS”), a wholly owned subsidiary of MyBucks S.A. (“VSS Preference Share Investigation”);
18.3.3. after receipt of the forensic investigation report on the VSS Preference Share Investigation, the Board
requested the board of MyBucks S.A. to institute a further forensic investigation to be conducted by
MyBucks S.A. into the operations of VSS (“VSS Investigation”).
the two forensic investigations initiated by Afristrat, have been handed over to the Group’s legal representatives,
who are currently assessing any actions necessary to take on the findings raised and any possible claims which
can be pursued.
18.4. SATF Investigation
18.4.1. The Company instituted a forensic investigation into the use and distributions of funds received from
its USD10 million SATF facility. Based on recommendations from the forensic investigators and legal
representation obtained from the Company’s external legal counsel, the Board has instructed its
attorneys to institute legal action against certain parties potentially liable to the Company as referenced
in the forensic report.
18.4.2. Having regard to the above forensic investigation, the ability of the Company to service the ongoing
monthly interest and repay the USD10 million principal amount on the SATF facility, 50% which is due
in May 2021 and the remaining 50% in September 2021 has been impacted. Accordingly, the Board has
formally written to SATF to renegotiate the terms of the SATF facility. Although SATF is entitled to call
up the entire debt owed, they have not accelerated debt payments and have held off on taking action in
order to facilitate a commercial solution. Negotiations on the facility payable to SATF are ongoing and
expected to be completed as part of the Proposed Acquisition.
18.4.3. The forensic investigation report has been handed over to the Group’s legal representatives who are
currently assessing the actions necessary to take on the findings raised and preparing particulars of
claims.
18.5. VSS Preference Share Investigation
Afristrat announced the outcome of the forensic investigation on SENS on 8 September 2020 regarding
the Company’s ZAR100 million investment in the form of redeemable preference shares in VSS and stated
that certain parties should answer for the clear lack of corporate governance, financial mismanagement and
failure to act in the best interests of the Company and its stakeholders regarding this investment. The forensic
investigation report has been handed over to Afristrat’s legal representatives who are currently assessing the
actions necessary to take on the findings raised and whether any possible claims can be instituted.
18.6. VSS Investigation
18.6.1. Following the outcome of Afristrat’s own forensic investigation into its investment in the preference
share of VSS, the Board requested MyBucks S.A. to further investigate the activities of VSS. MyBucks
S.A. announced the outcome of the forensic investigation and stated that it believed that certain former
directors and executives and certain service providers should answer for the clear lack of corporate
governance, financial mismanagement, accounting irregularities and failure to act in the best interests
of the company and its stakeholders. MyBucks S.A. and its major shareholder, Afristrat, have agreed to
collaborate in the process. The forensic report completed by MyBucks S.A., has been handed over to
the liquidator of VSS as VSS has been placed in provisional liquidation.
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18.6.2. The liquidator is in the process of setting up an inquiry, which is expected to be overseen by a retired
judge. The Board will ensure that any actions and recommendations and possible claims from this
enquiry will be appropriately implemented. The Board has, therefore taken, all actions within its realm
to address the findings of the report and will continue to pursue these matters to its fullest extent. With
reference to the announcement released on SENS on 3 September 2021, the High Court of South
Africa has since granted the liquidators of VSS permission to convene this inquiry. Once the inquiry is
concluded and if permission has been obtained from the commissioner, shareholders will be advised of
the outcome.
18.7. Ecsponent Financial Services Proprietary Limited
Ecsponent Financial Services Proprietary Limited’s licence as an authorised financial services provider was
revoked by the Financial Sector Conduct Authority and a penalty of R3 million was levied against the company
on 12 June 2020. This is not anticipated to have any further impact on the Group as the company has ceased
operations.
18.8. MHMK Financial Services
There are no legal or arbitration proceedings, pending or threatened, of which MHMK Financial Services or any
of its Subsidiaries are 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 MHMK Financial Services or its Subsidiaries.
19.

COSTS AND EXPENSES
19.1. There have been no preliminary expenses relating to the Transaction incurred by Afristrat in the three years
immediately preceding the date of this Circular.
19.2. The estimated expenses of Afristrat in relation to the Transaction, including the fees payable to professional
advisors, exclusive of value-added tax, are as follows:
R’000
Sponsor - Merchantec Capital

850

Corporate Advisor – YW Capital

500

Legal Advisor – Webber Wentzel

1,300

Independent Reporting Accountant – Nexia SAB&T

450

Independent Expert – BDO

285

JSE documentation fees

59

Transfer Secretaries – Computershare

391

Printing, publication, distribution and advertising expenses

241

Contingency

50

Total

4 127

19.3. There have been no preliminary expenses relating to the Transaction incurred by MHMK Financial Services in
the three years immediately preceding the date of this Circular.
20.

ORDINARY SHARE TRADING INFORMATION
The price and trading history of the Ordinary Shares on the Exchange is set out in Annexure 8 to this Circular.

21.

WORKING CAPITAL STATEMENT
The Directors have considered the impact of the Proposed Acquisition and are of the opinion that, for a period of
12 months after the date of implementation of the Proposed Acquisition:
21.1. the Group will be able, in the ordinary course of business, to pay its debts for a period of 12 months from the
date of;
21.2. the assets of the Group will be in excess of its liabilities, where for this purpose, the assets and liabilities are
recognised and measured in accordance with the accounting policies used in the latest audited consolidated
annual financial statements of the Group;
21.3. the share capital and reserves of the Group will be adequate for ordinary business purposes; and
21.4. the working capital of the Group will be adequate for ordinary business purposes.
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22.

REPORT OF THE INDEPENDENT EXPERT
22.1. In respect of the Proposed Acquisition, the Fairness Opinion prepared in accordance schedule 5 of the Listings
Requirements is provided in Annexure 1 to this Circular and has not been withdrawn prior to publication of this
Circular.
22.2. Having considered the terms and conditions of the Proposed Acquisition and based on the conditions set out
in its Fairness Opinion, the Independent Expert is of the view that the terms and conditions of the Proposed
Acquisition are fair to Ordinary Shareholders.

23.

THE VIEWS AND RECOMMENDATIONS OF THE BOARD ON THE PROPOSED ACQUISITION
23.1 Ordinary Shareholders should take note that the Board, taking into account the Fairness Opinion, has
considered the terms and conditions thereof, and is of the opinion that the terms and conditions of the Proposed
Acquisition are fair to Ordinary Shareholders and recommends that Ordinary Shareholders vote in favour of the
Resolutions.
23.2. Voting of the Board
The Directors, intend to vote all of the Ordinary Shares that they own or control in favour of the Resolutions
proposed at the General Meeting. Mr. G. Manyere is precluded from voting on the Proposed Acquisition
Resolution as a Related Party to the Proposed Transaction.

24.

SOUTH AFRICAN EXCHANGE CONTROL REGULATIONS AND APPROVAL
24.1. Ordinary Shareholders should note that the required exchange control approval in respect of the Proposed
Acquisition has been obtained from the South African Reserve Bank.
24.2. The Exchange Control Regulations as they apply to Ordinary Shareholders in respect of the Share Consolidation
are set out in paragraph 7.8 of this Circular. Ordinary Shareholders, who are Foreign Ordinary Shareholders
must satisfy themselves as to the full observance of the Laws of any relevant jurisdiction, including (without
limitation) obtaining any requisite Governmental or other consents, observing any other requisite formalities
and paying any issue, transfer or other taxes due in such jurisdiction. If in doubt, Foreign Ordinary Shareholders
should consult their professional advisors immediately.

25.

TAX IMPLICATIONS FOR ORDINARY SHAREHOLDERS
The tax position of an Ordinary Shareholder under the Transaction is dependent on such Ordinary Shareholder’s
individual circumstances. Any Ordinary Shareholder who is in doubt as to its position, including, without limitation, its
tax status, should consult an appropriate independent professional advisor in the relevant jurisdiction without delay.

26.

BOARD RESPONSIBILITY STATEMENT
The Directors, whose names are set out in the “Corporate Information and Advisors” section of this Circular, collectively
and individually accept full responsibility for the accuracy of the information contained in this Circular and certify that
to the best of their knowledge and belief there are no facts that have been omitted which would make any statement
materially 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 and the Law.

27.

ADVISORS’ CONSENTS
The parties referred to in the “Corporate Information and Advisors” section of this Circular, have consented in writing
to act in the capacities stated herein and to the inclusion of their names and, where applicable, reports, in this Circular
in the form and context in which they appear and have not withdrawn their consent prior to the publication of this
Circular.

28.

GENERAL MEETING
28.1. The General Meeting of Ordinary Shareholders will be held at 10:00 on Thursday, 10 February 2022 to be
conducted entirely by electronic facility/communication as permitted by section 63(2)(a) of the Companies Act,
the Listings Requirements and the MOI, to consider, and if deemed fit, approve with or without modification, the
Resolutions set out in the Notice of General Meeting attached to and forming part of this Circular.
28.2. Ordinary Shareholders are referred to the Notice of General Meeting attached to and forming part of this
Circular for detail on the Resolutions to be proposed at the General Meeting and to the "Action required by
Ordinary Shareholders" section of this Circular for information on the procedure to be followed by Ordinary
Shareholders in order to participate and to exercise their votes at the General Meeting.
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29.

DOCUMENTS INCORPORATED BY REFERENCE
The following information has been incorporated by reference and is available for viewing on the Company’s website.
Such information will be also available for inspection at the registered offices of Afristrat and the Sponsor as detailed
in paragraph 30 of this Circular:

30.

Paragraph Reference

Information

Website

3.1.6

The Integrated Annual Report for the year
ended 31 March 2021

https://afristrat.ltd/wp-content/uploads/
Afristrat-IAR-2021-Final-Web1.pdf

5.1.1 and 12.2.2.4

The debt-to-equity conversion circular
dated 12 August 2020

https://afristrat.ltd/wp-content/uploads/
August-2020-Specific-Issue-of-Sharesand-Proposed-Name-Change.pdf

15

Material Risks

https://afristrat.ltd/wp-content/uploads/
Afristrat-IAR-2021-Final-Web1.pdf

16.2.1

The Afristrat circular dated 1 March 2017
relating to Related Party transactions

https://afristrat.ltd/wp-content/
uploads/24-February-2017-Ecsponentrelated-party-disposal-and-acquisitioncircular.pdf

16.2.2

The Afristrat circular dated 2 August 2018
relating to the Capitis investment and loan
conversion

https://afristrat.ltd/wp-content/
uploads/20180802_EcsponentCircular-June18_Loan-conversion_
Capitis.pdf

16.2.3

The Afristrat circular dated 24 December
2018 relating to the acquisition of
Pink Orchid Limited

https://afristrat.ltd/wp-content/
uploads/20181224_EcsponentShareholder-Circular_Pink-OrchidAcquistion.pdf

DOCUMENTS AVAILABLE FOR INSPECTION
The following documents, or copies thereof, will be available for inspection by Ordinary Shareholders and
Preference Shareholders at the registered offices of Afristrat and the Sponsor at their respective addresses
set out in the “Corporate Information and Advisors” section of this Circular and on the Company’s website
https://afristrat.ltd/investor-relations/ from Monday, 13 December 2021 until Thursday, 10 February 2022 (both days
inclusive):
30.1.

the Sale of Shares Agreement;

30.2.

the MOI and the memoranda of incorporation of Afristrat’s major Subsidiaries (current as at the Last
Practicable Date) and MHMK Financial Services;

30.3.

the Directors’ service contracts entered into in the last three years;

30.4.

the material contracts of Afristrat and MHMK Financial services, as contained in paragraph 16 of this Circular;

30.5.

the Independent Reporting Accountant’s report on the pro forma financial information of Afristrat, which is
included as Annexure 5 to this Circular;

30.6.

the historical financial information of MHMK Financial Services for the three financial years ended
31 December 2018, 31 December 2019 and 31 December 2020;

30.7.

the Independent Reporting Accountant’s report on the historical financial information of MHMK Financial
Services, which is included as Annexure 7 to this Circular;

30.8.

the Fairness Opinion in respect of the Proposed Acquisition, which is included as Annexure 1 to this Circular;

30.9.

the consent letter of the Independent Expert, the Independent Reporting Accountant and all other consent
letters referred to in paragraph 27 of this Circular;

30.10. the version of the 2021 ESOP Trust Deed approved by the JSE; and
30.11.

a signed copy of this Circular.

SIGNED AT JOHANNESBURG ON 13 DECEMBER 2021 BY R.M.H. PITT ON BEHALF OF THE BOARD

			
R.M.H. Pitt
Chairperson of the Board
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ANNEXURE 1

FAIRNESS OPINION
The Board
Afristrat Investment Holdings Limited
1st Floor, The Wedge
43 Garsfontein road
Waterkloof
Pretoria
0145
1 December 2021
Dear Sirs/ Mesdames
FAIRNESS OPINION REGARDING THE ACQUISITION BY AFRISTRAT INVESTMENT HOLDINGS LIMITED OF 100%
OF THE ISSUED ORDINARY SHARE CAPITAL OF MHMK FINANCIAL SERVICES LIMITED
Introduction
Holders of ordinary shares of no par value in the issued share capital of Afristrat Investment Holdings Limited (“Afristrat”, or
the “Company”) (“Ordinary Shares”) (“Ordinary Shareholders”) are referred to the announcements published by Afristrat
on the Stock Exchange News Service of the JSE Limited (“JSE”) (“SENS”) on Tuesday, 18 May 2021 (“Announcement”)
and Friday, 15 October 2021 (“Revised Announcement”). In the Revised Announcement, it was advised that Afristrat
has entered into a Sale of Shares Agreement with Imara Trust Company (Mauritius) Limited as trustee of the George
Manyere Children Investment Trust (the “GM Trust”) (“Sale of Shares Agreement”) regarding the proposed acquisition
of 100% of the issued share capital of MHMK Financial Services (“MHMK Financial Services “) (“Acquisition Shares”)
from the GM Trust, in exchange for the issue, by the Company to the GM Trust, of 17 400 000 000 new Ordinary Shares
(“Consideration Shares”) (prior to the proposed consolidation of the Company’s authorised and issued ordinary share
capital on the basis of 120 to 1, by the consolidation of every 120 Ordinary Shares into 1 Ordinary Share) (the “Proposed
Acquisition”).
Full details of the Proposed Acquisition are contained in the circular to be dated on or about Monday, 13 December 2021,
which will include a copy of this letter (“Circular”).
Fairness opinion required in respect of the Listings Requirements of the JSE
Mr George Manyere is a beneficiary of the GM Trust and he is also the controlling shareholder of MHMK Group Botswana
Limited (“MHMK Group Botswana”) (which company owns 15.84% of the Ordinary Shares of Afristrat) and the current
Chief Executive Officer of the Company. In terms of section 10.1(b)(i) and (ii) of the Listings Requirements of the JSE
(“Listings Requirements”) Mr George Manyere and the MHMK Group Botswana are related parties to the Company and
in terms of section 10.1(a) of the Listing Requirements the Proposed Acquisition is a related party transaction. In terms of
Section 10.4 of the Listings Requirements the board of directors of Afristrat (“Directors” or “Board”) must obtain a fairness
opinion from an independent professional expert acceptable to the JSE confirming whether the terms of the Proposed
Acquisition are fair insofar as Ordinary Shareholders are concerned (the “Fairness Opinion”).
BDO Corporate Finance Proprietary Limited (“BDO Corporate Finance”) has been appointed as the independent expert
by the Board to provide the Fairness Opinion.
Responsibility
Compliance with the Listings Requirements is the responsibility of the Board. Our responsibility is to report on the fairness
of the Proposed Acquisition.
Definition of the term “fair” applicable in the context of the Proposed Acquisition
Schedule 5.7 of the Listings Requirements states that the “fairness” of a transaction is based on quantitative issues.
A transaction will generally be considered fair to a company’s shareholders if the value received, as a result of a corporate
action, are equal to or greater than the value ceded.
The Proposed Acquisition would be considered fair to Ordinary Shareholders if the fair value of the Consideration Shares is
less than or equal to the fair value of the Acquisition Shares, or unfair if the fair value of the Consideration Shares is more
than the fair value of the Acquisition Shares.
Details and sources of information
In arriving at our opinion we have relied upon the following principal sources of information:
•

The terms and conditions of the Proposed Acquisition, as set out in the Sale of Shares Agreement and the Circular;

•

Financial information of Afristrat comprising:
o

annual integrated report and audited annual financial statements of Ecsponent Limited for the years ended
31 March 2019 and 31 March 2020 (the Company changed its name from Ecsponent Limited to Afristrat Investment
Holdings Limited effective on 2 October 2020);
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•

o

condensed interim financial results of Afristrat for the six months ended 30 September 2020; and

o

audited annual financial statements of Afristrat for the year ended 31 March 2021;

Available historical and forecast financial information for of each of Afristrat’s principal underlying operating investments,
namely:
o

MyBucks S.A. Limited (“MyBucks S.A.”);

o

GetBucks MicroFinance Bank (Pty) Limited (Zimbabwe) (“GetBucks Zimbabwe”); and

o

Invest Solar Africa Limited (Botswana) (“Invest Solar”);

•

Consolidated and separate historical annual financial statements of MHMK Financial Services for the years ended 31
December 2018, 31 December 2019 and 31 December 2020;

•

Forecast of ESW Investment Group Limited, MHMK Financial Services 85% held subsidiary for the financial years
ending 31 December 2021 to 31 December 2024;

•

The rationale of the Proposed Acquisition, as set out in the Circular and per discussions with executive management
of Afristrat and MHMK Financial Services and their professional advisors;

•

Discussions with executive management of Afristrat and MHMK Financial Services and their professional advisors
regarding the historical and forecast financial information of Afristrat and its underlying investments and MHMK
Financial Services, respectively;

•

Discussions with executive management of Afristrat and MHMK Financial Services and their professional advisors on
prevailing market, economic, legal and other conditions which may affect underlying value; and

•

Publicly available information relating to Afristrat and MHMK Financial Services that we deemed to be relevant,
including company announcements and media articles.

The information above was secured from:
•

Executive management of Afristrat and MHMK Financial Services and their professional advisors; and

•

Third party sources, including information related to publicly available economic, market and other data which we
considered applicable to, or potentially influencing Afristrat and MHMK Financial Services.

Procedures
In arriving at our opinion we have undertaken the following procedures and taken into account the following factors:
•

Reviewed the terms and conditions of the Proposed Acquisition;

•

Reviewed the financial and other information related to Afristrat and its underlying investments and MHMK Financial
Services as detailed above;

•

Reviewed and obtained an understanding from management of Afristrat as to the forecasts of MyBucks S.A., GetBucks
Zimbabwe and Invest Solar. Considered the forecasts and the basis of the assumptions therein including the prospects
of these businesses. This review included an assessment of the reasonableness of the outlook assumed based
on discussions with management of MHMK Financial Services and an assessment of the achievability thereof by
considering historical information as well as macro-economic and sector-specific data;

•

Reviewed and obtained an understanding from management of MHMK Financial Services as to the forecasts of MHMK
Financial Services for the financial years ending 31 December 2021 to 31 December 2024 prepared by management of
MHMK Financial Services. Considered the forecasts and the basis of the assumptions therein including the prospects
of the business of MHMK Financial Services. This review included an assessment of the reasonableness of the outlook
assumed based on discussions with management of MHMK Financial Services and an assessment of the achievability
thereof by considering historical information as well as macro-economic and sector-specific data;

•

Performed a valuation of Afristrat as well as an Ordinary Share;

•

Performed a valuation of MHMK Financial Services and a MHMK Financial Services ordinary share (“MHMK Share”);

•

Assessed the long-term potential of Afristrat and MHMK Financial Services;

•

Performed a sensitivity analysis on key assumptions included in the valuations;

•

Evaluated the relative risks associated with Afristrat and MHMK Financial Services and the industries in which they
operate;

•

Held discussions with the executive directors and management of Afristrat and MHMK Financial Services and/or
their professional advisors and considered such other matters as we considered necessary, including assessing the
prevailing economic and market conditions and trends in the respective sectors;

•

Reviewed certain publicly available information relating to Afristrat and MHMK Financial Services that we deemed
relevant, including company announcements and media articles; and
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•

Performed such other studies and analyses as we considered appropriate and have considered our assessment of
general economic, market and financial conditions and our experience in other transactions, as well as our experience
in securities valuation and knowledge of the sectors in which Afristrat and its underlying investments and MHMK
Financial Services operate.

Assumptions
We arrived at our opinion based on the following assumptions that:
•

All agreements that are to be entered into in terms of the Proposed Acquisition will be legally enforceable;

•

The Proposed Acquisition will have the legal, accounting and taxation consequences described in discussions with,
and materials furnished to us by representatives of Afristrat and their professional advisors; and

•

Reliance can be placed on the financial information of Afristrat and MHMK Financial Services.

Limiting conditions
This Fairness Opinion is provided to the Board in connection with and for the purposes of the Proposed Acquisition. The
Fairness Opinion does not purport to cater for each individual Ordinary Shareholder’s perspective, but rather that of the
general body of Ordinary Shareholders.
Individual Ordinary Shareholders’ decisions regarding the Proposed Acquisition may be influenced by such Ordinary
Shareholders’ particular circumstances and accordingly individual Ordinary Shareholders should consult an independent
adviser if in any doubt as to the merits or otherwise of the Proposed Acquisition.
We have relied upon and assumed the accuracy of the information provided to us in deriving our opinions. Where practical,
we have corroborated the reasonableness of the information provided to us for the purpose of our opinions, whether in
writing or obtained in discussion with management, by reference to publicly available or independently obtained information.
While our work has involved an analysis of, inter alia, the annual financial statements, and other information provided to
us, our engagement does not constitute an audit conducted in accordance with generally accepted auditing standards.
We have also assumed that the Proposed Acquisition will have the legal consequences described in discussions with, and
materials furnished to us by representatives and advisors of Afristrat and we express no opinion on such consequences.
Our opinion is based on current economic, regulatory and market as well as other conditions. Subsequent developments may
affect our opinions, and we are under no obligation to update, review or re-affirm our opinion based on such developments.
Independence, competence and fees
We confirm that we have no direct or indirect interest in Ordinary Shares or in the Proposed Acquisition. We also confirm
that we have the necessary qualifications and competence to provide the Fairness Opinion.
We confirm that neither we, nor any person related to us (as contemplated in the JSE Listings Requirements), have any
relationship with Afristrat or with any party involved in the Proposed Acquisition as contemplated in paragraph 5.12 of
Schedule 5 of the JSE Listings Requirements and have not had such relationship within the immediately preceding two
years.
Furthermore, we confirm that our total professional fees are not contingent upon the success of the Proposed Acquisition.
Our fees are not payable in Ordinary Shares.
Valuation approach and results
The valuation of Afristrat and MHMK Financial Services has been prepared on the basis of “Market Value”. The generally
accepted definition of “Market Value” is the value as applied between a hypothetical willing vendor and a hypothetical
willing prudent buyer in an open market and with access to all relevant information.
Ordinary Share
BDO Corporate Finance performed a valuation of Afristrat and an Ordinary Share by applying a sum of the parts (“SOTP”)
approach based on the fair value of the assets and liabilities of Afristrat to determine the fair value of the Consideration
Shares comprising the following (and detailing the nature of the business, attributable interest and valuation approach
respectively):
•

MyBucks S.A.(microfinance, 42.97%, discounted cash flow (“DCF”) approach);

•

GetBucks Zimbabwe (banking and microfinance, 32.8%, DCF approach);

•

Invest Solar (renewable energy, 70.0%, DCF approach);

•

MyBucks Financial Services (Pty) Ltd (Zambia) (microfinance, 25.0%, fair value less costs to sells as asset held for
sale pursuant to the conclusion of an agreement for the disposal of Afristrat’ s 25% stake in MyBucks Zambia for
US$1.5million); and

•

Chrome Valley Mining Pvt Limited (51.0%) (market approach as this is an exploration asset owning a 2400 ha claim
with an estimated potential Chrome resource of 1.9 million tonnes located about 40 kilometres Northeast of Guruve
town centre).
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In arriving at the fair value per Ordinary Share, we also considered:
•

Afristrat’s head office and administration costs; and

•

Other financial assets and financial liabilities were valued based on their carrying values or expected settlement
values.

The valuation was performed taking cognisance of risk and other market and industry factors affecting Afristrat’s underlying
investments. The key risks identified for each of Afristrat’s principal underlying operating investments comprise:
•

MyBucks S.A. - the negative impact of COVID 19 on the operational performance of the business;

•

GetBucks Zimbabwe – uncertainty regarding the macro economic environment in Zimbabwe;

•

Invest Solar - uncertainty regarding the macro economic environment in Zimbabwe; and

•

Chrome Valley Mining Pvt Limited – geological risk associated with the potential resource and political risk in Zimbabwe.

The key internal value drivers of the DCF valuation of MyBucks S.A. are estimates of projected growth in non-interest and
non-credit related revenue (resulting in a gross yield of between 23.5% and 26.8% over the forecast period), projected
cost to income ratios (declining to a sustainable ratio of 58.3% over the forecast period). The key external value driver of
the DCF valuation of MyBucks S.A. is the cost of funding assumed between 12.8% and 16.0% over the forecast period).
The key internal value drivers of the DCF valuation of GetBucks Zimbabwe are the growth in deposits and a decrease in
credit losses. The key external value drivers of the DCF valuation of GetBucks Zimbabwe are Zimbabwe exchange rate or
rate of currency losses and expected economic growth.
The key internal value drivers of the DCF valuation of Invest Solar relate to the timing of the financial close and the
operational commencement of projects. The key external value drivers of the DCF valuation of Invest Solar relate to the
fulfilment of power purchase agreements and energy yields. These risk factors resulted in a cost of equity of 27.44%
applied to forecast cash flows.
We performed a sensitivity analysis on the cost of equity in the DCF valuations which incorporates the forecast risk
associated with key value drivers and assumptions. The sensitivity analysis was performed by increasing and decreasing
the cost of equity by a maximum of 1.0%.
We note that the fair value attributed to Afristrat by the Parties for the purposes of determining the number of Consideration
Shares to be transferred in exchange for the Acquisition Shares amounts to R10 million, based on the net asset value of
Afristrat as determined by the Parties. The net asset value excludes any adjustment for head office and administration
costs. The expected head office and administration costs amount to c.R24 million per annum. In performing our valuation
we have determined the net present value of Afristrat’s head office which we deducted from the net asset value of Afristrat
to arrive at the fair value of Afristrat and an Ordinary Share of zero.
MHMK Share
BDO Corporate Finance performed a valuation of MHMK Financial Services on a consolidated basis by applying the DCF
methodology.
The key internal value driver of the DCF valuation of MHMK Financial Services is the projected growth in earnings. The key
external value driver of the DCF valuation of MHMK Financial Services is the discount rate.
The valuation was performed taking cognisance of risk and other market and industry factors affecting MHMK Financial
Services.
We performed a sensitivity analysis on cost of equity in the DCF valuation which incorporates the forecast risk associated
with key value drivers and assumptions. The sensitivity analysis was performed by increasing and decreasing the cost of
equity by a maximum of 1.0%.
We note that the fair value attributed to MHMK Financial Services by the Parties for the purposes of determining the
number of Consideration Shares to be transferred in exchange for the Acquisition Shares amounts to R17.36 million, based
on the net asset value of MHMK Financial Services which is below the lower range per MHMK Share derived using the
DCF approach.
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Opinion
BDO Corporate Finance has considered the terms and conditions of the Proposed Acquisition.
We are not aware of any factors that are difficult to quantify or are unquantifiable in forming our opinion in respect of the
Proposed Acquisition.
Based upon and subject to the conditions set out herein, BDO Corporate Finance is of the opinion that the Proposed
Acquisition is fair insofar as Ordinary Shareholders are concerned.
Our opinion is necessarily based upon the information available to us up to the last practicable date prior to the finalisation
of this Circular, being Monday, 29 November 2021 (“Last Practicable Date”), including in respect of the financial, market
and other conditions and circumstances existing and disclosed to us at the date thereof. We have furthermore assumed
that all conditions precedent, including any material regulatory and other approvals and consents required in connection
with the Proposed Acquisition will be timeously fulfilled or obtained.
Accordingly, it should be understood that subsequent developments may affect this opinion, which we are under no
obligation to update, revise or re-affirm.
Consent
We hereby consent to the inclusion of this Fairness Opinion, in whole or in part, and references thereto in the Circular and
any other announcement or document pertaining to the Proposed Acquisition, in the form and context in which they appear.
Yours faithfully
BDO Corporate Finance Proprietary Limited
Nick Lazanakis
Director
52 Corlett Drive
Illovo
2196
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ANNEXURE 2

SUMMARY OF THE SALIENT FEATURES OF THE 2021 ESOP
1.

Key definitions
“2021 ESOP”

The employee share ownership plan proposed to be established on or about the Effective
Date, in terms of which the 2021 ESOP Shares are proposed to be allocated for the
benefit of the Eligible ESOP Employees in the Group during the Term.

“2021 ESOP Shares”

Up to a maximum of 75 000 000 Shares to be allocated to the 2021 ESOP for the
benefit of, and for subsequent transfer directly to, the Eligible ESOP Employees (up to
an aggregate maximum of 65 000 000 Shares each) in terms of, and subject to, the 2021
ESOP Trust Deed.

“2021 ESOP Trust Deed”

The written trust deed of “The Afristrat Group 2021 ESOP Trust”, which governs and
regulates the manner in which the 2021 ESOP will be implemented and administered.

“Accrual Date”

The date on which Participation Shares Accrue to a Participant, as determined in Rule 6.1.

“Accrue”

A Participant’s Participation Shares will be said under the Rules to have Accrued to a
Participant when such Participation Shares have both Vested (see definition of Vesting
Date) and have become unconditional following the final determination of the Award
Conditions, which will crystalise the right to receive transfer of such number of Accrued
Shares by way of Settlement, and “Accrual” and “Accrue” and any related derivatives
shall be construed accordingly.

“Award Conditions”

The conditions the fulfilment or non-fulfilment of which will determine the extent of the
Vesting or lapsing (or partial Vesting or lapse, as the case may be) of a Participant’s
Participation Shares, as set by the Board and specified in the Award Letter to which the
Participation Shares are subject, including (if and to the extent so specified) performance
targets with (as applicable) performance thresholds, performance targets and/or other
key performance conditions or indicators. The Award Conditions will, where relevant,
specify the portion of a Participant’s Participation Shares that may Accrue (which, for the
avoidance of doubt, could include all of a Participant’s Participation Shares), depending
on the extent to which the Award Conditions have been met.

“Award Date”

In relation to a Participant’s Participation Shares, the date with effect from which
Participation Shares are awarded to the relevant Eligible ESOP Employee as specified in
the Award Letter irrespective of the date on which the Participation Shares are accepted
or deemed to be accepted by such employee; provided that the Award Date shall not be
earlier than the date of the Grant.

“Award Fulfilment Period” In relation to an Award Condition, the period in respect of which the performance of such
Award Condition is measured and/or the period within which such Award Condition must
be met, as stated in the Award Letter.
“Award Letter”

The document delivered to an Eligible ESOP Employee, which sets out the details of that
Eligible ESOP Employee’s Participation Shares in the Trust, including any applicable
Vesting Dates, Award Fulfilment Period and Award Conditions.

“Board”

The board of directors for the time being of the Company, or any committee of the Board,
(including the Remuneration Committee) or other person/s to or upon whom some or all
of the powers of the Board in respect of the 2021 ESOP are duly delegated or conferred.

“Business Day”

Any day on which the Shares may generally be traded on the JSE by members of the
public, excluding Saturdays, Sundays and any official public holidays in South Africa.

“Closed Period”

A ‘closed period’ as defined in the JSE Listings Requirements.

“Companies Act”

The Companies Act, No. 71 of 2008, as amended.

“Company” or Afristrat”

Afristrat Investment Holdings Limited, registration number 1998/013215/06, a public
company incorporated under the laws of South Africa, and the shares of which are listed
on the Main Board of the JSE.

“CSD”

Means a person who is licensed as a central securities depository under section 29 of
the FMA.

“CSDP”

A person that holds in custody and administers securities or an interest in securities, and
that has been accepted in terms of section 31 of the FMA by a CSD as a participant in
that CSD.
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“Dispose”

To voluntarily or involuntarily dispose of, sell, alienate, donate, exchange, distribute,
transfer, or in any manner whatsoever dispose of, or enter into any arrangement or
transaction whatsoever which may have the same or a similar effect as any of the
aforementioned sale, alienation, donation, exchange, distribution, transfer or disposal
(including but not limited to any transaction, or series of arrangements or transactions,
or the cession of any rights or the granting of any option, derivative or any similar
transaction/s which would have the same or substantially similar economic effect,
whether in whole or in part), or realise any value in respect of, and “Sale”, “Sold” and
“Disposal” shall be construed accordingly.

“Effective Date”

The commencement date of the 2021 ESOP, being the Effective Date of the 2021 ESOP.

“Eligible ESOP
Employee/s”

A person eligible for participation in the 2021 ESOP, namely:
i.

any full-time employee of an Employer Company (which may include any director
holding salaried employment or salaried office with any Employer Company in the
Group) but excluding any director serving on the Remuneration Committee; and

ii.

any person who is a contractor to any Employer Company in the Group and who,
in the opinion of the Board, is involved in the business of the Group on an ongoing
basis and is able to influence the performance of the Group and/or any member of
the Group.

“Employer Company”

In relation to a Participant, means a member of the Group to which such Eligible ESOP
Employee is providing (or where the context so requires, has provided) employment or
contractual services, as identified in the Award Letter or as otherwise specified pursuant
to the Rules.

“Encumber”

To pledge, mortgage, charge, cede in security or out and out, create a lien over,
subordinate, grant an option over, grant a right of retention over or otherwise encumber,
or lease or lend, or grant any security or other contingent interest in or over, whether
in whole or in part, and “Encumbered” and “Encumbrance” shall have corresponding
meanings.

“Financial Year”

The financial year of the Company from time to time. At the commencement of the 2021
ESOP, the Financial Year runs from 1 April to 31 March each calendar year.

“FMA”

The Financial Markets Act, No. 19 of 2012, as amended.

“Grant/Granted”

The offer to an Eligible ESOP Employee of Participation Shares in terms of the 2021
ESOP.

“Grant Date/s”

The dates on which Participation Shares are Granted to Participants under the 2021
ESOP, being on and from the Effective Date and on such other date/s as the Board may
determine during the Term.

“Group”

Afristrat, its subsidiaries, and any joint ventures and associates nominated from time to
time in the Board’s absolute discretion.

“JSE”

The JSE Limited, registration number 2005/022939/06, a public company incorporated in
accordance with the laws of South Africa, and licensed as an exchange under the FMA.
Should the Shares cease to be primary listed on the JSE, references in the Rules to the
JSE shall be to a securities exchange on which the Shares are listed as designated by
the Company from time to time.

“JSE Listings
Requirements”

The Listings Requirements of the JSE as amended, modified, re-enacted, consolidated
or replaced from time to time, whether by way of practice note or otherwise, as applied
to the Company.

“Market Value”

In relation to Shares, as at a particular date (“Reference Date”), the 30 day volume
weighted average price of the Shares as at the first Business Day prior to such date;
provided that if: (i) such calculation is not able to be performed as at the Reference Date
for any reason, including: (a) due to the JSE ceasing generally to operate or trade; and/
or (b) at any time during the relevant 30 day volume weighted average price period the
Shares ceasing to be listed on the JSE and/or such listing being suspended; or (ii) for
any reason, the most recent 30 Trading Days with reference to which the 30 day volume
weighted average price would be calculated would extend beyond a period in excess of
75 Business Days from the Reference Date, then the Market Value will be determined,
as Afristrat may elect, by either the statutory auditors for the time being of Afristrat or an
independent financial institution or advisory firm nominated for this purpose by Afristrat;
and provided further that, if at any time during the 30 Trading Days the Shares trade ex
dividend, the volume weighted average price for the days that it traded cum dividend will
be adjusted by subtracting the amount of the dividend per Share from the traded Share
price.
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“Participant”

An Eligible ESOP Employee to whom Participation Shares have been Granted in
terms of the 2021 ESOP and who has accepted (or is deemed to have accepted) such
Participation Shares, and includes the executor and/or administrator of such Eligible
ESOP Employee’s deceased estate (where appropriate).

“Participation Shares”

Personal rights as against the Trustees to: (i) be vested with payments pursuant to
the dividends or distributions received by the Trust in respect of the Shares held by
it; (ii) direct the manner in which the Shares held by the Trust are to be voted; and (iii)
subject to Vesting and on Accrual, to receive transfer of such number of Shares as is
commensurate with the number of Participation Shares which have Accrued, in each
case on the basis that the number of Participation Shares Granted to an Eligible ESOP
Employee will match (on a one for one basis) a corresponding number of Shares held
by the Trust.

“Prohibited Period”

A Closed Period and/or any period designated for the purposes of this 2021 ESOP as
a Prohibited Period by the Board during which the Board determines that there exists
any matter which constitutes unpublished price sensitive information in relation to the
Company’s securities or that a Prohibited Period is otherwise appropriate having regard
to applicable law and/or any relevant code of corporate governance.

“Recharge Policy”

The policy in force from time to time between the Company and other Employer
Companies or, where applicable, between one or more Employer Companies, regulating
the basis on which and/or proportions in which Employer Companies will be liable for
any costs and/or expenses associated with their respective Eligible ESOP Employee’s
participation in the 2021 ESOP.

“Remuneration
Committee”

The committee of the Board tasked from time to time with advising the Board on matters
relating to remuneration of Group employees (and contractors, as applicable).

“Rules”

The rules of the 2021 ESOP (being the terms and conditions contained in the 2021
ESOP Trust Deed, as amended from time to time, and as supplemented, in respect of
each Participant, by an Award Letter).

“Settlement”

Delivery, by way of the transfer of Shares held by the Trust, of the required number of
Shares to which a Participant becomes entitled pursuant to the Vesting and Accrual of all
or part of his Participation Shares and “Settle” and “Settled” and any related derivatives
shall be construed accordingly.

“Settlement Date”

The date upon which Settlement occurs, being a date not more than 60 days after the
Accrual Date.

“Share/s”

Ordinary shares of no par value in the issued share capital of Afristrat.

“Term”

The duration of the 2021 ESOP, being the period commencing on the Effective Date and
ending on such date as may be determined in the Board’s discretion.

“Trading Day”

Any day that is a trading day on the JSE and does not include a day on which trading on
the JSE is scheduled to close prior to its regular weekday closing time.

“Trust”

The 2021 ESOP trust to be established pursuant to the 2021 ESOP Trust Deed for
purposes of administering the 2021 ESOP.

“Trustees”

The trustees of the Trust, as may be appointed from time to time.

“Unaccrued
Participation Shares”

Participation Shares which have been Granted to, and accepted by, a Participant but
which have not yet Accrued.

“Unvested Participation
Shares”

Participation Shares which have been Granted to, and accepted by, a Participant but
which have not yet Vested.

“Vesting Date/s”

In relation to a Participant’s Participation Shares or any part thereof, the relevant date/s
set out in the Award Letter on which the rights attaching to the Participation Shares (or
relevant part thereof) will vest in a Participant (i.e. will no longer lapse on cessation of
the Participant’s employment as contemplated in Rule 7) and accordingly “Vest” (and
be “Vested”) as from the Vesting Date/s. For the avoidance of doubt, a Participant’s
Participation Shares may Vest while still being conditional upon, and subject to, the due
fulfilment of other Award Conditions.
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2.

Operation of the 2021 ESOP
2.1

Eligible Employees
2.1.1 Each Employer Company and/or the Board may periodically nominate to the Trustees which Eligible
ESOP Employees it proposes to incentivise through the Grant of Participation Shares whereupon the
Trustees may review the list of nominated Eligible ESOP Employees and, in their discretion, Grant (or,
as applicable, procure the Grant of) Participation Shares on the Grant Dates to all or some of the Eligible
ESOP Employees concerned.
2.1.2 In addition, the Trustees may (following receipt of a nomination by the Board), at its initiative and in their
discretion, Grant Participation Shares to any Eligible ESOP Employee not nominated by an Employer
Company.
2.1.3 To the extent applicable, the Board, when taking a decision relating to the Grant, Vesting and/or Accrual
of Participation Shares, or any material matter relating to the benefits available or accruing under the
2021 ESOP, including as regards any adjustment under Rule 8 and/or Rule 9, will ensure that any
member of the Board who is a Participant will recuse themselves in respect of such decision.
2.1.4 For the avoidance of doubt, in accordance with the JSE Listings Requirements, the Board shall ensure
that no Trustee may be a Participant in the 2021 ESOP, and no executive director of any Employer
Company may be a Trustee.

2.2

Powers of the Board in respect of the operation of the 2021 ESOP
2.2.1 Subject to the provisions of the Rules and the JSE Listings Requirements (if and as applicable), the
Board has final authority and full power in respect of the governance, interpretation and operation of
the 2021 ESOP, and has the unfettered right to make a nomination/s to the Trustees in respect of the
participation by Eligible ESOP Employees in the 2021 ESOP.
2.2.2 The Board has the right to make a nomination/s to the Trustees as to who will participate in the 2021
ESOP, and the Board will have the final and unfettered authority to decide on the quantum of an Eligible
ESOP Employee’s Participation Shares, the Vesting Date/s, the nature of the Award Conditions to be
imposed, and all other issues relating to the governance and operation of the 2021 ESOP.

3.

2021 ESOP limits
3.1

Overall (aggregate) limit
The maximum number of Shares which may be issued to the Trust, in aggregate, for Settlement in respect of
the ESOP, shall not exceed 75,000,000 Shares.

3.2

Individual Participant limit
3.2.1 The maximum aggregate number of Shares which may be Settled by the delivery of Shares by the Trust
in respect of any one Participant (and/or a person related or inter-related to a Participant, including a
family trust or family company) in respect of all Participation Shares Granted to such Participant during
the Term, shall not exceed 65,000,000 Shares (in aggregate).
3.2.2 In calculating whether the limits referred to above have been exceeded, for the avoidance of doubt, the
following shall be excluded: Participation Shares where any rights to such shares have been forfeited
by the relevant Participant and/or beneficiary of such allocation or have otherwise lapsed in terms of the
Rules.

4.

Grant of Participation Shares and capitalisation of the Trust
4.1

Time when Participation Shares may be Granted
4.1.1 Subject to applicable law, the provisions of the JSE Listings Requirements (if and as applicable) and
the Rules, the Trustees (upon receipt of a nomination/s from the Board) may Grant Participation Shares
to Eligible ESOP Employees at any time and from time to time during the Term, taking cognisance of
possible restrictions in terms of Closed Periods or Prohibited Periods, the provisions of the JSE Listings
Requirements and the terms of any relevant code of corporate governance as applied by the Company,
by the issue of an Award Letter to an Eligible ESOP Employee.
4.1.2 Employees will be Granted their Participation Shares for no consideration.
4.1.3 Upon the acceptance (or deemed acceptance) of the Grant of Participation Shares by the Eligible ESOP
Employee, the relevant Employer Company (which, for the avoidance of doubt, may include Afristrat
as employer) will be obliged to secure delivery of the relevant number of Shares to the Trust by an
agreement in terms of which Afristrat will either issue or procure the transfer of an equivalent number
Shares to the Trust. In return, the relevant Employer Company will pay Afristrat cash (or incur loan
indebtedness to it) equal to the Market Value (as determined at the relevant Grant Date), or as may
otherwise be regulated under the Recharge Policy.
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4.1.4 Subject to the Rules, the Trust will be the registered holder of the Shares and will hold such Shares for
and on behalf of the Participants (as beneficiaries) pending the transfer and delivery (i.e. Settlement)
of all or part of such Shares to Participants following Vesting and Accrual. The Trustees will control and
administer the Trust property in accordance with the 2021 ESOP Trust Deed.
4.1.5 The costs of and relating to the administration of the Trust will be borne by the Employer Companies on
a pro rata basis and the liability for and payment of which will be regulated under the Recharge Policy,
as updated from time to time.
4.2

Grant and holding of Participation Shares
4.2.1 The Award Letter will be in writing and will specify the terms of the Participation Shares Granted to the
Eligible ESOP Employee, including:
4.2.1.1 the name of the Eligible ESOP Employee;
4.2.1.2 the name of the relevant Employer Company;
4.2.1.3 the Grant Date;
4.2.1.4 the number of Participation Shares Granted to the Eligible ESOP Employee (it being envisaged
that number of Participation Shares Granted to an Eligible ESOP Employee will match (on a
one for one basis) a corresponding number of Afristrat Shares held by the Trust);
4.2.1.5 the Award Date, if different than the Grant Date;
4.2.1.6 the Vesting Date/s and the number or percentage of Shares which will Vest pursuant to each
Vesting Date;
4.2.1.7 any applicable Award Fulfilment Period/s and Award Conditions;
4.2.1.8 and any other relevant terms and conditions,
and be accompanied by a copy of the Rules.
4.2.2 Subject to Rules 4.2.7 and 7, on and from the Grant Date and for duration of the Vesting and/or Accrual
period/s, Participants will be entitled:
4.2.2.1 to be vested with payments attributable to a Participant’s Participation Shares (derived from
dividends declared on the Shares held by the Trust); and
4.2.2.2 to exercise the voting rights attaching to the aggregate number of Shares relating to the
Participation Shares Granted to the Eligible ESOP Employee,
for the avoidance of doubt, regardless of whether all or any Participation Shares have Vested or Accrued.
4.2.3. Voting rights attaching to Participation Shares will, however, not be taken into account at a general or
annual general meeting of Afristrat in respect of:
4.2.3.1 a vote on a resolution proposed in terms of the JSE Listings Requirements; or
4.2.3.2 determining categorisations as detailed in section 9 of the JSE Listing Requirements.
4.2.3 Subject to any right or obligation of the Trust, the relevant Employer Company and/or Afristrat to deduct,
retain and/or make provision for any tax payable by the Trust, the Employer Company and/or Afristrat on
behalf of the Participant and/or by the Participant itself, any Trust income attributable to a Participant’s
Participation Shares (derived from dividends declared on the underlying Shares held by the Trust) will
be paid into the bank account into which the Eligible ESOP Employee’s salary is ordinarily paid.
4.2.4 Voting rights attaching to the Shares relating to the Participation Shares Granted to an Eligible ESOP
Employee will be exercisable by Participants pursuant to a proxy arrangement under which Participants
are appointed as proxies for the Trust (thus enabling them to attend, speak and vote at Afristrat
shareholder meetings).
4.2.5 Unless otherwise provided in the Rules or determined by the Board in its discretion, the Participation
Shares (including any rights arising therefrom) shall be personal to the Eligible ESOP Employee to
whom it is Granted and may not be Disposed of or Encumbered; provided that:
4.2.5.1 with the prior written approval of the Remuneration Committee, the employee: (i) may nominate
in writing a family trust or a family company to accept such Participation Shares in substitution
of himself; and/or (ii) may, at any time prior to the Accrual of any Participation Shares, transfer
his rights in or to Participation Shares to a family company or family trust, in accordance with
and subject to the following Rules and any other terms and conditions which the Remuneration
Committee may require:
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•

all of the rights and interests in or to the family trust or family company, and to the economic
benefit thereof, must be owned by the relevant employee and/or his immediate family (being
Persons related to him in at most two degrees of consanguinity, including by adoption) at
the time of acceptance of the Grant by or transfer of the Participation Shares to the family
trust/company, as the case may be, and for so long thereafter as the Participation Shares
have not yet Accrued and held by the family trust/company;

•

no rights or interests in or to such family trust or family company may be Disposed of to, or
Encumbered in favour of, a third party for as long as the Participation Shares have not yet
Accrued;

4.2.5.2 on the death of a Participant, his Participation Shares shall form part of his deceased estate and
shall accordingly be transferred to the executor of his deceased estate.
4.2.6 Any breach of the Rules by a Participant will result in the Participation Shares Granted to such Participant
lapsing on delivery of a written notice to this effect from (or on behalf of) the Board.
4.2.7 The Award Letter and related Participation Shares shall indicate that the Employee will be deemed to
have accepted the Participation Shares unless, within the period specified in the Award Letter, being
a period of not more than 20 days after the date of the Award Letter, or longer period not exceeding
60 days after the date of the Award Letter as was approved by the Remuneration Committee, the
relevant employee advises each of Afristrat and the relevant Employer Company (if applicable) in writing
that he declines the Participation Shares.
5.

6.

Review of Award Conditions
5.1

As soon as reasonably practicable after the end of the Award Fulfilment Period in relation to the Participation
Shares, the Board shall determine whether and to what extent the Award Conditions have been fulfilled and
Participation Shares have Accrued. Save for any manifest error, and subject to the Board’s right to correct any
errors or omissions in relation to the Participation Shares at any time, before or after, the Settlement thereof,
and/or to take any action in terms of Rule 9, and subject at all times to relevant provisions of the JSE Listings
Requirements which may apply to the correction of errors, the determination of the Board (and the Trustees, to
the extent applicable) shall be final and binding on all relevant Participants and Employer Companies.

5.2

The Board will notify the Trustees and each Participant of the number of Participation Shares that have Accrued
as soon as is reasonably practicable after the determination of the fulfilment of the Award Conditions has been
completed.

Vesting, Accrual and Settlement of Participation Shares
6.1

Accrual of Participation Shares
Participation Shares in respect of which the Award Conditions have been fulfilled as determined under Rule 5,
shall Accrue on the later of: (i) the date on which such Participation Shares Vest as set out in the Award Letter;
and (ii) the date on which the fulfilment of the Award Conditions have been determined under Rule 5.

6.2

Settlement
6.2.1 Following the Accrual of Participation Shares, the Trustees shall (subject to the remainder of this
Rule 6) ensure the Settlement of such Participation Shares, on or before the Settlement Date, by
procuring the transfer and delivery to the Participant of the relevant number of Shares, subject to any
right or obligation of the Trust, the relevant Employer Company and/or Afristrat to deduct, retain and/or
make provision for any tax payable by the Trust, the Employer Company and/or Afristrat on behalf of the
Participant and/or by the Participant itself in relation to such Participation Shares.
6.2.2 Accrued Shares will in the first instance be settled in dematerialised form and, as a condition to
Settlement, Participants will provide the Trust with the details of their CSDP, nominee, custodian or
broker (as the case may be) with whom the Participant has a share trading account.
6.2.3 Should a Participant fail to provide the aforementioned details within 60 days of the Accrual Date, then
the Trustees shall be entitled to transfer and deliver the relevant Shares to such Participant in certificated
form.
6.2.4 Shares transferred to Participants pursuant to Accrual shall have all shareholders rights and obligations
in respect of the Shares as at the Settlement Date (including, for the avoidance of doubt, full dividend
and voting rights attaching to such Shares, and all rights arising from or relating to a liquidation of
Afristrat).
6.2.5 A Participant’s Participation Shares will be reduced in accordance with the number of Participation
Shares which Accrue (and are Settled) from time to time.

6.3

Fractions or decimals
Notwithstanding any other provision of the 2021 ESOP, where the Rules provide for or require the delivery of a
fraction of a Share, the Trustees or administrators of the ESOP, as the case may be, shall be entitled to round
up or down such share fraction in accordance with the practice adopted by them from time to time.
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7.

Termination of employment
7.1

Lapsing of Unvested Participation Shares on termination of employment
7.1.1 If a Participant’s employment with an Employer Company terminates prior to the Vesting Date (including
where such Vesting Date is postponed under Rule 7.1.2) by reason of:
7.1.1.1 his resignation for any reason; or
7.1.1.2 his lawful dismissal or termination for any reason; or
7.1.1.3 “Voluntary Early Retirement” (which refers to the consensual, voluntary termination at the
instance of the Participant, of the employment relationship (or contractual relationship, as the
case may be) between the relevant Employer Company and the Participant after the Participant
has turned 55 years of age, or such other age approved by Afristrat in respect of such Employer
Company to be classified as early retirement, but prior to the age for Normal Retirement (as
defined below)); or
7.1.1.4 Abscondment (which relates to the unauthorised absence by an Employee (Participant) from
his employment with an Employer Company for a period exceeding three consecutive work
days); or
7.1.1.5 any other event, matter, fact or circumstances (including, e.g. poor performance) other than
those referred to in Rule 7.2,
then, unless such termination is otherwise dealt with under Rule 7.2.1.8, all Unvested Participation
Shares held by such Participant will immediately, automatically and for no consideration
lapse/terminate (and, for the avoidance of doubt, such Participant’s rights to Trust income
and voting rights attaching to such Shares, will commensurately be cancelled and cease) and
all Vested Participation Shares which have not yet Accrued shall immediately be deemed to
Accrue on an adjusted basis and be Settled mutatis mutandis as per Rules 7.2.3 to 7.2.5 (with
the remaining Participation Shares lapsing).
7.1.2 Where, prior to the Vesting of any Participation Shares, a Participant is placed on suspension or is
subject to disciplinary proceedings by the Employer Company which could result in the termination of his
employment relationship (or contractual relationship, as the case may be), the Vesting of any Participation
Shares during the period of the suspension and/or the disciplinary process shall be suspended pending
the final resolution of the basis of the suspension and/or disciplinary action. The relevant Participation
Shares shall only Vest on the date of the lifting of the suspension and/or resolution of the disciplinary
proceedings not resulting in the termination of his employment (including where the penalty sought by
the Employer Company in such disciplinary proceedings is amended so as to exclude the possibility
of a termination of employment), or, as the case may be, lapse on the consequent termination of his
employment. In the event that a Participant’s dismissal or termination is found to be unlawful by a
court, tribunal or administrative body of competent jurisdiction (irrespective of whether such Employee’s
employment relationship (or contractual relationship, as the case may be) is reinstated pursuant to an
order of said court, tribunal or administrative body of competent jurisdiction) (“Unlawful Dismissal”), the
provisions of Rule 7.2 will apply.

7.2

Partial Accrual of Participation Shares on termination of employment
7.2.1 If a Participant’s employment with any Employer Company terminates prior to the Accrual Date by
reason of:
7.2.1.1 his death;
7.2.1.2 his Unlawful Dismissal; or
7.2.1.3 his retrenchment (involuntary or as part of a voluntary retrenchment programme); or
7.2.1.4 his “Normal Retirement” (which, refers to the termination of the employment relationship (or
contractual relationship, as the case may be) between the relevant Employer Company and
the Participant by way of a notice of termination of service from the Employer Company to
the Participant on achieving the official retirement age approved by Afristrat in respect of such
Employer Company); or
7.2.1.5 his “Permanent Disability” (which refers to a disability which is of a material and sufficiently
enduring nature as to be a reasonable basis to cease the employment relationship (or
contractual relationship, as the case may be) as verified by a medical practitioner nominated
by the Board or such other evidence as may be acceptable to the Board at the instance of the
relevant Employer company); or
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7.2.1.6 transfer of his employment by the Employer Company or by operation of law pursuant to a
transaction entered into by the Employer Company and a person other than another Employer
Company, including a transfer pursuant to an outsourcing arrangement or transfer of the
business as a going concern; or
7.2.1.7 his “Involuntary Early Retirement” (which refers to the termination of the employment relationship
(or contractual relationship, as the case may be) between the relevant Employer Company
and the Participant, upon a Participant’s ill-health (which ill health is to be of a material and
sufficiently enduring nature so as to constitute a reasonable basis to cease employment as
verified by a medical practitioner nominated by the Board or such other evidence as may be
acceptable to the Board) or any other relevant circumstance, at the instance of the relevant
Employer Company, and accepted by the Participant, after the Participant has turned 55 years
of age, or such other age approved by Afristrat in respect of such Employer Company to be
classified as early retirement, but prior to the age for Normal Retirement); or
7.2.1.8 any other event, matter, fact or circumstances (including termination of employment by written
agreement) approved in the sole discretion of the Board, whether generally or on a case by
case basis, and whether or not subject to any conditions, from time to time,
the Vesting and/or Accrual of a number of the then Unvested Participation Shares and/or Unaccrued
Participation Shares shall be accelerated (i.e. brought forward) so as to Vest on the date of termination of
employment and thereafter be deemed to Accrue on the earlier of: (i) the date on which the Participation
Shares would otherwise normally have Accrued; and (ii) dates and times set out in Rules 7.2.3 and 7.2.4
on which the relevant Award Conditions are determined and the remaining Unaccrued Participation
Shares will immediately, automatically and for no consideration lapse/terminate.
7.2.2 If, prior to the Accrual Date, an Employer Company ceases to form part of the Group (and thus ceases
to be eligible to be an Employer Company under the 2021 ESOP), then unless the Board continues to
designate the company as an Employer Company, in respect of every Participant who holds Unaccrued
Participation Shares from such Employer Company, a number of each Participant’s then Unvested and/
or Unaccrued Participation Shares shall be accelerated so as to be deemed to Vest and/or Accrue on
the date on which the Employer Company ceases to be part of the Group and the remaining Unaccrued
Participation Shares of such Participants will lapse.
7.2.3 In determining the number of Unaccrued Participation Shares that Vest and/or Accrue on an accelerated
basis under this Rule 7.2 and/or the extent of such Vesting and/or Accrual:
7.2.3.1 in the case of Participation Shares which (but for the deeming provisions of this Rule 7.2)
have not yet Vested, the number of Participation Shares (i.e. Shares under the applicable
Participation Shares) will be reduced pro rata to reflect the number of completed months from
the Award Date to the date of deemed Vesting under Rules 7.2.1 and/or 7.2.2 as against
the number of months from the Award Date until the end of the ordinarily applicable Vesting
period/s; and
7.2.3.2 the extent of the fulfilment of the Award Conditions (i.e. the extent of the Accrual) will
be measured as at (and with reference to) the next succeeding 31 March after the date of
termination of employment or such earlier or later date as the Board may determine, either
generally in relation to the Participation Shares (or any group of such Participation Shares) or
specifically in relation to a specific award of Participation Shares, and in each case the Award
Conditions shall be adjusted (as appropriate) having due regard to the reduced period of time
within which such Award Conditions are being measured.
7.2.4 As soon as reasonably practicable after the relevant 31 March calculation date (or other applicable
calculation date under Rule 7.2.3) but subject at all times to the JSE Listings Requirements relating to
Closed Periods and Prohibited Periods, the Board shall determine whether and to what extent the Award
Conditions have been met and the Participation Shares have Accrued under this Rule 7.2, and shall
notify the Trustees, relevant Participants and Employer Companies accordingly. Save for any manifest
error and without in any way limiting the Board’s right to correct any errors or omissions in relation to
Participation Shares at any time, before or after the Settlement thereof, and/or to take any action in
terms of Rule 9 and subject at all times to relevant provisions of the JSE Listings Requirements which
may apply to the correction of errors, the determination of the Board shall be final and binding on the
Trustees and on all relevant Participants and Employer Companies.
7.2.5 The Participation Shares Accrued under this Rule 7.2 will be Settled mutatis mutandis pursuant to
Rule 6.2 following their determination.
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7.3

Termination of employment after an Accrual Date
If a Participant’s employment relationship (or contractual relationship, as the case may be) with any Employer
Company terminates for any reason after the Accrual Date but before the Settlement date, or within such period
the Employer Company ceases to form part of the Group, the Participant shall continue to be entitled to the
relevant Accrued Participation Shares, which shall be Settled to him on the Settlement Date in accordance with
the terms of the 2021 ESOP.

7.4

Transfer of employment between Employee Companies
7.4.1 Where a Participant’s employment (or contractual services, as applicable) with one Employer Company
(“Former Employer Company”) is transferred to another Employer Company (“New Employer
Company”), then, from the date of such transfer, the New Employer Company shall be substituted in all
respects for the Former Employer Company for the purposes of the Rules, and shall assume all of the
Former Employer Company’s obligations in respect of such Participant in respect of the 2021 ESOP.
7.4.2 For the avoidance of doubt, Rule 7.4 shall not apply to a temporary transfer of employment or secondment
from one Employer Company to another. In such circumstances, the Participant’s employment with the
New Employer Company shall for all purposes under the Rules be regarded as continued employment
by the Former Employer Company.

8.

Corporate events and adjustments
8.1

In the event of a sub-division or consolidation of Shares, the Board, having regard to such professional advice
as it considers appropriate in the circumstances, and subject to the JSE Listings Requirements, must in its
discretion make such substitution of and/or adjustment to the 2021 ESOP Trust Deed and the Participation
Shares Granted (or to be Granted) as will give a Participant an entitlement – de minimis variations aside – to
the same proportion of the equity capital of Afristrat as that to which the Participant was previously entitled, and
make corresponding adjustments to the maximum (aggregate and individual) limits described above in Rule 3.

8.2

Other adjustments may, in the Board’s discretion, be made for other corporate events, including where:
8.2.1 the Shares are subject to a conversion or the rights attaching to the Shares are materially altered;
8.2.2 there is a pro rata cash or in specie distribution in respect of the Shares by way of a return of capital or
a special dividend;
8.2.3 there is a pro rata issue or distribution of Shares to shareholders by way of a bonus issue or capitalisation
of any account in satisfaction of any dividend or by way of any other distribution in specie to shareholders
are given in that capacity (other than ordinary course dividends from the current or previous year’s
retained earnings or in lieu of, of a dividend in the ordinary course of business);
8.2.4 the Company’s share capital is altered or reconstructed by way of a scheme of arrangement or other
comparable process or provision of law;
8.2.5 the issued share capital is reduced and/or Shares repurchased by the Company in excess, in any
Financial Year, of 5% of the issued share capital of the Company;
8.2.6 an “affected transaction” occurs in respect of Afristrat's Shares pursuant to the Companies Act or the
regulations set out in chapter 5 of the Companies Regulations, 2011, promulgated under the Companies
Act other than an affected transaction which constitutes a Delisting Corporate Event in terms of Rule 8.3;
8.2.7 Afristrat is subject to any consolidation, amalgamation, combination or exchange of Shares or other
corporate exchange (“Event”) but excluding (unless so designated by the Board) any issue by Afristrat
of equity securities directly or indirectly in consideration for the acquisition by it of assets or securities
from or of another person, other than an Event which constitutes a Delisting Corporate Event in terms
of Rule 8.3;
8.2.8 Afristrat is placed in liquidation, whether pursuant to a solvent re-organisation or otherwise, or subject to
business rescue proceedings in terms of the Companies Act;
8.2.9 Shares cease to be listed on a securities exchange; or
8.2.10 any other matter relating to the Shares or Afristrat’s share capital or which affects, or has the potential to
affect, the Participation Shares Granted from time to time and which matter, fact, event or circumstance
(whether generally or specifically) is designated from time to time as a relevant corporate event for
the purposes of this Rule 8.2 by the Board, including a rights issue (the corporate events in Rule 8.2
together “other corporate events”) but, for the avoidance of doubt, will exclude any corporate event
which constitutes a Delisting Corporate Event in terms of Rule 8.3.
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8.3

For the purposes of Rule 8, the term “Delisting Corporate Event” means, in respect of the Group, any
merger, takeover, change in control (with “control” having the meaning given to such term in the JSE Listings
Requirements), or any such other corporate action that would, in each case, result in the delisting of Afristrat
from the Main Board of the JSE.

8.4

For the avoidance of doubt and notwithstanding the foregoing, conversion of the Shares from par value shares
to no par value shares, the issue of equity securities as consideration for an acquisition, the issue of securities
for cash (as defined under the JSE Listings Requirements) and the issue of equity securities under a vendor
consideration placing (as defined under the JSE Listings Requirements) will not normally be treated as other
corporate events as contemplated in Rule 8.2.

8.5

In relation to such other corporate events, the Board, having regard to such professional advice as it considers
appropriate in the circumstances, may, in its discretion, make such substitution of and/or adjustment to the
2021 ESOP Trust Deed and the Participation Shares Granted or to be Granted and/or Award Conditions
imposed or to be imposed as they consider appropriate in the circumstances (which determination shall be
binding on the Trustees and every Participant and, as applicable, the terms of the Rules shall, without need for
a formal variation, be amended as is necessary to give effect to such determination), including:
8.5.1 substituting the underlying Shares to which the Participation Shares apply for other securities of Afristrat
or a third party;
8.5.2 adjusting any of the terms, rights and/or benefits attributable to any Participation Shares of a Participant
(or group of Participants), including as to the number of Shares and/or relevant securities of the
Company to which the Participation Shares relates, the number of Participation Shares, the date/s of
Vesting and/or Accrual of Participation Shares, the Award Conditions, the Award Fulfilment Period/s,
benefits payable on Vesting and/or Accrual of a Participation Shares and/or the benefits attributable to
Participation Shares and/or manner of calculation thereof; and/or
8.5.3 requiring and/or permitting Participants to Dispose of or cancel all or any number of their Participation
Shares, on stipulated terms (including fair compensation).

8.6

In doing so, as a guideline and reference point of departure only, and without limiting the Board’s discretion, in
making such substitutions or adjustments in respect of other corporate events:
8.6.1 in Rules 8.2.1 to 8.2.5, 8.2.7 and 8.2.9 of this Circular, Participants may be placed in a comparable
position to that which they were in prior to such corporate event having occurred;
8.6.2 in Rule 8.2.6 of this Circular, the Board may endeavour to place the Participants (in respect of any
Participation Shares the Vesting and/or Accrual of which is accelerated) in a reasonably comparable
position to that of Afristrat’s shareholders under that affected transaction; and
8.6.3 in Rule 8.2.8, the Vesting and/or Accrual of the Participation Shares may be wholly accelerated.

8.7

However, adjustments in respect of other corporate events which are capitalisation issues, special dividends,
rights issues or reductions of capital (as referred to in paragraph 14.3(b) of the JSE Listings Requirements),
shall be effected only on the basis that:
8.7.1 any adjustments to the maximum (individual Participant) limits described in Rule 3.2 of this Circular shall
be such that the adjustment gives a Participant an entitlement – de minimis variations aside – to the same
proportion of the equity capital of Afristrat as that to which the Participant was previously entitled; and
8.7.2 that any other adjustments effected in respect thereof under this Rule 8 shall be subject to the approval
of the JSE.

8.8

Subject to the JSE Listings Requirements, in the event of a Delisting Corporate Event, the Vesting and Accrual
of all Participation Shares (being all Unvested Participation Shares and Unaccrued Participation Shares then
held by Eligible ESOP Employees (as beneficiaries) (for the avoidance of doubt, excluding any previously
forfeited Participation Shares) in respect of which Settlement has not occurred) will be wholly and automatically
accelerated so as to Vest and Accrue (notwithstanding any undetermined extent of fulfilment of any Award
Condition) on the date of implementation of the relevant Delisting Corporate Event, with such acceleration
being binding on every party, Eligible ESOP Employees (as beneficiary) and Employer Company.

8.9

Adjustments are binding on the Trustees and every Participant, Afristrat and an Employer Company and, as
applicable, the Rules are, without need for a formal variation, amended as necessary to give effect to such
adjustment.

8.10 The Board will procure that the statutory auditors of the Company, or other independent advisors acceptable
to the JSE, confirm to the JSE, in writing, that any adjustments made are in accordance with the provisions of
the 2021 ESOP; that such written confirmation is provided to the JSE at the time that any such adjustment is
finalised; and that any such adjustment is reported on in the Company’s annual financial statements in the year
during which the adjustment is made.
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9.

Malus and Clawback
Malus
9.1

The Board may in its discretion on written notice to the relevant Participant and/or Employer Company, at any
time before Settlement reduce the number of Shares subject to a Grant of Participation Shares (including any
Accrued Participation Shares which have not yet been Settled), or the number of Shares to which a Grant of
Participation Shares relate (including in respect of any Accrued or Unaccrued Participation Shares), in whole
or in part (and the Participation Shares shall be forfeited to that extent) if, in its reasonable opinion, any of the
following circumstances apply (whether occurring before, during or after the relevant Award Fulfilment Period
or pursuant to which the Board has determined whether and to what extent the Award Conditions have been
fulfilled and any Vested Participation Shares have Accrued):
9.1.1 the results or accounts or consolidated results or consolidated accounts of any company, business
or undertaking in which the Participant worked or works or for which he was or is directly or indirectly
responsible are found to have been materially incorrect or materially misleading and this resulted in
either the relevant Participation Shares being Granted and/or Vesting or Accrual occurring over a greater
number of Shares than would otherwise have been the case;
9.1.2 the performance of any company, business or undertaking in which that Participant worked or works or
for which he was or is directly or indirectly responsible is found by the Board to have been misstated or
based upon any material misrepresentation and this resulted in the relevant Participation Shares being
Granted and/or Accrual occurring over a greater number of Shares than would otherwise have been the
case;
9.1.3 the Participant has committed an act of gross misconduct; or
9.1.4 the Participant has acted in a way which has damaged, or is likely to damage, the reputation of any other
member of the Group, or has brought, or is likely to bring, any member of the Group into disrepute in any
way.

9.2

All and any Participation Shares may be reduced and the Board’s notification shall be final and binding.

9.3

The Board shall act in good faith in determining the number of Shares which shall cease to be the subject to
a Grant of Participation Shares, or reduction in the number of Shares to which a Grant of Participation Shares
shall cease to relate.

9.4

The Board may, additionally, decide to reduce a Grant of Participation Shares to recover any value which a
Participant has or may be entitled to receive under any other incentive plan, share scheme or arrangement
operated by any member of the Group which either:
9.4.1 he should not have received or be entitled to receive (as appropriate); or
9.4.2 would give effect to a clawback provision of any form contained in any incentive plan, share scheme or
arrangement operated by any member of the Group. The value of the reduction shall be in accordance
with the terms of the clawback provision in the relevant plan, or in the absence of any such term, on such
basis as the Board decides is appropriate.

9.5

The Board may postpone the Vesting Date and/or the Accrual Date of any Participation Shares if, at either date,
there is an ongoing investigation or other procedure being carried on to determine whether Rules 9.1.1 to 9.1.4
applies in respect of a Participant, or the Board decides that further investigation is warranted.
Clawback

9.6

The Board may decide at any time during the period from Settlement until the fifth anniversary of the relevant
Award Date, by providing a written notice to the relevant Participant and/or Employer Company, that a Participant
shall be subject to the clawback provisions (“Clawback”) if it is of the view that any of the circumstances in
Rules 9.1.1 to 9.1.4 of this Circular apply to a Participant.

9.7

If a Participant is subject to Clawback, he shall be obliged to pay to the relevant Employer Company (or its
nominee, as relevant) an amount as determined below. The Board’s notification shall be final and binding.

9.8

The Board shall decide on the amount to be subject to Clawback which shall be all or part of the additional value
which the Board considers was Granted to, Vested in and/or Accrued or Settled to, or otherwise received by, the
Participant and where the Participant has already paid or otherwise settled any applicable tax liability on such
additional value then the maximum amount which may be subject to Clawback shall be the net amount of such
value.

9.9

Where the provisions of Rules 9.1.3 and/or 9.1.4 apply, the amount to be subject to Clawback shall be such
amount as the Board decides is appropriate.

53

9.10 The Clawback shall be satisfied as set out below:
9.10.1 the Board may reduce (including, if appropriate, reduce to zero) any of the following elements of the
remuneration of the relevant Participant:
9.10.1.1 the amount of any future benefit which would, but for the operation of the Clawback, be payable
to the Participant on or after Settlement under any incentive plan, share scheme or arrangement
of any member of the Group; and/or
9.10.1.2 the number of Shares subject to any subsisting share incentive awards whether unvested or
vested, and whether Accrued or Unaccrued, but unexercised (as appropriate) granted and held
by the Participant under the 2021 ESOP or any other employee incentive plan, share scheme or
arrangement of any member of the Group notwithstanding the extent to which any performance
condition and/or any other condition imposed on any such award has been satisfied;
9.10.2

the Board may require the relevant Participant to pay to such member of the Group as the
Board may direct, and on such terms and at such time as the Board may direct, such amount
as is required for the Clawback to be satisfied in full.

9.11 Any reduction made shall in the case of any unvested awards (or unvested part of awards) take effect
immediately prior to the time when such award would otherwise vest unless the Board decides otherwise and
in the case of vested awards shall take effect at such time or times as the Board determines appropriate.
10.

Amendments
10.1 For information purposes, the JSE Listings Requirements provide, amongst others, that the provisions of the
Rules relating to the matters contained in paragraph 14.1 of Schedule 14 to the JSE Listings Requirements
cannot be altered without the prior approval of equity securities holders. These provisions relate to:
10.1.1 the definitions of Eligible ESOP Employees and Participants (i.e. the scope of Persons who may
participate under the 2021 ESOP; see Rule 1 of this Circular);
10.1.2 the fixed overall (aggregate) limit of the number of shares which may be Settled under the 2021 ESOP
(see Rule 3.1 of this Circular);
10.1.3 the fixed individual (Participant) limit of the number of shares which may be Settled to any one Participant
under the 2021 ESOP (see Rule 3.2 of this Circular);
10.1.4 the amounts (if any) payable by Participants under the 2021 ESOP (see Rule 4.1 of this Circular);
10.1.5 the voting, dividend, transfer and other rights of Participants, including those arising on liquidation (see
Rules 4.2.2 and 6 of this Circular);
10.1.6 the basis on which Participation Shares are Granted (see Rule 2 of this Circular);
10.1.7 the treatment of Participation Shares (Vested or Unvested) in instances of mergers, takeovers or
corporate events (see Rule 8 of this Circular); and
10.1.8 the rights of Participants who leave their relevant Employer Company’s employment whether by
termination, resignation, retirement or death (see Rule 7 of this Circular).
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ANNEXURE 3

TABLE OF ENTITLEMENT IN RESPECT OF THE SHARE CONSOLIDATION
No fractions of Ordinary Shares will be issued and Ordinary Shares will be issued based on the rounding principle as set
out in paragraph 7.1.4 of this Circular. The table of entitlement sets out the number of Ordinary Shares after the Share
Consolidation:
Number of
Number of
Number of
Number of
Number of
Ordinary
Ordinary
Ordinary
Ordinary Shares
Ordinary Shares
Shares BEFORE Shares AFTER Shares BEFORE AFTER the Share BEFORE the Share
the Share
the Share
the Share
Consolidation
Consolidation
Consolidation Consolidation
Consolidation
72 000 000
600 000
708 000 000
60
84 000 000
700 000
720 000 000
119
96 000 000
800 000
732 000 000
120
1
108 000 000
900 000
744 000 000
240
2
120 000 000
1 000 000
756 000 000

Number of
Ordinary Shares
AFTER the Share
Consolidation
5 900 000
6 000 000
6 100 000
6 200 000
6 300 000

360
480
600
720
840
960
1 080
1 200
2 400
3 600
4 800
6 000
7 200
8 400
9 600
10 800
12 000
24 000

3
4
5
6
7
8
9
10
20
30
40
50
60
70
80
90
100
200

132 000 000
144 000 000
156 000 000
168 000 000
180 000 000
192 000 000
204 000 000
216 000 000
228 000 000
240 000 000
252 000 000
264 000 000
276 000 000
288 000 000
300 000 000
312 000 000
324 000 000
336 000 000

1 100 000
1 200 000
1 300 000
1 400 000
1 500 000
1 600 000
1 700 000
1 800 000
1 900 000
2 000 000
2 100 000
2 200 000
2 300 000
2 400 000
2 500 000
2 600 000
2 700 000
2 800 000

768 000 000
780 000 000
792 000 000
804 000 000
816 000 000
828 000 000
840 000 000
852 000 000
864 000 000
876 000 000
888 000 000
900 000 000
912 000 000
924 000 000
936 000 000
948 000 000
960 000 000
972 000 000

6 400 000
6 500 000
6 600 000
6 700 000
6 800 000
6 900 000
7 000 000
7 100 000
7 200 000
7 300 000
7 400 000
7 500 000
7 600 000
7 700 000
7 800 000
7 900 000
8 000 000
8 100 000

36 000
48 000
60 000
72 000
84 000
96 000
108 000
120 000
240 000
360 000
480 000
600 000
720 000
840 000
960 000
1 080 000
1 200 000
2 400 000

300
400
500
600
700
800
900
1 000
2 000
3 000
4 000
5 000
6 000
7 000
8 000
9 000
10 000
20 000

348 000 000
360 000 000
372 000 000
384 000 000
396 000 000
408 000 000
420 000 000
432 000 000
444 000 000
456 000 000
468 000 000
480 000 000
492 000 000
504 000 000
516 000 000
528 000 000
540 000 000
552 000 000

2 900 000
3 000 000
3 100 000
3 200 000
3 300 000
3 400 000
3 500 000
3 600 000
3 700 000
3 800 000
3 900 000
4 000 000
4 100 000
4 200 000
4 300 000
4 400 000
4 500 000
4 600 000

984 000 000
996 000 000
1 008 000 000
1 020 000 000
1 032 000 000
1 044 000 000
1 056 000 000
1 068 000 000
1 080 000 000
1 092 000 000
1 104 000 000
1 116 000 000
1 128 000 000
1 140 000 000
1 152 000 000
1 164 000 000
1 176 000 000
1 188 000 000

8 200 000
8 300 000
8 400 000
8 500 000
8 600 000
8 700 000
8 800 000
8 900 000
9 000 000
9 100 000
9 200 000
9 300 000
9 400 000
9 500 000
9 600 000
9 700 000
9 800 000
9 900 000

3 600 000
4 800 000

30 000
40 000

564 000 000
576 000 000

4 700 000
4 800 000

1 200 000 000
2 400 000 000

10 000 000
20 000 000
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Number of
Number of
Number of
Number of
Number of
Ordinary
Ordinary
Ordinary
Ordinary Shares
Ordinary Shares
Shares BEFORE Shares AFTER Shares BEFORE AFTER the Share BEFORE the Share
the Share
the Share
the Share
Consolidation
Consolidation
Consolidation Consolidation
Consolidation
6 000 000
50 000
588 000 000
4 900 000
3 600 000 000
7 200 000
60 000
600 000 000
5 000 000
4 800 000 000
8 400 000
70 000
612 000 000
5 100 000
6 000 000 000
9 600 000
80 000
624 000 000
5 200 000
7 200 000 000
10 800 000
90 000
636 000 000
5 300 000
8 400 000 000
12 000 000
100 000
648 000 000
5 400 000
9 600 000 000
24 000 000
200 000
660 000 000
5 500 000
10 800 000 000
36 000 000
48 000 000
60 000 000

300 000
400 000
500 000

672 000 000
684 000 000
696 000 000

5 600 000
5 700 000
5 800 000
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12 000 000 000
120 000 000 000
1 200 000 000 000

Number of
Ordinary Shares
AFTER the Share
Consolidation
30 000 000
40 000 000
50 000 000
60 000 000
70 000 000
80 000 000
90 000 000
100 000 000
1 000 000 000
10 000 000 000

ANNEXURE 4

PRO FORMA CONSOLIDATED FINANCIAL INFORMATION OF AFRISTRAT
Basis of preparation
The following pro forma financial information has been prepared to illustrate the impact of the Proposed Acquisition, Share
Consolidation and implementation of the 2021 ESOP (“Corporate Actions”) on the reported financial information of Afristrat
for the year ended 31 March 2021, had the corporate actions occurred on 1 April 2020 for the statement of comprehensive
income (“SoCI”) and as at 31 March 2021 for the statement of financial position (“SoFP”). As a consequence, there will
be a disconnect between the amounts reflected in the pro forma statement of comprehensive income and the amounts
presented on the pro forma statement of financial position.
The pro forma financial information has been prepared using accounting policies that comply with IFRS and are consistent
with those applied in the annual financial statements of Afristrat for the financial year ended 31 March 2021. The pro forma
financial information is presented in accordance with the JSE Listings Requirements and the Guide on Pro Forma Financial
Information issued by the South African Institute of Chartered Accountants and ISAE 3420: Assurance Engagements to
Report on the Compilation of Pro Forma Financial Information Included in a Prospectus.
Where the accounting policies of the Group used for the preparation of the Annual Financial Statements have changed as
a result of the implementation of the corporate actions, or where new accounting policies are required as a result of the
corporate accounts, these are set out below under the subheading “Accounting Policies”.
The pro forma financial information is the responsibility of the Directors. Their responsibility includes determining that
the Afristrat pro forma financial information has been properly compiled on the basis stated, which is consistent with the
accounting policies of Afristrat and that the pro forma adjustments are appropriate for purposes of the pro forma financial
information disclosed pursuant to the JSE Listings Requirements. The pro forma financial information is provided for
illustrative purposes only and, because of its pro forma nature, may not fairly present Afristrat’s actual financial position,
changes in equity, results of operations or cash flow. The pro forma financial information should be read in conjunction with
the Independent Reporting Accountants’ assurance report thereon as set out in Annexure 5 of this Circular.
The pro forma financial information has been adjusted to include significant post balance sheet events, the details of which
are disclosed in the notes to the pro forma financial statements below.
Accounting policies
The new IFRS compliant accounting policies that have been applied by the Group as a consequence of certain of the
corporate transactions and used for the purposes of the preparation of the Pro Forma Financial Information, and which will
be utilised by the Group for purposes of the preparation of the annual financial statements are set out below:
Share based payment scheme – Equity settled
The grant date fair value of share-based payments granted to employees is recognised as an employee expense, with a
corresponding increase in equity, over the period in which the employees become unconditionally entitled to the instrument.
The amount recognised as an expense is adjusted to reflect the number of shares/share options for which the related
service and non-market conditions are met, such that the amount ultimately recognised as an expense is based on the
number of shares/share options that meet the related service and non-market performance conditions at the vesting date.
In the event of expiry of vested shares/share options, the applicable amount held in the non-distributable reserve is
transferred to retained earnings.
Reverse acquisition of Afristrat by MHMK Financial Services
With reference to the pertinent facts and circumstances, the following considerations as laid out in IFRS 3: B14 to B18,
are applicable:
-

the former shareholder of MHMK Financial Services whose shares are being acquired, is anticipated to have control
over the combined Afristrat Investment Holdings Limited Group following from the significant equity interest held on
completion of the proposed transaction coupled with the fact that the remaining 65% shareholding is spread across in
excess of 7,500 shareholders; and

-

the market value of MHMK Financial Services as at the date of the agreed terms is larger than Afristrat’s fair market
value.

Following from the above facts and circumstances, the proposed acquisition of MHMK Financial Services by Afristrat
Investment Holdings has been recognised, measured and disclosed as a reverse acquisition in accordance with IFRS. As
both Afristrat and MHMK Financial Services are businesses as defined in accordance with IFRS 3, and Afristrat has no
preceding control over MHMK Financial Services, the transaction has been categorised as a reverse acquisition in terms
of IFRS 3 where the legal acquirer becomes the accounting acquiree.
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In accordance with IFRS 3, the assets and liabilities of Afristrat are to be re-measured at fair value on acquisition date in
accordance with the acquisition method, and the excess of the purchase consideration, being the fair value of shares issued
to acquire the equity interest of MHMK Financial Services, over the fair value of assets acquired, liabilities assumed and
non-controlling interest recognised, will be considered goodwill relating to the acquisition of Afristrat by MHMK Financial
Services.
Pro forma consolidated statement of financial position illustrating the effect of the Proposed Acquisition
Post Balance Sheet
control obtained over
MyBucks S.A.

Afristrat
“Before”
[R]
‘000
ASSETS

Acquisition of MHMK Financial
Services and post balance sheet
transaction

At
IFRS10 acquisition
Afristrat
control of
journals “After Post
MyBucks
and
Balance
S.A. elimination
Sheet
obtained
journals
Events”

MHMK
Financial
Services
[USD]

MHMK
Financial
Services
[R]

Post
At
Balance
Pro forma
acquisition
Sheet - SoFP after
journals Disposal of acquisition
and Finclusion/
of MHMK
Share elimination negotiation
Financial
swop
journals
of RBC
Services
[R]
[R]
debt [R]
[R]

1

2

3

4=1+2+3

5

6

7

8

9

10=4+6+7
+8+9

705 664

481 986

(82 895)

1 104 755

109 284

1 605 382

17 360

(313 512)

(182 225)

2 231 759

Cash and cash
equivalents

4 463

28 774

-

33 237

3 144

46 185

-

(2 846)

(29 890)

46 686

Assets held for
sale

25 104

161 538

-

186 642

3 756

55 176

-

-

-

241 818

Current tax
receivable

430

18 062

-

18 492

281

4 128

-

-

459

23 079

Trade
and other
receivables

14 620

23 009

-

37 629

6 068

89 139

-

-

(11 952)

114 815

Loans and
advances

199 520

187 637

-

387 157

29 879

438 923

-

(377 279)

(167 326)

281 475

90 292

-

-

90 292

8 463

124 321

-

(97 611)

(6 495)

110 507

-

-

-

187

2 747

(2 540)

207

185 659

30 498

(82 895)

133 262

158

2 321

-

-

65 274

200 857

20 740

-

-

20 740

-

-

-

181 583

-

202 323

-

-

-

-

-

-

17 360

(17 360)

-

-

Other financial
assets
Investment
in insurance
contracts
Investments in
associates
Mineral and
exploration
asset
Investments in
subsidiaries
Deferred tax
asset

156 900

-

-

156 900

4 016

58 995

-

-

(15 125)

200 770

Intangible
assets and
goodwill

-

521

-

521

50 874

747 339

-

-

(7 591)

740 269

Investment
property

-

26 409

-

26 409

-

-

-

26 409

Property, plant
and equipment

7 936

5 536

-

13 472

2 458

36 108

-

-

(7 039)

42 541

877 230

521 164

-

1 398 394

97 332

1 429 807

-

(474 889)

(353 826)

1 999 485

Liabilities held
for sale

-

157 236

-

157 236

-

-

-

-

-

157 236

Bank overdraft

53

-

-

53

33

485

-

-

(454)

84

137

668

-

805

1 178

17 305

-

-

(1 370)

16 740

74 210

29 866

-

104 076

6 924

101 714

-

-

(32 809)

172 980

20 180

-

20 180

-

-

-

-

-

20 180

LIABILITIES

Current tax
payable
Trade and
other payables
Deposits from
customers
Preference
shares

15 836

-

-

15 836

23 787

349 431

-

-

-

365 267

Other financial
liabilities

609 172

309 773

-

918 945

64 102

941 658

-

(474 889)

(314 298)

1 071 416

Note
programme

169 762

-

-

169 762

-

-

-

-

-

169 762

Liabilities in
insurance
contracts

-

-

-

-

19

279

(256)

24

3 750

3 440

-

7 190

246

3 614

-

10 804

Deferred tax
liability

58

-

-

Post Balance Sheet
control obtained over
MyBucks S.A.

Acquisition of MHMK Financial
Services and post balance sheet
transaction

At
IFRS10 acquisition
Afristrat
control of
journals “After Post
MyBucks
and
Balance
S.A. elimination
Sheet
obtained
journals
Events”

Afristrat
“Before”
[R]

MHMK
Financial
Services
[USD]

MHMK
Financial
Services
[R]

Post
At
Balance
Pro forma
acquisition
Sheet - SoFP after
journals Disposal of acquisition
and Finclusion/
of MHMK
Share elimination negotiation
Financial
swop
journals
of RBC
Services
[R]
[R]
debt [R]
[R]

1

2

3

4=1+2+3

5

6

7

8

9

10=4+6+7
+8+9

Lease liabilities

4 310

-

-

4 310

1 043

15 322

-

-

(4 639)

14 992

Assets minus
(liabilities)

(171 566)

(39 178)

(82 895)

(293 639)

11 952

175 575

17 360

161 377

171 601

232 274

Total equity

(171 566)

(39 178)

(82 895)

(293 639)

11 952

175 575

17 360

161 377

171 601

232 274

Share capital

2 164 347

1 834 581

(1 834 581)

2 164 347

1

15

17 360

(2 861)

-

2 178 861

(79 481)

(17 496)

17 496

(79 481)

2 733

40 148

-

(40 148)

-

(79 481)

(2 772 141)

(1 860 259)

1 734 190

(2 898 210)

2 797

41 088

-

204 385

252 106

(2 400 631)

521 393

-

-

521 393

-

-

-

-

-

521 393

(5 684)

3 996

-

(1 688)

6 421

94 324

-

-

(80 505)

12 132

‘000

Reserves
Accumulated
loss
Hybrid
Preference
Shares
Non-controlling
interest
Shares in
issue

59 445 881

-

-

-

-

-

17 400 000

-

-

76 845 881

NAV per
Share (Cents)

(0,28)

-

-

-

-

-

0,10

-

-

0.29

TNAV per
Share (Cents)

(0,28)

-

-

-

-

-

0,10

-

-

(0,68)

Notes and assumptions:
1.

The “Before” column has been extracted from the published consolidated annual financial results of Afristrat Investment
Holdings Limited for the year ended 31 March 2021, without any adjustment thereto.

2.

Represents the significant post balance sheet event which consists of:
i)

3.

4.

Afristrat obtaining effective IFRS 10 control over MyBucks S.A. on 17 November 2021, through obtaining the
power to govern the financial and decision making of MyBucks S.A. as the majority of the Board comprises
representative of Afristrat;

Represents the elimination entry for consolidation of MyBucks S.A.:
i)

the reversal of the investment in subsidiary balance (R82.9 million) held by Afristrat;

ii)

the elimination of pre-acquisition reserves of MyBucks S.A. totalling (R43.7 million); and

iii)

impairment of goodwill of R126 million on the consolidation of MyBucks, which is calculated as the difference
between the balance of the investment in subsidiary of R82.9 million, and the pre-acquisition reserves of
R43.7 million.

Represents the pro forma SOFP of Afristrat, after taking into account:
i)

Post balance sheet consolidation of MyBucks S.A.;

5.

Represents the audited consolidated historical financial results of MHMK Financial Services for the year ended
31 December 2020 in US$, being its reporting currency, without any adjustment thereto, as extracted from Annexure
7 to this Circular.

6.

Represents the audited consolidated historical financial results of MHMK Financial Services for the year ended
31 December 2020 in Rand, converted from its reporting currency of US$ at a spot rate of R14.69/US$1 as at
31 December 2020.

7.

Represents the issue of 17 400 000 000 new ordinary shares by Afristrat for the acquisition of 100% of MHMK Financial
Services issued shares for the Purchase Consideration of R17.36 million.
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8.

9.

10.

11.

Represents the consolidation and elimination journal entries following the consolidation of the MHMK Financial
Services pro forma SOFP, including:
i)

the elimination of the investment in subsidiary balance as stated above under note 4 (R17.36 million);

ii)

the elimination of pre-acquisition reserves of MHMK Financial Services, totalling R81.23 million;

iii)

the recognition of a bargain purchase gain of R63.89 million;

iv)

recognition of transaction costs against share capital totalling R2 million; and

v)

the recognition of the fair value gain on revaluation of the Chrome Valley Mine asset totalling R181.6 million in
accordance with the requirements of IFRS3: Business Combinations, due to the reverse acquisition of Afristrat
Investment Holdings by MHMK Financial Services. The fair value is recognised in accordance with the valuation
performed by SAMREC accredited valuers detailed further in the remainder of the Circular.

Represents the significant post balance sheet events which consists of:
i)

the disposal of 100% of the investment in Finclusion Africa Holdings Limited by FirstCred Limited, a subsidiary
of MHMK Financial Services in exchange for 27% of the issued equity of MBC Malawi accounted for as an
investment in associate recognised at fair value;

ii)

the acquisition of an additional 2% in Getbucks Eswatini Proprietary Limited by ESW Investment Group, a
subsidiary of MHMK Financial Services, which increased its stake to 51% and accordingly is consolidated in
terms of IFRS 10; and

iii)

the renegotiation of the RBC debt facility resulting in a debt reduction and derecognition of the liability of
US$9.7 million converted at a spot rate of R14.69 : US$1 resulting in a gain of R231 million following from the
debt conversion.

Represents the pro forma SOFP of Afristrat, after taking into account:
i)

Post balance sheet consolidation of MyBucks S.A;

ii)

the acquisition of MHMK Financial Services;

iii)

the post balance sheet disposal of Finclusion Africa Holdings Limited;

iv)

consolidation of Getbucks Eswatini; and

v)

debt renegotiation with RBC, all together the Proposed Acquisition.

Post balance sheet events and transaction costs are considered as non-recurring events. The remainder are
considered as continuing effects.
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Pro forma consolidated statement of financial position illustrating the effect of the Share Consolidation and
implementation of the 2021 ESOP

Pro forma SoFP
after consolidation
of MHMK Financial
Services and
MyBucks
R‘000

Share
Consolidation

Pro forma SoFP
after Share
Sonsolidation

Employee share
scheme

Pro forma SoFP
after acquisition
of MHMK Financial
Services, post
balance sheet
events, the Share
Consolidation and
employee share
scheme

12=10

13

14=12+13

15

16=14+15

2 231 759

(294)

2 231 465

(696)

2 230 769

46 686

(294)

46 392

(696)

45 696

241 818

-

241 818

-

241 818

23 079

-

23 079

-

23 079

Trade and other receivables

114 815

-

114 815

-

114 815

Loans and advances

281 475

-

281 475

-

281 475

ASSETS
Cash and cash equivalents
Assets held for sale
Current tax receivable

Treasury Bills and Notes
Other financial assets

-

-

-

110 507

-

110 507

-

110 507

207

-

207

-

207

Investments in associates

200 857

-

200 857

-

200 857

Mineral and exploration asset

202 323

-

202 323

-

202 323

-

-

-

-

-

Deferred tax asset

200 770

-

200 770

-

200 770

Intangible assets and goodwill

Investment in insurance contracts

Investments in subsidiaries

740 269

-

740 269

-

740 269

Investment property

26 409

-

26 409

-

26 409

Property, plant and equipment

42 541

-

42 541

-

42 541

1 999 485

-

1 999 485

-

1 999 485

157 236

-

157 236

-

157 236

84

-

84

-

84

16 740

-

16 740

-

16 740

Trade and other payables

172 980

-

172 980

-

172 980

Deposits from customers

20 180

-

20 180

-

20 180

365 267

-

365 267

-

365 267

1 071 416

-

1 071 416

-

1 071 416

169 762

-

169 762

-

169 762

24

-

24

10 804

-

10 804

LIABILITIES
Liabilities held for sale
Bank overdraft
Current tax payable

Preference shares
Other financial liabilities
Note programme
Liabilities in insurance contracts
Deferred tax liability
Lease liabilities

24
10 804

-

14 992

-

14 992

-

14 992

232 274

(294)

231 980

(696)

231 284

Total equity

232 274

(294)

231 980

(696)

231 284

Share capital

2 178 861

(294)

2 178 567

(696)

2 177 871

Assets minus liabilities

Reserves
Accumulated loss
Hybrid Preference Shares
Non-controlling interest
Shares in issue
NAV per Share (Cents)
TNAV per Share (Cents)

(79 481)

-

(79 481)

-

(79 481)

(2 400 631)

-

(2 400 631)

-

(2 400 631)

521 393

-

521 393

-

521 393

12 132

-

12 132

-

12 132

76 845 881

640 382

640 382

-

640 382

0.29

(0,05)

34,33

-

34,22

(0,68)

(0,05)

(81,27)

-

(81,38)
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Notes and assumptions:
12.

Represents the pro forma SOFP of Afristrat, after taking into account:
i)

Post balance sheet consolidation of MyBucks S.A.;

ii)

the acquisition of MHMK Financial Services;

iii)

the post balance sheet disposal of Finclusion Africa Holdings Limited;

iv)

consolidation of Getbucks Eswatini; and

v)

debt renegotiation with RBC, all together the Proposed Acquisition.

13.

Represented the effect of the Share Consolidation at 1:120, which impact only consists of transaction related
expenses of R174 000 and an impact on the NAV and TNAV due to the reduced number of shares in issue from
76 845 880 668 to 640 382 339.

14.

Represents the pro forma SOFP of Afristrat, after taking into account:
i)

the Proposed Acquisition; and

ii)

the Share Consolidation.

15.

Represented the effect of the employee share scheme, being the issue of 75 million new shares to the ESOP Trust.
At the Pro Forma date no shares will be issued to the ESOP.

16.

Represents the pro forma SOFP of Afristrat, after taking into account:

17.

i)

the Proposed Acquisition;

ii)

the Share Consolidation;

iii)

the 2021 ESOP.

Post balance sheet events and transaction costs are considered as non-recurring events. The remainder are considered
as continuing effects.
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Pro forma consolidated statement of comprehensive income illustrating the effect of the Proposed Acquisition
Post Balance Sheet
control obtained over
MyBucks S.A.

Acquisition of MHMK Financial
Services and post balance sheet
transaction
Pro forma
SoCI after
acquisition
of MHMK
Financial
Services
[R]

MHMK
Financial
Services
[USD]

MHMK
Financial
Services
[R]

Share
swop
[R]

4=1+2+3

5

6

7

8

9

10=4+6
+7+8+9

-

96 714

4 344

71 051

-

(23 384)

15 551

159 932

(20 579)

-

(82 622)

(7 088)

(115 933)

-

23 384

(17 878)

(193 048)

At
acquisition
Afristrat
journals “After Post
and
Balance
Sheet
elimination
journals
Events”

Afristrat
“Before”
[R]

IFRS10
control of
MyBucks
S.A.
obtained

1

2

3

Interest
income

53 134

43 580

Interest
expense

(62 043)

‘000

Post
balance
Sheet Disposal of
Finclusion/
negotiation
of RBC
debt [R]

At
acquisition
journals
and
elimination
journals
[R]

Lending
activities

Net lending
income/(loss)

(8 909)

23 001

-

14 092

(2 744)

(44 881)

-

-

(2 327)

(33 116)

Credit
impairments

(11 907)

(2 463)

-

(14 370)

(367)

(6 003)

-

-

(7 882)

(28 255)

Fee income

-

6 260

-

6 260

663

10 844

-

19 706

36 810

Fee expenses

-

4 270

-

4 270

-

-

-

-

4 270

(20 816)

31 068

-

10 252

(2 448)

(40 040)

-

-

9 497

(20 291)

(390 973)

-

-

(390 973)

3 988

65 228

-

181 583

-

(144 161)

1 639

-

(126 069)

(124 430)

-

-

-

-

-

(124 430)

(389 334)

-

(126 069)

(515 403)

3 988

65 228

-

181 583

-

(268 591)

Loss from
lending
activities
Private equity
Fair value loss
Impairments
Loss from
private equity
Other
business
Other revenue

722

-

-

722

-

-

-

-

-

722

Cost of sales

(123)

-

-

(123)

-

-

-

-

-

(123)

Gross profit

599

-

-

599

-

-

-

-

-

599

Credit
impairments

(10 907)

27 260

-

16 353

-

-

-

-

-

16 353

Loss from
associate

-

2 371

-

2 371

-

-

-

-

-

2 371

Loss from
other
business

(10 308)

29 631

-

19 323

-

-

-

-

-

19 323

(420 458)

60 699

(126 069)

(485 828)

1 540

25 189

-

181 583

9 497

(269 559)

22 099

344 822

-

366 921

11 889

194 459

-

63 890

231 810

857 080

Operating
expenses

(61 180)

(132 565)

-

(193 745)

(6 864)

(112 269)

-

-

(13 310)

(319 324)

Finance costs

(31 415)

-

-

(31 415)

-

-

-

-

-

(31 415)

(490 954)

272 956

(126 069)

(344 067)

6 565

107 378

-

245 473

227 997

236 782

(60 327)

(1 222)

-

(61 549)

402

6 575

-

-

1 740

(53 234)

(Loss)/
profit for the
period from
continuing
operations

(551 281)

271 735

(126 069)

(405 615)

6 967

113 953

-

245 473

229 737

183 549

Discontinued
operations

-

59 315

-

59 315

-

-

-

-

-

59 315

245 473

229 737

242 863

Loss before
operating
activities
Other income

(Loss) /
profit before
taxation
Taxation

(Loss)/profit
for the period

(551 281)

331 049

(126 069)

(346 301)

6 967

113 953

Other
comprehensive
income

39 034

-

-

39 034

(211)

(3 451)

-

-

-

35 583

Non-controlling
interest

(12 998)

-

-

(12 998)

1 933

31 616

-

-

-

18 618

(Loss)/profit
attributable to
owners of the
parent from
continuing
operations

(538 283)

271 735

(126 069)

(392 617)

5 034

82 337

-

245 473

229 737

164 930
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Post Balance Sheet
control obtained over
MyBucks S.A.

Acquisition of MHMK Financial
Services and post balance sheet
transaction

MHMK
Financial
Services
[R]

Share
swop
[R]

4=1+2+3

5

6

7

8

9

10=4+6
+7+8+9

(126 069)

(392 617)

5 034

82 337

-

245 473

229 737

164 930

-

-

(1 272)

-

-

-

-

-

(1 272)

(589)

-

-

(589)

-

-

-

-

-

(589)

(540 144)

271 735

(126 069)

(394 478)

Afristrat
“Before”
[R]
1

2

3

- Basic loss
from continuing
operations

(538 283)

271 735

- Impairments IAS 36

(1 272)

- Profit on
disposal of
property, plant
and equipment
Headline
earnings for
the period

Pro forma
SoCI after
acquisition
of MHMK
Financial
Services
[R]

MHMK
Financial
Services
[USD]

At
acquisition
Afristrat
journals “After Post
and
Balance
Sheet
elimination
journals
Events”

IFRS10
control of
MyBucks
S.A.
obtained

‘000

Post
balance
Sheet Disposal of
Finclusion/
negotiation
of RBC
debt [R]

At
acquisition
journals
and
elimination
journals
[R]

5 034

82 337

-

245 473

229 737

163 069

EPS

0,01

0,14

-

-

-

0,03

HEPS

0,01

0,14

-

-

-

0,03

Notes and assumptions:
1.

The “Before” column has been extracted from the published consolidated annual financial results of Afristrat Investment
Holdings Limited (“the Group”) for the year ended 31 March 2021, without any adjustment thereto.

2.

Represents the significant post balance sheet event which consists of:
i)

Afristrat obtaining effective IFRS 10 control over MyBucks S.A. on 17 November 2021, through obtaining the power
to govern the financial and decision making of MyBucks S.A. as the majority of the Board comprises representative
of Afristrat;

3.

Represents the consolidation and elimination journal entries following the consolidation of the MyBucks pro forma
SOCI due to Afristrat obtaining control of MyBucks S.A., consisting of an impairment of goodwill of R126 million on the
consolidation of MyBucks S.A..

4.

Represents the pro forma SOCI of Afristrat, after taking into account:
i)

Post balance sheet consolidation of MyBucks S.A.;

5.

Represents the audited consolidated historical financial results of MHMK Financial Services for the year ended
31 December 2020 in US$, being its reporting currency, without any adjustment thereto, as extracted from Annexure 7 to
this Circular.

6.

Represents the audited consolidated historical financial results of MHMK Financial Services for the year ended
31 December 2020 in Rand, converted from its reporting currency of US$ at an average rate of R16.36/US$1.

7.

Represents the issue of 17 400 000 000 new ordinary shares by Afristrat for the acquisition of 100% of MHMK Financial
Services issued shares for the Purchase Consideration of R17.36 million.

8.

Represents the consolidation and elimination journal entries following the consolidation of the MHMK Financial Services
pro forma SOCI, including:

9.

i)

the elimination of the intergroup interest income and interest expenses;

ii)

recognition of a gain on bargain purchase related to the acquisition of MHMK Financial Services, totalling R63.89
million; and

iii)

the recognition of the fair value gain on revaluation of the Chrome Valley Mine asset totalling R181.6 million in
accordance with the requirements of IFRS3: Business Combinations, due to the reverse acquisition of Afristrat
Investment Holdings by MHMK Financial Services. The fair value is recognised in accordance with the valuation
performed by SAMREC accredited valuers detailed further in the remainder of the Circular.

Represents the significant post balance sheet events which consists of:
i)

The disposal of 100% of the investment in Finclusion Africa Holdings Limited by FirstCred Limited, a subsidiary of
MHMK Financial Services in exchange for 27% of the issued equity of MBC Malawi accounted for as an investment
in associate and recognised at acquisition fair value;

ii)

The acquisition of an additional 2% in Getbucks Eswatini Proprietary Limited by ESW Investment Group Limited, a
subsidiary of MHMK Financial Services, which increased its stake to 51% and accordingly is consolidated in terms
of IFRS 10; and

iii)

The renegotiation of the RBC debt facility resulting in a debt reduction and derecognition of the liability of US$9.7
million converted at a spot rate of R14.69 : US$1 resulting in a gain of R231 million following from the debt conversion.
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10.

11.

Represents the pro forma SOCI of Afristrat, after taking into account:
i)

post balance sheet consolidation of MyBucks S.A.;

ii)

the acquisition of MHMK Financial Services;

iii)

the post balance sheet disposal of 52% of Finclusion Africa Holdings Limited;

iv)

consolidation of Getbucks Eswatini; and

v)

debt renegotiation with RBC, all together the Proposed Acquisition.

Post balance sheet events and transaction costs are considered as non-recurring events. The remainder are
considered as continuing effects.

Pro forma consolidated statement of comprehensive income illustrating the effect of the Share Consolidation and
implementation of the 2021 ESOP

Pro forma SoCI
after consolidation
of MHMK Financial
Services and
MyBucks
R‘000

Share
consolidation

Pro forma SoCI
after share
consolidation

Employee share
scheme

12=10

13

14=12+13

15

Pro forma SoCI
after acquisition
of MHMK Financial
Services, post
balance sheet
events, the share
consolidation and
employee share
scheme
16=14+15

Lending activities
Interest income

159 932

-

159 932

-

159 932

(193 048)

-

(193 048)

-

(193 048)

Net lending income/(loss)

(33 116)

-

(33 116)

-

(33 116)

Credit impairments

(28 255)

-

(28 255)

-

(28 255)

36 810

-

36 810

-

36 810

4 270

-

4 270

-

4 270

(20 291)

-

(20 291)

-

(20 291)

Fair value loss

(144 161)

-

(144 161)

-

(144 161)

Impairments

(124 430)

-

(124 430)

-

(124 430)

Loss from private equity

(268 591)

-

(268 591)

-

(268 591)

Interest expense

Fee income
Fee expenses
Loss from lending activities
Private equity

Other business
Other revenue
Cost of sales
Gross profit
Credit impairments
Loss from associate

722

-

722

-

722

(123)

-

(123)

-

(123)

599

-

599

-

599

16 353

-

16 353

-

16 353

2 371

-

2 371

-

2 371

19 323

-

19 323

-

19 323

(269 559)

-

(269 559)

-

(269 559)

857 080

-

857 080

-

857 080

(319 324)

-

(319 324)

-

(319 324)

Finance costs

(31 415)

-

(31 415)

-

(31 415)

(Loss) / profit before taxation

236 782

-

236 782

-

236 782

Taxation

(53 234)

-

(53 234)

-

(53 234)

(Loss)/profit for the period from
continuing operations

183 549

-

183 549

-

183 549

59 315

-

59 315

-

59 315

242 863

-

242 863

-

242 863

Other comprehensive income

35 583

-

35 583

-

35 583

Non-controlling interest

18 618

-

18 618

-

18 618

(Loss)/profit attributable to owners
of the parent

164 930

-

164 930

-

164 930

- Basic loss

164 930

-

164 930

-

164 930

(1 272)

-

(1 272)

-

(1 272)

(589)

-

(589)

-

(589)

Loss from other business
Loss before operating activities
Other income
Operating expenses

Discontinued operations
(Loss)/profit for the period from
continuing operations

- Impairments - IAS 36
- Profit on disposal of property, plant
and equipment
Headline earnings for the period

163 069

-

163 069

-

163 069

EPS

0,03

-

37.92

-

37.92

HEPS

0,03

-

25.46

-

25.46
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Notes and assumptions:
12.

Represents the pro forma SOCI of Afristrat, after taking into account:
i)

post balance sheet consolidation of MyBucks S.A.;

ii)

the acquisition of MHMK Financial Services;

iii)

the post balance sheet disposal of 52% of Finclusion Africa Holdings Limited;

iv)

consolidation of Getbucks Eswatini; and

v)

debt renegotiation with RBC, all together the Proposed Acquisition.

13.

Represented the effect of the Share Consolidation, which impact only consists of transaction related expenses of
R174 000 and an impact on the NAV and TNAV due to the reduced number of shares in issue from 76 845 880 668
to 640 382 339.

14.

Represents the pro forma SOCI of Afristrat, after taking into account: a) the Proposed Acquisition; b) the Share
Consolidation.

15.

Represented the effect of the employee share scheme, being the issue of 75 million new shares to the ESOP.

16.

Represents the pro forma SOCI of Afristrat, after taking into account: a) the Proposed Acquisition; b) the Share
Consolidation; c) the Share Scheme.

17.

Post balance sheet events and transaction costs are considered as non-recurring events. The remainder are
considered as continuing effects.
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ANNEXURE 5

INDEPENDENT REPORTING ACCOUNTANT’S ASSURANCE REPORT ON THE
COMPILATION OF PRO FORMA FINANCIAL INFORMATION OF AFRISTRAT INCLUDED
IN A CIRCULAR
The Directors of Afristrat Investment Holdings Limited
43 Garsfontein Road
Waterkloof
Pretoria
0001
Report on the Assurance Engagement on the Compilation of Pro Forma Financial Information Included in a Circular
We have completed our assurance engagement to report on the compilation of pro forma financial information of Afristrat
Investment Holdings Limited by the directors. The pro forma financial information, as set out in paragraph 8 and Annexure
4 of the circular (“the Circular”), to be dated on or about 13 December 2021, consists of the pro forma statement of
comprehensive income for the year ended 31 March 2021 and the pro forma statement of financial position as at 31 March
2021, and related notes. The applicable criteria on the basis of which the directors have compiled the pro forma financial
information are specified in the Johannesburg Stock Exchange Limited (JSE) Listings Requirements and described in the
basis of preparation paragraph of Annexure 4.
The pro forma financial information has been compiled by the directors to illustrate the impact of the corporate action
or event, described in paragraph 1 to the Circular, on the Company’s financial position as at 31 March 2021, and the
Company’s financial performance for the year then ended, as if the corporate action or event had taken place at 1 April
2020, and for the period then ended. As part of this process, information about the Company’s financial position and
financial performance has been extracted by the directors from the Company’s financial statements for the year ended 31
March 2021, on which an unmodified audit report with a material uncertainty related to the going concern, was issued on
30 June 2021.
Directors’ Responsibility for the Pro Forma Financial Information
The directors are responsible for compiling the pro forma financial information on the basis of the applicable criteria
specified in the JSE Listings Requirements and described in the basis of preparation paragraph of Annexure 4 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 corresponding sections of the International Ethics Standards Board for Accountants’ International
Code of Ethics for Professional Accountants (including International Independence Standards).
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.
Reporting Accountant’s Responsibility
Our responsibility is to express an opinion about whether the pro forma financial information has been compiled, in all
material respects, by the directors on the basis specified in the JSE Listings Requirements based on our procedures
performed.
We conducted our engagement in accordance with the International Standard on Assurance Engagements (ISAE) 3420,
Assurance Engagements to Report on the Compilation of Pro Forma 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 pro forma financial information has been compiled, in all material respects, on the basis
specified in the JSE Listings Requirements.
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 pro forma financial information, nor have we, in the course of this engagement,
performed an audit or review of the financial information used in compiling the pro forma financial information.
The purpose of pro forma financial information included in a prospectus is solely to illustrate the impact of a significant
corporate action or event on unadjusted financial information of the entity 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 corporate action or event at 31 March 2021 would have been as presented.
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A reasonable assurance engagement to report on whether the pro forma 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 by the directors in the compilation of the pro forma financial information provide 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 related pro forma adjustments give appropriate effect to those criteria; and

•

The pro forma financial information reflects the proper application of those adjustments to the unadjusted financial
information.

Our procedures selected depend on our judgement, having regard to our understanding of the nature of the Company, the
corporate action or event in respect of which the pro forma financial information has been compiled, and other relevant
engagement circumstances.
Our engagement also involves evaluating the overall presentation of the pro forma 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 pro forma financial information has been compiled, in all material respects, on the basis of the applicable
criteria specified in the JSE Listings Requirements and described in the basis for preparation paragraph of Annexure 4 of
the Circular.
Consent
This report on the pro forma financial information is included solely for the information of the shareholders. We consent
to the inclusion of our report on the pro forma financial information, and the references thereto, in the form and context in
which they appear.
Nexia SAB&T
Per: J. Engelbrecht
Director
Registered Auditor
1 December 2021
119 Witch-Hazel Avenue, Highveld Technopark, Centurion, 0046
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ANNEXURE 6

AUDITED HISTORICAL FINANCIAL INFORMATION OF MHMK FINANCIAL SERVICES
FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2020, 31 DECEMBER 2019 AND
31 DECEMBER 2018
The definitions and interpretations commencing on page 7 of this Circular do not apply to this Annexure 6.
Commentary
MHMK Financial Services Limited (the “Company”), together with its subsidiaries (the “Group”) is an investment
management firm that manages and provides advice on investments across multiple sectors and markets. The Group
consists of component subsidiaries whose primary activities are financial services, micro-lending and management of
short-term insurance as a brokerage. The Group provides unsecured mid-term and long-term (6-72 months) loans with
deduction at source collection mechanisms through payroll deduction agreements with employers. The Group provides
unsecured short-term loans (shorter than six months) on the back of direct debit collection mechanisms.
MHMK Financial Services Limited was incorporated in Mauritius on 12 March 2012 and obtained its certificate to commence
business on the same day. The company is domiciled in Mauritius and its registered address is Imara Trust Company
(Mauritius) Limited, level 2 Alexander House, 35 Ebène Cybercity.
Nature of business
The Company set out as an alternative investment management firm that manages and provides advice on investments
across multiple sectors and markets. The Group initially operated principally in Mauritius, however in a strategic shift by
the Group to diversify into Africa the Group acquired various subsidiaries during the 2020 financial period. Following these
acquisitions, the Group now operates in Botswana, Zimbabwe, the Kingdom of Eswatini, Kenya, Namibia and South Africa.
Statement of compliance
The Consolidated and Separate historical financial statements have been prepared in accordance with International
Financial Reporting Standards and the requirements of the JSE Limited Listing Requirements. The accounting policies
have been applied consistently compared to the prior years, except where otherwise disclosed.
Events after balance sheet date
The following post balance sheet events occurred throughout the Group:
• The Company disposed of its 14.8% stake in Afristrat Investment Holdings Limited through an internal reorganisation
of the GM Trust.
• FirstCred Limited, a subsidiary of the Company, disposed of its 52% stake in Finclusion Africa Holdings Limited in
July 2021 in lieu of settlement of debt owing to external parties;
The shareholder of the Company entered into a binding term sheet during May 2021 to dispose of its shareholding in the
Company, through a share swop transaction with Afristrat Investment Holdings Limited.
ESW Investment Group, a subsidiary of the company, obtained investors approval during September 2021 for the
conversion of all classes of redeemable Linked loan units into two classes namely Class D and Class H. The Class D and
Class H Linked loan units will attract a fixed Annual return of 12% over a 3 and 5-year term respectively and are classified
as non-current liabilities post reporting date.
Dividends
No dividends were declared or paid to the shareholders during the year.
Going concern
The directors have satisfied themselves that the Group and Company are in a sound position and have adequate financial
resources to continue in operation for the 12 months from the date of the financial statements. Accordingly, they are
satisfied that it is appropriate to adopt the going concern basis in preparing the Consolidated and Separate financial
statements on a going concern basis. In performing the going concern assessment, the board has considered historical
data relating to resources and reserves, available information about the future, the possible outcomes of planned events,
changes in future conditions and the responses to such events and conditions that would be available to the board.
The board has, inter alia, considered the following specific factors in determining whether the Group and company is a
going concern:
• whether the Group and company have sufficient cash resources to pay its creditors and maturing liabilities as and when
they fall due and meet its operating costs for the ensuing twelve months; and
• whether the Group and company has available cash resources to deploy in developing and growing existing operations
or investing in new opportunities.
The directors are not aware of any new material changes that may adversely impact both Group and Company.
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CONSOLIDATED AND SEPARATE STATEMENTS OF FINANCIAL POSITION
Group
31 December
2020
$’000

Company
31 December
2020
$’000

Company
31 December
2019
$’000

Company
31 December
2018
$’000

3 144
3 756
281
6 068
3 881
8 463
158
25 998
4 016
187
1 597
50 874
862

4
1 960
6 604
8 878
-

3
1 496
13 353
12
-

-

109 285

17 446

13 864

-

33
1 179
6 924
29 751
34 351
23 787
19
1 043
246

2 398
12 844
-

16 572
-

-

97 333

15 242

16 572

-

1
2 311
422
2 797

1
2 311
(108)

1
1 612
(4 321)

-

Total Equity Attributable to Owners of
the Parent

5 531

2 204

(2 708)

-

Non-controlling interest

6 421

-

-

-

11 952

2 204

(2 708)

-

109 285

17 446

13 864

-

USD
Assets
Cash and cash equivalents
Assets held for sale
Current tax receivable
Trade and other receivables
Loans to related parties
Other financial assets
Investment in associates
Investment in subsidiaries
Loans and advances
Deferred tax assets
Investment in insurance contracts
Property and equipment
Intangible assets and goodwill
Right of use asset

Notes
13
14
12
9
10
8
11
16
5
6
7

Total Assets
Liabilities and Equity
Liabilities
Bank overdraft
Current tax payable
Trade and other payables
Loans from related parties
Other financial liabilities
Preference shares
Liabilities on insurance contract
Finance Lease liabilities
Deferred tax

14
19
10
17
20
18
15

Total Liabilities
Equity
Equity Attributable to Owners of the
Parent
Stated capital
Other reserves
Foreign currency translation reserve
Accumulated losses

16

Total Equity
Total Equity and Liabilities
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CONSOLIDATED AND SEPARATE STATEMENTS OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
Group
For the year
ended
31 December
2020
$’000
4 344
(7 088)

Company
For the year
ended
31 December
2020
$’000
4
(961)

Company
For the year
ended
31 December
2019
$’000
5
(95)

Company
For the year
ended
31 December
2018
$’000
-

(2 744)
(367)

(957)
-

(90)
-

-

(3 111)
12 552
3 988
(6 864)

(957)
897
4 465
(192)

(90)
(4 246)
(28)

-

6 565
402

4 213
-

(4 364)
-

-

6 967

4 213

(4 364)

-

-

-

-

Exchange differences on translating
foreign operations

(211)

-

-

-

Total comprehensive loss for the year
(Net of taxation)

6 756

4 213

(4 364)

-

Profit (loss) attributable to:
Owners of the parent
Non-controlling interest

5 034
1 933

4 213
-

(4 364)
-

-

6 967

4 213

(4 364)

-

4 823
1 933

4 213
-

(4 364)
-

-

6 756

4 213

(4 364)

-

USD
Interest and fee income
Interest expense

Notes
21
24

Loan impairments
Net lending income/(loss)
Other income
Fair value profit (loss)
Operating expenses
Profit (Loss) before taxation
Income tax expense

22

25

Profit (Loss) for the year
Other comprehensive income for the
year net of taxation
Items that may be reclassified
subsequently to profit or loss

Total comprehensive income (loss)
attributable to:
Owners of the parent
Non-controlling interest
Profit (Loss) per share
- Basic and Diluted
Basic and diluted loss per share
(cents) attributable to equity holders
of the parent

27

5 034
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STATEMENTS OF CHANGES IN EQUITY
Group

USD
Balance at
1 January 2019
Loss for the period
Other comprehensive
income

Capital
Stated contribution
capital
reserves
$’000
$’000

Foreign
currency
translation
reserve
R
$’000

Accumulated loss
$’000

Total
attributable
to owners
of the
parent
$’000

Noncontrolling
interest
$’000

Total
equity
$’000

1
-

1 612
-

-

43
(4 364)

1 656
(4 364)

-

-

-

-

-

-

-

Balance at
31 December 2019

1

1 612

-

(4 321)

(2 708)

-

(2 708)

Acquisition of subsidiary
Profit for the year
Capital contribution
Comprehensive loss

-

699
-

633
(211)

2 084
5 034
-

2 717
5 034
699
(211)

4 488
1 933
-

7 205
6 967
699
(211)

Balance at
31 December 2020

1

2 311

422

2 797

5 531

6 421

11 952

Notes

1 656
(4 364)

16

Company

Stated capital
$’000

Capital
contribution
reserve
$’000

Accumulated
loss
$’000

Total equity
$’000

Balance 1 January 2019
Loss for the year
Other comprehensive income

1
-

1 612
-

43
(4 364)
-

1 656
(4 364)
-

Balance at 31 December 2019
Profit for the year
Other comprehensive income

1
-

1 612
699

(4 321)
4 213
-

(2 708)
4 213
699

1

2 311

(108)

2 204

Balance at 31 December 2020
Notes

16
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STATEMENTS OF CASH FLOWS

Notes
Cash flows (used in) / generated from
operating activities
Cash (used in) / generated from
operations
Investment interest received
Interest paid
Tax paid
Net cash flows used in operating
activities
Cash flows used in from investing
activities
Advances of loans to customers
Repayment of loans owing by related
parties
Acquisition of subsidiary net of cash
acquired
Net cash flows from investing activities
Cash flows (used in) / generated from
financing activities
Repayment of other financial liabilities
Proceeds from preference shares
Repayment of loans owing to related
parties
Proceeds from loans owing to related
parties
Finance lease payments
Net cash flows from financing activities

26

Group
For the year
ended
31 December
2020
$’000

Company
For the year
ended
31 December
2020
$’000

Company
For the year
ended
31 December
2019
$’000

Company
For the year
ended
31 December
2018
$’000

22 326
4 344
(3 689)
(54)

705
3
(961)
-

(22)
1
(95)
-

-

22 927

(253)

(116)

-

(2 117)

-

-

-

-

-

70

-

5 698
3 581

-

70

-

(17 222)
1 303

-

-

-

(8 073)

(1 330)

-

-

1 186
(21)

1 584
-

48
-

-

(22 827)

254

48

3 681

1

2

-

3

3

1

-

4

3

Total cash movement for the year
Cash and cash equivalents at the
beginning of the year
Effect of exchange rate movement on
cash balances

(573)

Total cash and cash equivalents at the
end of the year

3 111
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ACCOUNTING POLICIES
Basis of preparation
The Consolidated and Separate historical financial statements have been prepared in accordance with the International
Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”), and
International Financial Reporting Interpretations Committee (‘’IFRIC’’) interpretations.
The Consolidated and Separate financial statements have been prepared on the historical cost basis, except for other
financial assets and incorporate the principal accounting policies set out below.
The consolidated financial statements include the consolidated financial statements of the parent company and its
subsidiary companies (the “Group”) and the separate financial statements of the parent company (the “Company”).
These accounting policies are consistent with the previous period. They are presented in US Dollar which is the Group and
Company’s functional and presentation currency.
Significant judgements and sources of estimation uncertainty
The preparation of the Group and Company financial statements in conformity with IFRS requires management, from
time to time, to make judgements, estimates and assumptions that affect the application of policies and reported amounts
of assets, liabilities, income and expenses. These estimates and associated assumptions are based on experience and
various other factors that are believed to be reasonable under the circumstances. Actual results may differ from these
estimates.
The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimates are revised and in any future period affected.
Residual values and useful lives of tangible assets
The useful lives and residual values of items of property, plant and equipment are estimated annually. The actual lives and
residual values may vary depending on a variety of factors such as the nature of item, the condition as result of current
usage and the expected physical wear and tear of each item and technical relevance of property, plant and equipment.
The useful lives are based on management’s best estimate of the period over which the asset could be used, which is
based on past experience of similar assets in similar conditions, information in the market about similar products in similar
condition, servicing similar industries, and other related factors directly influencing the period over which the asset can be
utilised.
Residual value of tangible assets are based on actual historic sales proceeds for similar assets in similar conditions and
the blue book values for motor vehicles.
Estimated impairment of goodwill
The Group tests annually whether goodwil have suffered any impairment. The recoverable amounts of certain cashgenerating units have been determined based on value in use calculation. These calculations require the use of estimates.
These key assumptions include the forecast growth rates, which are largely dependent on securing existing and additional
revenue from capital contributions or extended borrowings, forecast discount rates, which are based on the weighted cost
of capital and debt, and inflationary impact.
Deferred tax assets
Deferred tax assets have been raised at year end on income tax losses and temporary differences in certain subsidiaries
based on current profit forecasts. The Group analysed its deferred tax assets in respect of assessed losses and expect to
realise the deferred tax assets in the ordinary course of business, following form the increase in operational activities post
COVID 19.
Impairment of loans
The advance of unsecured loans is the main business activity of the subsidiaries, FirstCred Limited (FirstCred), Finclusion
Africa Holdings Limited (Finclusion) and their subsidiaries (together the Group). This exposes the Company and Group to
credit risk (Refer to Note 3 in this regard).
The Group and Company regularly reviews its loan book (Note 13) and makes judgments in determining whether an
impairment loss should be recognised in respect of observable data that may impact on future estimated cash flows. The
methodology and assumptions used for estimating both the amount and timing of future cash flows are reviewed regularly
to reduce the differences between loss estimates and loss experience.
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The Group and Company apply a statistical model which aims to calculate impairment losses on the loan book.
The most significant inputs into this model include:
•

the analysis of the loan portfolio into similar credit risk categories based on historical performance data;

•

determination of the probability of default (PD);

•

determination of the loss that can be expected in the event of default (LGD);

•

determination of the emergence period, which is the time taken between the occurrence of the impairment event and
the impairment being recognised; and

•

the treatment of loans that had defaulted on contractual terms but where repayments have subsequently resumed with
some degree of consistency.

The Group and Company assesses its other receivables for impairment at the end of each reporting period. In determining
whether an impairment loss should be recorded in profit or loss, the Group and Company makes judgements as to whether
there is observable data indicating a measurable decrease in the estimated future cash flows from a financial asset, and
consequential increase in credit risk.
Impairment provisions represent the Group’s and Company’s best estimate of the measurable decrease in the estimated
future cash flows due to losses incurred within the loan portfolios at year-end.
Consolidation
Subsidiaries
Subsidiaries are all entities over which the Group has control. Subsidiaries are fully consolidated from the date on which
control is transferred to the Group. They are deconsolidated from the date that control ceases. Control exists when an
investor is exposed or has rights to variable returns from its involvement with the investee and has the ability to affect
these returns through its power over the investee. Where such exposure and power exists over an investee, the investee
is accounted for as a subsidiary.
Transactions with non-controlling interests that do not result in loss of control are accounted for as equity transactions - that
is, as transactions with the owners in their capacity as owners. The difference between fair value of any consideration paid
and the relevant share acquired of the carrying value of net assets of the subsidiary is recorded in equity. Gains or losses
on disposals to non-controlling interests are also recorded in equity.
Inter-company transactions, balances, income and expenses on transactions between Group companies are eliminated.
Profits and losses resulting from intercompany transactions that are recognised in assets are also eliminated.
Business combination
The Group applies the acquisition method to account for business combinations. The consideration transferred for the
acquisition of a subsidiary is the fair values of the assets transferred, the liabilities incurred to the former owners of the
acquiree and the equity interests issued by the Group.
The consideration transferred includes the fair value of any asset or liability resulting from a contingent consideration
arrangement. Identifiable assets acquired and liabilities and contingent liabilities assumed in a business combination are
measured initially at their fair values at the acquisition date.
The Group recognises any non-controlling interest in the acquiree on an acquisition-by acquisition basis, either at fair value
or at the non-controlling interest’s proportionate share of the recognised amounts of acquiree’s identifiable net assets.
Acquisition costs are expensed as incurred. If the business combination is achieved in stages, the acquisition date carrying
value of the acquirer’s previously held equity interest in the acquiree is re-measured to fair value at the acquisition date;
any gains or losses arising from such re-measurement are recognised in profit or loss.
Any contingent consideration to be transferred by the Group is recognised at fair value at the acquisition date. Subsequent
changes to the fair value of the contingent consideration that is deemed to be an asset or liability is recognised in
accordance with IAS 39 either in profit or loss or as a change to other comprehensive income. Contingent consideration
that is classified as equity is not re-measured, and its subsequent settlement is accounted for within equity.
The excess of the consideration transferred, the amount of any non-controlling interest in the acquiree and the acquisitiondate fair value of any previous equity interest in the acquiree over the fair value of the identifiable net assets acquired
is recorded as goodwill. If the total of consideration transferred, non-controlling interest recognised and previously held
interest measured is less than the fair value of the net assets of the subsidiary acquired in the case of a bargain purchase,
the difference is recognised directly in the consolidated statement of profit or loss and other comprehensive income.
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Goodwill
Goodwill arises on the acquisition of subsidiaries and associates and represents the excess of the consideration transferred
over the net fair value of the net identifiable assets, liabilities and contingent liabilities of the acquiree and the fair value of
the non-controlling interest in the acquiree.
Goodwill is tested annually for impairment and carried at cost less accumulated impairment losses.
Impairment losses on goodwill are not reversed.
Gains and losses on the disposal of an entity include the carrying amount of goodwill relating to the entity sold.
A gain on bargain purchase arises on the acquisition of subsidiaries, associates and joint ventures and represents the
excess of the net fair value of the net identifiable assets, liabilities and contingent liabilities of the acquire and the fair value
of the non-controlling interest in the acquire over the consideration transferred.
A bargain purchase represents a gain on the acquisition of the acquirer and this resulting gain is recognised in the profit
and loss.
Cash-Generating Units (CGU) is defined as the smallest identifiable Group of assets that generates cash inflows that are
largely independent of the cash inflows from other assets or groups of assets. Goodwill is allocated to cash-generating
units for the purpose of impairment testing. The allocation is made to those cash-generating units or group of cashgenerating units that are expected to benefit from the business combination in which the goodwill arose identified according
to operating segment.
Goodwill impairment reviews are undertaken annually or more frequently if events or changes in circumstances indicate a
potential impairment.
The carrying value of goodwill is compared to the recoverable amount, which is the higher of value in use and the fair value
less cost of disposal. Any impairment is recognised immediately in profit or loss and is not subsequently reversed.
Property and equipment
Property and equipment is initially measured at cost. Cost includes all of the expenditure which is directly attributable to the
acquisition of the asset, including the capitalisation of borrowing costs on qualifying assets and adjustments in respect of
hedge accounting, where appropriate.
Property and equipment are tangible assets which are held for the Group’s or Company’s own use and are expected to be
used for more than one year. Property and equipment is subsequently stated at cost less accumulated depreciation and
any accumulated impairment losses.
Depreciation of an asset commences when the asset is available for use as intended by management. Depreciation is
charged to write off the asset’s carrying amount over its estimated useful life to its estimated residual value, using a method
that best reflects the pattern in which the asset’s economic benefits are consumed. Leased assets are depreciated in a
consistent manner over the shorter of their expected useful lives and the lease term. Depreciation is not charged to an
asset if its estimated residual value exceeds or is equal to its carrying amount. Depreciation of an asset ceases at the
earlier of the date that the asset is classified as held for sale or derecognised.
The residual value and useful life and depreciation method of each asset are reviewed at the end of each reporting period.
If the expectations differ from previous estimates, the change is accounted for prospectively as a change in accounting
estimate.
Each part of an item of property and equipment with a cost that is significant in relation to the total cost of the item is
depreciated separately.
Impairment tests are performed on property and equipment when there is an indicator that they may be impaired. When the
carrying amount of an item of property and equipment is assessed to be higher than the estimated recoverable amount, an
impairment loss is recognised immediately in profit or loss to bring the carrying amount in line with the recoverable amount.
An item of property and equipment is derecognised upon disposal or when no future economic benefits are expected
from its continued use or disposal. Any gain or loss arising from the derecognition of an item of property and equipment
is included in profit or loss when the item is derecognised. The gain or loss arising from the derecognition of an item of
property and equipment is determined as the difference between the net disposal proceeds, if any, and the carrying amount
of the item.
The useful lives of items of property and equipment have been assessed as follows:
Item

Depreciation method

Average useful life

Buildings

Straight line

20 years

Furniture and fixtures

Straight line

6 years

Motor vehicles

Straight line

5 years

Office equipment

Straight line

5 years

Computer equipment

Straight line

3 years

Leasehold improvements

Straight line

Shorter of useful life and lease period
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Assets held for sale
Non-current assets are classified as held for sale if their carrying amount will be recovered through a sale transaction
rather than through continuing use. This condition is regarded as met only when the sale is highly probable, and the asset
is available for immediate sale in its present condition. Management must be committed to the sale, which should be
expected to qualify for recognition as a completed sale within one year from the date of classification.
Non-current assets held for sale are measured at the lower of the carrying amount and fair value less costs to sell.
A non-current asset is not depreciated while it is classified as held for sale.
Impairment of non-financial assets
The carrying amount of the Group’s non-financial assets, other than deferred tax assets, are reviewed at each reporting
date to determine whether there is any indication of impairment. If any such indication exists then the asset’s recoverable
amount is estimated.
For goodwill and intangible assets that have indefinite lives or that are not yet available for use, the recoverable amount is
estimated at each reporting date.
For the purpose of impairment testing, assets are first assessed individually and then if the asset does not generate
cash flows individually, the asset is grouped together into the smallest group of assets that generates cash inflows from
continuing use that are largely independent of cash inflows of other assets (the “cash-generating unit”). The goodwill
acquired in a business combination, for the purpose of impairment testing, is allocated to cash-generating units that are
expected to benefit from the synergies of the combination.
The recoverable amount of an asset or cash-generating unit is the greater of its value in use and its fair value less cost
to sell. In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to the asset.
An impairment loss is recognised if the carrying amount of an asset or its cash-generating unit exceeds its recoverable
amount. Impairment losses recognised in respect of cash-generating units are allocated first to reduce the carrying amount
of any goodwill allocated to the units and then to reduce the carrying amount of the other assets in the group on a pro rata
basis.
Impairment losses are recognised in profit or loss.
An impairment loss in respect of goodwill is not reversed. In respect of other assets, impairment losses recognised in
prior periods are assessed at each reporting date for any indications that the loss has decreased or no longer exists.
An impairment loss is reversed if there has been a change in the estimates used to determine the recoverable amount. An
impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the carrying amount that
would have been determined, net of depreciation or amortisation, if no impairment loss had been recognised.
Financial instruments
Classification
Financial assets and financial liabilities are classified into the following categories.
Financial instrument

Classification

Financial assets:
Loans and advances

At amortised cost

Other financial assets (Loans)

At amortised cost

Other financial assets (Equities)

Fair value through Profit or Loss

Loans to related parties

At amortised cost

Trade and other receivables

At amortised cost

Cash and cash equivalents

At amortised cost

Financial liabilities:
Preference shares

At amortised cost

Loans from related parties

At amortised cost

Other financial liabilities

At amortised cost

Trade and other payables

At amortised cost

Bank overdraft

At amortised cost

Classification depends on the purpose for which the financial instruments were obtained/incurred and characteristics of
those instruments. Management determines the classification of its financial assets/liabilities at initial recognition.
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Financial assets measured at amortised cost
Financial assets measured at amortised cost are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market. They are included in current assets, except for maturities greater than 12 months
after the end of the reporting period. These are classified as non-current assets. The Group’s and Company’s loans
and receivables measured at amortised cost comprise ‘loans to related parties’, ‘loans and advances', ‘trade and other
receivables’, ‘other financial assets’ and ‘cash and cash equivalents’, in the statement of financial position.
Other financial assets measured at fair value
These are subsequently measured at fair value. Fair value gains or losses recognised on financial assets at fair value
through profit or loss are included in operating gains/(losses).
Financial liabilities measured at amortised cost
Financial liabilities measured at amortised cost are non-derivative financial liabilities with fixed or determinable payments
that are not quoted in an active market. They are included in current liabilities, except for maturities greater than
12 months after the end of the reporting period. These are classified as non-current liabilities. The Group’s and Company’s
financial liabilities measured at amortised cost comprise ‘loans from related parties’, preference share borrowings and
‘other financial borrowings’, bank overdraft, and ‘trade and other payables’ in the statements of financial position.
Initial recognition and measurement
Financial instruments are recognised initially when the Group becomes a party to the contractual provisions of the
instruments. The Group classifies financial instruments, or their component parts, on initial recognition as a financial asset,
a financial liability or an equity instrument in accordance with the substance of the contractual arrangement.
Financial instruments are initially measured at fair value (except for trade receivables which are recognised at their
transaction price). Transaction costs for financial instruments that are not classified as at fair value through profit or loss,
are included in the initial measurement of the instrument. Transaction costs on financial instruments at fair value through
profit or loss are recognised immediately in profit or loss.
When the transaction price of the instrument differs from the fair value at origination and the fair value is based on a
valuation technique using only inputs observable in market transactions, the Group recognises the difference between the
transaction price and fair value in net trading income. In those cases where fair value is based on models for which some
of the inputs are not observable, the difference between the transaction price and the fair value is deferred and is only
recognised in profit or loss when the inputs become observable, or when the instrument is derecognised.
Subsequent measurement
Financial assets at amortised cost
These are subsequently measured at amortised cost. The amortised cost is the amount recognised on the asset initially,
minus principal repayments, plus cumulative amortisation (interest) using the effective interest method of any difference
between the initial amount and the maturity amount, adjusted for any loss allowance.
Financial assets at fair value through profit and loss (“FVTPL”)
These are subsequently measured at fair value. Fair value gains or losses recognised on financial assets at fair value
through profit or loss are included in operating gains/(losses).
Financial liabilities at amortised cost
These are subsequently measured at amortised cost using the effective interest method.
Derecognition
Financial assets/liabilities are derecognised when the rights/obligations to receive/settle cash flows from/to the investments
have expired or have been transferred and the Group has transferred.
Fair value determination
The fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. IFRS 13 requires an entity to classify fair values measured and/or
disclosed according to a hierarchy that reflects the significance of observable market inputs.
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The three levels of the fair value hierarchy are defined as follows:
Quoted market prices - Level 1:
Quoted prices (unadjusted) in active markets for identical assets or liabilities
Valuation technique using observable inputs - Level 2:
Inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly (that is, as
prices) or indirectly (that is, derived from prices)
Valuation technique using significant unobservable inputs - Level 3:
Inputs for the asset or liability that are not based on observable market data (that is, unobservable inputs)
Fair value measurement and valuation processes
The Group and Company applied valuation techniques in order to establish the fair value of its financial assets and financial
liabilities.
The valuation of a number of the instruments has required judgemental inputs. This is the case where no reference can
be made to a quoted market price for a similar instrument, and where assumptions are made in respect of unobservable
inputs.
Offsetting financial assets and financial liabilities
Financial assets/liabilities are offset and the net amount reported in the statements of financial position when there is a
legally enforceable right.
Impairment of financial assets
The adoption of IFRS 9 has fundamentally changed the Group’s loan loss impairment method by replacing IAS 39’s
incurred loss approach with a forward-looking expected credit loss (“ECL”) approach. From 1 July 2018, the Group and
Company has been recording the allowance for expected credit losses for all loans and other debt financial assets not
held at FVPL, together with loan commitments and financial guarantee contracts, in this section all referred to as “financial
instruments”. Equity instruments are not subject to impairment under IFRS 9.
The ECL allowance is based on the credit losses expected to arise over the life of the asset (the lifetime expected credit
loss or “LTECL”), unless there has been no significant increase in credit risk since origination, in which case, the allowance
is based on the 12 months’ expected credit loss (“12mECL”).
The 12mECL is the portion of LTECLs that represent the ECLs that result from default events on a financial instrument that
are possible within the 12 months after the reporting date.
Both LTECLs and 12mECLs are calculated on either an individual basis or a collective basis, depending on the nature of
the underlying portfolio of financial instruments.
Based on the above process, the Group categorises its loans into Stage 1, Stage 2, Stage 3 and POCI, as described below:
Stage 1
When loans are first recognised, the Group recognises an allowance based on 12mECLs. Stage 1 loans also include
facilities where the credit risk has improved, and the loan has been reclassified from Stage 2.
Stage 2
When a loan has shown a significant increase in credit risk since origination, the Group records an allowance for the
LTECLs. Stage 2 loans also include facilities, where the credit risk has improved, and the loan has been reclassified from
Stage 3.
Stage 3
Loans considered credit-impaired, the Group records an allowance for the LTECLs.
POCI:
Purchased or originated credit impaired (“POCI”) assets are financial assets that are credit impaired on initial recognition.
POCI assets are recorded at fair value at original recognition and interest income is subsequently recognised based on a
credit-adjusted EIR. ECLs are only recognised or released to the extent that there is a subsequent change in the expected
credit losses.
For financial assets for which the Group has no reasonable expectations of recovering either the entire outstanding amount,
or a proportion thereof, the gross carrying of the financial asset is reduced. This is considered a (partial) derecognition of
the financial asset.
The Group write-off policy states that a credit impaired loan with a contractual maturity of more than 1 month will be
written off after 365 days of non-payment. Credit impaired loans with a contractual maturity of 1 month are written off after
180 days of non-payment.
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The calculation of ECLs
The Group calculates ECLs based on four probability-weighted scenarios to measure the expected cash shortfalls,
discounted at an approximation to the EIR. A cash shortfall is the difference between the cash flows that are due to an
entity in accordance with the contract and the cash flows that the entity expects to receive. The mechanics of the ECL
calculations are outlined below and the key elements are, as follows:
The Probability of Default (“PD”) is an estimate of the likelihood of default over a given time horizon. A default may only
happen at a certain time over the assessed period, if the facility has not been previously derecognised and is still in the
portfolio.
The Exposure at Default (“EAD”) is an estimate of the exposure at a future default date, taking into account expected
changes in the exposure after the reporting date, including repayments of principal and interest, whether scheduled by
contract or otherwise, expected drawdowns on committed facilities, and accrued interest from missed payments.
The Loss Given Default (“LGD”) is an estimate of the loss arising in the case where a default occurs at a given time. It
is based on the difference between the contractual cash flows due and those that the lender would expect to receive,
including from the realisation of any collateral or credit enhancements that are integral to the loan. It is usually expressed
as a percentage of the EAD.
When estimating the ECLs, the Group considers four scenarios (a base case, an upside, a mild downside (‘downside 1’)
and a more extreme downside (‘downside 2’)). Each of these is associated with different PDs, EADs and LGDs. When
relevant, the assessment of multiple scenarios also incorporates how defaulted loans are expected to be recovered,
including the probability that the loans will cure and the value of collateral or the amount that might be received for selling
the asset.
The maximum period for which the credit losses are determined is the contractual life of a financial instrument unless the
Group has the legal right to call it earlier.
Impairment losses and releases are accounted for and disclosed separately from modification losses or gains that are
accounted for as an adjustment of the financial asset’s gross carrying value.
Forward looking information
In its ECL models, the Group relies on a broad range of forward looking information as economic inputs, such as:
·

Gross domestic product (“GDP”) growth;

·

Unemployment rates;

·

Central Bank base rates; and

·

House price indices.

The inputs and models used for calculating ECLs may not always capture all characteristics of the market at the date of the
financial statements. To reflect this, qualitative adjustments or overlays are occasionally made as temporary adjustments
when such differences are significantly material.
Credit enhancements: collateral valuation and financial guarantees
To mitigate its credit risks on financial assets, the Group seeks to use collateral, where possible. The collateral comes
in various forms, such as cash, securities, letters of credit/guarantees, real estate, receivables, inventories, other nonfinancial assets and credit enhancements such as netting agreements. Collateral, unless repossessed, is not recorded
on the Group’s statement of financial position. However, the fair value of collateral affects the calculation of ECLs. It
is generally assessed, at a minimum, at inception and re-assessed on a quarterly basis. However, some collateral, for
example, cash or securities relating to margining requirements, is valued daily.
To the extent possible, the Group uses active market data for valuing financial assets held as collateral. Other financial
assets which do not have readily determinable market values are valued using models.
Non-financial collateral, such as real estate, is valued based on data provided by third parties such as mortgage brokers
or based on housing price indices.
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Reconciliation of loan book and impairment allowance
Group
The table below shows the credit quality and the maximum exposure to credit risk based on the Group’s internal credit
rating system and year-end stage classification. The amounts presented are gross of impairment allowances.
Stage 1
12-month ECL
$’000

Stage 2
Lifetime ECL
$’0000

Stage 3
Lifetime ECL
$’000

Total
$’000

Gross carrying amount of loan books acquired
through business combination
Transfers:
Transfers from Stage 1 to Stage 2
Transfers from Stage 1 to Stage 3
Transfers from Stage 2 to Stage 3
Transfers from Stage 2 to Stage 1
New financial assets originated or purchased
Changes in Deferred costs & accrued fees
Foreign exchange and other movements

28 498

2 236

3 852

34 585

(277)
(276)
55
(9 622)
6 816
(6)

277
(160)
(55)
(793)
274
(72)

276
160
(282)
73
(615)

(10 697)
7 163
(693)

Outstanding balance as at 31 December 2020

25 188

1 706

3 464

30 358

Stage 1
12-month ECL

Stage 2
Lifetime ECL

Stage 3
Lifetime ECL

Total

Reconciliation of loan book and impairment allowance
Expected Credit Loss
Loss allowance arising from
business combination
Movements with profit or loss impact
Transfers:
Transfers from Stage 1 to Stage 2
Transfers from Stage 1 to Stage 3
Transfers from Stage 2 to Stage 1
Transfers from Stage 2 to Stage 3
Financial assets derecognised during the period
other than write-offs
New financial assets originated or purchased
Changes in Deferred costs & accrued fees

865
(11)
(7)
1
-

637
85
(10)
(50)

3 263
262
155

4 765

(263)
217
(40)

(176)
70
(41)

(157)
59
(138)

(596)
346
(219)

Total net profit or loss charge during the period

(103)

(121)

181

(44)

Other movements with no profit or loss impact
Transfers:
Write offs

(0)

(25)

(336)

(361)

762

490

3 108

4 360

Loss allowance as at 31 December 2020

74
255
(9)
105

Stated capital
Ordinary shares are classified as equity.
Current income tax assets and liabilities
The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted at the reporting date
in the countries where the company and its subsidiaries operate and generate Consolidated taxable income. Management
periodically evaluates positions taken in tax returns with respect to situations in which applicable tax regulation is subject
to interpretation. It establishes provisions where appropriate on the basis of amounts expected to be paid to the tax
authorities.
Deferred tax assets and liabilities
A deferred tax liability is recognised for all taxable temporary differences, except to the extent that the deferred tax liability
arises from the initial recognition of an asset or liability in a transaction which at the time of the transaction, affects neither
accounting profit nor taxable profit (tax loss).
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Deferred tax is recognised on temporary differences arising between the tax bases of assets and liabilities and their
carrying amounts in the Group and Separate Financial Statements. However, deferred tax liabilities are not recognised
if they arise from the initial recognition of goodwill; deferred tax is not accounted for if it arises from the initial recognition
of an asset or liability in a transaction other than a business combination that at the time of the transaction affects neither
accounting nor taxable profit or loss. Deferred tax is determined using tax rates (and laws) that have been enacted or
substantively enacted by the reporting date and are expected to apply when the related deferred tax asset is realised or
the deferred tax liability is settled.
A deferred tax asset is recognised for the carry forward of unused tax losses and unused withholding tax credits only to
the extent that it is probable that future taxable profit will be available against which the unused tax losses and unused
withholding tax credits can be utilised.
Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets against
current tax liabilities and when the deferred tax assets and liabilities relate to income taxes levied by the same taxation
authority on either the same taxable entity or different taxable entities where there is an intention to settle the balances on
a net basis.
Deferred tax liabilities are provided on taxable temporary differences arising from investments in subsidiaries, associates
and joint arrangements, except for deferred tax liability where the timing of the reversal of the temporary difference is
controlled by the Group and it is probable that the temporary difference will not reverse in the foreseeable future. Generally,
the Group is unable to control the reversal of the temporary difference for associates with the exception of where there is
an agreement in place that gives the Group the ability to control the reversal of the temporary difference not recognised.
Deferred tax assets are recognised on deductible temporary differences arising from investments in subsidiaries, associates
and joint arrangements only to the extent that it is probable the temporary difference will reverse in the future and there is
sufficient taxable profits available against which the temporary difference can be utilised.
Income tax expenses
Current and deferred taxes are recognised as income or an expense and included in the Consolidated Statement of Profit
or Loss for the period, except to the extent that the tax arises from:
Income tax expenses
A transaction or event which is recognised, in the same or a different period, in the Consolidated Statement of Other
Comprehensive income, or a business combination.
Current tax and deferred taxes are charged or credited in Consolidated statement of other comprehensive income if the tax
relates to items that are credited or charged, in the same or a different period, in other comprehensive income.
Current tax and deferred taxes are charged or credited directly to equity if the tax relates to items that are credited or
charged, in the same or a different period, directly in equity.
Leases
The Group and Company assesses whether a contract is, or contains a lease, at the inception of the contract.
A contract is, or contains a lease if the contract conveys the right to control the use of an identified asset for a period of
time in exchange for consideration.
In order to assess whether a contract is, or contains a lease, management determine whether the asset under consideration
is “identified”, which means that the asset is either explicitly or implicitly specified in the contract and that the supplier does
not have a substantial right of substitution throughout the period of use. Once management has concluded that the contract
deals with an identified asset, the right to control the use thereof is considered. To this end, control over the use of an
identified asset only exists when the company has the right to substantially all of the economic benefits from the use of the
asset as well as the right to direct the use of the asset.
The Group and Company as lessee
A lease liability and corresponding right-of-use asset are recognised at the lease commencement date, for all lease
agreements for which the company is a lessee, except for short-term leases of 12 months or less, or leases of low value
assets.
For these leases, the company recognises the lease payments as an operating expense on a straight-line basis over the
term of the lease unless another systematic basis is more representative of the time pattern in which economic benefits
from the leased asset are consumed.
The various lease and non-lease components of contracts containing leases are accounted for separately, with consideration
being allocated to each lease component on the basis of the relative stand-alone prices of the lease components and the
aggregate stand-alone price of the non-lease components (where non-lease components exist).
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Lease liability
The lease liability is initially measured at the present value of the lease payments that are not paid at the commencement
date, discounted by using the rate implicit in the lease. If this rate cannot be readily determined, the company uses its
incremental borrowing rate.
At the commencement date, lease liabilities are measured at an amount equal to the present value of the following lease
payments for the underlying right of use assets:
• fixed lease payments, including in-substance fixed payments, less any lease incentives;
• variable lease payments that depend on an index or rate, initially measured using the index or rate at the commencement
date;
• the amount expected to be payable by the company under residual value guarantees;
• the exercise price of purchase options, if the company is reasonably certain to exercise the option;
• lease payments in an optional renewal period if the company is reasonably certain to exercise an extension option; and
• penalties for early termination of a lease, if the lease term reflects the exercise of an option to terminate the lease.
Variable rents that do not depend on an index or rate are not included in the measurement of the lease liability (or rightof-use asset).
The related payments are recognised as an expense in the period incurred and are included in operating expenses.
The lease liability is presented as a separate line item on the statement of financial position.
The lease liability is subsequently measured by increasing the carrying amount to reflect interest on the lease liability (using
the effective interest method) and by reducing the carrying amount to reflect lease payments made. Interest charged on the
lease liability is included in finance costs.
The company remeasures the lease liability (and makes a corresponding adjustment to the related right-of-use asset)
when:
• there has been a change to the lease term, in which case the lease liability is remeasured by discounting the revised
lease payments using a revised discount rate;
• there has been a change in the assessment of whether the company will exercise a purchase, termination or extension
option, in which case the lease liability is remeasured by discounting the revised lease payments using a revised
discount rate;
• there has been a change to the lease payments due to a change in an index or a rate, in which case the lease liability
is remeasured by discounting the revised lease payments using the initial discount rate (unless the lease payments
change is due to a change in a floating interest rate, in which case a revised discount rate is used);
• there has been a change in expected payment under a residual value guarantee, in which case the lease liability is
remeasured by discounting the revised lease payments using the initial discount rate;
• a lease contract has been modified and the lease modification is not accounted for as a separate lease, in which case
the lease liability is remeasured by discounting the revised payments using a revised discount rate.
When the lease liability is remeasured in this way, a corresponding adjustment is made to the carrying amount of the rightof use asset, or is recognised in profit or loss if the carrying amount of the right-of-use asset has been reduced to zero.
Right-of-use assets
Right-of-use assets are presented as a separate line item on the statement of financial position.
Right of use assets are measured initially at cost comprising the following:
• the initial amount of the corresponding lease liability;
• any lease payments made at or before the commencement date;
• any initial direct costs incurred;
• any estimated costs to dismantle and remove the underlying asset or to restore the underlying asset or the site on which
it is located, when the company incurs an obligation to do so, unless these costs are incurred to produce inventories;
and
• less any lease incentives received.
Right-of-use assets are subsequently measured at cost less accumulated depreciation and impairment losses.
Right-of-use assets are depreciated over the shorter period of lease term and useful life of the underlying asset. However,
if a lease transfers ownership of the underlying asset or the cost of the right-of-use asset reflects that the company expects
to exercise a purchase option, the related right-of-use asset is depreciated over the useful life of the underlying asset.
Depreciation starts at the commencement date of a lease.
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For right-of-use assets which are depreciated over their useful lives, the useful lives are determined consistently with items
of the same class of property, plant and equipment. Refer to the accounting policy for property, plant and equipment for
details of useful lives.
The residual value, useful life and depreciation method of each asset are reviewed at the end of each reporting year. If the
expectations differ from previous estimates, the change is accounted for prospectively as a change in accounting estimate.
Each part of a right-of-use asset with a cost that is significant in relation to the total cost of the asset is depreciated
separately.
The depreciation charge for each year is recognised in profit or loss unless it is included in the carrying amount of another
asset.
Employee benefits
Short-term employee benefits
The cost of short-term employee benefits, (those payable within 12 months after the service is rendered, such as paid
vacation leave and sick leave, bonuses, and nonmonetary benefits such as medical care), are recognised in the period in
which the service is rendered and are not discounted.
The expected cost of compensated absences is recognised as an expense as the employees render services that increase
their entitlement or, in the case of non-accumulating absences, when the absence occurs.
The expected cost of profit sharing and bonus payments is recognised as an expense when there is a legal or constructive
obligation to make such payments as a result of past performance.
Long-term employee benefit
The Group provides a severance benefit scheme for citizens of Botswana in terms of section 28 of the Botswana Employment
Act. Severance pay is either issued on completion of each 60 (sixty) months of continuous employment, or on termination
of employment by employees themselves, buy retirement, by death, or any other reason. The benefit is calculated at a
rate of 1 (one) day’s basic pay for each month worked during the first 60 (sixty) months of continued employment, and
2 (two) days’ basic pay for each additional month of continued employment. Exceptions apply if termination was on ground
of serious misconduct. Employees entitled to gratuity or pension is exempted, unless the severance is more favourable
than gratuity or pension. The expected benefit liability is provided for in full by way of a provision.
Provisions and contingencies
Provisions are recognised when:
• there is a present obligation as a result of a past event;
• it is probable that an outflow of resources embodying economic benefits will be required to settle the obligation;
• a reliable estimate can be made of the obligation.
The amount of a provision is the present value of the expenditure expected to be required to settle the obligation. Where
some or all of the expenditure required to settle a provision is expected to be reimbursed by another party, the reimbursement
shall be recognised when, and only when, it is virtually certain that reimbursement will be received if the entity settles the
obligation. The reimbursement shall not exceed the amount of the provision. Provisions are not recognised for future
operating losses.
If an entity has a contract that is onerous, the present obligation under the contract shall be recognised and measured as
a provision.
After their initial recognition, contingent liabilities recognised in business combinations that are recognised separately are
subsequently measured at the higher of:
• the amount that would be recognised as a provision; and
• the amount initially recognised less cumulative amortisation.
Contingent assets and contingent liabilities are not recognised.
Revenue
Interest income
Interest is recognised, in profit or loss, using the effective interest method. When a loan and receivable is impaired, the
carrying amount is reduced to its recoverable amount, being the estimated future cash flow discounted at the original
effective interest rate of the instrument and continues unwinding the discount as interest income. Interest income on
impaired loans and receivables is recognised using the original effective interest rate.
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Fee and commission income
Other fees and commission income, including monthly service fees, commission on insurance policies, administration, and
management fees, are recognised as the related services are performed.
Commission on insurance policies comprises commissions, fee income and profit shares earned from insurance binders
and underwriting agency agreements.
Commission and fee income is recorded on the effective commencement or renewal dates of the related insurance policy.
Income which is dependent on underwriting performance is recognised when it can be measured reliably.
Finance costs
All foreign exchange movements and interest paid directly attributable to the earnings of interest and fees on financial
assets other than the loan book are recognised in finance costs.
Earnings per share
The Group presents basic earnings per share (“EPS”) data for its ordinary shares. Basic EPS is calculated by dividing the
profit or loss attributable to ordinary shareholders of the Company by the weighted average number of ordinary shares
outstanding during the period, adjusted for own shares held.
Functional and presentation currency
Items included in the financial statements of each of the Group’s entities are measured using the currency of the primary
economic environment in which the entity operates (“the functional currency”). The consolidated financial statements are
presented in USD, the Group’s functional and presentation currency.
Translation of foreign currencies
Foreign currency transactions and balances
A foreign currency transaction is recorded, on initial recognition by applying to the foreign currency amount the spot
exchange rate between the functional currency and the foreign currency at the date of the transaction.
At the end of the reporting period:
• foreign currency monetary items are translated using the closing rate;
• non-monetary items that are measured in terms of historical cost in a foreign currency are translated using the exchange
rate at the date of the transaction; and non-monetary items that are measured at fair value in a foreign currency are
translated using the exchange rates at the date when the fair value was determined.
Exchange differences arising on the settlement of monetary items or on translating monetary items at rates different
from those at which they were translated on initial recognition during the period or in previous financial statements are
recognised in profit or loss in the period in which they arise.
Cash flows arising from transactions in a foreign currency are recorded by applying to the foreign currency amount the
exchange rate between the functional currency and the foreign currency at the date of the cash flow.
For the purpose of presenting consolidated financial statements, the assets and liabilities of the Group‘s foreign operations
(including comparatives) are expressed in US Dollar using exchange rates prevailing at the end of the reporting period.
Income and expenses (including comparatives) are translated at the average exchange rates for the period, unless
exchange rates fluctuated significantly during that period, in which case the exchange rates at the dates of the transactions
are used. Exchange differences arising, are recognised initially in other comprehensive income and accumulated in the
Group ‘s exchange reserve.
On consolidation, exchange differences arising from translation of the net investment in foreign entities (including monetary
items that, in substance, from part of the net investment in foreign entities), and borrowings and other currency instruments
designated as hedges of such investments, are taken to the foreign exchange reserve.
Goodwill and fair value adjustments arising on the acquisition of a foreign operation are treated as assets and liabilities of
the foreign operation and translated at the closing rate.
On disposal of foreign operation, the accumulated foreign exchange reserve relating to that operation is reclassified to
profit or loss.

85

NEW STANDARDS AND INTERPRETATIONS
International Financial Reporting Standards and amendments effective for the first time for 31 December 2020 year end.
The adoption of the interpretations and amendments did not have a significant impact on the financial results for the year.
Number

Effective Date

Executive Summary

Amendment to IFRS 3,

Annual periods on or after
1 January 2020

This amendment revises the definition of a business. According
to feedback received by the IASB, application of the current
guidance is commonly thought to be too complex, and it results
in too many transactions qualifying as business combinations.
More acquisitions are likely to be accounted for as asset
acquisitions.

‘Business combinations’

Published October 2018

To be considered a business, an acquisition would have to
include an input and a substantive process that together
significantly contribute to the ability to create outputs. The new
guidance provides a framework to evaluate when an input and
a substantive process are present (including for early stage
companies that have not generated outputs). To be a business
without outputs, there will now need to be an organised
workforce.
Amendment to IAS
1, ‘Presentation of
financial statements’
and IAS 8, ‘Accounting
policies, changes in
accounting estimates
and errors’ on the
definition of material.

Annual periods beginning
on or after 1 January 2020

These amendments to IAS 1 and IAS 8 and consequential
amendments to other IFRSs:

(Published October 2018)

-

use a consistent definition of materiality through IFRSs and
the Conceptual Framework for Financial Reporting;

-

clarify the explanation of the definition of material; and

-

incorporate some of the guidance in IAS 1 about immaterial
information.

The amended definition is:
“Information is material if omitting, misstating or obscuring it
could reasonably be expected to influence decisions that the
primary users of general purpose financial statements make on
the basis of those financial statements, which provide financial
information about a specific reporting entity.”
Amendments to IFRS 9, Annual periods beginning
‘Financial Instruments’, on or after 1 January
2020 (early adoption is
IAS 39, ‘Financial
permitted)
Instruments:
Recognition and
(Published September
Measurement’ and
2019)
IFRS 7, ‘Financial
Instruments: Disclosure’
– Interest rate
benchmark reform
(Phase 1)

These amendments provide certain reliefs in connection with
interest rate benchmark reform (IBOR). The reliefs relate to
hedge accounting and have the effect that IBOR should not
generally cause hedge accounting to terminate. However, any
hedge ineffectiveness should continue to be recorded in the
income statement.

IFRS 16, ‘Leases’
COVID-19-Related
Rent Concessions
Amendment

The IASB has provided lessees (but not lessors) with relief in
the form of an optional exemption from assessing whether a
rent concession related to COVID-19 is a lease modification,
provided that the concession meets certain conditions. Lessees
can elect to account for qualifying rent concessions in the same
way as they would if they were not lease modifications. In many
cases, this will result in accounting for the concession as a
variable lease payment.

Annual periods beginning
on or after 1 June 2020
(early adoption is
permitted)
(Published June 2020)

86

Number

Effective Date

Executive Summary

Amendments to
IFRS 9 ‘Financial
Instruments’, IAS 39
‘Financial Instruments:
Recognition and
Measurement’, IFRS 7

Annual periods beginning
on or after 1 January 2021

The Phase 2 amendments address issues that arise from the
implementation of the reform of an interest rate benchmark,
including the replacement of one benchmark with an alternative
one.

‘Financial Instruments:
Disclosures’, IFRS 4
‘Insurance Contracts’
and IFRS 16 ‘Leases’ –
interest rate benchmark
(IBOR) reform
(Phase 2)

(Published January 2020)

(Published August 2020
Annual periods beginning
on or after 1 January 2022
Annual periods beginning
on or after 1 January 2022
(Published May 2020)

Amendment to IFRS 3,
‘Business combinations

The amendment clarifies that liabilities are classified as either
current or non-current, depending on the rights that exist at
the end of the reporting period. Classification is unaffected by
expectations of the entity or events after the reporting date (for
example, the receipt of a waiver or a breach of covenant).
The board has updated IFRS 3, ‘Business combinations’, to refer
to the 2018 Conceptual Framework for Financial Reporting, in
order to determine what constitutes an asset or a liability in a
business combination.
In addition, the board added a new exception in IFRS 3 for
liabilities and contingent liabilities. The exception specifies that,
for some types of liabilities and contingent liabilities, an entity
applying IFRS 3 should instead refer to IAS 37, ‘Provisions,
Contingent Liabilities and Contingent Assets’, or IFRIC 21,
‘Levies’, rather than the 2018 Conceptual Framework.
The board has also clarified that the acquirer should not recognise
contingent assets, as defined in IAS 37, at the acquisition date.

Amendments to IAS
16 ‘Property, Plant
and Equipment’ on
Proceeds before
Intended Use

Annual periods beginning
on or after 1 January 2022

Amendments to IAS 37
‘Provisions, Contingent
Liabilities and
Contingent Assets’ on
Onerous Contracts—
Cost of Fulfilling a
Contract

Annual periods beginning
on or after 1 January 2022

Annual improvements
cycle 2018 -2020

Annual periods beginning
on or after 1 January 2022

(Published May 2020)

(Published May 2020)

(Published May 2020)

The amendment to IAS 16 prohibits an entity from deducting
from the cost of an item of PPE any proceeds received from
selling items produced while the entity is preparing the asset for
its intended use (for example, the proceeds from selling samples
produced when testing a machine to see if it is functioning
properly). The proceeds from selling such items, together with
the costs of producing them, are recognised in profit or loss.
The amendment clarifies which costs an entity includes
in assessing whether a contract will be loss-making. This
assessment is made by considering unavoidable costs, which
are the lower of the net cost of exiting the contract and the costs
to fulfil the contract. The amendment clarifies the meaning of
‘costs to fulfil a contract’. Under the amendment, costs to fulfil
a contract include incremental costs and the allocation of other
costs that relate directly to fulfilling the contract.
“These amendments include minor changes to:
•

IFRS 1, ‘First time adoption of IFRS’ has been amended
for a subsidiary that becomes a first-time adopter after its
parent. The subsidiary may elect to measure cumulative
translation differences for foreign operations using the
amounts reported by the parent at the date of the parent’s
transition to IFRS.

•

IFRS 9, ‘Financial Instruments’ has been amended to include
only those costs or fees paid between the borrower and the
lender in the calculation of “the 10% test” for derecognition
of a financial liability. Fees paid to third parties are excluded
from this calculation.

•

IFRS 16, ‘Leases’, amendment to the Illustrative Example
13 that accompanies IFRS 16 to remove the illustration
of payments from the lessor relating to leasehold
improvements. The amendment intends to remove any
potential confusion about the treatment of lease incentives.

•

IAS 41, ‘Agriculture’ has been amended to align the
requirements for measuring fair value with those of IFRS
13. The amendment removes the requirement for entities to
exclude cash flows for taxation when measuring fair value.“
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Number

Effective Date

Executive Summary

IFRS 17, ‘Insurance
contracts’

Annual periods beginning
on or after 1 January 2023

“The IASB issued IFRS 17, ‘Insurance contracts’, and thereby
started a new epoch of accounting for insurers. Whereas the
current standard, IFRS 4, allows insurers to use their local
GAAP, IFRS 17 defines clear and consistent rules that will
significantly increase the comparability of financial statements.
For insurers, the transition to IFRS 17 will have an impact on
financial statements and on key performance indicators.

Early application is
permitted for entities that
apply IFRS 9, ‘Financial
Instruments’, and IFRS 15,
‘Revenue from Contracts
with Customers’, at or
before the date of initial
application of IFRS 17.
(Published May 2017)

Under IFRS 17, the general model requires entities to measure
an insurance contract at initial recognition at the total of the
fulfilment cash flows (comprising the estimated future cash flows,
an adjustment to reflect the time value of money and an explicit
risk adjustment for non-financial risk) and the contractual service
margin. The fulfilment cash flows are remeasured on a current
basis each reporting period. The unearned profit (contractual
service margin) is recognised over the coverage period.
Aside from this general model, the standard provides, as a
simplification, the premium allocation approach. This simplified
approach is applicable for certain types of contract, including
those with a coverage period of one year or less.
For insurance contracts with direct participation features, the
variable fee approach applies. The variable fee approach is
a variation on the general model. When applying the variable
fee approach, the entity’s share of the fair value changes of the
underlying items is included in the contractual service margin.
Consequently, the fair value changes are not recognised in profit
or loss in the period in which they occur but over the remaining
life of the contract.”

International Financial Reporting Standards, interpretations and amendments issued but not effective for 31 December
2020 year end. The adoption of the interpretations and amendments is not anticipated to have a material impact on the
financial results.
Number

Effective Date

Executive Summary

IFRS 17, ‘Insurance
contracts’ Amendments

Annual periods beginning
on or after 1 January 2023
(Published June 2020)

In response to some of the concerns and challenges raised, the
board developed targeted amendments and several proposed
clarifications intended to ease implementation of IFRS 17,
simplify some requirements of the standard and ease transition.
The amendments are not intended to change the fundamental
principles of the standard or unduly disrupt implementation
already underway.

FINANCIAL INSTRUMENTS – RISK MANAGEMENT
The Group and Company’s activities expose it to a number of financial risks. Taking risk is core to any financial services
business. The Group and Company’s objective is to achieve an appropriate balance between risk and return. The risk
management policies are designed to identify and analyse these risks, to set appropriate limits and controls, and to monitor
the risk through reliable and up to-date information systems. Risk management is carried out by management, under
policies approved by the board. The board approves principles for overall risk management as well as policies covering
specific areas, such as foreign exchange risk, interest rate risk, credit risk, use of derivative financial instruments and nonderivative financial instruments. The most important types of risk are credit risk, liquidity risk and market risk. Market risk
includes currency risk and interest rate risk.
The executive management of the Company and Group’s subsidiaries are responsible to identify, monitor and mitigate risk
at all business levels under the policies approved by the board. There have been no changes to the way in which the Group
and Company manages risk from the previous year.
Capital risk management
The Group and Company’s objectives when managing capital are to safeguard the Group and Company’s ability to continue
as a going concern and to maintain an optimal capital structure in order to reduce the cost of capital. The capital structure
of the Group and Company consists of debt, which includes the borrowings (excluding derivative financial liabilities), cash
and cash equivalents, and equity as disclosed in the statements of financial position.
In order to maintain or adjust the capital structure, the Group and Company may adjust the amount of dividends paid to
shareholders, return capital to shareholders or issue new shares. Management determines the capital requirements by
analysing cash flow forecasts and projections taking into consideration growth and defined gearing ratios. Evaluations are
performed on a quarterly basis.
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The gearing ratio is calculated as net debt divided by total capital. Net debt is calculated as total borrowings (including
‘current and non-current borrowings’ as shown in the Group and Company statements of financial position) less cash and
cash equivalents. Total capital is calculated as ‘equity’ as shown in the Group and Company statements of financial position
plus net debt.
The gearing ratio at December 2019 and December 2020 respectively were as follows:
Group
2020
$’000

Company
2020
$’000

2019
$’000

2018
$’000

Total borrowings
Finance lease liabilities
Other financial borrowings
Loans from related parties
Preference shares

1 043
34 351
29 751
23 787

-

-

-

Less: Cash and cash equivalents

88 933
(3 111)

(4)

(3)

-

Net debt
Total equity

85 822
11 952

(4)
2 204

(3)
(2 708)

-

Total capital

97 774

2 200

(2 711)

-

88 %

0%

0%

-

Gearing ratio

The increase in debt funding by way of the listed bond programme will be strategically utilised to fund the loan book
growth as well as the expansion of the business. The Group and Company evaluates and manages its compliance to debt
covenants monthly. Where covenants are under threat of non-compliance immediate remedial actions are taken to ensure
continued compliance.
The primary covenants that the Group and Company needs to comply with are as follows:
Maintain a gearing ratio of greater than 25%
Encumbrances or indebtedness’ are restricted to 10% of aggregate receivables. The definition of indebtedness includes
inter group debt or receivables.
Interest rates to clients must be maintained within specified levels for the 6 - 60 months products. These rates are inclusive
of arrangement fees, insurance and other fees.
Any Indebtedness not paid when due or within any originally applicable grace period; or is declared to be or otherwise
becomes due and payable prior to its specified maturity as a result of an Event of Default (however described). Any
commitment for any Indebtedness of the Issuer is cancelled or suspended by a creditor of the Issuer as a result of an event
of default (however described). Notwithstanding an Event of Default will not occur under this clause on Cross Default if the
aggregate amount of Indebtedness or commitment for Indebtedness falling within above is less than P20 million.
MyBucks S.A. (the guarantor), is required to maintain a gearing ratio of greater than 20%.
MyBucks S.A. (the guarantor) must have the value of its assets exceeding the total amount of the Group’s debt.
MyBucks S.A. (the guarantor) must have its Interest cover ratio maintained at stipulated levels.
MyBucks S.A. (the guarantor) must maintain a positive position on its earnings before payment of interest, taxes,
depreciation of long-term assets, amortization of intangible assets and rent payments for operational leases (EBITDA).
MyBucks S.A (the guarantor) must maintain a cash buffer as for the MyBucks group - at least 10% (ten per cent) of the total
amount of the remaining principal amount of all Claims assigned by the Loan Originator and its Affiliates through the Portal.
Bond debt amounting to $2 million issued under GBL002 and GBL004 were in breach of the following covenant requirements
namely: Guarantor Gearing Ratio, Encumbrances or Indebtedness are restricted to 10% of aggregate receivables and
reduction of interest rates on the 6 - 60 months products as documented in the notes. Consequently, the outstanding loan
balance has been classified as current.
As at 31 December 2020, the Group was in breach of the conditions associated with the preference share liabilities due to
maturing investments not having been settled. These preference shares were however converted to Linked Units following
a restructuring in September 2021, as approved by the respective preference shareholders.
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Liquidity risk
Liquidity risk is the risk that operations cannot be funded and financial commitments cannot be met timeously and cost
effectively. Liquidity risk management deals with the overall profile of the Consolidated and Separate statement of financial
position, the funding requirements and cash flows. In quantifying the liquidity risk, future cash flow projections are simulated
and necessary arrangements are put in place in order to ensure that all future cash flow commitments are met.
In these simulations the following factors are taken into consideration per for the Group and Company:
Loan disbursements
Although longer loan tenures to customers have a positive impact on the revenue and the balance sheet, the cash flow is
negatively impacted in the short term. To mitigate such impact the mix between longer term loan products and shorter-term
loan products is managed to balance the net cash flow.
Loan book collections
Collection efficiency rates are used when projecting cash inflows. Efficiency rates are monitored daily in order to optimise
cash flows and based on historical experience. Disbursements will be adjusted in the case of lower than expected
collections, since this is managed on a daily basis.
Cost containment and budgeting
Costs are managed on a daily basis and any variances to budgets are investigated in order to ensure the accuracy of the
cash flow simulation models.
External debt repayments
External debt repayments are accounted for in the cash flow simulation models.
Treasury function
The treasury department monitors liquidity on a daily basis to ensure that the bank accounts are funded to meet operational
requirements. Bank account movements are monitored daily and are flagged for any issues requiring attention. Creditors
are paid on a monthly or bi-weekly schedule.
The following table shows the undiscounted cash flow on the Group’s financial assets and liabilities and loan commitments
on the basis of their earliest possible contractual maturity. The Group’s expected cash flows on these instruments may vary
from this analysis.
At 31 December 2020

Financial assets
Loans to related parties
Loans and advances
Trade and other receivables
Other financial assets
Cash and cash equivalents
Financial liabilities
Other financial borrowings
Preference shares
Finance lease liabilities
Trade and other payables
Loans from related parties
Bank overdraft

From 1 to 12
months
$’000

From 1 to 5
years
$’000

Total
$’000

3 881
6 459
6 068
3 111

19 539
8 463
-

3 881
25 998
6 068
8 463
3 111

19 519

28 002

47 521

(14 254)
(571)
(6 924)
(4 171)
(33)

(20 097)
(23 787)
(472)
(25 580)
-

(34 351)
(23 787)
(1 043)
(6 924)
(29 751)
(33)

(25 953)

(69 936)

(95 889)

Excess liquidity generated within the next twelve months will be reinvested into later periods. The Group critically assesses
the quality of the loan book through their credit vetting processes.
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The following table shows the undiscounted cash flow on the Company’s financial assets and liabilities and loan
commitments on the basis of their earliest possible contractual maturity. The Company’s expected cash flows on these
instruments may vary from this analysis.
At 31 December 2020

Financial assets
Loans to related parties
Other financial assets
Cash and cash equivalents
Financial liabilities
Loans from related parties
Trade and other payables

At 31 December 2019

Financial assets
Loans to related parties
Other financial assets
Cash and cash equivalents
Financial liabilities
Loans from related parties
Trade and other payables

From 1 to 12
months
$’000

From 1 to 5
years
$’000

Total
$’000

1 960
4

6 604
-

1 960
6 604
4

1 964

6 604

8 568

(12 844)
(2 398)

-

(12 844)
(2 398)

(15 242)

-

(15 242)

From 1 to 12
months
$’000

From 1 to 5
years
$’000

Total
$’000

1 496
3

13 353
-

1 496
13 353
3

1 499

13 353

14 852

(16 572)

-

(16 572)

(16 572)

-

(16 572)

Excess liquidity generated within the next twelve months will be reinvested into later periods. The Company critically
assesses the quality of the loan book through their credit vetting processes.
Market risk
Market risk is the risk that changes in the market prices, such as interest rates and foreign exchange rates will affect the
fair value and future cash flows of a financial instrument. Market risk arises from open positions in interest rates and foreign
currencies, both which are exposed to general and specific market movements and changes in the level of volatility. The
objective of market risk management is to manage and control market risk exposures within acceptable parameters, while
optimising the return on risk.
Overall responsibility for managing market risk rests with the directors. Management is responsible for the development
of detailed risk management policies (subject to review by the directors) and for the day to day implementation of those
policies.
Interest rate risk
Cash flow interest rate risk is the risk that the future cash flows of a financial instrument will fluctuate because of changes
in market interest rates. Fair value interest rate risk is the risk that the value of a financial instrument will fluctuate because
of changes in market interest rates.
The Group and Company’s main interest rate risk arises from long-term borrowings which are issued at fixed and variable
rates. These expose the Group and Company to cash flow interest rate risk which is partially off-set by having a short-term
loan portfolio as the main asset in the Group or Company. Increasing refinancing cost can be potentially covered by price
changes in new lending (to the extent the relevant lending rates are governed by a formula linked to prime) whereby the
spread between lending interest and borrowing interest is comparably high.
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The table below indicates all interest-bearing financial borrowings and all interest-bearing financial assets (excluding cash
and cash equivalents, trad and other receivables and trade and other payables) at fixed rates and variable rates.
Group
2020
$’000

Company
2020
$’000

2019
$’000

Fixed interest-bearing assets
Loans to related parties
Loans and advances

3 881
25 998

1 960
-

135
-

Total

29 879

1 960

135

Fixed interest-bearing borrowings
Loans from related parties
Other financial borrowings
Preference shares

(29 751)
(18 360)
(23 787)

(12 844)
-

-

Total

(71 898)

(12 844)

-

Cash flow interest rate risk
Variable interest-bearing assets
Loans from related parties
Loans and advances

-

-

-

Total

-

-

-

Variable interest-bearing borrowings
Other financial borrowings
Finance lease liabilities

(15 992)
(1 043)

-

-

Total

(17 035)

-

-

Fair value interest rate risk

Cash flow interest rate sensitivity impact on profit or loss on financial assets and financial liabilities (excluding cash and
cash equivalents, other receivables and trade and other payables).
Interest rate movement
%
Assets

1
Interest rate movement
%

Liabilities

1

Group

Company

2020
$

2020
$

2019
$

-

-

-

-

-

-

2020
$

2020
$

2019
$

(59)

-

-

(59)

-

-

Various scenarios are simulated taking into consideration refinancing, renewal of existing positions, alternative financing
and hedging. Based on these scenarios below, the impact on profit and loss of a defined interest rate shift is calculated. The
sensitivity of these interest rate shifts are based on the expected movements in inter-bank lending rates in the respective
jurisdictions year on year.
Funding
The Group and Company have prime linked debt facilities with banks in local currency. Formal debt instruments with nonbanking institutions are utilised at a fixed interest rate.
Customer interest rates
All loans to customers are at a fixed rates.
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Credit risk
Credit risk is the risk of financial loss to the Group and Company if a customer or counterparty to a financial instrument fails
to meet its contractual obligations and arises principally from the Group and Company’s loans and advances to customers.
For risk management reporting purposes, the Group and Company considers and consolidates all elements of credit risk
exposure (such as individual obligor default risk, employer default risk and country risk).
The provision of unsecured loans to formally employed individuals is the main business activity of the Group and Company’s
business. As such, exposure to credit risk and the management of this risk is a key consideration. Customer credit risk is
mitigated by the utilisation of payroll collection models. Employment of customers by vetted employers effectively serve as
security for loans provided to such customers, since the employer recovers the loan instalment directly from the customer’s
salary.
This deduction at source lending model is used by the Group and Company. All cash and cash equivalent assets are placed
with reputable banks. If the banks credit rating recedes the risk will be assessed and action taken. The return versus the
risk is analysed in these instances as some banks may offer a higher return with a significant risk component.
In extending loans to related parties, shareholders and third parties the Group and Company complete a full credit
assessment. The financial statements, operations, legal and tax status of the borrower is reviewed. The Group and
Company also limits the tenure and size of the debt so that it never poses a material risk to both the Group and Company.
All loans are interest-bearing and recorded at fair value at initial recognition.
The Group and Company bases credit risk policies on the customers it serves, their employers and method of collection
at Group level.
Credit Committees and Credit Policies
The Group and Company credit products are governed by the credit policy document. Credit committees meet on a regular
basis. The credit policy is the output document that the committee reviews and updates on a monthly basis. Collection
data at the subsidiary level is reviewed by the committee and analysed. This information is used to adjust the general and
company specific policy in order to reduce bad debt and maximise acceptable levels of disbursements versus risk in the
respective territories. Legislative requirements on charges such as interest, fees, number of loans and affordability are
reviewed on a regular basis and are sourced via regular communication with regulating authorities.
Maximum loan per product
The tables below illustrate the rounded maximum and minimum loan amounts approved by management to advance to
customers in the respective jurisdictions, determined by the credit committees taking into account legislative affordability
within these ranges.
Credit philosophy
The credit philosophy of the Group and Company is to place primary emphasis of the credit decision on the borrower’s
ability to service the loan. It is therefore critical to establish the customer’s ability and commitment to service their loan
instalment.
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A borrower’s ability (or affordability) to pay is dictated by their repayment to gross income and total existing internal and
external financial obligation in relation to their net income. The willingness to repay is primarily based on the client’s past
payment history.
(a) Credit Risk Assessment:
The Group and Company utilises a risk scoring engine that analyses aggregated customer information. The credit scoring
engine is configured with the credit policy parameters and is embedded in the system, preventing human intervention
which can result in breaches of policy. The Group and Company also make use of credit risk cover for its customers which
covers the outstanding capital in the event of a customer’s loss of income relating to death, disability, dreaded disease or
retrenchment.
Checks
• Identification verification electronic and physical
• Electronic credit bureaux data
• Customer affordability assessment established by electronic or manual assessment of three months bank statements.
• Term and proof of employment established via electronic or manual confirmation
• Age
• Industry of employment
• Employer
• Previous credit behaviou
Documentation in the absence of electronic verification
• Proof of identity
• Bank statement
• Payslip
• Loan agreement with credit life policy
All credit approvals are governed by the Group’s credit policy. Business and product rules are incorporated into the
operating system business and decisioning layer.
The main objective to mitigate credit risk lies in the credit granting process and this process is managed in specific
procedures in the acquisition process:
Credit Market Indicators - external credit bureau enquiries are used to establish outright application disqualifying factors
such as fraud indicators, insolvency, debt review status as well as external exposure information relating to account
handling, balances and client commitments;
Customer Data Authentication - all core customer data supplied in the application process is vetted automatically against
external and independent data sources specifically pertaining to personal details, employment details, customer bank
details and customer earning and exposure details. In the absence of automated controls, such validation is performed
manually; and
Internal Credit Policy Application - in the final step in the customer credit application, the data is assimilated and passed
through the proprietary internal credit application process that provides the final outcome in terms of application status and
if provisionally approved the credit limit, appropriate product term, product cost and monthly commitment to the customer.
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(b) Employer Risk Assessment:
The employer is assessed to determine if the employer will be in a position to honour its obligations in terms of the
agreement.
Criteria used is as follows:
Checks
Industry type
(a) Credit Risk Assessment: (continued)
• Financial position (3 years signed financial statements)
• KYC (know your customer)
• Tax clearance
• External references
• Any litigation pending
Documentation
• Statutory documents
• Directors KYC (know your customer)
• Audited financial statements
Before loans are granted to customers who are employed by verified employers, the following processes are completed:
• Checks
• Identification verification
• Employer verification
• Affordability calculation based in source documentation
• Electronic credit bureau information
• Bank account verification
• Age
Documentation
• Signed bank account deduction instruction in the event of termination of employment
• Copy of Identification document
• 3 Months bank statements
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Deduction at Source Lending
The Group and Company provide loans to gainfully employed individuals that are employed by employers that are vetted
and that have concluded an agreement. In terms of these agreements the employer deducts the loan instalments from the
customer’s salary and disburses these funds to the Group or Company. Loan size, terms, rates and customer affordability
criteria are also agreed with the employer upon engagement. In this instance the Group and Company mitigates the direct
customer risk and gears the risk towards the customer’s employer. Employers are assessed on a monthly basis based on
their collections performance.
Impairment assessment
Definition of default
The Group and Company considers a financial instrument defaulted and therefore Stage 3 (credit-impaired) for expected
credit loss (“ECL”) calculations in all cases when the borrower has missed four consecutive contractual payments, or
the loan becomes 90 days past due. As a part of a qualitative assessment of whether a customer is in default, the
Group also considers a variety of instances that may indicate unlikeliness to pay. When such events occur, the Group
considers whether the event should result in treating the customer as defaulted and therefore assessed as Stage 3 for ECL
calculations or whether Stage 2 is appropriate. Such events include:
• The customer requesting emergency funding;
• The customer is deceased and there is no credit insurance through the Group;
• A material decrease in the underlying collateral value where the recovery of the loan is expected from the sale of the
collateral; or
• The customer (or any legal entity) applying for bankruptcy application/protection.
• An instrument is considered to no longer be in default (i.e. to have cured) when it no longer meets any of the default
criteria for a consecutive period of six months. This period of six months has been determined based on an analysis
which considers the likelihood of a financial instrument returning to default status after cure using different possible cure
definitions.
The Group and Company assesses the probability of default of individual counterparties using internal rating tools tailored
to the various categories of counterparties. They have been developed internally and combine statistical analysis for
certain categories, as well as historical collection data. Customers of the Group and Company are segmented into four
rating classes. The Group and Company’s rating scale, which is shown below, reflects the range of default probabilities
defined for each rating class (there are further sub-categories within the each of the non-performing stages). This means
that, in principle, exposures migrate between stages as the assessment of their probability of default changes. The rating
tools are kept under review and upgraded as necessary. The Group and Company regularly validates the performance of
the rating and their predictive power with regard to default events.
Credit risk measurement
The estimation of credit exposure for risk management purpose is complex and requires the use of models, as the exposure
varies with changes in market conditions, expected cash flows and the passage of time. The assessment of credit risk of a
portfolio of assets entails further estimations as to the likelihood of defaults occurring, of the associated loss ratios and of
default correlations between counterparties. The Group measures credit risk using PD, Exposure at Default (“EAD”) and
Loss Given Default (“LGD”).
Expected credit loss measurement
IFRS 9 outlines a “three-stage” model for impairment based on changes in credit quality since initial recognition as
summarised below:
A financial instrument that is not credit-impaired on initial recognition is classified in “Stage 1” and has its credit risk
continuously monitored by the Group.
If a significant increase in credit risk (“SICR”) since initial recognition is identified, the financial instrument is moved to
“Stage 2” but is not yet deemed to be credit impaired.
If the financial instrument is credit-impaired, the financial instrument is then moved to “Stage 3”.
Financial instruments in Stage 1 have their ECL measured at an amount equal to the portion of lifetime expected credit
losses that result from default events possible within the next 12 months. Instruments in Stages 2 or 3 have their ECL
measured based on expected credit losses on a lifetime basis.
A pervasive concept in measuring ECL in accordance with IFRS 9 is that it should consider forward-looking information.
Purchased or originated credit-impaired financial assets are those financial assets that are credit-impaired on initial
recognition. Their ECL is always measured on a lifetime basis (Stage 3).
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The following diagram summarises the impairment requirements under IFRS 9 (other than purchased or originated creditimpaired financial assets):
Change in credit quality since initial recognition
Stage 1

Stage 2

Stage 3

Initial Recognition
12 month expected credit losses

Significant increase in credit risk
Lifetime expected credit losses

Credit impaired assets
Lifetime expected credit losses

The key judgements and assumptions adopted by the Group in addressing the requirements of the standard are discussed
below:
Significant increase in credit risk
The Group considers a financial instrument to have experienced a significant increase in credit risk when there is change
in the payment behaviour of the clients. The assessment of significant increase in credit risk (“SICR”) incorporates forwardlooking information and is performed periodically at individual loan level. The criteria used to identify SICR are monitored
and reviewed periodically for appropriateness. The Group assesses SICR by means of a 30-day non-payment backstop.
Additionally, the Group employs the following assessments for SICR:
• loans that have recently caught up arrears are quarantined and monitored as potential risky loans. The quarantine
period is calibrated per entity based on experience; and
• the monthly credit committee is required to test the performing (Stage 1) portfolio for any collective or individual signs
of SICR. For example, loans granted to small business owners that succumbed to a natural disaster and are expected
to default should be moved from Stage 1 to Stage 2 even though not having triggered the backstop. Depending on the
severity of the circumstances, loans may be moved to Stage 3 directly.
Additionally, distressed loans (loans that have applied for debt rescue) who have not yet defaulted, are moved to Stage 3.
Measuring ECL - Explanation of inputs, assumptions, and estimation techniques
The ECL is measured on either a 12-month (12M) or Lifetime basis depending on whether a significant increase in credit
risk has occurred since initial recognition or whether an asset is credit impaired. ECL is discounted product of PD, EAD
and LGD, defined as follows:
The PD represents the likelihood of a borrower defaulting on its financial obligation (as per “Definition of default” above),
either over the next 12 months (12M PD), or over the remaining lifetime (Lifetime PD) of the obligation. Cumulative lifetime
PD curves are developed based on historic payment behaviour together with PIT macro-economic forecasted adjustments.
The Group defines 3 possible macro-economic scenarios which yields 3 possible lifetime PD curves.
EAD is based on the amounts the Group expected to be owed at the time of default, over the next 12 months (12M EAD)
or over the remaining lifetime (Lifetime EAD). EAD is adjusted for prepayment behaviour as well as additional increases in
penalty interest in the event of default.
LGD represents the Group expectation of the extent of loss on a defaulted exposure. LGD varies by type of counterparty,
type, and seniority of claim. LGD is expressed as a percentage loss per unit of exposure at the time of default (EAD).
Stage 1 & 2 loans use LGD1 whereas Stage 3 loans use LGD2 for ECL. LGD1 & LGD2 are both based on historic default
and recovery information, adjusted for future macro-economic scenarios. The Group defines 3 possible macro-economic
scenarios which yields 3 possible LGD1 & LGD2 curves.
The ECL is determined by projecting, for each loan, the PD, LGD and EAD at each remaining future point for the expected
lifetime of each asset. Each future point is treated as an incremental step that makes up the total ECL where each point is
discounted using the original effective interest rate. The sum of these discounted losses is reported as the ECL for each
reporting period.
Categories used to identify specific impairments for the Group and Company are as follows:
Stage 1: When loans are first recognised, the Group recognises an allowance based on 12mECLs. Stage 1 loans also
include facilities where the credit risk has improved, and the loan has been reclassified from Stage 2.
Stage 2: When a loan has shown a significant increase in credit risk since origination, the Group records an allowance for
the LTECLs. Stage 2 loans also include facilities, where the credit risk has improved, and the loan has been reclassified
from Stage 3.
Stage 3: Loans considered credit-impaired, the Group records an allowance for the LTECLs.
POCI: Purchased or originated credit impaired (“POCI”) assets are financial assets that are credit impaired on initial
recognition. POCI assets are recorded at fair value at original recognition and interest income is subsequently recognised
based on a credit-adjusted EIR. ECLs are only recognised or released to the extent that there is a subsequent change in
the expected credit losses.
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The impairments at year-end are derived from each of the four internal rating grades. Loans and advances are considered
impaired if, and only if, there is objective evidence of impairment as a result of events that occurred after initial asset
recognition (known as loss events) and these loss events have an adverse impact on the assets’ estimated future cash
flows that can be measured reliably.
The internal rating tool assists management to determine whether objective evidence of impairment exists based on the
following criteria set out by the Group and Company:
• delinquency in contractual payments of principal or interest;
• cash flow difficulties experienced by the borrower;
• initiation of bankruptcy proceedings;
• downgrading below “Performing” level;
• historical loss experience of groups of financial assets with similar repayment terms;
• data indicating that there is a measurable decrease in the estimated future cash flows from a Group of financial assets
since the initial recognition of those assets, although the decrease cannot yet be identified with the individual financial
assets in the group including:
• adverse changes in the payment status of borrowers in the Group; or
• national or local economic conditions that correlate with defaults on the assets in the Group.
In determining whether a loss event has occurred, loans and advances are subjected to regular evaluations of the following:
• overall client risk profile and payments record; and
• downgrading below “Performing” level.
The probability of default is assessed by making reference to historical collection data. The historical collection data are
reviewed quarterly to reduce the difference between the impairment allowance estimate and actual loss experience.
The historical loss experience is adjusted on the basis of observable data to reflect the effects of current conditions that did
not affect the period on which the historical loss experience is based and to remove the effects of conditions in the historical
period that do not currently exist.
On a collective basis, the Group assesses whether objective evidence of impairment exists on financial assets with similar
repayment terms. If there is objective evidence that an impairment loss on loans and advances has been incurred, the
amount of the loss is measured as the difference between the assets’ carrying amounts and the present value of estimated
future cash flows (excluding future credit losses that have not yet been incurred) discounted at the respective financial
assets’ original effective interest rates (the recoverable amount).
Loans and advances comprises a large number of small, homogenous assets. Statistical techniques are used to calculate
impairment allowances collectively, based on historical default and recovery rates. These statistical analyses use as
primary inputs the extent to which accounts in the portfolio are in arrears and historical loss experience on the eventual
losses encountered from similar delinquent portfolios.
In outline, the statistical analyses are performed on a portfolio basis as follows:
The Probability of Default (PD) for each CD category is determined by means of historic statistical analysis of the observed
payment behaviour. This is achieved by constructing transition matrices that track how loans have migrated between
stages. These movements produce a pattern over time that is used to predict a Probability of Default (reaching stage 3).
The Loss Given Default (LGD) represents the portion of a loan’s balance, at the point of default, that is expected to be
unrecovered/written off.
These derived statistics, based on actual experience, are used in determining the impairment value of each loan by
multiplying the outstanding balance (EAD) at reporting date with PD and LGD.
Clients in arrears by more than 90 days are handed over to external debt collectors. Recoveries from short-term loans are
regarded as negligible as collateral is not required for the granting of advances in the current product range. The estimated
recoveries on longer-term loans discounted at the contractual rates are recognised in gross loans and advances.
In addition to the impairment estimated for assets with recognised objective evidence of impairment, an estimate is made
for impairments associated with those assets in the statement of financial position that are impaired, but for which objective
evidence is not yet available.
The impairment calculation utilises the results of the statistical analyses referred to above to estimate the proportion of
assets in each portfolio that are likely to be unrecovered and written off.
In considering the occurrence of a loss event over the life of a loan, it is assumed that there is a constant risk of the loss
event occurring at any point in the life of the loan.
The methodology and assumptions used for estimating future cash flows are reviewed regularly to reduce differences
between loss estimates and actual loss experience.
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All impaired loans and advances are reviewed on a monthly basis and any changes to the amount and timing of the
expected future cash flows compared to previous estimates will result in a change to the charges for impairment of loans
and advances in the Group and Separate statements comprehensive income.
Customer balances (and the related impairment allowance accounts) are written-off at the earliest of when they are in
arrears and all attempts to collect have failed. The estimated recoveries on loans written-off are regarded as insignificant
and are recognised as a gain in the Group and Separate statements of comprehensive income.
Impairment assessment – Group loans and advances receivable
Stage 1

Stage 2

Stage 3

Total

83%
25 187

6%
1 706

11%
3 464

100%
30 358
14%

Neither past due
nor specifically
impaired

Past due

Total gross
loan

Impairment

Net advances
to customers

Loan book
(FirstCredit & Finclusion)

25 187

5 170

30 358

(4 360)

25 998

Total loan book

25 187

5170

30 358

(4 360)

25 998

Loan book %
Loan book USD
Impairment as % of gross loan book

Sensitivity analysis
The most significant assumptions affecting the ECL allowance are indicated below:
Lending rate
Long term loans-General

[-4%]
561

[No change]
556

[+4%]
551

Foreign exchange risk
Foreign exchange risk arises when future commercial transactions or recognised assets or liabilities are denominated in a
currency that is not the entity’s functional currency. Management has set up a policy to require group companies to manage
their foreign exchange risk against their functional currency.
The below table illustrates the balance exposure relating to foreign currency funding held in local jurisdictions.
Foreign currency loan exposure at 31 December 2020

Euro
Year end exchange
USD equivalent

Company
2020

2020

2019

2018

(6 042)
0,09
(568)

-

-

-

The table below illustrates the sensitivity of the functional currencies to the currencies as presented in the related party
foreign currency loan exposure. The fluctuation is an indication of movements in exchange rates observed during the last
12 months.
Sensitivity impact on profit or loss
Group
2020
Euro-15%

2020

Company
2019

2018

(309)

-

-

-

(309)

-

-

-

Concentration risk
Concentration risk is the risk of loss arising from an excessive concentration of exposure to a single counterparty, an
industry, a product or geographic region. The Group and Company’s credit risk portfolio is well diversified. The Group’s
management approach relies on reporting of concentration risk along key dimensions and portfolio limits.
Concentration risk limits are used within the Group to ensure that funding diversification is maintained across products and
counterparties. The Group and Company advances loans to payroll employees and private online lending.
The following table illustrates the concentration of the Group’s single highest customer loan as well as the top ten highest
customers’ loans as a percentage of the loan book in that geographical area. The risk is also mitigated as the total credit
risk exposure to a single customer is less than 1% of loan book.
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The table below illustrates the concentration risk per category of the loan books as a percentage of the total loan book.
Company
2020

2020

2019

2018

92%
8%

-

-

-

100%

-

-

-

Payroll lending
Deduction at source

The table below illustrates the product mix of the current loan book.
Group

December 2020

1 to 12
Months

13 to 24
Months

25 to 36
Months

37 to 48
Months

49 to 60
Months

61 to 72
Months

Total

3%

6%

7%

3%

4%

77%

100%

FINANCIAL ASSETS AND FINANCIAL LIABILITIES
Comparison of carrying amounts and fair values for assets and liabilities not held at fair value
The fair value of all the financial assets and liabilities listed below approximate the carrying amount due to the short-term
nature of these financial instruments or market related interest rate applied to longer term borrowings. There were no
movements between any of the fair value categories.
The accounting policies for financial instruments have been applied to the line items below:
Financial Assets at amortised cost

Group
2020
$’000

Company
2020
$’000

Company
2019
$’000

Company
2018
$’000

Loans to related parties
Loans and advances
Other financial assets
Other receivables
Cash and cash equivalents

3 881
25 998
1 860
5 159
3 144

1 960
4

135
3

-

40 042

1 964

1 38

-

Financial liabilities at amortised cost

Group
2020
$’000

Company
2020
$’000

Company
2019
$’000

Company
2018
$’000

Loans from related parties
Other financial borrowings
Preference shares
Trade and other payables

29 751
34 351
23 787
5 770

12 844
2 398

16 572

93 659

15 242

16 572

Comparison of the carrying amount and fair values for assets and liabilities held at fair value.
The fair value of all the financial assets and liabilities listed below approximate the carrying amount due to the short-term
nature of these financial instruments.
There were no movements between any of the fair value categories.
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Fair value hierarchy
Group
2020
Carrying
amount Fair value
Level 1
Financial assets
Financial liabilities
Level 2
Financial assets
Financial liabilities
Listed bonds
Level 3
Financial assets
Other financial assets
Financial liabilities

Company
2020
Carrying
amount Fair value

2019
Carrying
amount Fair value

2018
Carrying
amount Fair value

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

(7 020)

(7 020)

-

-

-

-

-

-

6 603
-

6 603
-

6 593
-

6 593
-

13 714
-

13 714
-

-

-

(417)

(417)

6 593

6 593

13 714

13 714

-

-

PROPERTY AND EQUIPMENT
Group
2020
Accumulated
Cost depreciation
$’000
$’000
Buildings
Furniture and fixtures
Motor vehicles
Office equipment
Computer equipment
Leasehold improvements
Total

Carrying
value
$’000

Company
2020/2019/2018
Accumulated
Cost depreciation
$’000
$’000

Carrying
value
$’000

748
491
252
212
464
419

(136)
(216)
(108)
(123)
(224)
(182)

612
274
143
89
240
239

-

-

-

2 586

(989)

1 597

-

-

-

Reconciliation of property and equipment – 31 December 2020 (Group)
Opening
balance
$’000

Business
Additions Combination
$’000
$’000

Disposals Depreciation
$’000
$’000

Closing
balance
$’000

Buildings
Furniture and fixtures
Motor vehicles
Office equipment
Computer equipment
Leasehold improvements

-

-

637
291
194
99
277
260

-

(26)
(18)
(51)
(11)
(36)
(19)

612
273
143
88
240
241

Total

-

-

1 758

-

(160)

1 597

101

The carrying amounts of property, plant and equipment of the Group and company which were pledged as security for
banking facilities (note) are as follows:
Group
2020
$’000

Company
2020
$’000

Company
2019
$’000

Company
2018
$’000

612
126

-

-

-

Buildings
Motor vehicles
INTANGIBLE ASSETS AND GOODWILL

Group
2020
Accumulated
Cost depreciation
$’000
$’000

Company
2020/2019/2018
Accumulated
Cost depreciation
$’000
$’000

Carrying
value
$’000

Carrying
value
$’000

System development software
Intellectual property legal product
Customer relationships
Computer software
Goodwill

20
23
940
100
50 378

(20)
(23)
(535)
(9)
-

405
91
50 378

-

-

-

Total

51 461

(587)

50 874

-

-

-

Additions
$’000

Foreign
exchange
movement
$’000

Closing
balance
$’000

Reconciliation of other intangible assets – 31 December 2020 (Group)
Opening
Business
balance Combination
$’000
$’000
Customer relationships
Computer software
Goodwill

-

405
91
48 251

-

2 127

405
91
50 378

-

48 747

-

2 127

50 874

Goodwill and Impairment
The Group is required to review goodwill for impairment on an annual basis. The goodwill arose from the acquisition of
Finclusion Africa Holdings Limited, FirstCred Limited (including Getbucks Limited (Mauritius) and MHMK Group (Eswatini)
Limited and these subsidiaries are considered a cash generating unit for the purpose of assessing goodwill for impairment.
Goodwill is monitored by management at the operating segment for which goodwill has been allocated as per below.

Finclusion Africa Holdings Limited
FirstCred Limited
MHMK Group (Eswatini) Limited

Group
2020
$’000

Company
2020
$’000

Company
2019
$’000

Company
2018
$’000

9 064
37 827
3 487

-

-

-

50 378

-

-

-

The recoverable amount of the cash-generating units (CGUs) was determined based on the value in use calculations
which require the use of assumptions. The calculations use cashflow projections based on financial budgets approved by
management covering a five-year period. Cash flows beyond the five-year period are extrapolated using the estimated
growth rates stated below. These growth rates are consistent with forecasts included in industry reports specific to the
industry in which each CGU operates.

102

The key assumptions for the CGU that has goodwill allocated are set out below:
Disbursement growth:

The 2021 disbursement growth is estimated at 200%, thereafter it normalises at 1520% over a four-year forecast period. These assumptions were made based on past
performance and potential fund-raising initiatives from management to complete in Q2 of
2021.

Operating cost to revenue:

Average annual cost as a fixed percentage of revenue over a five-year period, based on
past performance and management’s expectations.

Interest income to
disbursement

Average annual ratio over a five-year period, as a percentage based on past performance
and management expectations.

Discount rate:

Is based on cost of equity.

Dividend pay-out ratio:

Relates to the % of profits to be distributed for each of the five years.

Long-term growth rate:

The long-term growth rate reflects the local underlying consumer price index rate for the
five-year forecast period.

Management has reviewed the recoverability of the reported goodwill by applying the value-in-use calculations.
No indications of impairment were noted as at 31 December 2020.
RIGHT OF USE ASSET
The Group leases office buildings. The leases typically run for a period of 5 years, with an option to renew the lease after
that date. The Group is restricted from entering any sub-lease arrangements. Information about leases for which the Group
is a lessee is presented below:

Cost
Balance as at 01 January 2020
Additions - new lease contracts
Business Combination
Termination of lease contracts
Depreciation

Group
2020
$’000

Company
2020
$’000

Company
2019
$’000

Company
2018
$’000

147
857
(15)
(127)

-

-

-

862

-

-

-

Balance at 31 December 2020

The incremental borrowing rate applied in the calculation of the lease liabilities amounted to prime plus 3%.
INVESTMENT IN SUBSIDIARIES
The following is the carrying amounts of the investments in the subsidiaries controlled by the Company:
Group
2020
$’000

Company
2020
$’000

Company
2019
$’000

Company
2018
$’000

-

8 866
11
1
-

11
1
-

-

-

8 878
-

12
-

-

-

8 878

12

-

MHMK Group (Eswatini) Limited
Getbucks Limited (Mauritius)
Firstcred Bostwana
MHMK Capital Botswana Limited*
MHMK Capital Limited *
MHMK Group Botswana Limited*
MHKM Group (Pty) Limited*

-

Loss allowance
*The following dormant entities have not been consolidated.
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The details of the subsidiaries which are controlled by MHMK Financial Services Limited as at 31 December 2020,
31 December 2019 and 31 December 2018 are as follows:
Name of subsidiaries (Country of incorporation
and principal place of business)

Proportion of ownership
interest held

Principal activities

31 December
2020
2019
100%
85%
100%
88%
100%
100%
100%
100%
-

MHMK Group (Eswatini) Limited
ESW Investment Group Limited
Getbucks Limited (Mauritius)
FirstCred Limited (Botswana)
MHMK Capital Botswana Limited
MHMK Botswana Limited
MHMK Group Limited
MHMK Group Botswana Limited
TU Employee Benefits Proprietary Limited
(Botswana)
Cashcorp Proprietary Limited (Botswana)
Ochwe Developers Proprietary Limited (Botswana)
Getsure Legal Proprietary Limited (Botswana)
Getsure Holdings Proprietary Limited (Botswana)
Finclusion Africa Holdings Limited (Mauritius)
Getbucks Eswatini Proprietary Limited
Getbucks Kenya Proprietary Limited
Smart advance Proprietary Limited

85%
100%
100%
100%
52%
100%
49%
100%

2018
-

-

-

Investment holding
Financial Services
Investment holding
Financial services
Asset Management
Asset Management
Micro financing
Investment holding
Micro financing
Micro financing
Property
Insurance agency
Insurance agency
Micro financing
Micro financing
Micro financing
Financial services

The Group exercises control over all the subsidiary entities. It has the power to appoint key management positions in the
Company. MHMK Financial Services also influences and effects the returns generated by the subsidiary companies and is
entitled to receive most of the subsidiary profits.
LOANS TO/(FROM) RELATED PARTIES

Afristrat Investment Holdings Limited

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

229

-

-

-

1 322

-

-

-

11

-

-

-

(74)

-

-

-

(121)

-

-

-

(489)

-

-

-

The loan is unsecured and bears interest at the rate of 10% per
annum. The loan is repayable on demand.
Growth State Holdings Limited
The loan is unsecured, carries interest at 20% (2019: 24%) per
annum and is repayable in whole or in parts from time to time
as and when it is called upon to do so.
Opportunity Tanzania
The loan is unsecured, bears interest at prime plus 5% per
annum and is repayable in whole or in parts from time to time
as and when is called upon to do so.
K2017457016 (South Africa) Proprietary Limited
The loan is secured and bears interest at 18% and is repayable
on 28 February 2021 if a formal repayment request is received.
Should no formal repayment request be received the loan will
be extended in tranches of 90 days.
Majula Investments Proprietary Limited
The loan is unsecured, bears interest at 18% and is repayable
on 31 December 2021.
NIV BH
This promissory note matures in November 2021, bears interest
at 6%, and an administration fee is payable monthly at 3%.
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G. Manyere

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

138

138

135

-

(745)

-

-

-

36

-

-

-

(553)

-

-

-

500

500

-

-

(12 844)

(12 844)

-

-

(556)

-

-

-

(12 736)

-

-

-

12

848

1 361

(25 870)

(10 884)

1 496

-

-

-

-

-

(25 580)

(12 844)

-

-

(25 580)

(12 844)

-

-

3 881

1 960

1 496

-

The loan is unsecured, bears interest at 0% and is repayable
on demand.
Finclusion Africa Holdings Limited
The loan is unsecured, bears interest at 18% and is repayable
on 30 June 2021. The repayment of the facility is under
negotiation with the additional acquisition of 2% in Getbucks
Eswatini.
Zara Trust
The loan is unsecured, bears interest at 0% and is
repayable on demand.
Stodaflo Proprietary Limited
The loan is unsecured, bears interest at 0% and is
repayable on demand.
MyBucks S.A.
The loan is unsecured, bears interest at 0% and is repayable
through the issue of 500 000 new shares in MyBucks S.A.
MyBucks S.A.
Promissory Note, bearing interest at 10% per annum and
is repayable on 31 March 2023. Subject to any necessary
regulatory approval required and received, the Note shall be
secured by the holdings of the Issuer’s related affiliate, Zahra
Investment Trust being 49% shareholding (23,643,134 ordinary
shares) in Invest Solar Zimbabwe Limited. This Security may be
replaced by mutual agreement between the Noteholder and the
Issuer.
Tailored Investment Limited
The loan is unsecured and accrues interest at 14.5% per
annum. The loan is payable in equal monthly instalments.
RBC CEES trustee Limited
The loan bears interest at 22,5% per annum and is
repayable by 31 December 2024.
Other
These loans are unsecured and are repayable on demand
NON-CURRENT ASSETS (LIABILITIES)
Non-current assets
Non-current liabilities
CURRENT ASSETS (LIABILITIES)
Current assets
Current liabilities
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(4 171)

-

-

-

(290)

1 960

1 496

-

Loss allowance for loans due from related parties
The Group and Company is required to assess and recognise a loss allowance for expected credit losses on loans due
from related parties in accordance with the three-stage impairment model. Management has made the assessment based
on whether there has been a significant increase in credit risk of each loan due from related party since its initial recognition.
Subsequently, determine the amount of loss allowance to be recognised either based on 12-month expected credit loss or
lifetime expected credit loss as well as the amount of interest revenue, if any, to be recognised in future periods.
Management ‘s assessment includes judgement reflecting all relevant evidence including the related parties ‘s financial
performance, current and future cashflow forecasts as well as breach of contractual obligations. The Group continues to
monitor the financial performance and financial position of each related party in order to ensure that 12-month expected
credit loss continues to be appropriate.
As at 31 December 2020, management determined there is no significant increase in credit risk on loans due from related
parties, since initial recognition.
OTHER FINANCIAL ASSETS

Go Life International Limited

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2016
$ ‘000

368

-

-

-

304

-

-

-

2 230

-

-

-

107

-

-

-

14 120

14 120

-

-

11 513

11 513

16 590

-

192,230,769 shares trading at 26 cents a share. During the fair
value appraisal, it was deemed to revalue the investment to 1
cent from the market value of 26 cents due to a lack of buyers in
the open- and private markets.
Tsepo Finance Proprietary Limited
This loan is unsecured and accrues interest at 28% per annum.
This loan is not performing and therefore a provision for doubtful
debt has been raised on this balance.
Ngwedi preference shares and loan
Issue of an interest free loan as well as staggered dividend
preference shares redeemable in ten years. The redemption
amount is equal to the issue price of the preferences share. The
amount was early settled subsequent to year end.
Zechron Investments Propriety Limited
The loan is secured over Afristrat shares, bears interest at 10%
and is repayable on 30 November 2018.
Afristrat Investment Holdings Limited
MHMK Financial Services acquired 14.8% of the issued shares
in Afristrat Investment Holdings Limited (‘Afristrat’) through the
debt-to-equity conversion transaction on 10 September 2020,
resulted in MHMK Financial Services obtaining 8 808 624 705
shares. Due to the financial performance of the share price,
which is publicly traded, the fair value of the asset reduced.
MyBucks S.A
MHMK Financial Services acquired the 15,4% issued shares of
MyBucks S.A in 2019.
The shares were disposed during the current year to FirstCred
Limited and Tailored investment for a consideration of $21.5
million on 31 December 2020.
FirstCred Limited (a subsidiary of MHMK Financial Services),
on 31 December 2020 acquired 7,784,762 shares in the capital
of MyBucks S.A. from MHMK Group Limited. The acquisition
is as a result of the settlement of the SureChoice Global
Ventures (Proprietary) Limited loan owed to FirstCred Limited.
The directors of the Group consider this associate material to
the Group and the Group has share capital consisting solely
of ordinary shares. The Group established that there was
existing evidence that the equity investment in MyBucks S.A.
is impaired, the company is delisted and is unable to generate
profits.
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Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2016
$ ‘000

11

11

1 009

28 653

25 644

17 599

-

Fair value loss - Go Life International Limited

(364)

-

-

-

Credit loss - Tsepo Finance Proprietary Limited

(304)

-

-

-

(8 110)

(8 110)

-

-

(480)

-

-

-

(10 931)

(10 931)

(4 246)

-

(20 189)

(19 041)

(4 246)

-

8 463

6 604

13 353

-

-

-

-

-

8 463

6 604

13 353

-

8 463

6 604

13 353

-

Group
2020
$ ‘000

Company
2019
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

30 358
(4 360)

-

-

-

25 998

-

-

-

6 459
19 539

-

-

-

Other financial assets
At amortised cost
Losses recognised through profit or loss

Fair value loss – Afristrat Investment holdings
Fair value loss – Ngwedi preference share
Fair value loss - MyBucks S.A.
TOTAL OTHER FINANCIAL ASSETS
NON-CURRENT AND CURRENT ASSETS
Current assets
Non-current assets

LOANS AND ADVANCES

Loans and advances
Impairment on loan book
Current and non-current portion of loan book
Falling due within 12 months
Falling due after 12 months

25 998

-

-

-

Reconciliation of credit loss allowance against
loan and advanced
Acquisition through business combination
Amounts written off as uncollectable
Additional impairment raised
Impact of currency translation
Loans and advances to customers books sold

5 154
413
(209)
(197)
(802)

-

-

-

Closing balance

4 360

-

-

-
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TRADE AND OTHER RECEIVABLES

Prepayments
Related party receivables
Other receivables
Withholding taxes
Current assets
Non-current assets

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

463
2 682
2 478
445

-

-

-

6 068

-

-

-

6 068
-

-

-

-

6 068

-

-

-

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

3 144
(33)

4
-

3
-

-

3 111

4

3

-

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

3 756

-

-

-

3 756

-

-

-

CASH AND CASH EQUIVALENTS

Cash on hand
Bank balances
Bank overdraft

ASSET HELD FOR SALE

MyBucks Zambia

Included in the claims is receivable from MyBucks S.A. for the disposal of MyBucks Zambia, which per the acquisition
agreement will be used to settle loans payable in Getbucks Limited (Mauritius). The asset is in the process of being
disposed and is subject to Central Bank of Zambia approval.
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DEFERRED TAX
Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

Deferred tax liability
Deferred tax asset

(246)
4 016

-

-

-

Net deferred tax asset

3 860

-

-

-

Reconciliation of deferred tax asset / (liability)
Opening balance
Deferred tax-on acquisition of subsidiary
Fixed assets
Provisions and accruals
Share based payments
Foreign interest not paid
Payroll provisions
Tax losses future taxable income
Unrealised Foreign exchange
Leases

3 445
(41)
(370)
14
163
60
1 262
(79)
11

-

-

-

Balance at end of year

3 860

-

-

-

Recognition of deferred tax asset
Deferred tax assets
No more than 12 months after the reporting period; and
More than 12 months after the reporting period.

4 016

-

-

-

4 016

-

-

-

Deferred tax liabilities
No more than 12 months after the reporting period; and
More than 12 months after the reporting period.

(246)

-

-

-

Total

(246)

-

-

-

Composition of deferred tax asset / (liabilities)
Deferred tax-on acquisition of subsidiary
Fixed assets
Provisions & accruals
Movement on foreign exchange
Tax losses
Leases

3 445
(397)
(68)
656
223

-

-

-

Balance at end of year

3 860

-

-

-

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

Issued
1 000 shares at no par value

1

1

1

1

Total stated capital

1

1

1

1

SHARE CAPITAL
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OTHER FINANCIAL LIABILITIES
Group

Company

Company

Company

2020
$ ‘000

2020
$ ‘000

2019
$ ‘000

2018
$ ‘000

404

-

-

-

13 730

-

-

-

488

-

-

-

Botswana Bond Program - external parties

2 340

-

-

-

Botswana Bond Program - related parties

4 680

-

-

-

1 515

-

-

-

1 543

-

-

-
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-

-

-

-

-

-

-

Bank Gaborone Limited
Secured mortgage bond with a repayment period of 180 months
with the last repayment date being 1 September 2030. The loan
bears interest at the Botswana prime rate plus 3%.
AS Mintos Marketplace
Loan book administered by AS Mintos Marketplace. The facility
bears interest ranging from 8% to 15% based on the tenor of
the loan granted which range from 1 month to 72 months. The
facility is payable weekly based on the agreed loan repayments
with clients. The facility is denominated in Euros.
Hollard Life Assurance Proprietary Limited
The promissory note bears an interest of 15% per annum and
it is payable semi-annually. Capital and outstanding interest are
due on maturity of the loan and the loan matures on 22 March
2020. The promissory note has a corporate guaranteed from
MyBucks SA.

The Company listed a medium term note programme in
February 2017 to the value of P500 million. The notes issued
under the programme have been guaranteed by MyBucks S.A.
up to the value of P200 million. Pursuant to the program, the
following fixed rate senior notes were issued:
GBL001 to the value of P50 million bears interest at 18% per
annum and is repayable by 31 December 2021. The capital
is repayable on maturity date, while the interest is payable
monthly, commencing 24 February 2017. This amount is due to
Ecsponent Limited, South Africa.
GBL004 to the value of P 25 million bears interest at 15%
per annum and is repayable by 10 April 2021. The capital is
repayable on maturity date, while the interest is payable semiannually, commencing 30 June 2018.
DTM Capital
The balance refers to the GBL003 bond note which matured on
31 December 2020. The capital and interest accrued were not
paid as the balance is under legal dispute.
Lions Head
The balance refers to the previously listed bond GBL002,
the bond matured on 21 February 2020 and is now held as a
promissory note. The note bears interest at 18% and repayment
terms are being concluded.
ESW Collective Investment Scheme CIS
This loan facility bears interest at 15 % per annum, payable
monthly. The loan is repayable withing 12 months.
IPRO

1 858

A promissory note of P1 million is secured by MHMK Group
Limited guarantee and bears interest at 11.5% per annum as
from the effective date for the first year and 14% for the second
year and third year respectively. Interest is paid semi-annual
basis on 30 June and 31 December. Capital and outstanding
interest are due on maturity of the loan. The loan matures on 11
June 2023.
Finclusion Africa Holdings Limited

146
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-

Group

Company

Company

Company

2020
$ ‘000

2020
$ ‘000

2019
$ ‘000

2018
$ ‘000

Dr. Peter Bibiza - Promissory note
This loan is unsecured, bears interest at 7% per annum. The
capital and interest outstanding are payable in full or in part on
31 December 2021.
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-

-

-

LS1 LLC - Promissory note
This loan is unsecured, bears interest at 12% per annum, and
an administration fee of 3% per annum. The capital and interest
outstanding are payable in full or in part on 30 November 2021.

486

-

-

-

69

-

-

-

Everprosperous Worldwide Limited
The loan is unsecured, accrues interest at 12% per annum, and
repayable on 31 March 2021.

4 849

-

-

-

Other Financial Liabilities
These facilities are unsecured bear interest ranging from 0% to
17% with no specific repayment terms.

254

-

-

-

34 351

-

1 445

-

-

-

1 445

-

The loan is secured and bears interest at 28% and is payable
in equal monthly instalments which contain capital and interest.
The maturity date of the loan is 30 September 2021.

Ecsponent Collective Investment Scheme (CIS)
The loan is secured over the loans and advances, accrues
interest at 20% per annum, and repayable in full in November
2021.

Falling due within 12 months
At amortised cost

14 254

Falling due after 12 months
At amortised cost

20 097
34 351
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-

1 445

FINANCE LEASE LIABILITIES
Motor vehicles
The instalment agreement relates to motor vehicles. The lease term ranges from 36 to 60 months. Interest is charged at
the prime rate in Botswana plus 3%.
The maturity analysis of lease liabilities is as follows
Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

34
65

-

-

-

99
(13)

-

-

-

Present value of minimum lease payments

86

-

-

-

Present value of minimum lease payments due
- no later than one year
- later than one year and no later than five years

27
59

-

-

-

86

-

-

-

59
27

-

-

-

86

-

-

-

Minimum lease payments due
- no later than one year
- later than one year and no later than five years
less: future finance charges

Non-current liabilities
Current liabilities

Office buildings
The Group leases office buildings. The leases typically run for a period of 5 years, with an option to renew the lease after
that date. The Group is restricted from entering into any sub-lease arrangements. Information about leases for which the
Group is a lessee is presented below:
The maturity analysis of lease liabilities is as follows
Contractual undiscounted cash flows
- no later than one year
- later than one year and no later than five years
Less finance charges
Present value of minimum lease payments due
Current
Non-current
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482
486

-

-

-

968
(125)

-

-

-

843

-

-

-

452
505

-

-

-

957

-

-

TRADE AND OTHER PAYABLES

Trade payables
Accruals
Withholding tax payable
Payroll liabilities
VAT
Other payables

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

3 646
2 022
325
698
131
103

2 398
-

16 572
-

-

6 924

2 398

16 572

-

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

8 547

-

-

-

8 655

-

-

-

3 698

-

-

-

2 887

-

-

-

23 787

-

-

-

-

-

PREFERENCE SHARES

Preference share - class A
5-year income provider with a variable rate redeemable, convertible units of E1 000 comprising E1 preference share and
E999 claim. 15% rate at present paid monthly.
Preference share - class E
5-year capital growth provider with a zero-rate redeemable,
convertible units of E1 000 comprising E1 preference share and
E999 claim. Redeemed at end of 5 years at E2 000.
Preference share - class B
5-year income provider, Class B preference share product
provides a 12% per annum interest return paid out monthly.
The original capital investment is redeemed at the end of the
60-month investment term.
Preference share - class F
5-year capital growth provider, class F preference share product
provides a 0% per annum interest return. 200% original capital
investment is redeemed at the end of the 60-month investment
term providing the client with a capital growth of 70% over the
term.

Falling due within 12 months
At amortised cost

23 787
23 787
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-

-

INTEREST AND FEE INCOME

Interest income
Fee Income

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

4 340
4

4
-

5
-

-

4 344

4

5

-

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

989
5 043
2 761
3 759

897
-

-

-

12 552

897

-

-

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

1 282
112
135

-

-

-

1 529

-

-

-

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

7 066
(176)
156
42

961
-

95
-

-

7 088

961

95

-

OTHER INCOME

Management fees
Bad debts recovered
Gain on debt settlement
Other income

EMPLOYEE BENEFIT EXPENSE

Basic
Severance pay
Other employee benefits

INTEREST EXPENSE

Other financial liabilities
Loss / (gain) on foreign exchange
Funding origination costs
Interest expense on lease liabilities

114

INCOME TAX
Major components of the Income tax expense

Current
Local income tax - current period
Deferred
Originating and reversing temporary differences
Total income tax expense

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

93

-

-

93

-

-

309

-

-

309

-

-

402

-

-

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

6 565
985

4 213
632

(4 363)
(654)

-

(598)
429
(414)
-

(670)
38
-

637
17
-

-

402

-

-

-

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

6 565

4 213

(4 363)

-

(4 344)
7 088
146
(226)
367
(9)
(3 988)

(4)
961
(4 465)

95
4 246

-

99
(132)
(2 761)

-

-

-

23 289
(3 768)

-

-

-

22 326

705

(22)

-

Reconciliation of the Income tax expense

Reconciliation between accounting profit and tax expense.
Accounting profit before tax
Tax @ 15%
Tax effect of adjustments on taxable income
Non-taxable fair value measurement
Unrecognised deferred tax asset
Non-taxable Gain on debt settlement
Non-taxable income

CASH GENERATED FROM/(USED IN) OPERATIONS

Profit/(loss) before taxation
Adjustments for:
Interest revenue
Finance costs
Depreciation and amortisation
Profit/loss on foreign exchange
Other receivable Impairments
Profit loss from associate
Fair valuation remeasurement
Gains on disposal, scrapings and settlements
of assets and liabilities
Remeasurement of insurance contracts
Gain on debt settlement
Changes in working capital:
Trade and other receivables
Trade and other payables
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EARNINGS AND FULLY DILUTED EARNINGS PER SHARE
Group
At 31 December
2020
Loss

$’000

Total profit for the period (excluding other comprehensive income)
Profit attributable to non-controlling interest

6 967
1 933

Basic profit

5 034

No share issues took place during the 2020 financial period
Number of shares in issue at the start of period
Weighted average of shares issued during the period
Total weighted number of shares in issue at the end of the period

1 000
1 000

Earnings per share
Profit per share have been calculated using the following:
Net Profit for the period attributable to ordinary shareholders
Weighted average number of shares in issue for the period
Basic earnings per share (US$)

5 034
1 000
5 034

GUARANTEES AND COMMITMENTS
Bank Gaborone Limited
The carrying value of the property as at 31 December 2020 is $612’.
The loan is secured as follows:
1

Building on lot 54451, of plot 50362 to the value of $517’

2

Registered cession of fire policy $465’

3

Unlimited suretyship by GetBucks Limited (Botswana)

4

Cession of rentals over lot 54451, Fairground, Gaborone

5

TU Employee Benefits Proprietary Limited has provided unlimited suretyship.

6

GetBucks Limited (Mauritius) has provided unlimited security.

AS Mintos Marketplace
Bank Gaborone overdraft facility extended to TU Employee Benefits Proprietary Limited. The carrying value of $188’
TU Employee Benefits Proprietary Limited
1

Unlimited Suretyship by GetBucks Limited

2

Limited cession of debtors totalling $5 167’ dated 31/12/2018 under TU Employee Benefits.

3

Unlimited Suretyship by Ochwe Developers Proprietary Limited

Ochwe Developers Proprietary Limited
1

Registered cession of fire policy for $939’

2

Unlimited suretyship by GetBucks Limited

3

Unlimited suretyship by Thamani Thothe

4

Cession of Rentals over Lot 54451 Fairground Finance park, Gaborone
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RELATED PARTIES
Relationships
Ultimate holding company

GM Trust

Beneficiary in the ultimate holding company

George Manyere

Entities with common shareholder/Director

Afristrat Investment Holdings Limited
Finclusion Africa Holdings Limited
MHMK Investments Holdings
Mylesland Investments Holdings
Sure Choice Proprietary Limited
ECS Private Equity Proprietary Limited
Growth State Holdings Limited
Majula Investments Proprietary Limited
Stodaflo Proprietary Limited
Tailored Investment Limited
RBC CEES trustee Limited

Subsidiaries

Refer to note 9

Associates

Refer to note 10

Loans to/from related parties

Refer to note 11

Minority Shareholders
Labour College Proprietary Limited (Botswana) - Shareholder in TU
Employee Benefits (Proprietary) Limited (Botswana)
Unigem Proprietary Limited (Botswana)- Shareholder in UnionBucks
Proprietary Limited (Botswana)
Other related parties
DTM Capital Proprietary Limited (Botswana) - Related to Director in
Getbucks Limited
Botswana Teachers Union (Botswana) - Related to Shareholder in TU
Employee Benefits Proprietary Limited
Morepower Investments (Botswana) - Related to Shareholder in TU
Employee Benefits Proprietary Limited
Related party transactions
Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

(1)
860
(208)
(13)
(2 215)
212
2
2
20
84

18
-

-

-

(1 293)

18

-

-

Interest charged by/(received from) related parties
Botswana Teachers Union
ECS Private Equity Proprietary Limited (Botswana)
Finclusion Africa Holdings Limited
Afristrat Limited
Sure Choice Global Ventures Proprietary Limited
DTM Capital Proprietary Limited
MHMK Investment Holdings
Mylesland Investment Holdings
Mr. George Manyere
Finclusion Africa Holdings Limited
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Related party balances

Receivables – Trade and other receivables
Ecsponent Financial Services Zambia Limited
Payables- Trade payables
Surechoice Proprietary Limited
Payables – Other Financial Liabilities
Afristrat Investment Holdings Limited
MHMK Investments Holdings
Mylesland Investments Holdings
Mr. George Manyere
Finclusion Africa Holdings Limited

Group
2020
$ ‘000

Company
2020
$ ‘000

Company
2019
$ ‘000

Company
2018
$ ‘000

2 682

-

-

-

2 475

2 475

15 053

-

4 680
11
11
11
146

-

-

-

4 859

2 475

15 053

-

BUSINESS COMBINATIONS
The Group entered into a number of business combinations during the 2020 financial year. The aggregated effect of the
business combinations are reflected below:
$’000
Cash and cash equivalents
Trade and other receivables
Loans and advances to customers
Other financial assets
Loans with group companies and related parties
Current tax receivable
Property and equipment
Right of use asset
Intangible assets
Investment in associates
Deferred tax asset
Investment in Insurance Contracts
Bank overdraft
Borrowings
Trade and other payables
Lease liabilities
Liabilities in Insurance Contracts
Loans from related parties
Current tax payable

5 731
29 357
28 225
7 167
7 699
791
1 257
612
23 707
410
2 901
173
(31)
(73 198)
(10 692)
(1 064)
(17)
(16 163)
(1 417)

Net identifiable assets acquired
Less: non-controlling interest

5 448
(1 833)

Net assets acquired

3 615

Goodwill
Goodwill arising from the acquisition has been recognised as follows:
$’000
Consideration transferred
NCI, based on their proportionate interest in the recognised amounts of the assets and liabilities
Fair value of identifiable assets

46 444
5 422
(3 615)

Goodwill

48 251
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Acquisition of subsidiary - FirstCred Limited
ESW Investment Group Limited, acquired 80% of the shares of FirstCred Limited on 30 June 2020 for the settlement
of loans and receivables due. The Group has determined that together the acquired inputs and process significantly
contribute to the ability to create revenue. The Group has concluded that the acquired set is a business. Details of the
purchase consideration, the net assets acquired, and goodwill are as follows:
$’000
Cash and cash equivalents
Loans and advances
Trade and other receivables
Current tax assets
Loans to Group Companies
Property and equipment
Right of Use Asset
Deferred tax assets
Creditors and accruals
Lease liabilities
Other financial liabilities
Current tax liabilities

1 417
8 286
2 552
139
2 439
567
185
263
(3 364)
(263)
(12 338)
(318)

Net identifiable assets acquired
Less: non-controlling interest

(437)
(88)

Net assets acquired

(350)

Goodwill
Goodwill arising from the acquisition has been recognised as follows
$’000
Consideration transferred
NCI, based on their proportionate interest in the recognised amounts of the assets and liabilities of
FirstCred Limited
Fair value of identifiable assets

22 804

Goodwill

23 153

(350)

The goodwill is attributable to the workforce and the high profitability of the acquired business. None of the goodwill
recognised is expected to be deductible for tax purposes.
Purchase consideration-cash outflow
The purchase consideration for the acquisition of FirstCred Limited was in the form of the settlement of loans owing to
ESW Investment Group Limited. There is no cash outflow to disclose in the investing activities under cashflow statement.
Acquisition of Subsidiary - MHMK Group (Eswatini) Limited
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MHMK Financial Services, the Company, acquired 100% of the shares of MHMK Group (Eswatini) Limited from Stodaflow
on 30 June 2020. The Group has determined that together the acquired inputs and process significantly contribute to
the ability to create revenue. The Group has concluded that the acquired set is a business. Details of the purchase
consideration, the net assets acquired, and goodwill are as follows:
$’000
Cash and cash equivalents
Trade and other receivables
Loans and advances to customers
Other financial assets
Loans with group companies and related parties
Current tax receivable
Property and equipment
Right of use asset
Intangible assets
Deferred tax asset
Borrowings
Trade and other payables
Lease liabilities
Loans from related parties
Current tax payable

2 176
3 744
11 974
1 142
3 524
201
863
266
23 248
1 712
(36 499)
(4 982)
(410)
(577)
(1 006)

Net identifiable assets acquired
Less: non-controlling interest

5 376
(2)

Net assets acquired

5 378

Goodwill
Goodwill arising from the acquisition has been recognised as follows:
$’000
Consideration transferred
NCI, based on their proportionate interest in the recognised amounts of the assets and liabilities of MHMK Group (Eswatini) Limited
Fair value of identifiable assets

8 866

Goodwill

3 488

5 378

The goodwill is attributable to the workforce and the high profitability of the acquired business. None of the goodwill
recognised is expected to be deductible for tax purposes.
Purchase consideration-cash outflow
The purchase consideration for the acquisition of MHMK Group (Eswatini) Limited was in the form of issue of shares for
the settlement of a loan owing. There is not cash outflow to disclose in the investing activities under cashflow statement.
Acquisition of Subsidiary - Getbucks Limited (Mauritius)
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MHMK Financial Services, the Company, acquired 100% of the shares in Getbucks Limited (Mauritius) from MyBucks
S.A. on 30 June 2020. The Group has determined that together the acquired inputs and process significantly contribute
to the ability to create revenue. The Group has concluded that the acquired set is a business. Details of the purchase
consideration, the net assets acquired, and goodwill are as follows:
Acquisition of Getbucks Limited (Mauritius)
$’000
Trade and other receivables
Other financial assets
Loans with group companies and related parties
Borrowings
Trade and other payables
Loans from related parties

16 097
5 444
555
(17 949)
(71)
(14 953)

Net identifiable assets acquired
Less: non-controlling interest

(10 880)
-

Net assets acquired

(10 880)

Goodwill
Goodwill arising from the acquisition has been recognised as follows:
$’000
Consideration transferred

1

NCI, based on their proportionate interest in the recognised amounts of the assets and liabilities of
Getbucks Limited Mauritius

-

Fair value of identifiable assets

(10 880)

Goodwill

(10 880)

The goodwill is attributable to the workforce and the high profitability of the acquired business. None of the goodwill
recognised is expected to be deductible for tax purposes.
Purchase consideration-cash outflow
The purchase consideration for the acquisition of Getbucks Limited Mauritius was for a consideration of US$1. There is no
cash outflow to disclose in the investing activities under cashflow statement.
Acquisition of Subsidiary - Finclusion Africa Holdings Limited
FirstCred Limited, the company, acquired 52% of the shares in Finclusion Africa Holdings Limited on 31 December 2020.
The acquisition is as a result of the settlement of the SureChoice Global Ventures (Proprietary) Limited loan owed to
FirstCred Limited. The investment of 52% is made up of the following transactions:
Transfer of 300 000 shares in the capital of Finclusion Africa Holdings Limited owned by MHMK Group Limited
Transfer of 900 000 shares in the capital of Finclusion Africa Holdings Limited owned by ESW Investment Group Limited
Issue of new 243 055 shares in the capital of Finclusion Africa Holdings Limited as a settlement of Getbucks Limited
(Mauritius) receivable ceded to FirstCred Limited from Finclusion Africa Holdings Limited.
The Group has determined that together the acquired inputs and process significantly contribute to the ability to create
revenue. The Group has concluded that the acquired set is a business.
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Details of the purchase consideration, the net assets acquired and goodwill are as follows:
$’000
Cash and cash equivalents
Trade and other receivables
Loans and advances to customers
Other financial assets
Loans with group companies and related parties
Current tax receivable
Property and equipment
Right of use asset
Intangible assets
Investment in associates
Deferred tax asset
Investment in Insurance Contracts
Bank overdraft
Borrowings
Trade and other payables
Lease liabilities
Liabilities in Insurance Contracts
Loans from related parties
Current tax payable

2 138
1 230
13 699
442
1 181
23
209
346
459
147
1 189
173
(31)
(6 420)
(2 275)
(391)
(17)
(633)
(93)

Net identifiable assets acquired
Less: non-controlling interest

11 384
(1 743)

Net assets acquired

9 641

Goodwill
Goodwill arising from the acquisition has been recognised as follows
$’000
Consideration transferred

14 937

NCI, based on their proportionate interest in the recognised amounts of the assets and liabilities
of Finclusion Africa Holdings Limited

5 422

Fair value of identifiable assets

9 641

Goodwill

10 718

Purchase consideration-cash outflow
The purchase consideration for the acquisition of Finclusion Africa Holdings Limited was in the form of issue of shares
to FirstCred Limited for the settlement of a loan owing to FirstCred Limited by SureChoice Global Ventures (Proprietary)
Limited. There is no cash outflow to disclose in the investing activities under cashflow statement.
DIRECTORS AND KEY MANAGEMENT REMUNERATION
There were no emoluments paid to directors of MHMK Financial Services during the reporting period.
CONTINGENCIES
There were no contingent liabilities for the Group and Company as at as at 31 December 2020 (31 December 2019: Nil)
(31 December 2018: Nil), except as disclosed below:
Put option agreement
In June 2018, the Company (“Option Holder”) entered into an agreement with the Ecsponent Limited (now known as
Afristrat Investment Holdings Limited), whereby Afristrat has the option to sell all, or a portion of its MyBucks S.A. shares
(“MBSA Shares”) to the Option Holder, at a price of €18 per MBSA Share (“Put Option”), which option expires on 31
December 2021 (“Put Option Agreement”).
At initial singing of the Put Option Agreement during 2018, the MBSA Shares held by Afristrat amounted to 1.5 million
shares (with the total issued share capital of MyBucks S.A. amounting to 12 million), which approximated a value of
R238million for the Put Option given the exchange rates in force at the time.
Subsequently, on 22 November 2019, MyBucks S.A. underwent a debt-to-equity conversion, priced at €1 which had a
dilutionary effect on its shareholders, with its issued share capital increased to 76 million MBSA shares, meaning that
Afristrat currently owns a total of 32.8 million MBSA Shares.
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The Put Option Agreement did not cater for the abovementioned debt-to-equity conversion, and there was no renegotiation
of the issue price with the Option Holders at the time of this conversion.
Afristrat’s MBSA Shareholding has been pledged as security to SATF. However, in accordance with warrantied recorded in
the Put Option Agreement, in order for the Put Option to be exercisable, the MBSA Shares cannot be, inter alia pledged or
ceded in any way at the time of the Put Option Exercise Period.
Probability of exercise of the Put Option
Whilst Afristrat is in negotiation with its debt holders, the Company does not envisage being able to settle the SATF Debt
by the end of this year, being the Put Option Exercise Period. Accordingly, the Board is of the view that the Put Option is
unable to be exercised.
Furthermore, following the implementation of the Proposed Acquisition set out in the subsequent events note, MHMK
Financial Services will become a material part of the Company, making Afristrat both the Option Issuer and Option Holder
in this regard. Accordingly, the successful implementation of the Proposed Acquisition in effect nullifies the Put Option
Agreement.
The financial impact of the Put Option on the Group
Due to the inability of Afristrat to exercise the Put Option at 31 December 2021, the Put Option has been recognised at no
value in the accounting record.
CAPITAL COMMITMENTS
There were no authorised and contracted or authorised but uncontracted capital expenditure for the Group and Company
as at 31 December 2020, (31 December 2019: Nil) (31 December 2018: Nil).
EVENTS AFTER THE REPORTING PERIOD
The following post balance sheet events occurred throughout the Group:
The Company disposed of its investment in Afristrat Investment Holdings Limited through an internal reorganisation of the
GM Trust.
FirstCred Limited, a subsidiary of the Company, disposed of its 52% stake in Finclusion Africa Holdings Limited.
The shareholder of the Company, entered into a binding term sheet to dispose of its shareholding in the Company, through
a share swop transaction.
ESW Investment Group, a subsidiary of the company, obtained investors ‘approval during September 2021 for the
conversion of all classes of redeemable Linked loan units into two classes namely Class D and Class H. The Class D and
Class H Linked loan units will attract a fixed Annual return of 12% over a 3 and 5-year term respectively and are classified
as non-current liabilities post reporting date.
GOING CONCERN
The directors have satisfied themselves that the Group and Company are in a sound position and have adequate financial
resources to continue in operation for the 12 months from the date of the financial statements. Accordingly, they are
satisfied that it is appropriate to adopt the going concern basis in preparing the Consolidated and Separate financial
statements on a going concern basis. In performing the going concern assessment, the board has considered historical
data relating to resources and reserves, available information about the future, the possible outcomes of planned events,
changes in future conditions and the responses to such events and conditions that would be available to the board.
The board has, inter alia, considered the following specific factors in determining whether the Group and Company is a
going concern:
• whether the Group and Company have sufficient cash resources to pay its creditors and maturing liabilities as and when
they fall due and meet its operating costs for the ensuing twelve months; and
• whether the Group and Company has available cash resources to deploy in developing and growing existing operations
or investing in new opportunities. The directors are not aware of any new material changes that may adversely impact
both Group and Company.
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ANNEXURE 7

INDEPENDENT REPORTING ACCOUNTANT’S REPORT ON THE HISTORICAL
FINANCIAL INFORMATION OF MHMK FINANCIAL SERVICES
The Directors
Afristrat Investment Holdings Limited
43 Garsfontein Road
Waterkloof
Pretoria
0001
1 December 2021
Dear Sir(s)/Madam(s)
INDEPENDENT REPORTING ACCOUNTANT’S REPORT ON THE HISTORICAL FINANCIAL INFORMATION OF MHMK
FINANCIAL SERVICES LIMITED (“MHMK FINANCIAL SERVICES”) INCLUDED IN THE CIRCULAR TO AFRISTRAT
INVESTMENT HOLDINGS LIMITED (“AFRISTRAT”) SHAREHOLDERS
Introduction
At your request, and for the purpose of the Circular to be dated on or about 13 December 2021 (“the Circular”), we have
audited the historical financial information of MHMK Financial Services in respect of the years ended 31 December 2020,
31 December 2019 and 31 December 2018 as presented in Annexure 6 of the Circular.
The historical financial information includes the consolidated and separate statement of financial position as at 31
December 2020, 31 December 2019 and 31 December 2018 and the related consolidated and separate statements of
comprehensive income, changes in equity and cash flows for the years then ended, and the notes, comprising a summary
of significant accounting policies which is prepared in accordance with the International Financial Reporting Standards,
Basis of preparation paragraph included in the historical financial information and the Johannesburg Stock Exchange
Limited (“JSE”) Listings Requirements (“Historical Financial Information”).
The directors of Afristrat (“Directors”) are responsible for the preparation of the historical financial information. The
Directors are responsible for the compilation, contents and preparation of the Circular which includes the historical financial
information for the years ended 31 December 2020, 31 December 2019 and 31 December 2018, in accordance with the
International Financial Reporting Standards, Basis of preparation paragraph included in the historical financial information
and the Johannesburg Stock Exchange Limited (“JSE”) Listings Requirements.
Opinion
We have audited the historical financial information of MHMK Financial Services Limited set out on Annexure 6 to the
Circular, which comprise the consolidated and separate statement of financial position as at 31 December 2020, 31
December 2019 and 31 December 2018, the consolidated and separate statement of profit or loss and other comprehensive
income, the consolidated and separate statement of changes in equity and the consolidated and separate statement of
cash flows for the years then ended, and notes to the historical financial information, including a summary of significant
accounting policies.
In our opinion, the historical financial information present fairly, in all material respects, the consolidated and separate
financial position of MHMK Financial Services Limited as at 31 December 2020, 31 December 2019 and 31 December
2018, and its consolidated and separate financial performance and consolidated and separate cash flows for the years
then ended in accordance with the International Financial Reporting Standards, Basis of preparation paragraph included
in the historical financial information and the JSE Limited Listing Requirements.
Basis for opinion
We conducted our audit in accordance with International Standards on Auditing (ISAs). Our responsibilities under those
standards are further described in the Auditor’s Responsibilities for the Audit of the Historical Financial Information section
of our report. We are independent of the Group in accordance with the Independent Regulatory Board for Auditors’ Code of
Professional Conduct for Registered Auditors (IRBA Code) and other independence requirements applicable to performing
audits of financial statements in South Africa. We have fulfilled our other ethical responsibilities in accordance with the IRBA
Code and in accordance with other ethical requirements applicable to performing audits in South Africa. The IRBA Code
is consistent with the corresponding sections of the International Ethics Standards Board for Accountants’ International
Code of Ethics for Professional Accountants (including International Independence Standards). We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Key Audit Matters
Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
historical financial information of the current period. These matters were addressed in the context of our audit of the
historical financial information as a whole, and in forming our opinion thereon, and we do not provide a separate opinion
on these matters.
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Key Audit Matter

How our audit addressed the key audit matter

Impairment assessment of Goodwill (Group)
The Group recognised goodwill in the amount of US$50.8 We evaluated the key assumptions made by the Directors
million as at 31 December 2020, representing approximately in assessing the goodwill for impairment.
49.7% of the total assets of the Group.
Our procedures included:
- Inspecting the list of cash generating units (‘CGUs’)
The Directors are required to perform an annual impairment
to determine whether the business units have been
assessment on the recoverability of goodwill.
allocated to the appropriate CGU;
The directors performed their assessment using the - Evaluating whether the models used by the directors
to calculate the value in use of the individual cash
discounted cash flow model to determine the value in use
generating units comply with the requirements of IAS
for each separately identifiable cash generating unit within
36 Impairment of Assets (IAS 36);
the Group.
- Analysing the future projected cash flows used in the
The discounted cash flow valuation model includes several
models to determine whether they are reasonable and
key sensitive estimates and judgements, including amongst
supportable given the current economic climate and
others revenue growth; operating margins; discount rates
expected future performance of the cash generating
applied to the projected cash flows; and the impact of
unit to which the goodwill relate;
COVID-19 on the assessment.
- Calculating a discount rate for each cash generating
unit using our independently sourced data and
The impairment test of goodwill is considered to be a key
incorporated a further risk premium for the impact of
audit matter due to the judgements involved in determining
COVID-19 a part of our testing;
the recoverable amount of the cash generating unit.
- Comparing the projected cash flows, including the
assumptions relating to revenue growth rates and
operating margins, against historical performance to
test the reasonableness of the Directors’ projections;
and
- Evaluating the inputs used by the Directors in
determining the discount rate against independent
sources.
We found the assumptions used by the Directors to be
appropriate based on historical performance, future outlook
and current prevailing conditions.
We considered the goodwill impairment assessment
disclosures to be appropriate.
Allowance for expected credit loss of loan and advances
The Group recognised loans and advances in the amount
of US$26 million as at 31 December 2020, representing
approximately 25.4% of the Group’s total assets, which
includes an expected credit loss allowance of US$4.4
million.
The loans and advances are significant assets for the
group, measured in accordance with the requirements of
IFRS 9.
The allowance for expected credit loss of loan and
advances is considered to be a key audit matter due to the
following factors:
- The Directors exercise significant judgement on the
choice of the credit loss model in use as well as on
some of the inputs affecting probability of default (PD),
exposure at default (EAD) and loss given default (LGD);
- The determination and application of whether there
has been a significant increase in credit risk since
origination to reporting date;
- The incorporation of forward looking and macroeconomic information and the impact this has in terms
of a significant increase in credit risk (SICR);
- The determination and application of loan curing.

We evaluated the key assumptions made by the Directors
in determining the expected credit loss of loans and
advances.
Our procedures included:
- We obtained an understanding of the Group credit
policy and processes regarding loan and advances
credit loss assessment;
- Performed detailed analytical reviews of the historic
collections to determine whether a significant increase
in credit risk exists, which was not previously identified;
- Utilisation of computer audit techniques to assess the
group’s credit loss allowance models for compliance
with IFRS 9’s requirements;
- For significant current and forward-looking assumptions
applied in the credit loss allowance model for the group,
we corroborated these assumptions using both internal
and external sources and incorporated a further risk
premium for the impact of COVID-19 a part of our
testing, where deemed necessary; and
- Re-computation of the credit loss allowances to check
the accuracy, including checking of the inputs used in
the computation of the allowances.
We found the assumptions used by the Directors to be
appropriate.
We considered the credit loss allowance disclosures to be
appropriate.
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Responsibilities of the Directors for the Historical Financial Information
The Directors are responsible for the preparation and fair presentation of the historical financial information in accordance
with International Financial Reporting Standards, the Basis of preparation paragraph included in the historical financial
information and the JSE Listing Requirements, and for such internal control as the Directors determine is necessary to
enable the preparation of historical financial information that are free from material misstatement, whether due to fraud or
error.
In preparing the historical financial information, the Directors are responsible for assessing the Group’s ability to continue
as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless the directors either intend to liquidate the Group or to cease operations, or have no realistic alternative
but to do so.
Independent Reporting Accountant’s Responsibilities for the Audit of the Historical Financial Information
Our objectives are to obtain reasonable assurance about whether the historical financial information as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs
will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the economic decisions of users
taken on the basis of the historical financial information.
As part of an audit in accordance with ISAs, we exercise professional judgment and maintain professional scepticism
throughout the audit. We also:
•

Identify and assess the risks of material misstatement of the historical financial information, whether due to fraud
or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient
and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

•

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Group’s internal
control.

•

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by the directors.

•

Conclude on the appropriateness of the director’s use of the going concern basis of accounting and, based on the
audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast significant
doubt on the Group’s ability to continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor’s report to the related disclosures in the historical financial information or, if
such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up
to the date of our auditor’s report. However, future events or conditions may cause the Group to cease to continue as
a going concern.

•

Evaluate the overall presentation, structure and content of the historical financial information, including the disclosures,
and whether the historical financial information represent the underlying transactions and events in a manner that
achieves fair presentation;

•

Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business activities
within the Group to express an opinion on the historical financial information. We are responsible for the direction,
supervision and performance of the Group audit. We remain solely responsible for our audit opinion.
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We communicate with the Directors regarding, among other matters, the planned scope and timing of the audit and
significant audit findings, including any significant deficiencies in internal control that we identify during our audit.
We also provide the Directors with a statement that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought to bear
on our independence, and where applicable, actions taken to eliminate threats or safeguards applied.
From the matters communicated with the directors, we determine those matters that were of most significance in the
audit of the historical financial information of the current period and are therefore the key audit matters. We describe
these matters in our auditor’s report unless law or regulation precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter should not be communicated in our report because the adverse
consequences of doing so would reasonably be expected to outweigh the public interest benefits of such communication.
Consent
We consent to the inclusion of this report in the Circular in the form and context in which it appears.
Yours faithfully
Nexia SAB&T
Per: J. Engelbrecht
Registered Auditor
Director
1 December 2021
119 Witch-Hazel Avenue, Highveld Technopark, Centurion
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ANNEXURE 8

PRICE AND TRADING HISTORY OF ORDINARY SHARES
The highest, lowest and closing prices of the Ordinary Shares, together with the aggregated monthly volumes, traded on
the Exchange for each of the 12 months preceding the Last Practicable Date are set out in the table below.
Month ended

High
(cents)

Low
(cents)

Close
(cents)

Volume

1
1
1
1
1
1
1
1
1

1
1
1
1
1
1
1
1
1

1
1
1
1
1
1
1
1
1
1
1
1

100 000
364 134
570 500
200
161 162
1 003 500
1 165 286
3 403 845
6 228 543

31 December 2020
31 January 2021
28 February 2021
31 March 2021
30 April 2021
31 May 2021
30 June 2021
31 July 2021
31 August 2021
30 September 2021
30 October 2021
30 November 2021

The highest, lowest and closing prices of the Ordinary Shares, together with the daily volumes, traded on the Exchange
for the 30 Business Days preceding the Last Practicable Date are set out in the table below.
Day ended

High
(cents)

Low
(cents)

Close
(cents)

Volume

1
1
0
1
0
0
1
0
1
1
1
0
1
1
1
1
0
0
1
1
1
0
0
0
1
1
1
0
0
1

1
1
0
1
0
0
1
0
1
1
1
0
1
1
1
1
0
0
1
1
1
0
0
0
1
1
1
0
0
1

1
1
0
1
0
0
1
0
1
1
1
0
1
1
1
1
0
0
1
1
1
0
0
0
1
1
1
0
0
1

142 268
61 230
0
760 000
0
0
100 000
0
19 230
1 000 000
93 660
0
41 430
29 467
150 000
2 041 500
0
0
159 730
883 000
1 298 103
0
0
0
329 700
1 104 511
90 000
0
0
7 442

18 October 2021
19 October 2021
20 October 2021
21 October 2021
22 October 2021
25 October 2021
26 October 2021
27 October 2021
28 October 2021
29 October 2021
2 November 2021
3 November 2021
4 November 2021
5 November 2021
8 November 2021
9 November 2021
10 November 2021
11 November 2021
12 November 2021
15 November 2021
16 November 2021
17 November 2021
18 November 2021
19 November 2021
22 November 2021
23 November 2021
24 November 2021
25 November 2021
26 November 2021
29 November 2021
Source: JSE
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ANNEXURE 9

VENDOR INFORMATION
A.

The Proposed Acquisition
Name of vendor:

The GM Trust

Beneficial shareholder of vendor (direct and
indirect):

Mr. G. Manyere and his children

Address:

C/o Imara Trust Company (Mauritius) Limited, Level
2 Alexander House, Silicon Avenue, Ebene Cybercity
72201, Mauritius

Assets purchased

100% of MHMK Financial Services

Price paid to vendor in cash or shares:

17 400 000 000 Ordinary Shares at the Issue Price

Price paid to vendor in respect of goodwill:

N/A

Loans incurred to finance acquisition:

None

Date purchased:

Subject to the implementation of the Transaction

Price paid by vendor and date of acquisition by ven- N/A. Asset was not purchased by the vendor in the
dor if within preceding three years:
preceding three years.
Notes:

B.

1.

Neither MHMK Financial Services nor any of its Subsidiaries acquired any material assets during the three
years preceding the Last Practicable Date, other than in the ordinary course of business.

2.

MHMK Financial Services has been owned by the GM Trust in the previous three years.

3.

The MHMK Financial Services shareholders have not guaranteed the book debts. The Sale of Shares
Agreement contains warranties which are usual for transactions of this nature.

4.

Warranties in respect of the Proposed Acquisition are normal for acquisitions of such a nature.

5.

The Sale of Shares Agreement does not preclude the vendor from carrying on business in competition with the
Company nor does it impose any other similar restrictions on the vendor and therefore no payment in cash or
otherwise has been made in this regard.

6.

There are no liabilities for accrued taxation that will be settled in terms of the Sale of Shares Agreement.

7.

The proportionate net asset value of MHMK Financial Services as extracted from the historical financial
statements as at 31 December 2020 of MHMK Financial Services as set out in Annexure 6 to the Circular
is R176 million. The difference between the Purchase Consideration and the proportionate net asset value of
MHMK Financial Services is R158.4 million.

8.

Other than in Mr. G. Manyere’s capacity as an Ordinary Shareholder, no other Director or promoter of Afristrat
(or any partnership, syndicate or other association in which a promoter or Director had an interest) has any
beneficial interest, direct or indirect in the Proposed Acquisition.

9.

No cash or securities have been paid or benefit given within the three preceding years of this Circular or is
proposed to be paid or given, to any promoter (not being a Director).

10.

Pursuant to the implementation of the Proposed Acquisition, the Consideration Shares will be transferred into
the name of the GM Trust.

Material acquisitions by major Subsidiaries of the Vendor in the preceding three years
Name of major subsidiary of Vendor:

MHMK Financial Services

Beneficial shareholder of vendor (direct and
indirect):

The GM Trust

Address:

C/o Imara Trust Company (Mauritius) Limited, Level 2
Alexander House, Silicon Avenue, Ebene Cybercity
72201, Mauritius

Assets purchased:

52% of Finclusion

Price paid to vendor in cash or shares:

R 194 388 559

Price paid to vendor in respect of goodwill:

R 81 717 331

Loans incurred to finance acquisition:

None

Date purchased:

31 December 2020

Price paid by vendor and date of acquisition by
vendor if within preceding three years:

R 194 388 559
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Name of vendor:

Getbucks Limited (Mauritius)

Beneficial shareholder of vendor (direct and
indirect):

MHMK Group Limited

Address:

2nd Floor Alexander house, 35 Ebebe Cybercity,
Mauritius

Assets purchased:

80% of FirstCred

Price paid to vendor in cash or shares:

R395 428 747

Price paid to vendor in respect of goodwill:

R403 128 832

Loans incurred to finance acquisition:

None

Date purchased:

30 June 2020

Price paid by vendor and date of acquisition by
vendor if within preceding three years:

R395 428 747

Name of vendor:

Finclusion Africa Holdings Limited (FAH) South Africa
Proprietary Limited

Beneficial shareholder of vendor (direct and
indirect):

FirstCred Limited, incorporated in Botswana & Finclusion
Pte Limited, incorporated in Singapore

Address:

c/o Imara Trust Company (Mauritius) Limited,
Level 2, Alexander House, Silicon Avenue,
Ebene Cybercity 72201 Mauritius

Assets purchased:

49% Getbucks Eswatini Proprietary Limited

Price paid to vendor in cash or shares:

R1

Price paid to vendor in respect of goodwill:

N/A

Loans incurred to finance acquisition:

None

Date purchased:

30 June 2020

Price paid by vendor and date of acquisition by
vendor if within preceding three years:

R1

Name of vendor:

MyBucks S.A

Beneficial shareholder of vendor (direct and
indirect):

N/A – share issue

Address:

9, Rue du Laboratoire, L-1911 Luxembourg

Assets purchased:

100% Getbucks Limited (Mauritius)

Price paid to vendor in cash or shares:

R17,11 ($1)

Price paid to vendor in respect of goodwill:

R186 134 051

Loans incurred to finance acquisition:

None

Date purchased:

30 June 2020

Price paid by vendor and date of acquisition by
vendor if within preceding three years:

R17,11 ($1)

Notes:
1.

There have been no material acquisitions by the Vendor in the preceding three years.

2.

No vendor has guaranteed book debts or other assets. The agreements in terms of which the relevant material
assets were or are to be acquired contain warranties standard for transactions of their nature.

3.

The agreements entered into between Afristrat and each of the vendors do not preclude the vendors from
carrying on business in competition with the Company nor do the agreements impose any other similar
restrictions on the vendors and therefore no payment in cash or otherwise has been made in this regard.

4.

There are no liabilities for accrued taxation that are required to be settled in terms of the vendor agreements.
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ANNEXURE 10

MATERIAL LOANS AND BORROWINGS
Afristrat
Material loans receivable
Loans
receivable
segment

Amount
outstanding as
at 31 March 2021
R’000

Interest term
range

Repayment term
range

Security
provided

Loan origination

Business funding
advances

507 459

The advances bear
interest at fixed interest
rates based on the
entity risk profile,
ranging between 19%
- 28%.

Repayment terms are
facility specific with
loans in the portfolio
with terms up to four
years.

The advances are
secured via a cession
of the underlying equity
and/or assets.

The loan originates
from medium to long
term funding provided
to various small to
medium enterprises.

Supply chain
funding

21 758

These advances
provide high yielding
annualised returns of
between 15% to 240%.

Enterprise development
and supply chain
advances are of a
short-term nature with
an average transaction
cycle of 30 to 45 days.

Afristrat secures the
funding via the terms
of the transactions
and where appropriate
additional covering
security is obtained.

The loan originates
from the provision of
recurring short term
trade finance.

Detail on the extent of arrear payments are set out below:
Figures in ZAR

Neither past due nor
impaired
R’000

Past due impaired
R’000

Total gross advances
to customers
R’000

Less ECL R’000

Net advances to
customers R’000

31 March 2021

243 026

282 506

529 217

(329 697)

199 520

131

Material Borrowings
Other financial liabilities:

Facility amount

Balance of
drawn down as
at 31 March
2021
R’000

Scipion Active
Trading Fund

USD10 million

161 752

The facility bears
interest at 10%
plus 12-month
LIBOR screen
rate amortised
and is payable
monthly.

50% of the
capital is payable
by May 2021 and
the remaining
50% is payable
in August 2021.
Due to the
restructuring
initiatives,
the Group
entered into an
interest holiday
arrangement
which has been
extended to 31
May 2021, while
restructuring
negotiations are
ongoing post
year end with the
lender.

The Botswana
Financier (ESC
Private Equity
Botswana) will
ensure that at all
times its Benefits
Value Debt
ratio will be no
less than 1.25
times.
The Zambian
Financier will
ensure that
at all times its
Claims Value to
Purchase
Price ratio will be
no less than 1.25
times.

This loan is
Funding credit
secured over
operations.
MyBucks S.A.
shares to the
value of 125% of
the loan balance.
In addition to
the shares as
security, a further
requirement is
that an amount
of R20 million
in financial
assets of the
Group is to be
maintained. Due
to the significant
decline in the
value of the
MyBucks S.A
shares during
2020 and 2021
the value of
the security fell
below the facility
requirement and
a security penalty
levied until the
security value is
restored.

Ever Prosperous
Worldwide
Limited
- ISA

-
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The facility bears
interest at 12%
per annum.

The loan is
payable by
December 2021,
with monthly
payments from
31 July 2020.

N/A

The facility is
secured by
shares in Invest
Solar (Private)
Limited (“ISA”),
a personal
guarantee by
Mr G Manyere
as well as the
equipment
purchased using
the facility by
Harava Solar
Park.

Funding of the
Harava Solar
project.

Ever Prosperous
Worldwide
Limited

USD14.8 million
loan

12 129

The facility bears
interest at 10%
per annum and is
payable monthly.

Management
renegotiated
terms for final
settlement of
the facility from
the process
of monetising
certain longerterm assets.

N/A

The loan is
secured by
a pledge of
381,506,336
shares in
GetBucks
Microfinance
Bank Limited.

Funding
private equity
acquisition.

Loans
payable
segment

Repayment
term
range

Interest term
range
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Covenants

Security
provided

Purpose of loan

Facility amount

Balance of
drawn down as
at 31 March
2021
R’000

Ever Prosperous
Worldwide
Limited

ZAR26 million

14 242

The facility bears
interest at a
rate of 12% per
annum.

The capital and
accrued interest
is payable on
demand, with
60 days’ notice
from the lender.
The lender
has issued
the notice with
repayment due
on 13 February
2020. At the
reporting date
management
renegotiated
terms for final
settlement of
the facility from
the process
of monetising
certain longerterm assets.

Ever Prosperous
Worldwide
Limited

ZAR33.4 million

30 589

The loan facility
bears interest
rate of 12% per
annum.

Norsad Finance
(Botswana)
Limited

USD5 million
loan

76 469

Norsad Finance
(Botswana)
Limited ISA

-

90 228

Loans
payable
segment

Repayment
term
range

Interest term
range

Security
provided

Purpose of loan

N/A

The loan is
unsecured.

Funding credit
operations.

The loan capital
is repayable
monthly from
April 2020 with
the last payment
on 30 November
2020. At the
reporting date,
management
renegotiated
terms for final
settlement of
the facility from
the process
of monetising
certain longerterm assets.

N/A

The loan is
unsecured.

Funding credit
operations

The facility
bears interest
at the threemonth LIBOR
plus 11% per
annum, payable
quarterly.

The interest
is payable
quarterly, and the
loan is repayable
on 11 July 2022.
The Group has
entered into
negotiations with
the lender to
amend the terms
and requested an
interest holiday
for a period of 12
months.
The negotiations
are ongoing at
year end.

i. The borrower
will not advance
any funds under
the facility to
shareholders,
group companies
or other related
parties without
Norsad prior
written approval.
ii. Any
related party
transactions
shall be at arm’s
length basis and
on commercial
terms.
iii. Any other
standard
representations,
warranties,
positive and
negative
undertakings
as required for
instruments of
this nature.

The loan is
secured by
a pledge
of 444,000
MyBucks S.A
shares.

Funding credit
operations.

The loan bears
interest at 9%
plus six months
Libor. The loan
is utilised in the
construction
of the Harava
Solar Project in
Zimbabwe.

The loan is
payable in March
2026 and capital
is payable from
October 2020.

Debt Service
Cover Ratio
(DSCR)
minimum 1.2X
Debt to equity
ratio Minimum
2.5X.

The facility is
secured by
shares in Invest
Solar Africa
as well as the
equipment
purchased for
the Harava Solar
Park using the
facility.

Funding of the
Harava Solar
project.
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Covenants

Facility amount

Balance of
drawn down as
at 31 March
2021
R’000

Chrome
Valley Mine
Development

$1,5 million

20 711

The liability
relates to the
company’s
obligation to
pay $1,5 million
for the
development
of the Chrome
mineral assets
held by Chrome
Valley Mine
Development
to secure the
Group’s 51%
interest.
The funding
comprises the
initial capital
contribution of
the company.

The facility has
no fixed
payment terms.

N/A

The loan is
unsecured.

Funding
feasibility studies
of mine asset.

MHMK Eswatini
Proprietary
Limited

-

32 847

The loan bears
no
Interest.

The loan is
repayable on
demand. The
loan was settled
after year-end.

N/A

The loan is
secured over
financial assets
of Ngwedi
Capital Holdings
Proprietary
Limited.

Funding of asset
management
operations.

Promissory notes – Colyn

15 574

Promissory note
bearing interest
at 8% per
annum.

The interest is
payable monthly,
and the capital is
repayable by 25
July 2024.

N/A

The loan is
unsecured.

Funding credit
operations.

Other credit
facilities

14 469

These consist
of various credit
facilities in issue
that bear no
interest.

The facility has
repayment terms
of 24 months
commencing
from the 1
December 2020.

N/A

The facilities are
unsecured.

Funding credit
operations.

Loans
payable
segment

-

Repayment
term
range

Interest term
range

Covenants

Security
provided

Purpose of loan

Listed Bond Programme:

Notes

Amount
outstanding as
at 31 March 2021
R’000

Note 1 – Fixed Rate

Interest term
range

Repayment term
range

1 557

The facility pays
monthly interest at a
rate of
9% per annum.

Note 2 – Fixed Rate

29 232

Note 3 – Fixed Rate

Covenants

Purpose of loan

Initial issue price redeemable after three
years.

None

Funding credit
operations.

The facility pays
monthly interest at a
rate of
10% per annum.

Initial issue price redeemable after three
years.

None

Funding credit
operations.

60 369

The facility pays
monthly interest at a
rate of
12% per annum.

Initial issue price redeemable after three
years.

None

Funding credit
operations.

Note 4 – Zero Coupon

40 480

No monthly interest
is paid.

Note redeems at
137.49% of the initial
issue price after three
years.

None

Funding credit
operations.

Note 5 – Floating Rate

38 124

The facility pays
monthly interest at a
rate of prime plus 1.5%
per annum.

Initial issue price redeemable after three
years.

None

Funding credit
operations.
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Preference shares:
Preference shares

Amount
outstanding as
at 31 March 2021
R’000

Interest term
range

Repayment term
range

Purpose of loan

Class A

11 714

The facility pays monthly
interest at a rate of 15% per
annum.

This is a five-year facility
with a variable rate
redeemable, convertible
unit of P1000 comprising P1
preference share and P999
claim.

Funding credit operations.

Class B

4 122

No monthly interest is paid.

This is a five-year
facility with a zero-rate
redeemable, convertible
units of P1 000 comprising
P1 preference share and
P999 claim. Redeemed at
end of five years at P2 000.

Funding credit operations.

Material loans to/from related parties:

Loans
payable
segment

Balance of drawn
down as
at 31 December 2020
USD’000

Interest term
range

Repayment term
range

Security
provided

Growth state holdings

1 264

20% (2019: 24%)

Repayable in whole or
in parts from time to
time as and when it is
called upon to do so.

None

Funding credit
operations.

Finclusion Africa
Holdings Limited

(745)

18%

Repayable on 30 June
2021.

None

Acquisition of equity
investment.

MyBucks S.A.

(12 064)

10%

Repayable on 31
March 2023.

Note shall be secured
by the holdings of
the Issuer’s related
affiliate, Zahra
Investment Trust being
49% shareholding
(23,643,134 ordinary
shares) in Invest Solar
Zimbabwe Limited.

Acquisition of equity
investment.

RBC CEES trustee
Limited

(12 736)

22%

None

Funding credit
operations.
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Purpose of loan
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ANNEXURE 1:
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APPLICATION
The definitions and interpretations commencing on page 7 of the Circular
to which
this Notice of General Meeting
is FORM FOR ELE
(“the Company” or “Afristrat” or “Group”)
PARTICIPATION IN THE GENE
attached apply mutatis mutandis throughout this Notice of General Meeting, unless the context clearly indicates otherwise.

Notice
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Afristrat

Notice is hereby given to Ordinary Shareholders, as at the Voting Record Date, that a General Meeting of Ordinary
Shareholders will be held at 10:00 on Thursday, 10 February 2022 (or any rescheduled, postponed or adjourned date and
time in accordance with, amongst others, the provisions of section 64 of the Companies Act and the MOI), entirely via a
remote interactive electronic platform, namely, Zoom, as permitted by section 63(2)(a) of the Companies Act, the Listings
Requirements and the MOI, to pass, with or without modification, the Resolutions as set out in this Notice of General
Meeting. Ordinary Shareholders are referred to the “Action required by Ordinary Shareholders” section of the Circular for
information on the procedure to be followed by Ordinary Shareholders in order to participate and to exercise their votes at
the General Meeting.
Salient dates and times for the General Meeting are set out below:1,2
2022
LDT in order to be eligible to participate in and vote at the General Meeting on
Voting Record Date in order to vote on the Resolutions
Last day to lodge Forms of Proxy (yellow) for the General Meeting with the
Transfer Secretaries3 by 10:00 on
General Meeting to be held at 10:00 on

Tuesday,1 February
Friday, 4 February
Tuesday, 8 February
Thursday, 10 February

Notes:
1.

The above dates and times are subject to amendment. Any such amendment will be released on SENS.

2.

All times indicated above are local times in South Africa.

3.

Forms of Proxy (yellow) may also, at any time before a proxy exercises any rights of an Ordinary Shareholder at the
General Meeting, be emailed to Computershare at proxy@computershare.co.za.

Quorum
The quorum for a shareholders’ meeting to begin or for a matter to be considered shall be at least three shareholders
entitled to attend and participate in the meeting. In addition, the meeting may not begin unless sufficient Persons are
present at the meeting to exercise, in aggregate, at least 25% of all the voting rights that are entitled to be exercised on a
matter on the agenda.
Electronic Participation at the General Meeting
The electronic meeting facilities arranged will permit all participants at the General Meeting to communicate concurrently,
without an intermediary, and to participate reasonably effectively in the meeting. Ordinary Shareholders are advised that,
in accordance with article 21.1.1 of the MOI, they will be able to participate, but not vote, via electronic communication.
Accordingly, in order to ensure that all Ordinary Shareholders’ votes are taken into account, Ordinary Shareholders are
strongly encouraged to submit a duly completed Form of Proxy (yellow) in accordance with the instructions contained
therein.
In terms of section 61(10) of the Companies Act, Ordinary Shareholders wishing to participate electronically in the General
Meeting are required to deliver written notice to Computershare, at Rosebank Towers, 15 Biermann Avenue, Rosebank,
2196, South Africa or Private Bag X9000, Saxonwold, 2132 or via email to proxy@computershare.co.za by no later than
08:30 on Wednesday, 9 February 2022 that they wish to participate via electronic communication at the General Meeting.
However, any Ordinary Shareholder or proxy that does not send an Electronic Notice Application Form by 08:30 on
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Wednesday, 9 February 2022, may still participate via electronic communication at the General Meeting and may email
their Application Form at any time prior to the commencement of the General Meeting to the Transfer Secretaries at
proxy@computershare.co.za and to the Company at investor.relations@afristrat.ltd.
The Transfer Secretaries will assist Ordinary Shareholders with the requirements for electronic participation in the
General Meeting. The Transfer Secretaries are further obliged to validate each such Ordinary Shareholder’s entitlement to
participate in the General Meeting, before providing him with the necessary means to access the General Meeting. For the
Application Form to be valid it must contain:
•

if the Ordinary Shareholder is an individual, a certified copy of his identity document and/or passport;

•

if the Ordinary 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 from whom the relevant entity is authorised to represent the relevant entity at the General Meeting via
electronic communication; and

•

a valid e-mail address and/or facsimile number (the contact address/number).

The Company and/or the Transfer Secretaries shall, by no later than 24 hours prior to the commencement of the General
Meeting, notify an Ordinary Shareholder who has delivered a valid Application Form, at its contact address/number of the
relevant details through which the Ordinary Shareholder can participate via electronic communication.
Ordinary Shareholders will be liable for their own network charges in relation to electronic participation in the General
Meeting. Any such charges will not be for the account of Afristrat, the Transfer Secretaries and/or any third party service
provider appointed in order to facilitate the General Meeting by electronic means.
None of Afristrat, the Transfer Secretaries or any third party service provider appointed in order to facilitate the General
Meeting by electronic means can be held accountable in the case of loss of network connectivity or other network failure
due to insufficient airtime, internet connectivity, internet bandwidth and/or power outages which prevents any such
Ordinary Shareholder from participating in the General Meeting. In order to ensure that all Ordinary Shareholders’ votes
are taken into account, Ordinary Shareholders are strongly encouraged to submit a duly completed Form of Proxy (yellow)
in accordance with the instructions contained therein.
As required in terms of section 63(1) of the Companies Act, before any Person may attend and/or participate in the General
Meeting, that Person must present reasonably satisfactory identification and the chairperson of the General Meeting must
be reasonably satisfied that the right of that Person to participate and vote, either as an Ordinary Shareholder or as a proxy
for an Ordinary Shareholder, has been reasonably verified. In order to comply with the verification procedure set out in
section 63(1) of the Companies Act, Ordinary Shareholders wishing to participate electronically in the General Meeting are
required to effect compliance with the procedures detailed above.
Any Ordinary Shareholder or proxy that does not send an Application Form by 08:30 on Wednesday, 9 February 2022,
may still participate via electronic communication at the General Meeting and may email their Application Form at any time
prior to the commencement of the General Meeting to the Transfer Secretaries at proxy@computershare.co.za and to the
Company at investor.relations@afristrat.ltd. However, for the purpose of effective administration, Ordinary Shareholders
and their proxies are strongly urged to send the Application Form by 08:30 on Wednesday, 9 February 2022. The electronic
communication employed will enable all Persons participating in the General Meeting to communicate concurrently with
one another without an intermediary and to participate reasonably effectively in the General Meeting.
SPECIAL RESOLUTION NUMBER 1 – AUTHORITY TO ISSUE ORDINARY SHARES IN EXCESS OF 30% OF THE
CURRENT ISSUED SHARE CAPITAL OF THE COMPANY
“RESOLVED THAT, for the purpose of section 41(3) of the Companies Act, the Listings Requirements and for all other
purposes, the Company be and is hereby authorised to issue additional Ordinary Shares of no par value in the authorised
share capital of the Company, such that the voting power of the additional Ordinary Shares will be equal to or exceed 30%
of the voting power of the Ordinary Shares held by Ordinary Shareholders immediately before the issue of the additional
Ordinary Shares on the basis that:
(i)

the additional Ordinary Shares may be issued on such terms as may be determined by the Directors, who will be
authorised to allot and issue up to the aggregate number of authorised but unissued shares of the Company, but
may only be issued pursuant to: (a) subject to the satisfaction or waiver (to the extent applicable) of all Conditions
Precedent, the Sale of Shares Agreement in order to give effect to the Proposed Acquisition; and (b) the terms of the
2021 ESOP; and

(ii) such authority includes the authority to allot and issue any Ordinary Shares of no par value in the authorised but
unissued share capital of the Company to or for the benefit of Persons falling within the ambit of section 41(1) of the
Companies Act, including a Director, future director, prescribed officer or future prescribed officer of the Company, or
a Person related or inter-related to the Company or related or inter-related to a Director or prescribed officer of the
Company (or a nominee of any of the aforegoing Persons)."
Percentage of voting rights required
The percentage of voting rights required for this Special Resolution Number 1 to be adopted is at least 75% of the voting
rights exercised in favour of the Resolution by Ordinary Shareholders present or represented by proxy, and entitled to
exercise voting rights on this Special Resolution Number 1.
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Reason for and effect of Special Resolution Number 1
In expectation that the voting power of the Ordinary Shares to be issued pursuant to the Proposed Acquisition and the
2021 ESOP will be equal to or exceed 30% of the voting power of all the Ordinary Shares in issue immediately before the
implementation thereof, section 41(3) of the Companies Act requires the approval of Ordinary Shareholders by Special
Resolution, which is dealt with in Special Resolution Number 1. Such authority will include the authority to allot and issue
any Ordinary Shares in the authorised but unissued share capital of the Company to or for the benefit of any Person
falling within the ambit of section 41(1) of the Companies Act, including a Director, future director, prescribed officer or
future prescribed officer of the Company or a Person related or inter-related to the Company or related or inter-related to a
Director or prescribed officer of the Company (or a nominee of any of the foregoing Persons).
SPECIAL RESOLUTION NUMBER 2 – CONSOLIDATION OF ORDINARY SHARE CAPITAL AND AMENDMENT OF
MOI
“RESOLVED THAT, for the purpose of sections 16(1)(c), 16(5)(b) and 36(2)(a) of the Companies Act, article 6.3 of the
MOI and for all other purposes, and with effect from the date of filing of the required notice of amendment of the MOI with
the CIPC (which, for the avoidance of doubt, shall be after the date of implementation of the Proposed Acquisition and
the issue of the Consideration Shares by Afristrat under the Sale of Shares Agreement, should the Proposed Acquisition
proceed):
(i)

the Company’s authorised and issued ordinary share capital be consolidated on a 120 to 1 basis (one Ordinary Share
for every one authorised and issued Ordinary Shares), such that after such consolidation, the Company’s authorised
ordinary share capital shall comprise of 8 333 333 333 Ordinary Shares of no par value and the Company’s issued
ordinary share capital at such time shall be consolidated accordingly on a 120 to 1 basis after taking into account
rounding down for fractions on a per Ordinary Shareholder basis; and

(ii) paragraph 1 of Schedule 1 of the MOI be deleted in its entirety and replaced with the following new paragraph 1:
“The Company is authorised to issue 8 333 333 333 (eight billion three hundred and thirty-three million three hundred
and thirty three thousand and three hundred and thirty three) Ordinary Shares of no par value as contemplated in
clause 6.1.1 of the Memorandum of Incorporation to which this schedule is Schedule 1.”
Percentage of voting rights required
The percentage of voting rights required for this Special Resolution Number 2 to be adopted is at least 75% of the voting
rights exercised in favour of the Resolution by Ordinary Shareholders present or represented by proxy, and entitled to
exercise voting rights on this Special Resolution Number 2.
Reason for and effect of Special Resolution Number 2
The reason for and effect of Special Resolution Number 2 is to authorise the Company to consolidate the authorised
and issued ordinary share capital of Afristrat on a 120 for 1 basis and to incorporate the changes required, for such
consolidation, in the MOI.
SPECIAL RESOLUTION NUMBER 3 – AUTHORITY TO PROVIDE FINANCIAL ASSISTANCE IN CONNECTION WITH
THE 2021 ESOP
“RESOLVED THAT, in addition to and notwithstanding the authority provided pursuant to the passing of special resolution
number 2 at the Afristrat annual general meeting held on Friday, 5 November 2021, the Directors may, subject to compliance
with the MOI and the Companies Act, each as presently constituted and as amended from time to time, authorise the
Company to provide direct or indirect financial assistance, as contemplated in sections 44 and/or 45 of the Companies Act,
to or for the benefit of any beneficiary or other relevant Person in relation to or in connection with the 2021 ESOP (who
may include a Director or prescribed officer of the Company or a Person related or inter-related to a Director or prescribed
officer of the Company) and the transactions contemplated thereunder.”
Percentage of voting rights required
The percentage of voting rights required for this Special Resolution Number 3 to be adopted is at least 75% of the voting
rights exercised in favour of the resolution by Ordinary Shareholders or their appointed proxies, and entitled to exercise
voting rights on this Special Resolution Number 3.
Reason for and effect of Special Resolution Number 3
The reason for and effect of Special Resolution Number 3 is to authorise the Company to provide direct or indirect financial
assistance, as contemplated in sections 44 and/or 45 of the Companies Act, to or for the benefit of any beneficiary or other
relevant Person (including, for the avoidance of doubt, to any member of the Group and/or the Trust in the form of a loan or
otherwise for purposes of funding the 2021 ESOP) in relation to or in connection with the 2021 ESOP and the transactions
contemplated thereunder.
It is noted that in accordance with 2021 ESOP Trust Deed, the Eligible ESOP Employees will be granted their Participation
Shares for no consideration.
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ORDINARY RESOLUTION NUMBER 1 – APPROVAL OF THE RELATED PARTY PROPOSED ACQUISITION
“RESOLVED THAT, subject to the passing of Special Resolution Number 1, and for the purpose of sections 9.20, 10.1
and 10.4(d) of the Listings Requirements and for all other purposes, Afristrat be and is hereby authorised to enter into
and, subject to the satisfaction or waiver (to the extent applicable) of all conditions precedent under the Sale of Shares
Agreement, implement and give effect to the Proposed Acquisition as a Related Party transaction, pursuant to which
Afristrat will, if the Related Party Proposed Acquisition is implemented, acquire 100% of the issued shares of MHMK
Financial Services in consideration for the issue by Afristrat of the Consideration Shares to the GM Trust.”
Percentage of voting rights required
The percentage of voting rights required for this Ordinary Resolution Number 1 to be adopted is more than 50% of the
voting rights exercised in favour of the resolution by Ordinary Shareholders or their appointed proxies, and entitled to
exercise voting rights on this Ordinary Resolution Number 1.
In accordance with sections 10.4(e) and 10.9(f) of the Listings Requirements, the relevant Related Party and its Associates
may not vote on Ordinary Resolution Number 1. However, the Related Party and its Associates may be taken into account
when determining a quorum.
The Related Party Proposed Acquisition constitutes a “related party transaction” in terms of section 10.1(a) of the
Listings Requirements, and accordingly, MHMK Group SA as an Associate of the GM Trust as a Related Party in terms of
section 10.1(b) of the Listings Requirements may not vote on Ordinary Resolution Number 1.
Reason for and effect of Ordinary Resolution Number 1
The reason for and effect of Ordinary Resolution Number 1 is to give effect to the Related Party Proposed Acquisition (as
more fully contemplated in the Circular to which this Notice of General Meeting is attached and forms part of).
ORDINARY RESOLUTION NUMBER 2 – APPROVAL OF THE 2021 ESOP
“RESOLVED THAT, subject to the passing of Special Resolution Number 1 and Special Resolution Number 3:
(i)

the establishment of the employee share ownership plan through the establishment and operation of the 2021 ESOP,
as constituted by the 2021 ESOP Trust Deed, and as summarised in Annexure 2 of the Circular to which this Notice
of General Meeting is attached and forms part of, be and is hereby approved in all respects and for all purposes;

(ii) Ordinary Shares be and are hereby placed under the control of the Directors who are hereby authorised to allot and
issue, on such terms and conditions as the Board may in its sole discretion deem fit, to or for the benefit of Eligible
ESOP Employees such number thereof (up to a maximum of 65,000,000 Ordinary Shares per Eligible ESOP Employee
and an overall aggregate maximum of 75,000,000 Ordinary Shares) pursuant to, and on the terms and conditions of,
the 2021 ESOP Trust Deed; and
(iii) the Board (and any one or more Directors of the Board or other Person or Persons as the Board may designate from time
to time) be and is hereby authorised to take all such steps and sign all such documents on behalf of the Company as may
reasonably be required to give effect to and implement the 2021 ESOP and this Ordinary Resolution Number 2."
Percentage of voting rights required
In terms of schedule 14 of the Listings Requirements, the percentage of voting rights required for this Ordinary Resolution
Number 2 to be adopted is at least 75% of the voting rights exercised in favour of the Resolution by Ordinary Shareholders
present or represented by proxy and entitled to exercise voting rights on this Ordinary Resolution Number 2.
Reason for and effect of Ordinary Resolution Number 2
The 2021 ESOP is intended to provide Eligible ESOP Employees with the opportunity to acquire an interest in the equity
of Afristrat, thereby providing such Persons with a further incentive to advance Afristrat's interests and promoting the
alignment of interests between such employees and the Ordinary Shareholders. The reason for and the effect of Ordinary
Resolution Number 2 is to approve the adoption of the 2021 ESOP and the implementation of the transactions contemplated
thereunder, including the allotment and issue of Ordinary Shares to, or for the benefit of, eligible employees/beneficiaries
under the 2021 ESOP.
VOTING AND PROXIES
As required in terms of section 63(1) of the Companies Act, before any Person may attend and participate in the General
Meeting, that Person must present reasonably satisfactory identification and the chairperson of the General Meeting must
be reasonably satisfied that the right of that Person to participate and vote, either as an Ordinary Shareholder or as a proxy
for an Ordinary Shareholder, has been reasonably verified.
If in doubt as to whether any document will be regarded as satisfactory proof of identification, meeting participants should
contact Computershare for guidance.
On a poll, Ordinary Shareholders will have one vote in respect of each Ordinary Share held.
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An Ordinary Shareholder entitled to attend and participate in the virtual General Meeting is entitled, in terms of
section 58 of the Companies Act, to appoint one or more proxies to attend and participate in his stead. A proxy need not
be an Ordinary Shareholder. For the convenience of Certificated Ordinary Shareholders and Own-Name Dematerialised
Ordinary Shareholders a Form of Proxy (yellow) is attached hereto. Completion of a Form of Proxy (yellow) will not
preclude such Ordinary Shareholder from attending and participating (in preference to that Ordinary Shareholder’s proxy)
at the General Meeting. Ordinary Shareholders are reminded that, in accordance with article 21.1.1 of the MOI, they will be
able to participate, but not vote, via electronic communication at the General Meeting.
Duly completed Forms of Proxy (yellow) and the authority (if any) under which it is signed: (i) must, for administrative
purposes, reach Computershare at the address given below by not later than 10:00 on Tuesday, 8 February 2022; or (ii)
must thereafter, at any time before the proxy exercises any rights of the Ordinary Shareholder at such General Meeting, be
emailed to Computershare at proxy@computershare.co.za.
Ordinary Shareholders who hold Dematerialised Ordinary Shares, other than with Own Name Registration, must inform
their CSDP or Broker of their intention to attend and participate in the General Meeting and request their CSDP or Broker
to issue them with the necessary letters of representation to attend and participate in the General Meeting or provide their
CSDP or Broker with their voting instructions should they not wish to attend and participate in the General Meeting, failing
which the CSDP or Broker will be obliged to act in terms of the Custody Agreement between such Ordinary Shareholder
and his CSDP or Broker.
SIGNED AT JOHANNESBURG ON 13 DECEMBER 2021 ON BEHALF OF THE BOARD

			
R.M.H PITT
Chairperson of the Board
Company secretary and registered office
Acorim Proprietary Limited
43 Garsfontein Road
Waterkloof
Pretoria, 0145
(PO Box 39660, Garsfontein East, 0060)

Transfer Secretaries
Computershare Investor Services Proprietary Limited
Rosebank Towers
15 Biermann Avenue
Rosebank
Johannesburg, 2196
(Private Bag X9000, Saxonwold, 2132)
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NOTICE OF ANNUAL GENERAL
ANNEXURE 1:

Code: ATI - ISIN: ZAE000287587
The definitions and interpretations commencing on page 7 of the Circular toJSEwhich
this Form of Proxy (yellow) is attached
Debt Issuer Code: ATID
Hybrid Issuer Code: ATIG
APPLICATION FORM FOR ELEC
shall, unless the context clearly requires otherwise, apply to this Form of Proxy (yellow).
(“the Company” or “Afristrat” or “Group”)

PARTICIPATION IN THE GENER

For use by Ordinary Shareholders at the General Meeting convened in terms of the Companies Act to be held at 10:00
Afristrat (or any rescheduled, postponed or adjourned date and time in accordance with, amongst
100
on Thursday, 10 February
2022
others, the provisions of section 64 of the Companies Act and the MOI), to be conducted entirely by electronic facility/
communication as permitted by section 63(2)(a) of the Companies Act, the JSE and the MOI, to consider, and if deemed
fit, to approve with or without modification, the Resolutions.

Dematerialised Ordinary Shareholders holding Ordinary Shares other than with Own-Name Registration, must
inform their CSDP or Broker of their intention to attend and participate in the General Meeting, and request their
CSDP or Broker to issue them with the necessary letter of representation to attend and participate in the General
Meeting, or provide their CSDP or Broker with their instructions should they not wish to attend and participate
in the General Meeting. Letters of representation must be lodged with Computershare by the commencement of
the General Meeting (including any rescheduled, adjourned or postponed meeting). Such Ordinary Shareholders
must not use this Form of Proxy (yellow).

I/We (Please PRINT names in full)
of (address)

Telephone number/Cell phone number
Email address
being the holder(s) of ________________________________________ Ordinary Shares
do hereby appoint (see notes 1 and 2):
1.

or failing him/her,

2.

or failing him/her,

3. the chairperson of the General Meeting
as my/our proxy to attend and participate on behalf of me/us at the General Meeting (or any postponement or adjournment
thereof) for purposes of considering and, if deemed fit, passing, with or without modification, the Resolutions to be proposed
thereat and at each postponement or 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
and otherwise in accordance with the Companies Act, the MOI and the terms of the attached notes:
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For

Against

Abstain

Special Resolution Number 1 – Authority to issue Ordinary Shares in
excess of 30% of the current issued share capital of the Company
Special Resolution Number 2 – Consolidation of ordinary share capital and amendment of the MOI
Special Resolution Number 3 – Authority to provide financial assistance in connection with the 2021 ESOP
Ordinary Resolution Number 1 – Approval of the Related Party Proposed Acquisition
Ordinary Resolution Number 2 – Approval of the 2021 ESOP
* One vote per Ordinary Share held by Ordinary Shareholders. Ordinary Shareholders must insert the relevant number of
votes they wish to vote in the appropriate box provided or “X” should they wish to vote all Ordinary Shares held by them.
If no instruction is provided, the proxy (if not the chairperson of the General Meeting) shall be entitled to vote or abstain
from voting as he deems fit, provided that if the proxy is the chairperson of the General Meeting, he shall be deemed to
be instructed to vote in favour of the Resolutions set out above, in respect of all Ordinary Shares held by the Ordinary
Shareholder.
Signed at

on

Signature
Capacity of signatory (where applicable)
Note: Authority of signatory to be attached (see notes 8 and 9).

Assisted by me (where applicable)
Full name
Capacity
Signature
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SUMMARY OF RIGHTS CONTAINED IN SECTION 58 OF THE COMPANIES ACT
In terms of section 58 of the Companies Act:
•

A shareholder of a company may, at any time and in accordance with the provisions of section 58 of the Companies
Act, appoint any individual (including an individual who is not a shareholder) as a proxy to participate in, and speak
and vote at, a shareholders’ meeting on behalf of such shareholder.

•

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.

•

A proxy may delegate his authority to act on behalf of a shareholder to another Person, subject to any restriction set
out in the instrument appointing such proxy.

•

Irrespective of the form of instrument used to appoint a proxy, the appointment of a proxy is suspended at any time
and to the extent that the relevant shareholder chooses to act directly in the exercise of any of such shareholder’s
rights as a shareholder.

•

Any appointment by a shareholder of a proxy is revocable, unless the form of instrument used to appoint such proxy
states otherwise.

•

If an appointment of a proxy is revocable, a shareholder may revoke the proxy appointment by (i) cancelling it in
writing, or making a later inconsistent appointment of a proxy; and (ii) delivering a copy of the revocation instrument
to the proxy and to the relevant company.

•

A proxy appointed by a shareholder is entitled to exercise, or abstain from exercising, any voting right of such
shareholder without direction, except to the extent that the relevant company’s memorandum of incorporation, or the
instrument appointing the proxy, provides otherwise.

•

If the instrument appointing a proxy or proxies has been delivered by a shareholder to a company, then, for so long
as that appointment remains in effect, any notice that is required in terms of the Companies Act or such company’s
memorandum of incorporation to be delivered to a shareholder must be delivered by such company to:
-

the relevant shareholder; or

-

the proxy or proxies, if the relevant shareholder has: (i) directed such company to do so, in writing; and (ii) paid
any reasonable fee charged by such company for doing so.

143

Notes:
1.

Ordinary Shareholders who hold Dematerialised Ordinary Shares other than with Own-Name Registration:
1.1. who wish to attend and participate in the General Meeting may do so by requesting the registered holder, being
their CSDP, Broker or nominee, to issue them with a letter of representation; and
1.2. who do not wish to attend and participate in the General Meeting but wish to vote (or abstain from voting)
thereat must provide the registered holder, being the CSDP, Broker or nominee, with their instructions. The
instructions must reach the registered holder in sufficient time to allow the registered holder to exercise such
vote on their behalf.

2.

Each Ordinary Shareholder is entitled to appoint one (or more) proxies (none of whom need be an Ordinary
Shareholder) to attend and participate in the General Meeting, in place of that Ordinary Shareholder at the General
Meeting.

3.

An Ordinary Shareholder entitled to attend and vote at the General Meeting may insert the name of a proxy or the
names of two alternative proxies of the Ordinary Shareholder’s choice in the space/s provided with or without deleting
“the chairperson of the General Meeting” but the Ordinary Shareholder must initial any such deletion. The Person
whose name stands first on the Form of Proxy (yellow) and who is present at the General Meeting will be entitled to
act as proxy to the exclusion of those whose names follow. In the event that no names are indicated, the proxy shall
be exercised by the chairperson of the General Meeting.

4.

Completed Forms of Proxy (yellow) and the authority (if any) under which they are signed must be: (i) lodged with
or posted to Computershare at Rosebank Towers, 15 Biermann Avenue, Rosebank, Johannesburg, 2196 (Private
Bag X9000, Saxonwold, 2132), to be received by them, for administrative purposes, by no later than 10:00 on
Tuesday, 8 February 2022; or (ii) thereafter handed to the chairperson of the General Meeting or Computershare
at the General Meeting, at any time before the proxy exercises any rights of the Ordinary Shareholder at such
General Meeting.

5.

The completion and lodging of this Form of Proxy (yellow) will not preclude the relevant Ordinary Shareholder from
attending and participating in the General Meeting and speaking and voting thereat to the exclusion of any proxy
appointed in terms hereof, should such Ordinary Shareholder wish to do so.

6.

The chairperson of the General Meeting may accept or reject any Form of Proxy (yellow) not completed and/or
received in accordance with these notes or with the MOI.

7.

Any alteration or correction made to this Form of Proxy (yellow) must be initialled by the signatory/ies.

8.

Documentary evidence establishing the authority of a Person signing this Form of Proxy (yellow) in a representative
capacity (e.g. for a company, close corporation, trust, pension fund, deceased estate, etc.) must be attached to this
Form of Proxy (yellow), unless previously recorded by Afristrat.

9.

Where this Form of Proxy (yellow) is signed under power of attorney, such power of attorney must accompany
this Form of Proxy (yellow), unless it has been registered by Afristrat or waived by the chairperson of the General
Meeting.

10.

Where Ordinary Shares are held jointly, all joint holders are required to sign this Form of Proxy (yellow).

11.

A minor Ordinary Shareholder must be assisted by his parent/guardian, unless the relevant documents establishing
his legal capacity are produced or have been registered by Afristrat.

12.

This Form of Proxy (yellow) shall be valid at any resumption of an adjourned or postponed meeting to which it relates
although this Form of Proxy (yellow) shall not be used at the resumption of an adjourned or postponed meeting
if it could not have been used at the General Meeting of Ordinary Shareholders from which it was adjourned or
postponed for any reason other than it was not lodged timeously for the meeting from which the adjournment took
place.

13.

This Form of Proxy (yellow) shall in addition to the authority conferred by the Companies Act except insofar as it
provides otherwise, be deemed to confer the power generally to act at the General Meeting of Shareholders in
question, subject to any specific direction contained in this Form of Proxy (yellow) as to the manner of voting.

14.

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the death or mental
disorder of the principal or revocation of the proxy or of the authority under which the proxy was executed, or the
transfer of the Ordinary Shares in respect of which the proxy is given, provided that no notification in writing of such
death, insanity, revocation or transfer as aforesaid shall have been received by Afristrat before the commencement
of the meeting or adjourned meeting at which the proxy is used.

15.

Any proxy appointed pursuant to this Form of Proxy (yellow) may not delegate his authority to act on behalf of the
relevant Ordinary Shareholder.

16.

In terms of section 58 of the Companies Act, unless revoked, an appointment of a proxy pursuant to this Form of
Proxy (yellow) remains valid only until the end of the General Meeting of Ordinary Shareholders or any adjournment
of such General Meeting or any postponed meeting.

17.

Any alteration or correction made to this Form of Proxy (yellow), other than the deletion of alternatives, must be
initialled by the signatory/ies.
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FORM OF SURRENDER (GREEN) (for use by Certificated Ordinary ShareholdersNOTES
only)
TO THE SUMMARY AU
AFRISTRAT INVESTMENT HOLDINGS LIMITED
(formerly Ecsponent Limited)

CONSOLIDATED FINANCIAL S

The definitions and interpretations commencing on page 7 of the Circular
to which this Form of Surrender (green)
is ANNUAL GENERA
NOTICE OF
Incorporated in the Republic of South Africa
number: 1998/013215/06
attached, apply, unless the context clearly indicates otherwise, to this Form Registration
of Surrender
(green).
JSE Code: ATI - ISIN: ZAE000287587

ANNEXURE 1:

Debt Issuer Code: ATID
This Form of Surrender (green) should be read in conjunction with the Circular.
Please read the instructions
Hybrid Issuer Code: ATIG
APPLICATION FORM FOR ELE
(“the Company”of
or “Afristrat”
or “Group”)
overleaf. Non-compliance with these instructions may result in the rejection
this form.
If you are in any PARTICIPATION
doubt as
IN THE GENE
to how to complete this form, please consult your stockbroker, banker, attorneys, accountant or other professional
Afristrat
100
advisor.

Note: a separate form is required for each Ordinary Shareholder
Instructions:
1.

Subject to the passing of the Special Resolution necessary for the Share Consolidation, it is necessary to recall the
share certificates from Certificated Ordinary Shareholders in order to replace them with certificates reflecting the
Share Consolidation.

2.

To facilitate the timeous receipt by Certificated Ordinary Shareholders of replacement share certificates, Certificated
Ordinary Shareholders who wish to anticipate the implementation of the Share Consolidation and who do not
wish to deal in their existing Ordinary Shares prior to the Share Consolidation, are requested to surrender their
share certificates to the Transfer Secretaries by completing this Form of Surrender (green) in accordance with the
instructions it contains and return it to the Transfer Secretaries:
Hand deliveries to:

Postal deliveries to:

Computershare Investor Services Proprietary Limited
Rosebank Towers
15 Biermann Avenue
Rosebank
Johannesburg, 2196

Computershare Investor Services Proprietary Limited
Private Bag X3000
Saxonwold
2132

3.

Share certificates so received will be held by the Transfer Secretaries pending the Share Consolidation being approved
by Ordinary Shareholders at the General Meeting. In the event that the Share Consolidation is not approved, the
Transfer Secretaries will, within five Business Days thereafter, return the certificates to the Certificated Ordinary
Shareholders concerned, by registered post, at the risk of such Ordinary Shareholders.

4.

In the event that the Share Consolidation is approved and implemented, the Transfer Secretaries will, within
five Business Days after receipt thereof, but not earlier than Friday, 8 April 2022 (which date is subject to the
registration of the Special Resolution in respect of the Share Consolidation with the CIPC and the proof of registration
having been provided to the JSE) or such later date as may be approved by the JSE and notified to Ordinary
Shareholders by way of an announcement released on SENS, post the new share certificates to the Certificated
Ordinary Shareholders concerned, by registered post, at the risk of such Ordinary Shareholders.

5.

In the event that Certificated Ordinary Shareholders do not complete this Form of Surrender (green) and later wish
to obtain a share certificate reflecting the Share Consolidation, such Ordinary Shareholders will be required to return
their share certificates to the Transfer Secretaries together with certified copies of identity documents, if in their own
name, or if otherwise, certified copies of company/trust documents.

6.

If any Documents of Title of Ordinary Shareholders have been lost or destroyed and the Ordinary Shareholder
concerned produces evidence to this effect to the satisfaction of the Transfer Secretaries, then the Company may
dispense with the surrender of such existing Documents of Title against provision of an acceptable indemnity.

7.

Part 1 must be completed by Ordinary Shareholders who have not Dematerialised their Ordinary Shares.

8.

Part 2 must be completed by Ordinary Shareholders who have not Dematerialised their Ordinary Shares and who
are emigrants from or non-residents of the Common Monetary Area.

Please also read notes overleaf.
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Part 1 – To be completed by all Certificated Ordinary Shareholders
I/We surrender and enclose the undermentioned Documents of Title:
Certificate number/s

Number of Ordinary Shares covered by each certificate

I/We irrevocably and in rem suam authorise you to produce the signature of such documents that may be necessary to
complete the replacement of the Ordinary Shares with Ordinary Shares under the new consolidated share capital.
Address to which the new consolidated share certificate reflecting the Share Consolidation should be sent (if different
from the registered address). Holders are to also attach a certified copy of their identity document when returning this
Form of Surrender (green). Note, where no address is specified, the share certificate/s will be forwarded to my/our address
recorded in the Register.
My/Our signature/s on the Form of Surrender (green) constitutes my/our execution of this instruction.
Signature of Ordinary Shareholder

Stamp and address of agent lodging
this form

Assisted by me (if applicable)
(State full name and capacity)
Date 2022
Telephone number (Home) (

)

Telephone number (Work) (

)

Cell phone number
Postal address

Part 2 – To be completed by all emigrants from and non-residents of the Common Monetary Area
Name of authorised dealer/bank________________________________________________________________
Address __________________________________________________________________________________
Account number ____________________________________________________________________________
Notes
1.

No receipts will be issued for documents lodged, unless specifically requested. In compliance with the requirements
of the JSE, lodging agents are requested to prepare special transaction receipts. Signatories may be called upon for
evidence of their authority or capacity to sign this Form of Surrender (green).

2.

An Ordinary Shareholder married in community of property or a minor must ensure this Form of Surrender (green) is
also signed by his spouse or parent or guardian, as the case may be.

3.

Any alteration to this Form of Surrender (green) must be signed in full and not initialed.

4.

If this Form of Surrender (green) is signed under a power of attorney, then such power of attorney, or a notarially
certified copy thereof, must be sent with this Form of Surrender (green) for noting (unless it has already been noted
by the Transfer Secretaries).

5.

Where the member is a company or a close corporation, unless it has already been registered with the Transfer
Secretaries, a certified copy of the directors’ or members’ resolution authorising the signing of this Form of Surrender
(green) must be submitted if so requested by the Transfer Secretaries.

6.

Note 4 above does not apply in the event of this Form of Surrender (green) bearing the stamp of a broking member
of the JSE.

7.

Where there are joint holders of any Ordinary Shares, only that holder whose name appears first in the register in
respect of such Ordinary Shares need sign this Form of Surrender (green).
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NOTES TO THE SUMMARY AUD
AFRISTRAT INVESTMENT HOLDINGS LIMITED
(formerly Ecsponent Limited)

CONSOLIDATED FINANCIAL ST

The definitions and interpretations commencing on page 7 of the Circular
to which this Application Form is attached,
apply,
NOTICE
OF ANNUAL GENERAL
Incorporated in the Republic of South Africa
unless the context clearly indicates otherwise, to this Application Form. Registration number: 1998/013215/06
ANNEXURE 1:
JSE Code: ATI - ISIN: ZAE000287587
Debt Issuer Code: ATID
Hybrid Issuer Code: ATIG

GENERAL MEETING – Thursday, 10 February 2022

(“the Company” or “Afristrat” or “Group”)

Instructions:

APPLICATION FORM FOR ELEC
PARTICIPATION IN THE GENER

100
Ordinary Shareholders
or Afristrat
their proxies, have the right, as provided for in the MOI and the Companies Act, to participate in
the General Meeting by way of electronic communication.

Ordinary Shareholders or their appointed proxies who wish to participate in the General Meeting must complete this
Application Form and email it (together with the relevant supporting documents referred to below) to the Transfer Secretaries
at proxy@computershare.co.za and to the Company at investor.relations@afristrat.ltd as soon as possible, but in any
event by no later than 08:30 on Wednesday, 9 February 2022.
On receipt of a completed Application Form, the Transfer Secretaries will follow a verification process to verify each
applicant’s entitlement to participate in the General Meeting. The Transfer Secretaries will provide the Company
with the email address of each verified Ordinary Shareholder or their appointed proxy, as nominated in the table
(a “Participant”) to enable the Company to forward the Participant a Zoom link to access the General Meeting, which
meeting invitation will be sent on Wednesday, 9 February 2022.
However, any Ordinary Shareholder or proxy that does not send an Application Form together with the relevant supporting
documents by 08:30 on Wednesday, 9 February 2022, may still participate via electronic communication at the General
Meeting and may email their Application Form at any time prior to the commencement of the General Meeting to the
Transfer Secretaries at proxy@computershare.co.za and to the Company at investor.relations@afristrat.ltd .
Please note:
The electronic platform to be utilised for the General Meeting does not provide for electronic voting during the meeting.
Accordingly, shareholders are strongly encouraged to submit votes by proxy in advance of the General Meeting, by
completing the Form of Proxy (yellow) in terms of the instructions contained therein and lodging it, together with this
Application Form, with the Transfer Secretaries.
Participants will be liable for their own network charges in relation to electronic participation in the General Meeting. Any
such charges will not be for the account of the Transfer Secretaries or the Company which will also not be held accountable
in the case of loss of network connectivity or other network failure due to insufficient airtime, internet connectivity, internet
bandwidth and/or power outages which prevent any such Participant from participating in the General Meeting.
By signing this Application Form, the Participant indemnifies and holds the Company harmless against any loss, injury,
damage, penalty or claim arising in any way from the use of the telecommunication lines to participate in the General
Meeting or any interruption in the ability of the Participant to participate in the General Meeting via electronic communication,
whether or not the problem is caused by any act or omission on the part of the Participant or anyone else, including without
limitation the Company and its employees.
Applications to participate by electronic communication will only be considered if this Application Form is completed in full,
signed by the Ordinary Shareholder, its proxy or representative, and delivered as detailed above. The Company may in its
sole discretion may accept any incomplete Application Forms.
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Information required for participation by electronic communication at the General Meeting:
Full name of Ordinary Shareholder
Identity or registration number of Ordinary Shareholder
Full name of authorised representative (if applicable)
Identity number of authorised representative
Email address
* Note: this email address will be used by the Company to share the meeting invitation required to access the General
Meeting electronically
Cell phone number
Telephone number, including dialling codes (

)

*Note: The electronic platform to be utilised for the General Meeting does not provide for electronic voting during the
meeting. Accordingly, Ordinary Shareholders are strongly encouraged to submit votes by proxy in advance of the General
Meeting by completing the Form of Proxy (yellow).
Indicate (by marking with an ‘X’) whether:
•

votes will be submitted by proxy in advance of the General Meeting (in which case, please enclose the duly completed
Form of Proxy (yellow) form with this Application Form); or

•

the Participant will not be submitting votes by proxy in advance of the General Meeting and wishes to cast votes during
the General Meeting which will permissible by way of proxy vote only. If this option is selected, the Transfer Secretaries
will contact you to make the necessary arrangements.

By signing this Application Form, I consent to the processing of my personal information above for the purpose of
participating in the General Meeting.
Signed at

on

2022

Signed:
Documents required to be attached to this Application Form:
1.

in order to exercise their voting rights at the General Meeting, Ordinary Shareholders who choose to participate
electronically must appoint a proxy, which proxy will participate in the General Meeting, provided that a duly completed
Form of Proxy (yellow) has been submitted in accordance with the instructions thereon, and as envisaged in the Notice
of General Meeting. The Form of Proxy (yellow) is attached to and forms part of the Circular to which this Application
Form is attached;

2.

documentary evidence establishing the authority of the named Person, including any Person acting in a representative
capacity, who is to participate in the General Meeting, must be attached to this Application Form; and

3.

a certified copy of the valid identity document/passport/ of the Person attending and participating in the General
Meeting by electronic participation, including any person acting in a representative capacity, must be attached to this
Application Form.
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