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Chairperson and CEO’s Report
About this report

AFRISTRAT INTEGRATED REPORT FOR THE TWELVE MONTHS ENDED 31 MARCH 2021

This report covers Afristrat Investment Holdings Limited’s (“Afristrat” or “the Company” or
“the Group”) activities for the 12-month financial period ending 31 March 2021 and includes
material issues up to the date of publication of this report.

CHAIRMAN AND CEO STATEMENT TO STAKEHOLDERS

It provides an assessment of the Group’s ability to create value, by reflecting on the past financial
period and considering the issues that are material to the business and our stakeholders.

Introduction

Basis of preparation
In preparing and finalising the information presented in this report, we were informed and guided by local and
international frameworks reporting and guidelines. The report highlights the Group’s strategy and the drivers
influencing the achievement of our objectives in the medium to long term. It provides key operating and financial
information, executive commentaries and relevant governance and risk reviews. Where applicable, information in
this report has been extracted from other publications from our reporting platform.
This includes the Group Consolidated Financial Statements for the 12-months ended 31 March 2021, which have
been audited by Nexia SAB&T who expressed an unmodified opinion with a material uncertainty paragraph on going
concern. These reports provide the necessary information to enable stakeholders to make informed assessments
of the Group’s performance and identify its outlook in the short, medium and long term. The management of the
Group’s business units have reviewed and approved the Integrated Report’s content. The Group’s Audit and Risk
committee reviewed and recommended the Integrated Report to the Board of Directors for approval.
2021 reporting suite
This 2021 Integrated Report provides an overview of the Group’s economic and governance performance.
Additionally, the directors are satisfied that the Company has complied with and operates in conformity with the
provisions of the Companies Act and any other applicable laws relating to its incorporation, and the Company’s
memorandum of incorporation and other relevant constitutional documents. Complementing this report are
several other reports that are produced for specific stakeholders, and which also provide more detailed financial
and governance information, as well as social and environmental information. A list of these reports may be
found on the contents page. These and other associated reports are available on the Group’s corporate website at
www.Afristratlimited.com/2021-financialresults/ and should be read in conjunction with this report. These reports
provide the necessary information to enable stakeholders to make informed assessments of the Group’s performance
and identify with the Group’s outlook in the short, medium and long term. We also refer you to the CEO and Financial
Directors responsibility statement on page -11 in the full set of financial statements.
Forward-looking statements
This document contains certain forward-looking statements with respect to the financial condition, results of
operations and business of Afristrat as well as certain of the plans and objectives of the Group. Examples of forwardlooking statements include statements made about our strategy and future developments in our organic business.
Forward-looking statements can be identified generally as those containing words such as “anticipates”, “assumes”,
“believes”, “estimates”, “expects”, “should”, “will”, “will likely result”, “forecast”, “outlook”, “projects”, “may” or similar
expressions. By their nature, forward-looking factors include, but are not limited to, domestic and global economic
and business conditions, the successful implementation of our strategy and our ability to realise the benefits of
this strategy, our ability to develop and market new products, changes in legislation, competitive activity, changes
in exchange and interest rates, changes in tax rates, pension costs and actuarial assumptions and employee costs,
our ability to identify and complete successful acquisitions and to integrate those acquisitions into our business,
our ability to successfully exit certain businesses or restructure our operations, the rate of technological changes,
political, economic and other developments in countries where Afristrat operates, industry consolidation and
competition. As a result, Afristrat’s actual future results may differ materially from the plans, goals and expectations
set forth in such forward-looking statements. For a discussion of factors that could cause future results to differ from
such forward-looking statements, also see comments on Risk Management on page 26 of this report.
Feedback
We look forward to receiving your feedback on our reports to assist us in providing meaningful and relevant
information. Please contact us at investor.relations@afristrat.com.
Statement from the Board of Afristrat Limited

Dear Stakeholder,
Though we are now all more familiar with successive
waves of Covid-19, lockdown restrictions and the
gradual rollout of vaccination programmes, it is worth
reflecting that for much of the period under review
corporate South Africa had little idea how the pandemic
would play out. The duration, spread, severity and
economic impact of Covid-19 on our lives was still
largely unknown.
Some sectors and businesses were more affected
than others, and no organisation emerged from the
last year unscathed or unrestructured. Prior to the
pandemic, we had already embarked on the creation
of a new vision for what would become Afristrat – with
a more stable financial base and enhanced prospects
of sustainable profitability going forward. The arrival of
Covid-19 in South Africa at the beginning of the fiscal
year accelerated our plans out of necessity.
The period under review has seen a reconstituted and
strengthened management team make important
decisions to ensure the long-term sustainability of
Afristrat: disposing of investments and underlying
businesses which did not fit with our strategic direction
while assessing the market for value-accretive
acquisitions which could be completed at attractive
valuations during the economic downturn.
The Group has to date, successfully restructured debt in
excess of R2.3 billion, effected or entered into 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.

MyBucks received approval from the Bank of
Mozambique for the disposal of its 96.5% stake in MBC
Mozambique to Xtenda Financial Holdings Limited
(“Xtenda”), which resulted in the settlement of €11.3
million of MyBucks’ legacy debts. MyBucks also entered
into an agreement on 21 January 2021 with Xtenda
whereby MyBucks would dispose of its remaining 45%
interest in Ecsponent Financial Services Limited (trading
as MyBucks Zambia) for a purchase consideration of
US$2.7 million, which remains subject to approval from
the Bank of Zambia (“the Xtenda Disposal”).
The disposal of the MyBucks Zambia interest occurred
after Finsbury Investment Limited failed to complete
the purchase of the 45% equity in MyBucks Zambia for
US$12million in accordance with a Put and Call Option
Agreement between MyBucks and Finsbury.
VSS forensic investigation update
Following the outcome of its own forensic investigation
into its investment in the preference share of
VSS Financial Services (Pty) Ltd ( “VSS”), the Board of
Afristrat requested MyBucks to further investigate the
activities of VSS, a wholly owned subsidiary of MyBucks,
registered in South Africa.
MyBucks’s forensic investigation points to a clear lack
of corporate governance, financial mismanagement,
accounting irregularities and failure to act in the best
interest of the company and its stakeholders by certain
former directors, executives, and service providers of
VSS.
As controlling shareholder, we continue to collaborate
with MyBucks in finalising this process.

Ongoing settlement of interest-bearing notes
Notwithstanding the significant challenges brought on
by the pandemic, we continued to honour our interest
obligations in terms of our Domestic Medium Term
Note Programme.
Note holders were paid a total of R13.9 million in line
with the stipulations of the Programme.
MyBucks debt restructuring, disposals, and de-listing
Significant progress with the debt restructuring,
disposals and proposed de-listing of Afristrat’s largest
investment, MyBucks was made during the period. At
an extraordinary general meeting held on 12 February
2021, MyBucks shareholders approved the effective
de-listing of MyBucks from the Luxembourg Stock
Exchange, which will result in further cost savings. The
date of de-listing is 12 May 2021.

The Board of directors acknowledges its responsibility for overseeing the integrity and completeness of this report
and has applied its collective mind to its preparation and presentation, including the appropriateness of the reporting
framework used. As a collective, the Board has appropriately and diligently considered all aspects, including material
matters, and is satisfied that the report reflects the Group’s performance and strategy accurately. In addition, the Board
believes in the application of good governance and as such has applied the King IV principles throughout this report.
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Afristrat at a glance

WHO WE ARE
Afristrat has started on the path to reinvent itself from an African,
financial services group with a historical over-concentration in
its investment in MyBucks, both from a credit and private equity
perspective to a diversified investment holding company focused
on investing in selected markets primarily in Southern Africa, as
reflected below.
Over the past 12-months, Afristrat has built the basis for a
diversified regional portfolio of assets in the following sectors
located in Southern Africa:

We will continue on our path of renewal through diversification and investments based on a
philosophy of conservative, ethical and passionate investment.

ONE
Employing over
200 people
across Africa

THREE

SEVEN

THIRTY

Diversified
portfolio
strategy

Investments
in 7
Sub-Saharan
African
countries

Target IRR
of 30%

Financial Services

Renewable energy

Our vision
is to be the leading investment firm

of choice in our markets for entities seeking
Proactive, Trusted And Value-Adding investors.

Mining
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Operational Overview
The operational overview of the 12-month period ending 31 March 2021 is presented in uncertain times with
the unprecedented worldwide social and economic turmoil from Covid 19, currency volatility, as well as weak
economic performance within the major southern African markets in which the Group’s main investments
operate. The Group was significantly exposed to this volatility, which reflected in the Group’s financial metrics
and operational results.
For the 12-month period, the Group focused on implementing its restructuring initiatives, disclosed in the
2020 period. The restructuring initiatives resulted in the reduction of liabilities in excess of R2.5billion through
the conversion of R2.3 billion of preference shares into R1.8billion of ordinary shares and R521 million into
the new hybrid preference shares and the conversion of R215million of debt-to-equity. The restructuring of
the balance sheet is ongoing with further negotiations continuing with two institutional debt holders.
Key highlights of restructuring process

Restructuring initiative

Over the past three years, the Group has increased its shareholding in investee companies, largely as a result of
the conversion of a material amount of its under-performing business-to-business interest-bearing loans into
the underlying equity investments.
Most notably was the substantial increase in the equity investment in MyBucks to convert non-performing
loans into equity and in so doing, restructure the MyBucks balance sheet and obtain greater influence over the
direction of the MyBucks group.
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 shifted from a group which focused on both private
equity investments and financial services to that of almost exclusively a private equity investment business.
In order to remedy MyBucks’ financial challenges, the MyBucks board appointed a new Chairman and Group
CEO, and restructured the company’s senior management team, which led to various strategic changes within
the company.

Step 1 - Restructuring initiatives
Date of
implementation

Key reasons for the drastic approach

Successful
implementation

Under the new leadership, MyBucks started to address its considerable debt levels by negotiating with their
various debt holders to convert their debt claims into MyBucks equity.
Private Equity

27 May 2020

Conclusion of preference share restructure resulting in conversion
of R1.8billion in ordinary shares and R521million into hybrid
preference shares

Yes

8 September 2020

Debt-to-equity conversion for R215mill

Yes

Fundamental to Afristrat’s future success is the portfolio of equity assets that provide platforms to unlock
sustainable medium to long term returns. The Equity business unit invests strategically in companies with
significant intellectual property, which provide high barriers to entry, command sustainable margins and apply a
robust business model. The Group has managed to strengthen and diversify its equity portfolio which now holds
investments in financial services,, renewable energy and mining.
The Group’s current investment portfolio consist of:

September 2020

Negotiation of restructuring of institutional debt holders

Ongoing

42.97%

Step 2 - Exit of non-core investment
Date of
implementation

Disposal action

in MyBucks S.A.
(“MyBucks”)
Successful

31 March 2020

Head office restructuring reducing staff and overhead costs by
over 60%

Yes

9 June 2020

Exit of Capitis Equities

Yes

22 June 2020

Disposal of MHMK and asset management business

No

4 August 2020

Disposal of 25% stake in MyBucks Zambia

Afristrat

51%

in Chrome
Valley Mining
Private Limited
(“Chrome Valley
Mining” or “CMV”)

Partial

(Regulatory approval
outstanding)

We believe the steps taken were necessary to protect shareholder investments. Investments the Group
believes have the potential to realise significant value for all stakeholders over the medium to longer term.

8

32.8%

in GetBucks
Microfinance
Bank Limited
(“Getbucks
Zimbabwe”)

70%

in Invest Solar Africa
Africa Limited
(“Invest Solar”)

Details of the key investments are reflected below:
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Operational Overview
(Continued)

Renewable
energy

Financial
services

The Group secured its first investment in its renewable energy portfolio, through the acquisition of a
70% stake in Invest Solar.

Summary of Asset:
MyBucks is an African focused banking Group incorporated in Luxembourg
and listed on the Frankfurt Stock Exchange. The Company has delisted
12 May 2021 to reduce legislative costs.
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.
*Disposed of to settle third party debts, subject to Regulatory Approvals
During the twelve-month period, Afristrat deployed two of its former
non-executive directors to the Board of MyBucks, to perform an in-depth
assessment and complete the final phase of restructuring in order to:
• accelerate the elimination of the debt overhang at the MyBucks holding
company level;
• assess, develop and implement an effective strategy to rebuild value in
MyBucks; and
• identify a roadmap to unlock future value for MyBucks and Afristrat
Performance
During the reporting period, MyBucks managed to effectively enter into various transactions and agreements
to finally deal with all residual debt which amounted to approximately EUR108million when the restructuring
process commenced. These initiatives resulted in the following announced transactions:
• Disposal of Opportunity Bank
of Uganda to settle third party
debts*
• Disposal of MBC Mozambique
to settle third party debts

• Disposal of MyBucks Zambia
to settle third party debts*
• Disposal of 27% of MBC
Malawi to settle third party
debts*

Summary of asset
Invest Solar 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
project 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.
Its experienced corporate management team works hand-in-hand with a strong
project level management team that is well trained and has best practice knowledge
and high technical standards within the renewable energy industry. Invest Solar’s
project pipeline, coupled with an experienced team and a clear strategic path forward,
should ensure that the entity grows from strength to strength.
The company’s target is to raise and direct a total sum of USD 300 million (debt and
equity) in funding for renewable energy projects with an aggregate generation capacity of
over 300 megawatts over the next 5-years.
Invest Solar 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 initial
construction phase with the process to fund these projects ongoing.
The renewable energy division will continue to be a core focus in the future strategy of the Group.

• Disposal of Getbucks
Botswana and Getbucks
Mauritius to a related party to
settle third party debts

*Subject to in-country regulatory approval.
Prospects
After completion of all debt restructuring initiatives MyBucks will effectively remain with:
• An investment in Getbucks Zimbabwe of 52%

• An investment in MBC Malawi of 73%

An in-depth analysis of the financial position post the restructure has resulted in the realisation that the
future prospects of MyBucks as an investment vehicle are 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 after settlement of all
residual debts, and to recapitalise Afristrat in order to rebuild its financial services and banking division.
This strategic shift away from MyBucks culminated in the signing of a term sheet to acquire 100% of MHMK
Financial Services as outlined in the subsequent events note of the annual financial statements.
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Operational Overview
(Continued)

Mining
Chrome
Valley Mining
Summary of asset
Chrome Valley Mining (CVM) is a joint 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 CVM in the northern part of
The Great Dyke in Zimbabwe. The claims cover an area of 2 400ha and
reserves approximate three billion tons of Chromite.
Afristrat acquired 51% of CVM on 31 December 2019.
CVM will be focused on mining chrome ore.
12% of the world’s resource of metallurgical chrome occurs on the Great
Dyke, with a chromic oxide range of 47% to 60%. Giant chromium ore crystals of up to 1.5m
have been found. Chrome is mainly used in stainless steel production, as a metal coat, and
in the chemical industry and metallurgical processes.
An independent valuation was undertaken to obtain an indicative mineral asset value in
compliance with the South African Code for the Reporting of Exploration Results, Mineral
Resources and Mineral Reserves (“the SAMREC Code”) and the South African Code for the
Reporting of Mineral Asset Valuation (“the SAMVAL Code”).
The initial trenching work focused mainly on the 600ha first phase, comprising about 25%
of the total Mining Claims. 753 metric kiloton (kt) of the Chrome mineral resources potential
of 1 903kt was upgraded from a “deposit” to an inferred mineral resource as a result of the
trenching work. 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.
The investment is classified as an exploration asset and will be a key focus of the prospects
of the Group.
Prospects
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
way to extract value from this investmentover the medium to long term.

12

Afristrat

Integrated Report

13

Corporate Governance
Board of directors
KA Rayner (Chairman)

Independent non-executive

G Nyengedza

Independent non-executive

RMH Pitt

Independent non-executive

Y Maitin

Independent non-executive

C Beetge

Non-executive

G Manyere

CEO

TJ de Kock

CFO

Audit and Risk committee

Social and ethics committee

Nomination and remuneration committee

Investment Committee

Composition of Board and sub-committees
01 April 2020 – 31 March 2021
Attendance at meetings
Appointment date
to the board
KA Rayner
PJ Matute
G Manyere
G Nyengedza
RMH Pitt
TJ de Kock
Craig Lyons
C Beetge
Y Maitin

14

Jan-11
Mar-17
Mar-17
Jan-20
Mar-20
Mar-20
Apr-20
Jun-20
Sep-20

Board

% attendance
from date of
appointment

Social and Ethics
Committee (SEC)

% attendance
from date of
appointment

Nomination &
Remuneration
Committee (NRC)

% attendance
from date of
appointment

Audit and Risk
Committee (ARC)

% attendance
from date of
appointment

12

Meetings

1

Meeting

3

Meetings

5

Meetings

12 / 12
4/4
11 / 12
12 / 12
12 / 12
12 / 12
4/4
7/8
5/6

100%
100%
92%
100%
100%
100%
100%
88%
83%

N/A
N/A
N/A
1/1
1/1
1/1
N/A
N/A
N/A

N/A
N/A
N/A
100%
100%
100%
N/A
N/A
N/A

1/1
N/A
N/A
3/3
3/3
N/A
2/2
N/A
N/A

100%
N/A
N/A
100%
100%
100%
100%
N/A
N/A

3/3
1/1
N/A
5/5
5/5
N/A
N/A
N/A
2/2

100%
100%
N/A
100%
100%
100%
N/A
N/A
100%

KA Rayner

Independent non-executive director appointed chairman of the Board on 5 June 2020. Member of NRC. Former member of the SEC till 5 June 2020. Former member of the ARC till September 2020

PJ Matute

Resigned 5 June 2020. Was a non-executive director, chairman of the NRC as well as SEC and a member to the ARC.

G Manyere

CEO, was executive vice chairman till 05 March 2020, replaced as chairman and member of the NRC on 1 April 2020.

G Nyengedza

Member of the ARC, NRC and SEC. Chairman of the SEC.

RMH Pitt

Member of ARC, SEC and NRC. Chairman of the ARC and NRC.

TJ de Kock

Appointed as CFO on 31 March 2020 and member of the SEC.

Craig Lyons

Appointed 1 April 2020 as non-executive director and chairman of the board and member of the NRC. Resigned 5 June 2020.

C Beetge

Appointed on 5 June 2020 as non-executive director.

Y Maitin

Appointed on 30 September 2020 as non-executive director. Member of the ARC
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Corporate Governance
(Continued)

Protecting stakeholder value
Our Board of directors provides leadership and strategic guidance to protect stakeholder value creation within a
framework of prudent and effective controls. This makes it possible to assess and manage risk to ensure long-term
sustainable development and growth. The Board is led by the Chairman, Keith Rayner.
The Board is ultimately responsible for the Group’s performance and affairs, which includes protecting and enhancing
the Group’s wealth and resources, timely and transparent reporting, and always acting in the best interest of the
Group and its stakeholders. It is also responsible for ensuring that controls and procedures are in place to ensure
the accuracy and integrity of accounting records. The Board is responsible for ensuring that controls and procedures
are in place to warrant that the accounting records provide reasonable assurance that assets are safeguarded from
loss or unauthorised use and that the financial records may be relied upon for maintaining accountability for assets
and liabilities and preparing the financial statements.
The sub-committees assist the Board in the discharge of its duties and responsibilities. Each Board committee has
a formal written term of reference that are reviewed regularly and effectively delegated in respect of certain of the
Board’s responsibilities. The Board monitors these responsibilities to ensure effective coverage of, and control over,
the operations of the Group.

The Board’s alignment with the King IV governance
framework
The Group is committed to the principles of openness,
integrity and accountability as contained in the King
IV. As a result, “governance” implies far more than
compliance with relevant legislation and best-practice
principles. Instead, it revolves around a culture of
accountability, transparency, efficiency, ethical conduct,
respect, and a value-driven approach.
Corporate governance is incorporated across all areas
of the Group’s operations and enables enhanced
accountability, effective risk management, clear
performance management, greater transparency and
effective leadership. The Board works to fulfil the primary
governing roles and responsibilities recommended in
King IV, which creates the foundation from which to
determine responsibilities and objectives which include:
• In fulfilling its mandate, the Board deliberates with
executive management over strategic direction,
financial goals, resource allocation and risk appetite.
The strategy is filtered through to management, which
guides the Group’s activities within the governance
framework to create value for all stakeholders.
• Through this framework, the Board delegates the
Group’s day-to-day management to the executive
directors, without relinquishing the Board’s
responsibility The Board, in consultation with the
Group finance function reviews the delegation of
authority framework annually to ensure that
financial limits remain appropriate, taking into
consideration the size of the Group and its specific
operational context.
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Code of Ethics
The Board subscribes to a high level of professionalism
and integrity in conducting its business and dealing with
all its stakeholders. The Board is guided by the following
broad principles:
• Businesses should operate and compete in
accordance with the principles of free enterprise;
• Free enterprise will be constrained by the observance
of relevant legislation and generally accepted
principles regarding ethical behaviour in business;
• Ethical behaviour is predicated on the concept of
utmost good faith and characterised by integrity;
• Reliability and a commitment to avoid harm;
• Business activities will benefit all participants through
a fair exchange of value or satisfaction of needs; and

Independence of the Board and Board balance

Policy for the appointment of Directors

There is a clear division of responsibilities between
directors and the roles of the Chairman and Chief
Executive Officer are separated to ensure a balance of
power and authority.

Directors’ appointments are made in a formal and
transparent manner. All directors are initially appointed
by the Board and then confirmed by shareholders in
the next annual general meeting (“AGM”). A Nomination
Committee has been established which assists the Board
in considering the appropriateness of appointments.

There exists a clear balance of power and authority at
Board level ensuring that no one director has unfettered
powers of decision-making.
All non-executive directors earn market-related fees. The
appropriate balance of non-executive directors on the
Board, of which the majority are independent, ensures
independent decision making. The non-executive
directors were selected based on their experience
and skill set. The independent non-executive directors
provide independent opinion with no extraneous factors
that materially affect their judgment. If there is an actual
or potential conflict of interest, the director (executive
or non-executive) concerned, after declaring his/her
interest in terms of the Companies Act, is excluded from
the related decision-making process.
Trading Company shares
The policy for dealing in shares by all directors is as
prescribed by the JSE’s Listings Requirements. The policy
also applies to all staff members.
Corporate governance statement
The Afristrat Group endorses the principles contained
in the King IV report on corporate governance and
confirms its commitment to the principles of integrity,
competence, fairness, accountability, responsibility and
transparency as advocated therein. The board strives to
ensure that the Group is ethically managed according
to prudently determined risk parameters.

The Nomination Committee, which has been merged
with the Remuneration Committee, consists of only
independent non-executive directors and the Chairman
is RMH Pitt.
Curricula vitae and categorisation of each director
Brief curricula vitae of each director standing for election
or re-election is included in the notice of AGM of the
Company each year and can be viewed in the notice of
AGM section.
Policy evidencing clear balance of power and
authority on the Board
The board comprises seven directors – two executives,
one non-executive and four independent nonexecutives.
There is no one director with unfettered decisionmaking powers. The roles of the Chairman and Chief
Executive Officer are separated in order to further
ensure a balance of power and authority.
If there is an actual or potential conflict of interest, the
director concerned, after declaring his interest in terms
of the Companies Act, is excluded from the related
decision-making process.
Appointment of chief executive officer
G Manyere is appointed as the Company’s chief
executive officer.

• Equivalent standards of ethical behaviour are
expected from individuals and companies with whom
business is conducted.
Structure of the Board
The Board continues to operate with the majority of
members being non-executive directors. Of these, the
majority are independent, including the Chairman. The
Company conforms to King IV, JSE Listings Requirements
and the Companies Act of South Africa’s requirements.
All Afristrat’s committees are constituted appropriately
with the majority of committee members being
independent non-executive directors.
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AUDIT AND RISK COMMITTEE REPORT

(Continued)

Appointment of chief financial officer

Gender and race diversity

The Company has appointed T.J. de Kock as its full-time
Chief Financial Officer. The Audit and Risk Committee
has confirmed that it is satisfied that T.J. de Kock has the
necessary and appropriate expertise and experience
required of a chief financial officer. The Audit and Risk
Committee assesses the expertise and experience
of the chief financial officer on an annual basis and
communicates their findings to shareholders annually
in the integrated report released by the Company.

The Company has adopted a broad based Board
diversity policy in accordance with 3.84(i) of the JSE
Listings Requirements.Accordingly, each individual
board member is selected based on gender, race,
culture, age, field of knowledge, skills and experience.
The Board is satisfied with the current composition of
the Board and is continually mindful of all broad based
diversity attributes.

Company Secretary
The Board considers on an annual basis, and is
satisfied that the Company Secretary, Acorim
(Pty) Ltd, represented by Ms Nikita Hunter, was
properly appointed as the Company Secretary from
1 September 2020.

The Company will continue to monitor its broad based
diversity and disclose the results to the Shareholders on
an annual basis.

This report is provided by the Audit and Risk Committee
in respect of the 12-month financial period of Afristrat
and its subsidiaries ended 31 March 2021.
The Audit and Risk Committee is constituted as a
delegated Board committee with duties assigned by the
Board in accordance with the King IV, the Companies Act
and the JSE Listing Requirements.
Broad responsibilities include:
• Evaluating the Company and Group’s systems
of internal financial and operational control and
ensuring there are established appropriate financial
compilation and reporting procedures and that those
procedures are operating properly and may be relied
upon on in respect of compiling Group and Company
financial result;
• Reviewing accounting policies and
information to be issued to the public;

The Company Secretary is not a Director of the Company.
An arm’s length relationship is maintained between the
Board and the Company Secretary.

financial

• Reviewing the Group’s financial results and
recommending these to the Board for approval;
• Facilitating effective communication between the
Board, management and the external auditors;
• Recommending the appointment of, and determining
the fees payable to, the external auditors;
• Ensuring suitability of the appointment, by way of a
separate resolution in the AGM, of external auditors
and the designated individual partner, specifically
taking into account any information pursuant to
paragraph 22.15(h) of the JSE Listings Requirements;

Board committees
The committees all operate in terms of approved charters, which define their roles. Details of the sub-committees,
including responsibilities are described below.

• Ensuring annually that the Chief Financial Officer has
the appropriate expertise and experience;
• Reviewing the critical business, operational, financial
and compliance exposures and sustainability issues
facing the Group, taking into account the severity and
probability of such risks, and determining required
solutions;
• Reviewing and approving any material amendment
to the Group’s risk appetite statement on an annual
basis;
• Reviewing significant risk exposures and the steps,
including policies and procedures, that management
has taken to identify, measure, monitor, control,
limit and report such exposures, including, without
limitation, credit, market, fiduciary, liquidity,
reputational, operational, fraud, strategic, technology
(data-security,
information,
business-continuity
risk, etc.), and risks associated with incentive
compensation plans;
• Evaluating risk exposure and tolerance;
• Reviewing and evaluating the Group’s practices with
respect to risk assessment and risk management;
• Reviewing reports and significant findings with
respect to the risk management and compliance
activities of the Group, together with management’s
responses and follow-up to these reports, and
reviewing significant reports from regulatory agencies
relating to risk management and compliance issues,
and management’s responses.

• Approving the level of non-audit services provided by
the external auditors;
Members of the Audit and Risk Committee

INVESTMENT COMMITTEE

The members of the Audit and Risk Committee are all independent non-executive directors during the financial
period and up to date of this report. The committee as at 31 March 2021, comprise of:

The company has also established an investment committee, to assist the board in assessing and recommending
investments for the group.

Director

Function

Appointment
Date

% attendance from
date of appointment

The Investment Committee consists off the following members:

Y Maitin

Member

Sep-20

100%

G Nyengedza
RMH Pitt

Member
Chairman

Jan-20
Mar-20

100%
100%

Name

Function

KA Rayner
G Manyere

Chairman
Member

Due to the restructure process, the investment committee did not convene as no new investments were considered
during the restructuring period.

The remaining directors are invited to attend the committee meetings.
The Board has approved the committee terms of reference and is satisfied that the members thereof have the
required knowledge and experience as set out in Section 94(5) of the Companies Act 71 of 2008 (“the Companies
Act”) and Regulation 42 of the Companies Regulations, 2011.
The committee performs the duties laid upon it by Section 94(7) of the Companies Act by holding meetings with the
key role players on a regular basis and by the unrestricted access to the external auditors. The committee held two
scheduled meetings during the financial period and all the committee members attended all meetings.
The committee has an independent role with accountability to both the Board and shareholders. The committee
does not assume the functions of management, which remain the responsibility of the executive directors, officers
and other members of senior management.
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AUDIT AND RISK COMMITTEE REPORT
(Continued)
External auditor review

Responsibilities
The committee’s responsibilities include the statutory
duties prescribed by the Companies Act, activities
recommended by King IV as well as additional
responsibilities assigned by the Board. The Board
has established and maintains internal controls and
procedures, which are reviewed on a regular basis.
These are designed to manage the risk of business
failures and to provide reasonable assurance against
such failures. However, this is not a guarantee that such
risks are eliminated.
It is the duty of the committee, inter alia, to monitor and
review:
• the appointment of external auditors and review of
reports;
• evaluation of the performance of the chief financial
officer;
• the governance of information technology (IT) and
the effectiveness of the Group’s information systems;
• interim and annual financial and operating reports,
the audited consolidated annual financial statements
and all other distributed financial documents;
• accounting policies of the Group and proposed
revisions;
• compliance with applicable legislation, requirements
of appropriate regulatory authorities and Afristrat’s
Code of Ethics;
• the integrity of the annual financial report and
associated reports (by ensuring that its content
is reliable and recommending it to the Board for
approval);
• policies and procedures for preventing and detecting
fraud;

• approve and periodically review policies and plans
for risk management to enhance the Group’s ability
to achieve its strategic objectives; and
• oversee the operation of the Group’s risk management
framework, which shall be commensurate with the
structure, risk profile, complexity, activities, and size
of the Group, including:
• policies and procedures establishing risk
management governance, risk management
procedures, and risk control infrastructure for
global operations; and
• processes and systems for implementing and
monitoring compliance with such policies and
procedures, including processes and systems to:
• Identify and report risks and risk management
deficiencies, including emerging risks, and
ensure effective and timely implementation
of actions to address emerging risks and risk
management deficiencies for the Group’s
operations;
• Establish
managerial
and
employee
responsibility for risk management; and
• Ensure the independence
management function.

of

the

risk

The auditors have unrestricted access to the committee,
the committee chairman and the Chairman of the
Board, ensuring that auditors are able to maintain their
independence. The external auditors attended the audit
and risk committee meetings by invitation. The auditors
attend the Company’s AGM (“AGM”) where the annual
financial statements are presented, in order to answer
any questions relevant to the audit of the financial
statements.

The Company is required in accordance with section
90(1) of the Companies Act to appoint an external audit
firm and designated audit partner that is compliant
with section 90(2) of the Companies Act and JSE Listings
Requirements, which appointment must be approved
by shareholders at the Company’s AGM.
Accordingly, in compliance with the Companies Act and
paragraph 3.84(g)(iii) of the JSE Listings Requirements, the
committee assessed the suitability for re-appointment
of the current appointed audit firm, being Nexia SAB&T
with J Engelbrecht appointed as the designated auditor
(“Auditor Suitability Review”).
The committee examined and reviewed:
• The results of the most recent Independent
Regulatory Board of Auditors (IRBA), International
Standard on Quality Control (ISQC) 1, engagement
inspection of Nexia SAB&T and all audit engagement
partners involved with the Afristrat Group audit,
including the designated individual auditor;
• Confirmed the firm’s ongoing registration with
the Public Company Accounting Oversight Board
(PCAOB); and
• A summary and results of any legal and disciplinary
proceedings that may have been concluded within
the past seven years, instituted in terms of any
legislation or by any professional body of which the
audit firm and/or designated auditor are a member
or regulator to whom they are accountable, including
where the matter is settled by consent order or
payment of a fine.
• As part of the Auditor Suitability Review, the
committee met with the relevant audit partner of
Nexia SAB&T’s responsible for the Afristrat audit to
assess the status of the review.
Based on the results of the Auditor Suitability Review
and a review of the independence of Nexia SAB&T and
the designated audit partner, the committee is satisfied
that there are no current material matters that have
not been addressed by Nexia SAB&T, and accordingly
recommends that Nexia SAB&T be re-appointed as the
auditors of the Company.
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The committee further recommends the re-appointment
of J Engelbrecht as the designated auditor partner. The
committee has satisfied itself that both Nexia SAB&T
and J Engelbrecht are accredited in terms of the JSE
Listings Requirements. The Board concurred with the
recommendation and has further recommended to
shareholders the re-appointment of Nexia SAB&T and J
Engelbrecht as recorded in the notice of AGM.
In addition, the committee has recommended to the
Board that in order to further improve the governance
relating to the appointment of an audit firm, that such
appointment be subject to a comprehensive review
process every five years.
Auditor independence and fees
The committee has reviewed and assessed the
independence of the external auditor and has confirmed
in writing that the criteria for independence, as set out
in the rules of IRBA and international bodies, have been
followed. The committee is satisfied that Nexia SAB&T is
independent of the Group.
The committee also reviewed and confirms that it is
satisfied that the external audit firm and designated
audit partner have the necessary independence,
experience, qualifications and skills, and that audit and
other fees were reviewed and approved.
The committee determines the nature and extent of
non-audit services that the firm can provide and preapproves all permitted non-audit assignments by the
Group’s independent auditor. The external auditor
did perform non-audit services to the Group during
the accounting period in that it served and performed
functions to the Group by acting as the reporting
accountant in respect of corporate actions. All non-audit
services are approved by the committee.
The committee approves the annual audit plan
presented by the external auditors. The audit plan
provides the committee with the necessary assurance
on risk management, internal control environments and
IT governance.
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REPORT
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(Continued)
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Group’s strategy.
strategy.
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in the financial statements.
statements. The
The procedures
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from management and the external auditors, the
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statements.
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The committee has recommended to the Board that the
The committee has recommended to the Board that the
audited annual financial statements be adopted and
audited annual financial statements be adopted and
approved by the Board.
approved by the Board.
On behalf of the Audit and Risk Committee
On behalf of the Audit and Risk Committee

NOMINATION & REMUNERATION
COMMITTEE REPORT
This report is provided by the Nomination &
Remuneration Committee in respect of the 12-month
financial period of Afristrat and its subsidiaries ended
31 March 2021.

• Ensuring the establishment of a formal process for
the appointment of directors, including:
• Identifying suitable members of the Board;
• Performing reference and background checks of
candidates prior to nomination;

The Nomination & Remuneration Committee is
constituted as a delegated Board committee with duties
assigned by the Board in accordance with the King IV,
the Companies Act and the JSE Listing Requirements.

• Confirming directors’ appointment through
an agreement between the Company and the
director;

Broad nomination responsibilities include:

• Overseeing the development of a formal induction
programme for new directors;

• Determining the broad policy for executive and senior
management remuneration and the remuneration
of the executive directors, Company Secretary and
senior management;
• Reviewing executive directors, Company Secretary
and senior management’s fees;
• •
Assisting the Board in the appointment of
directors that are suitably skilled, and after taking
into account its policiy on a broad diversity basis;

• Ensuring that inexperienced directors are
developed through a mentorship programme;
• Overseeing the development and implementation of
continuing professional development programmes
for directors;
• Considering the performance of directors and taking
steps to remove directors who do not make an
appropriate contribution;
• Finding and recommending to the Board a
replacement for the Chief Executive Officer when
that becomes necessary; and
• Ensuring that formal succession plans for the Board,
Chief Executive Officer and senior management
appointments are developed and implemented.

Members of the Nomination & Remuneration Committee
The committee is comprised of independent non-executives:
Director

Function

Appointment Date

% attendance

KA Rayner

Member

Jan-11

100%

G Nyengedza
RMH Pitt

Member
Chairman

Jan-20
Mar-20

100%
100%

The remaining directors are invited to attend the committee meetings.
The committee met three times during the period ended 31 March 2021, and attendances by the members were 100%.
Broad remuneration responsibilities include:
• assisting the Board by performing an objective and independent review of the functioning of the organisation’s
remuneration mechanisms.
• Exercising its remuneration functions through close liaison and communication with management.
• operate as an overseer and a provider of recommendations to the Board for its consideration and
• final approval regarding nominations to the Board. The committee assists the Board to ensure that:
• the Board has the appropriate composition for it to execute its duties effectively;
• directors are appointed through a formal process;
• induction and ongoing training and development of directors takes place; and

22
22

Afristrat
Afristrat

Roger Pitt
Roger PittAudit & Risk Committee
Chairman
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• formal succession plans for the Board, Chief Executive Officer and senior management appointments are in
place.
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AUDIT AND RISK COMMITTEE REPORT
(Continued)
NOMINATION & REMUNERATION
COMMITTEE
REPORT (Continued) The committee has
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the control.
remuneration
policyincluded
or the
evaluating
the appropriateness
of against
accounting
policies
implementation
report are voted
by 25%
or
used
the
reasonableness
accounting estimates
more and
of the
votes
exercised, theofannouncement
on the
made by management, as well as evaluating the overall
voting results will provide an invitation to dissenting
presentation of the financial statements.
shareholders to engage with the Company and will
The
committee
hasand
reviewed
and
is satisfied
that the
specify
the manner
timing of
such
engagement.
accounting policies and financial statements of the
No substantial
were
made to the
remuneration
Company
and changes
Group are
appropriate
and
comply with
policy,the
nor
IFRS,
JSEwere any remuneration consultants used
during the reporting period.
The valuation of loans and receivables, investment in
Backgroundother
statement:
Nominations
associates,
financial
assets and committee
going concern
were considered significant audit matters by the
The committee is satisfied that there is a balance of skills,
committee.
experience, diversity, independence and knowledge
The
audit
theresponsibilities
appropriateness
of
needed
to included
dischargeevaluating
its role and
and
accounting
policies
used
and
the
reasonableness
of
that it has fulfilled its responsibilities in accordance with
accounting
estimates
made
by
management,
as
well
the terms of reference for the reporting period.
as evaluating the overall presentation of the financial
The committee has identified the need to promote
statements.
broad diversity representation. The committee will
Committee statement
continue to monitor the broad diversity of the Board.
After review and consideration of feedback received
from management and the external auditors, the
committee has resolved that the financial records
may be relied upon as the basis for preparation of the
audited Company and consolidated annual financial
statements.
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considered and discussed the
audited annual financial statements and associated
reports with both management and the external
Overview of remuneration policy
auditors. During this process, the committee inter alia:
The
Group’s remuneration
policy is reviewed
by the
• evaluated
significant judgements
and reporting
committee
and approved by the Board.
decisions;
• determined
that the going-concern
basis
The
aim of the remuneration
philosophy
is to:of reporting
is appropriate;
• communicate the remuneration commitments and
• evaluated the material factors and risks that could
expectations to the staff;
impact the annual financial report and associated
• strengthen
reports; the organisational culture and underlying
values of the Group;
• evaluated the completeness of the financial and
• guide
and facilitate
the remuneration
implementation
sustainability
discussion
and disclosures,
and is
plan;
satisfied that the Afristrat Group has established
appropriate
Group
reporting
• describe
the Company
manner inand
which
the financial
Group manages
procedures and
thatorganisational
those procedures
operating
remuneration
at the
levelare
so that
it is
in accordance with paragraph 3.84(g)(ii) of the JSE
fair and consistent; and
Listings Requirements; and
• serve as the standard for the evaluation of the
• discussed the treatment of significant and unusual
successful implementation of the remuneration
transactions with management and the external
policy
and remuneration strategy.
auditors.
The
philosophy
is tothat
emphasise
the link
The Group’s
committee
is satisfied
the expertise
and
between
remuneration
performance.
order to
experience
of the Chiefand
Financial
Officer isInappropriate
implement
the
philosophy, anofappropriate
performance
to meet the
responsibilities
the position.
This is based
management
system will be
developed
and implemented
on the qualifications,
levels
of experience,
and the
Board’s
assessment
of the financial
the
to
differentiate
between
excellent,knowledge
average of
and
chief
financial
officer.
The
committee
is
also
satisfied
below average performers. A major objective of the
as to the appropriateness,
expertise
andcontribution
adequacy of
remuneration
system is to reward
overall
resources
of
the
finance
function
and
the
experience
rather than status or position. Performance awards
are
of
senior
members
of
management
responsible
for the
subject to affordability and based on excellent, worldfinance function.
class performance. Performance awards are earned
every
year from
The Group
has scratch.
internal controls and systems designed
to provide assurance as to the reliability and integrity of
The policy ensures that all staff are remunerated fairly,
the financial statements. The system of internal control
responsibly
in line with
industry
standards the
so as
is designedand
to manage,
rather
than eliminate,
risk
to
attract
and
retain
the
talent
required
to
achieve
the
of failure to achieve the Group’s business objectives.
Group’s
strategy and
to create
sustainable
value.annual
The
The committee
considers
that
the audited
remuneration
policy can
be viewed
the Company’s
financial statements
comply
in allonmaterial
respects
website
https://afristrat.ltd/
with theatstatutory
requirements of the various laws and
regulations governing disclosure and reporting of the
Implementation report
audited annual financial statements and that the audited
annual
financial statements
comply and
in all
material
The
remuneration
of the Board
executive
respects with IFRS,
the SAICAin
Financial
Reporting
Guides
management
is disclosed
the annual
financial
and
Financial
Reporting
Pronouncements,
as
well
as the
statements.
requirements of the Companies Act and the JSE Listings
Non-executive
Requirements.fees are motivated by the executive
directors and ratified by shareholders by special
The committee has recommended to the Board that the
resolution at each AGM.
audited annual financial statements be adopted and
approved by the Board.
On behalf of the Nomination and Remuneration
Committee
On behalf of the Audit and Risk Committee

SOCIAL AND ETHICS COMMITTEE REPORT
This report is provided by the Social and Ethics Committee (”SEC”)
in respect of the 12-month financial period of Afristrat and its
subsidiaries ended 31 March 2021.
The SEC is constituted as a delegated Board committee with
duties assigned by the Board in accordance with the King IV, the
Companies Act and the JSE Listing Requirements.
• Monitoring all aspects associated with the sustainable
development performance of the Group, specifically relating to:
• Stakeholder engagement;
• Health and public safety, which includes occupational health
and safety as well as the clinical quality of the Group’s
services;
• Broad-based black economic empowerment;
• Labour relations and working conditions;
• Training and skills development of the Group’s employees;
• Management of the Group’s environmental impacts;
• Ethics and compliance; and
• Corporate social investment.

Members of the Social and Ethics Committee
The Board has allocated the oversight of, and reporting on, organisational ethics, responsible corporate citizenship,
sustainable development and stakeholder relationships to the Social and Ethics Committee (“the committee”), which
has adopted the principles of King IV.
Notwithstanding its duties provided for in the Companies Act, the SEC has no executive powers with regard to its
findings and recommendations.
The SEC comprised of non-executive and executive directors:
Director

Function

Appointment Date

% attendance

G Nyengedza

Chairman

Jan-20

100%

RMH Pitt
TJ de Kock

Member
Member

Mar-20
Mar-20

100%
100%

The remaining directors are invited to attend the SEC meetings.
The SEC met once during the period ended 31 March 2021, and attendances by the members was 100%.
The Chairman of the SEC represents the SEC at the AGM of the Company each year in order to address any enquiries
that may be raised and reports to shareholders as required in terms of the Companies Act.
Terms of Reference
The SEC has adopted formal terms of reference as incorporated in the Board Charter which have been approved
by the Board of Directors. The terms of reference are reviewed and amended as and when necessary. The SEC has
conducted its affairs in compliance with these terms of reference and has discharged its responsibilities contained
therein.

Roger Pitt
Roger PittNomination and
Chairman
Chairman Audit
& Risk Committee
Remuneration
Committee
Integrated Report
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SOCIAL AND ETHICS COMMITTEE REPORT
(Continued)
Key activities and mandate of the committee
The table below reflects the activities undertaken by SEC during the year in terms of its Terms of Reference and in
support of the Board, with the resulting outcomes from these activities:
Activities

Outcome

Oversight of
social and ethical issues

review and approve the policies, strategies and structures to manage our social
and ethics issues;
consider regulatory developments as well as practice in the fields of social and
ethics management;
monitor development and application of policies, guidelines and practices in line
with King IV, the JSE Listings Requirements, employment equity legislation and
related regulations; and
recommend such measures and/or activities which, in the committee’s opinion,
may serve to enhance overall social and ethics objectives.

Ensuring responsible
corporate citizenship

evaluate and monitor performance and how the Group operates in the
communities it does business in; and
monitor progress against BBBEE targets, consider the external verification of
empowerment activities and employment equity and skills development plans.

Focusing on sustainability

review performance in respect of sustainability considerations and assess
performance in respect of social and ethical issues.

Considering assurance

review aspects relating to sustainability and corporate citizenship to ensure that
the matters falling within the committee’s area of responsibility are appropriately
and accurately reported on and that the appropriate internal or external
assurance over these matters are obtained where necessary.

The committee anticipates proposing to the Board of Directors at the next committee meeting the adoption a formal
Code of Ethics and Standards of Business Conduct (“the Code”) applicable to all personnel in order to pursue the
highest standards of ethical conduct in the interests of shareholders and all other stakeholders.

Areas covered in the proposed Code include:
• act honestly and in good faith and in the best interests of the Company;
• use due care and diligence in fulfilling the functions;
• be independent in judgment and actions;
• not bring the Company in disrepute;
• be transparent;
• be an ambassador of the Company;
• business integrity;
• integrity of qualitative and quantitative information;

Conflicts
Conflicts of
of interest
interest
Directors
are required
required to
to formally
formally declare
declare any
any arising
arising
Directors and
and employees
employees are
conflicts
of
interests
and
interests
in
contracts.
This
is
a
standing
agenda
conflicts of interests and interests in contracts. This is a standing agenda
item
and management
management are
are required
required to
to annually
annually
item at
at all
all board
board meetings
meetings and
declare
their
interests
and
possible
conflicts
in
a
standard
company
declare their interests and possible conflicts in a standard company
document.
which may
may arise
arise are
are noted
noted and
and managed
managed under
under
document. Any
Any conflicts
conflicts which
an
appropriate
conflict
management
plan.
an appropriate conflict management plan.
AA formal
adopted that
that deals
deals with
withconfidential
confidential
formal Information Policy has been adopted
information
Company’s securities.
securities.This
Thispolicy,
policy,which
which
information and the trading in the Company’s
incorporates
Requirements and
and the
the requirements
requirements of
of the
the
incorporates the JSE Listings Requirements
Financial
any trade
trade in
in the
the Company’s
Company’s shares
shares
Financial Markets Act, 2012, prohibits any
by
executive employees
employees of
of the
the Group
Group
by any
any director, their associates or executive
during
are in
in possession
possession of
of price
price sensitive
sensitive
during a closed period or while they are
// inside
currently has
has two
two formal
formal closed
closed periods,
periods,
inside information. The Group currently
commencing
interim reporting
reporting period
period (30
(30 September)
September)
commencing on the close of the interim
and
March) up
up to
to when
when the
the respective
respective results
results
and the
the financial year end (31 March)
announcement
announcement is made.
Directors, prescribed officersand the Company
Directors,
Company Secretary
Secretary together
together with
with
directors of major subsidiaries may only
directors
only trade
trade with
with prior
prior written
writtenapproval
approval
from the
the Chairman. Such approval is sought
from
sought and
and coordinated
coordinatedthrough
throughthe
the
office of
of the Company Secretary. An announcement
office
announcement of
of all
all directors’
directors’share
share
dealings is published in compliance with
dealings
with the
the JSE
JSE Listings
Listings Requirements.
Requirements.
Human rights and labour practices
Human
The Employment
Employment Code of Conduct requires
The
requires all
all employees
employees and
and others
others
to
be
treated
with
fairness,
equality
and
respect
to
foster
to be
equality and respect to foster an
an open,
open,
transparent, progressive and trusting
transparent,
trusting environment
environment that
that isis free
free from
from
prejudice, discrimination, bias, harassment
prejudice,
harassment and/or
and/or violation.
violation.The
Thereference
reference
to discrimination
discrimination includes
includes gender,
to
gender, race,
race, physical
physical health,
health, sexual
sexualorientation
orientation
and/or
belief
systems.
and/or belief systems.
Environment, health
health and
Environment,
and safety
safety
The committee
committee monitors
monitors the
The
the Group’s
Group’s activities
activities in
in respect
respect of
of the
the
environment,
health
and
safety
(including
employees
and
the
public)
environment, health and safety (including employees and the public)
and does
does so
so while
while having
having regard
and
regard to
to any
any relevant
relevant legislation,
legislation, other
other legal
legal
requirements
or
prevailing
codes
of
best
practice.
requirements or prevailing codes of best practice.
On behalf
behalf of
of the
the Nomination
Nomination and
On
and Remuneration
Remuneration Committee
Committee

• gifts, entertainment and bribery;
• protection and use of property;
• confidential information;
• insider trading;
• safety, health, quality and the environment;

Godwin Nyengedza
Nyengedza
Godwin
Chairman
Social and
and Ethics
Ethics Committee
Chairman Social
Committee

• competition law;
• compliance;
• accountability; and
• corporate governance.
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RISK MANAGEMENT
Risk Governance and Organisation
The Board articulates the level of risk that the Group is willing to accept in the normal course of business
(“risk appetite”) and thus sets the overall risk profile for the Group. It supervises risk management through the Audit
and Risk Committee of the Board.
The Audit and Risk Committee proposes risk policies and the overall approach to risk management and monitors the
adequacy of controls, compliance with risk policies and the Group’s risk profile.
Key Risks
The key risks facing the Group and mitigation measures in place to limit those risks are as follows:
Risk

Control and Mitigation

Credit Risk

Credit risk is principally controlled by segregation
of duties between credit origination and approval
authorities as well as establishing cut off lending
grades in addition to setting up of exposure levels to
counterparties and securing debts with appropriate
collateral.

Credit risk comprises counterparty risk, settlement risk and
concentration risk. These risk types are defined as follows:
i.

Counterparty risk is the risk of credit loss to the
Group as a result of failure by a counterparty to meet
its financial and/or contractual obligations to the
Group. This risk type has three components:

• Primary credit risk, which is the exposure at default
(EAD) arising from lending activities.
• Pre-settlement credit risk arises from the default of the
counterparty to the transaction and is measured as the
cost of replacing the transaction at current market rates.
• Issuer risk is the possibility that changes in the financial
condition of the issuer of a security, changes in general
economic conditions, or changes in economic conditions
that affect the issuer may impact its actual or perceived
willingness or ability to make timely payments of interest
or principal.
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ii.

Settlement risk is the risk of loss to the Group from
settling a transaction where value is exchanged, but
where the Group may not receive all or part of the
counter value.

iii.

Credit concentration risk is the risk of loss to the
Group as a result of excessive build-up of exposure to
a single counterparty, an industry, market, product,
financial instrument or type of security, a country or
geography, or a maturity. This concentration typically
exists where a number of counterparties are engaged
in similar activities and have similar characteristics,
which could result in their ability to meet contractual
obligations being similarly affected by changes in
economic or other conditions.

Afristrat

Credit risk mitigation policies and procedures
ensure that credit risk mitigation techniques are
acceptable, used consistently, valued appropriately
and regularly, and meet the risk requirements
of operational management for legal, practical
and timely enforcement. Detailed processes and
procedures are in place to guide each type of
mitigation used.
The loan book is reviewed regularly with the
intention of minimizing the exposure to bad debts.

Risk

Control and Mitigation

Market Risk
Market risk, the risk of loss arising from adverse changes in
market conditions during the period required to close out
the Group’s positions. The key categories of market risk
are as follows
i.

Interest Rate Risk - These risks result from the
different re-pricing characteristics of assets and
liabilities. They include re-pricing risk, basis risk and
yield curve risk. The risk exposure principally involves
managing the potential adverse effect of interest rate
movements on net interest income and the economic
value of equity.

ii.

Foreign Exchange Risk - this risk arises from the
changes in exchange rates and originates from
mismatches between the values of assets and
liabilities denominated in different currencies and
can lead to losses if there is an adverse movement
in exchange rate where open positions either spot or
forward, are taken for both on and off statement of
financial position transactions.

Risk limits are set with respect to changes in
forecasted net interest income and the economic
value of equity

Liquidity Risk
Liquidity risk arises when the Group, despite being solvent,
cannot maintain or generate sufficient cash resources to
meet its payment obligations as they fall due, or can only
do so on materially disadvantageous terms. This inability
to maintain or generate sufficient cash resources occurs
when counterparties who provide the Group with funding
withdraw or do not roll over that funding, or as a result of a
general disruption in asset markets that renders normally
liquid assets illiquid.

The Group manages liquidity in accordance with
applicable regulations and international best
practice. As part of a comprehensive liquidity
management process, the Group distinguishes
between structural and contingency liquidity risk.
i.

Structural - With actual cash flows typically
varying significantly from the contractual
position, behavioural profiling is applied
to assets, liabilities and off-balance sheet
commitments with an indeterminable maturity
or drawdown period, as well as to certain liquid
assets. Behavioural profiling assigns probable
maturities based on historical customer
behaviour. This is used to identify significant
additional sources of structural liquidity

ii.

Contingency liquidity risk - contingency funding
plans are in place to protect stakeholder
interests and maintain market confidence to
ensure a positive outcome in the event of a
liquidity crisis. The plans incorporate an early
warning indicator methodology supported by
clear crisis response strategies.
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RISK MANAGEMENT
(Continued)

Risk

Control and Mitigation

Operational Risk
Operational risk exists in the natural course of business
activity and it is defined as the risk of loss suffered as a
result of inadequacy of, or a failure in, internal processes,
people and systems, or from external events.

Operational risk management forms part of the
day-to-day responsibilities of management and
staff at all levels.
The operational risk management framework
includes qualitative and quantitative methodologies
and tools to assist management to identify, assess,
monitor, control and mitigate operational risks.
These methodologies and tools include:

• Risk and control self-assessment process (RCSA)
to analyse business activities and identify and
assess operational risks. Risk and control selfassessments are designed to be forward-looking.
This enables the development of a risk profile
and allows for an understanding of the residual
risk.
• Key risk indicators (KRI) used across the Group to
monitor the relevant risks and controls highlighted
in the risk and control self-assessment process.
The main purpose is to assist management by
providing an early-warning indicator of potential
risk exposures and/or a potential breakdown of
controls.
The Group also ensures that adequate insurance to
cover key insurable risks is maintained.
IT Security
Regular IT audits guard against potential failures
and security threats. The Group monitors the
effectiveness of systems and controls. Procedures
are also in place to ensure that data is adequately
backed up and replicated to disaster recovery
servers.

Legal
Legal risk arises where the Group’s businesses or functions
may not be conducted in accordance with applicable
laws in the countries in which it operates; the incorrect
application of regulatory requirements takes place; the
Group may be liable for damages to third parties; and
contractual obligations may be enforced against the Group
in an adverse way, resulting from legal proceedings being
instituted against it.
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Control and Mitigation

Reputational Risk

• An incident database of operational risk events,
including near misses.

The integrity of IT systems and data security is given a
high focus by management because all major business
processes have been automated.

Risk

The Group has frameworks and policies to identify,
measure and manage legal risk.

Reputational risk is the risk of damage to the Group’s
image which may impair its ability to retain and generate
business. Such damage may result from a breakdown of
trust, confidence or business relationships.

Safeguarding the Group’s reputation is of
paramount importance to its continued success
and is the responsibility of every member of staff.
Each business unit is responsible for identifying,
assessing and determining all reputational risks that
may arise within their respective areas of business.

Compliance Risk
Compliance risk is the risk of legal or regulatory sanctions,
financial loss or loss to reputation that the Group may suffer
as a result of its failure to comply with laws, regulations,
codes of conduct and standards of good practice that are
applicable to its financial services activities

The Group’s approach to managing compliance
risk is proactive and premised on internationally
accepted principles in complying with current and
emerging regulatory developments, including
money laundering and terrorist financing control,
sanctions management, identifying and managing
market abuse and mitigating reputational risk.

Strategic Risk
The Group’s strategy may fail, causing damage to the
Group’s ability to generate or retain business. Strategic risk
may arise when the Company launches a new product or
service, or when it implements a new strategy.

In making strategic decisions, the Group carefully
assesses the impact of external factors and the
feedback from clients, shareholders and regulators

Tax Risk
Unanticipated tax liabilities from strategic decisions or
from unexpected changes in tax legislation may cause
significant financial loss to the Group

The Group proactively engages tax consultants
identify, assess and manage tax-related risk.

Inflation Risk
Inflation is the risk that inflation will undermine an
investment’s returns through a decline in purchasing
power.

The Group manages inflation risk through proactive
investments in assets that retain value.

Environmental & Social Risk
Environmental risk is the risk of pollution or destruction of
the natural environment (land, water, air, natural habitats,
and animal and plant species) through accidental or
deliberate actions, and social risk is the risk of a customer
not meeting acceptable standards related to employment,
working conditions and business ethics.

The Group’ risk management framework was
amended to incorporate the identification,
assessment and evaluation of Environmental and
Social Risks associated with investments.

Performance Risk
The Group may fail to deliver investment performance in
excess of required benchmarks.

The Group sets a clear investment philosophy and
rigorous investment process
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OPERATIONAL REVIEW
The board of directors of Afristrat (“the Board”) presents
the summarised audited consolidated financial results
of the Group for the twelve-month period ending
31 March 2021.
This document provides a summary of the Group’s
financial results and position for the year ended
31 March 2021. For the full set of results and commentary,
please visit our website, https://afristrat.ltd/investorrelations/. Printed copies of the full financial statements
are available for inspection during office hours at
Afristrat’ s registered office in Pretoria.
The financial results for the year ended 31 March 2021
are presented in uncertain times with unprecedented
worldwide social and economic turmoil due to
Covid -19, currency volatility, as well as weak economic
performance within the major southern African
markets (“market turmoil”) in which the Group’s main
investments operate.
Afristrat’s
Board
implemented
the
following
restructuring initiatives, in order to improve the solvency
and liquidity of the Group:
• The restructure of the R5 billion preference share
programme listed on the JSE Limited (“JSE”) at the
Extraordinary General Meeting on 27 May 2020
(“EGM”) 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.
• The implementation of the debt-to-equity conversion
circular on 10 September 2020 resulting in the issue
of 8 808 624 705 Afristrat ordinary shares to settle
debt of R215.8 million.
• Entering into negotiations with debt holders to
restructure debt facilities.
• 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%.
• New appointments to the Board and deployment of
two previous Afristrat directors to the Board of its
largest investment, MyBucks S.A.
• Exit of non-core investments through:
• exit of capitis vehicle; and
• proposed disposal of MyBucks Zambia for a
consideration of USD1.5million, subject to incountry Reserve Bank approvals, in order to settle
current debts.
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The Groups’ financial metrics compared to the prior
year reflect the impact of the restructuring initiatives
indicated above and are set out below:
• Total assets decreased by 53% to R705.6 million
compared to R1.5 billion;
• Headline loss per share (“HLPS”) decreased from
186.501 cents per share to a HLPS of 1.161 cents per
share;
• Net interest from lending activities decreased from
an interest income of R17 million to a net interest loss
of R8.9 million;
• Total credit impairments decreased by 94% to
R22.8 million compared to a prior year impairment of
R356.27 million; and
• Fair value losses decreased by 77% to a loss of
R390.97 million compared to a fair value loss of
R1.69 billion.
The Board wishes to thank its shareholders for their
support and vote of confidence in the rebuilding process
commenced during this year, which was reflected in
the overwhelming positive participation in the debt-toequity transaction and at the annual general meeting.

Group Overview

Banking and Financial Services

Below is an overview of the Group’s operations for the
twelve-month period ended 31 March 2021.

MyBucks and Getbucks Zimbabwe

Private Equity
The Board implemented various restructuring initiatives
which included a strategic shift from a Group which
focused on both private equity investments and financial
services to a Group that focuses almost exclusively on
private equity investments. Fundamental to Afristrat’s
future success is the portfolio of equity assets that
provide platforms to unlock sustainable medium to
long term returns. The equity business unit investment
strategy is to invest in companies with significant
intellectual property, which provide high barriers to
entry, command sustainable margins and employ
robust business models. The Group holds investments
in banking, financial services, renewable energy, and
mining.
The Group’s investment portfolio as at 31 March 2021
consisted of:

MyBucks 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.
*Disposed of subject to regulatory approvals
During the year, the Group deployed two of its
former non-executive directors to the Board of MyBucks,
to perform an in-depth assessment and complete the
final phase of restructuring in order to:
• accelerate the elimination of the debt overhang at
the MyBucks holding company level;
• assess, develop and implement an effective strategy
to rebuild value in MyBucks; and
• identify a roadmap to unlock future value for MyBucks
and Afristrat.
During the year, MyBucks managed to effectively enter
into various transactions and agreements to finally deal
with all residual debt which amounted to EUR108million
when the restructuring process commenced.

Division

Investment

Banking and
Financial
Services

42.97% in MyBucks S.A.
(“MyBucks”)

These initiatives resulted in the following announced
transactions:

32.8% in Getbucks Microfinance Bank
Limited (“Getbucks Zimbabwe”)

• Disposal of Opportunity Bank of Uganda to settle
third party debts*
• Disposal of MBC Mozambique and MyBucks Zambia
to settle third party debts*
• Disposal of 27% of MBC Malawi to settle third party
debts*
• Disposal of Getbucks Botswana and Getbucks
Mauritius to a related party

Renewable
Energy

70% in Invest Solar Africa Limited
(“Invest Solar Africa”)

Mining

51% in Chrome Valley Mining Private
Limited (“Chrome Valley Mining” or
“CVM”).

The valuation of the Group’s private equity portfolio
has continued to be subject to extreme price volatility,
with a further material devaluation of R319 million,
compared to a R1.18 billion devaluation in the prior
year, in its largest investment, MyBucks. The Board still
believes the overall portfolio of investments provide the
Group’s investment platform with longer-term growth
prospects. The current equity portfolio holds value
which is estimated to require the next three to five years
to fully materialise.
Below is a summary of the investments which are
expected to contribute to the future value of the Group.

*Subject to in-country regulatory approvals
After completion of all debt restructuring initiatives
above, MyBucks will effectively remain with:
• An investment in Getbucks Zimbabwe of 52%.
• An investment in MBC Malawi of 73%.
An analysis of the final position has brought the
realisation that the future prospects of MyBucks as
an investment vehicle is unsustainable and would not
provide any realistic turnaround value for Afristrat in the
future. The Board therefore started a strategic review to
actively pursue the best route to rebuild value from the
remaining two assets in MyBucks, and to recapitalise
Afristrat in order to rebuild its financial services and
banking division which culminated in the announcement
of the signing of the term sheet to acquire MHMK
Financial Services, as announced on SENS on Tuesday,
18 May 2021. Refer to the subsequent events note for
further details around the MHMK Financial Services
acquisition.
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OPERATIONAL REVIEW (Continued)
The initial trenching work focused mainly on the 600ha
first phase, comprising about 25% of the total Mining
Claims. 753 metric kiloton (kt) of the Chrome mineral
resources potential of 1 903kt was upgraded from a
“deposit” to an inferred mineral resource as a result of
the trenching work. 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.

COVID 19 – IMPACT

PROSPECTS

The outbreak of Covid-19 and the resultant extended
lockdowns has resulted in mass production shutdowns
and supply chain disruptions resulting in ripple effects
across all economic sectors; concomitantly, most
countries have revised their growth forecasts downward.
The duration of the Covid-19 pandemic and long-term
magnitude of the economic shock on the Group’s
businesses, and those of its clients in the countries
in which the Group operates, remains unknown and
uncertain, however the implementation programmes
and development of vaccines has provided a gradual
return to normal operating activity, with the expectation
being that operations will largely normalise during 2022.

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 are starting to materialise.

Due to the restructuring initiatives implemented in
2021, the impact of Covid-19 on the services provided
by the Group has been minimal. The Interest Income
reductions was largely attributable to the temporary
suspension of the Credit Operations and the shift in
focus to a Private Equity business.

Mining

An independent valuation was undertaken to obtain
an indicative mineral asset value, performed in
compliance with the South African Code for the
Reporting of Exploration Results, Mineral Resources
and Mineral Reserves (“the SAMREC Code”) and the
South African Code for the Reporting of Mineral Asset
Valuation (“the SAMVAL Code”). The indicative value
placed on the inferred mineral resources contained in
the initial 600ha is R357 million (R324.26 million as at
31 March 2020).

Chrome Valley Mining

The investment is classified as an exploration asset.

ECS Private Equity Limited (formerly Ecsponent Botswana
Limited) acquired 51% of Chrome Valley Mining (Private)
Limited (“CVM”). CVM is a private exploration company
incorporated in Zimbabwe that holds a total of 2 400
hectares (ha) of claims located 40 kilometres Northeast
of Guruve town centre is in the extreme northern part
of the Great Dyke. Zimbabwe is estimated to hold 12%
of the world’s resource of metallurgical chrome, mainly
on the Great Dyke with a chromic oxide range of 47% to
60% and chromium to iron ratios ranging between 2:2
and 4:1.

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.

Renewable Energy
Invest Solar Africa
Invest Solar Africa, is an investment vehicle focused
on renewable energy opportunities in markets
within Africa. It focuses on small projects of up to 30
megawatts, a niche that early movers often ignore
owing to a preference for larger scale projects.
This project size 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. Invest Solar Africa’s project pipeline,
coupled with an experienced team and a clear strategic
path forward, should ensure that the entity grows from
strength to strength.
Invest Solar Africa’s target is to raise and direct a total
sum of USD150 million in funding for renewable energy
projects with an aggregate generation capacity of over
300 megawatts over the next five years.
Invest Solar Africa is in the final phases of
commissioning the 20 megawatt Harava, Phase 1
Solar project in Zimbabwe. The 30 megawatt Zhenje
and the 20 megawatt Harava Phase 2 Solar projects in
Zimbabwe are in initial construction phase.

Credit
The Group’s Credit operations historically have provided
secured credit to its commercial client base, consisting
of emerging businesses and individuals, Small and
Medium Enterprises (SMEs) and Large corporate
businesses.
As stated above, the Group is in the process of exiting
from its credit operations with a focus to provide funding
to underlying private equity investments. Accordingly in
the current year, no credit lending occurred in order to
complete the restructuring process.

Products and services

The impact of the Covid-19 pandemic on the fair value
movements in the Private Equity portfolio has been an
increase in the fair value losses.
Supply chain deliverables
The resultant lockdowns placed constraints on the ability
of Invest Solar Africa to complete the construction of the
Harava project due to the inability to import products.
These delays are now gradually reducing as import lines
are returning to normal. This has had an impact on the
expected completion date of the project and therefore
future cash flows from the project, however the delays
are not expected to exceed 12 months.

The detailed and fundamental assessment of the
prospects related to the MyBucks 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 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 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.

Debt covenants and restructuring
The resultant announcement of the preference share
default process announced in 2020 and the subsequent
disclosure around the restructuring initiatives of the
debt facilities of the group has been impacted by Covid
19, as the implementation of negotiations with debt
holders, the ability to conclude sale of non-core assets
and engagements with debt holders, became more
complex and tedious. Debt covenants related to the
Invest Solar Africa project remains largely unaffected.
Details around the negotiations of the SATF and Norsad
facilities are disclosed in note 7.
Liquidity
As disclosed in detail in the going concern note, the
liquidity position of the Group remains under pressure.
The Groups interventions to address future cash flows
are outlined in the Going Concern note 13.
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Summarised audited consolidated Statement of
Financial Position
Group
Audited
At 31 March
2021

Audited
At 31 March
2020

R ‘000

R ‘000

4 463
25 104
430
14 620
199 520
90 292
185 659
20 740
156 900
7 936

9 511
3 248
6 132
30 387
240 665
243 624
648 139
23 719
284 527
15 841

TOTAL ASSETS

705 664

1 505 793

LIABILITIES
Bank overdraft
Current tax payable
Trade and other payables
Preference shares
Other financial liabilities
Note programme
Deferred tax liability
Lease liabilities

53
137
74 210
15 836
609 172
169 762
3 750
4 310

81
23
61 838
2 341 548
1 068 100
161 099
63 653
9 339

877 230

3 705 681

(171 566)

(2 199 888)

2 164 347
(2 772 141)
521 393
(79 481)

145 170
(2 233 857)
(118 515)

Equity attributable to equity holders of parent
Non-controlling interest

(165 882)
(5 684)

(2 207 202)
7 314

TOTAL EQUITY

(171 566)

(2 199 888)

Notes
ASSETS
Cash and cash equivalents
Assets held for sale
Current tax receivable
Trade and other receivables
Loans and advances
Other financial assets
Investments in associates
Mineral and exploration asset
Deferred tax asset
Property, plant and equipment

FINANCIAL RESULTS

TOTAL LIABILITIES
ASSETS MINUS LIABILITIES
EQUITY
Equity and reserves
Share capital
Accumulated loss
Hybrid preference share
Foreign Currency Translation Reserve

3
4
5
6

8
7
6

Presented below
are the summarised
audited consolidated
financial statements
for the twelve months
ended 31 March 2021.
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Summarised audited consolidated statement of
profit or loss and other comprehensive income or loss

Summarised audited consolidated statement of equity

Group

Notes

For the
9-month
period ended
31 March
2020

R ‘000

R ‘000

Lending activities
Interest income
Interest expenses

53 134
(62 043)

119 145
(101 724)

Net interest (loss)/income
Credit impairments

(8 909)
(11 907)

17 421
(344 812)

Loss from lending activities

(20 816)

(327 391)

(390 973)
1 639

(1 696 902)
177
(5 551)

(389 334)

(1 702 276)

722
(123)

45 464
(41 876)

Gross profit
Credit impairments
Loss from associate

599
(10 907)
-

3 588
(11 464)
(15 598)

Loss from other business

(10 309)

(23 474)

Loss before operating activities
Other income
Operating expenses
Finance cost

(420 459)
22 099
(61 180)
(31 415)

(2 053 141)
143 338
(114 423)
(258 694)

Loss before taxation
Taxation

(490 955)
(60 327)

(2 282 920)
262 958

Loss for the period

(551 282)

(2 019 962)

Private equity
Fair value loss
Dividend income
Reversal/(impairments)

5

Loss from private equity
Other business
Other revenue
Cost of sales

OTHER COMPREHENSIVE INCOME OR (LOSS)
Items that may be reclassified to profit and loss:
Exchange differences on translating foreign operations

39 035
(512 248)

(2 144 609)

(LOSS) AND PROFIT AND OTHER COMPREHENSIVE INCOME OR (LOSS)
ATTRIBUTABLE TO:
(Loss)/profit attributable to:
Owners of the parent
Non-controlling interest:

(538 284)
(12 998)

(2 020 470)
508

(551 282)

(2 019 962)

(499 250)
(12 998)

(2 145 117)
508

(512 248)

(2 144 609)

(1.157)

(187.158)

LOSS PER SHARE - BASIC AND DILUTED
Basic and diluted loss per share (cents) attributable to
equity holders of the parent
Afristrat

9

Foreign
currency
translation
Hybrid
Share
reserve preference
capital
(“FCTR”)
share
Group
Balance as at
1 July 2019
(Loss)/profit for the
period
Comprehensive loss
Disposal of subsidiaries
Business combinations
Balance as at
31 March 2020
Loss for the period
Comprehensive income
Conversion of preference
share
Issue of shares
Debt-to-equity
conversion
Balance as at
31 March 2021

Retained
Nonincome / controlling
(accumuinterest
lated loss)
(“NCI”)

R’000

R’000

R’000

145 170

6 132

-

(213 387)

842

(61 243)

-

(124 647)
-

-

(2 020 470)
-

508
(1 601)
7 565

(2 019 962)
(124 647)
(1 601)
7 565

145 170

(118 515)

-

(2 233 857)

7 314

(2 199 888)

-

39 034

-

(538 284)
-

(12 998)
-

(551 282)
39 034

1 783 187
180

-

521 393
-

-

-

2 304 580
180

235 810

-

-

-

-

235 810

2 164 347

(79 481)

521 393

R’000

(2 772 141)

R’000

Total
equity

(5 684)

R’000

(171 566)

(124 647)

Total comprehensive loss

Total comprehensive (loss)/income attributable to:
Owners of the parent
Non-controlling interest

40

For the
12-month
period ended
31 March
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Notes to the Summary Audited Consolidated
Financial Statements

Summary Audited Consolidated
Statement of Cash Flows

for the twelve-months ended 31 March 2021
1.

Group
Audited
For the
12-month
period ended
31 March
2021

Audited
For the
9-month
period ended
31 March
2020

R ‘000

R ‘000

Cash flow from operating activities
Cash utilised by operations
Finance costs
Taxation refunded/(paid)

(10 740)
(27 717)
6 180

(33 280)
(208 562)
(13 708)

Net cash from operating activities

(32 277)

(255 550)

ACCOUNTING POLICIES, BASIS OF PREPARATION OF RESULTS
The summary consolidated financial statements are prepared in accordance with the JSE Limited Listings
Requirements for abridged reports, and the requirements of the Companies Act (Act 71 of 2008), as amended,
(“Companies Act”) of South Africa applicable to summary financial statements. The summary audited
consolidated financial statements are also in compliant to the JSE Listings Requirements, which requires that
summary reports are to be prepared in accordance with the framework concepts and the measurement
and recognition requirements of International Financial Reporting Standards (“IFRS”) and the SAICA Financial
Reporting Guides as issued by the Accounting Practices Committee and Financial Pronouncements as issued
by Financial Reporting Standards Council and to also, as a minimum, contain the information required by IAS
34 Interim Financial Reporting. The accounting policies applied in the preparation of the consolidated financial
statements from which the summary financial statements were derived are in terms of IFRS and are consistent
with those accounting policies applied in the preparation of the previous consolidated financial statements,
unless otherwise stated.
New accounting policy:
Hybrid preference shares

Cash flow from investing activities
Purchase of property, plant and equipment
Proceeds on the disposal of property plant and equipment
Loans and advances - disbursement
Loans and advances - repayments
Other financial assets - advances
Other financial assets - proceeds
Cash disposed through disposal of subsidiary
Cash acquired through business combination

18 253
10 898
-

(1 369)
2 078
(128 330)
22 593
(12 313)
10 380
(4 337)
555

Net cash from investing activities

29 151

(110 743)

Cash flow from financing activities
Preference share issues - proceeds
Preference shares redeemed
Note issues - proceeds
Other financial liabilities - raised
Other financial liabilities - repaid
Lease payments

3 301
(1 760)

304 386
(77 930)
91 483
103 931
(73 638)
(2 120)

Net cash from financing activities

1 541

346 112

Total cash movement for the period

(1 585)

(20 181)

Effect of exchange rate movement on cash balances
Cash at the beginning of the period

(3 435)
9 430

(7 244)
36 855

Total cash at the end of the period

4 410

9 430

Holders of the hybrid preference shares carries a zero coupon with any dividend declarations being subject to
discretion of the Board of Directors. The preference shares do not have the right to participate in any additional
dividends declared to ordinary shareholders. These shares do not have voting rights at general meetings of
the company.
The preference shares are perpetual, with redemptions solely at the discretion of the Board of Directors and as
a result are classified as equity and disclosed as such in the statement of financial position.
Audit report
This summarised report is extracted from audited information but is not itself audited. The annual financial
statements were audited by Nexia SAB&T, who expressed an unmodified audit opinion with a paragraph on the
material uncertainty pertaining to the going concern, thereon.
Material Uncertainty Related to Going Concern
We draw attention to Note 35, (note 13 in this abridged report) in the consolidated and separate financial
statements, which indicates that the group incurred a total comprehensive loss of R512.25 million for the year
ended 31 March 2021 and, as of that date, the group’s current liabilities exceeded its current assets by R368
million, and its total liabilities exceed its total assets by R171 million. As stated in Note 35, these events or
conditions, along with other matters as set forth in Note 35, indicate that a material uncertainty exists that may
cast significant doubt on the group’s ability to continue as a going concern. We have considered the adequacy
of the disclosures made in Note 35, (note 13 in this abridged report) to the consolidated and separate financial
statements concerning the group’s ability to continue as a going concern and we assessed the solvency and
liquidity of existing assets on the statement of financial position. Our opinion is not modified in respect of this
matter.
The audited annual financial statements and the auditor’s report thereon are available for inspection at the
Company’s registered office.
The directors take full responsibility for the preparation of the abridged report and the financial information
has been correctly extracted from the underlying financial statements. The results of the Group were prepared
under the supervision of Mr TJ de Kock CA (SA).
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Notes to the Summary Audited Consolidated
Financial Statements
for the twelve-months ended 31 March 2021 (Continued)

2.

2.

FINANCIAL INSTRUMENTS – FAIR VALUES

FINANCIAL INSTRUMENTS – FAIR VALUES (Continued)
Carrying amounts

For financial reporting purposes, all Afristrat fair value measurements are categorised into Level 3 based on the
degree to which the inputs to the fair value measurements are observable and the significance of the inputs to
the fair value measurement in its entirety.

31 March 2020

FVTPL

At amortised
cost

Total

Accounting classification and fair values

Group

R ‘000

R ‘000

R ‘000

-

(81)
(2 341 548)
(161 099)
(1 068 100)
(61 558)

(81)
(2 341 548)
(161 099)
(1 068 100)
(61 558)

-

(3 632 386)

(3 632 386)

The following table sets out the Group’s classification of each class of financial asset and financial liability,
including their carrying values amounts.
Carrying amounts
31 March 2021

FVTPL

At amortised
cost

Total

Group

R ‘000

R ‘000

R ‘000

24 349

-

24 349

185 659

-

185 659

Financial assets measured at fair value
Other financial assets
Non-financial assets measured at fair value
Investment in associate
Financial assets that are not measured at fair
value
Other financial assets
Loans and advances
Trade and other receivables
Cash and cash equivalents

Financial liabilities that are not measured at
fair value
Cash and cash equivalents
Preference shares
Note programme
Other financial liabilities
Trade and other payables

Financial liabilities that are not measured at
fair value
Cash and cash equivalents
Preference shares
Note programme
Other financial liabilities
Trade and other payables

Fair value hierarchy
The following table contains the fair values of assets and liabilities, including their levels in the fair value
hierarchy.
Fair value

-

65 943
199 520
12 960
4 463

65 943
199 520
12 960
4 463

210 008

282 886

492 894

-

(53)
(15 836)
(169 762)
(609 172)
(74 104)

(53)
(15 836)
(169 762)
(609 172)
(74 104)

-

(868 927)

(868 927)

31 March 2021
Group
Fair value through Profit / Loss
Investment in associate
Other financial assets

FVTPL

At amortised
cost

Total

Group

R ‘000

R ‘000

R ‘000

168 291

-

168 291

624 737

-

624 737

-

75 333
240 665
27 972
9 511

75 333
240 665
27 972
9 511

793 028

353 481

1 146 509

Financial assets measured at fair value
Other financial assets
Non-financial assets measured at fair value
Investment in associate
Financial assets that are not measured at fair
value
Other financial assets
Loans and advances
Trade and other receivables
Cash and cash equivalents

Level 3

Total

R ‘000

R ‘000

R ‘000

-

185 659
24 349

185 659
24 349

-

210 008

210 008

Fair value
31 March 2020
Group
Fair value through Profit / Loss
Investment in associate
Other financial assets

Carrying amounts
31 March 2020

Level 1

Level 1

Level 3

Total

R ‘000

R ‘000

R ‘000

-

624 737
168 291

624 737
168 291

-

793 028

793 028

Fair value of other financial assets and liabilities
The fair value of all other financial assets and liabilities are considered to be equal to their carrying values.
Directors consider the carrying value of financial instruments of a short-term nature, that mature in 12 months
or less, to approximate the fair value of such assets or liability classes. The carrying value of longer-term assets
are considered to approximate their fair value as these instruments bear interest at interest rates appropriate
to the risk profile of the asset or liability class.
The Group’s approach to determining the fair value for:
• Listed investments which are suitably liquid investments, the available market prices (calculated at spot on
reporting date) is the basis for the measurement of the IFRS Portfolio Value for identical instruments.
• Listed investments with thin trading volumes and unlisted investments at the spot rate on the primary
valuation methodologies applied are the income approach (IA) and discounted cash flow (DCF), compared
against a market approach (MA), where appropriate.
Measurements of fair value – valuation techniques and significant unobservable inputs.
The following table reflects the valuation techniques used in measuring Level 3 fair values, as well as the
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Notes to the Summary Audited Consolidated
Financial Statements
for the twelve-months ended 31 March 2021 (Continued)

2.

significant unobservable inputs.
2.

Investment in
associate - Invest Solar
Zimbabwe

Investment in
associate– Ngwedi

46

Measurements of fair value

FINANCIAL INSTRUMENTS – FAIR VALUES (Continued)
Type
Valuation technique
Investment in associate For the valuation of the
- MyBucks
MyBucks Group a weighted
valuation based on the
sum-of-the parts and the
MA approach was used.
The MA approach is based
on the observable market
price.
Investment in associate For the valuation of the
- Getbucks Zimbabwe
GetBucks Zimbabwe an
IA and MA approach was
used. The IA approach
made use of a DDM
and the MA based on
market value and a peer
comparison.

Afristrat

Group

Significant unobservable inputs
• Market price as at 31 March 2021 of EUR0.11;
• The sum-of-the parts is based on the recoverable
fair market value of the investments, less current
debt exposure; and
• 31 March 2021 the spot Euro rate to convert to
reporting currency.

• A discount rate of 27.44% was used in the DCF
valuation;
• A five-year forecast and in perpetuity calculation
were used, with the forecast dividend pay-outs
used as the basis for cash flows.
• The five-year forecast cashflows with the forecast
dividend pay-outs used as the basis cash flow;
• Dividend pay-out ratio of 20% from 2022 onwards;
• Applied a fundamental price to book value (“PBV”)
of 0.6x;
• Market price as at 31 March 2021 of USD0.40
converted to local currency;
• The PBV vs Return on earnings (“ROE”) scatter plot
for the banking sample used yields the following
regression equation; PBV = {8.4723* ROE+ 0.0268};
and
• The local currency was adjusted to USD applying
future cash flow factor taking into consideration
the effect of hyperinflation.
For the valuation of Invest • The market value and peer comparison approach
estimate the value of the solar asset at different
Solar Zimbabwe, an IA and
stages of the project life cycle per MW of
MA approach was used.
production capacity.
The IA approach made use
of a DCF and the MA based • A discount rate of 9.6% was used in the DCF
valuation;
on market value and a peer
• A five-year cash flow forecast and in perpetuity
comparison.
calculation was used in the valuation.
• Dividend pay-out ratio of 20% from 2022 onwards;
Further to the mutual agreement to cancel the
The Group has decided to
sell this associate, however transaction/agreement and the subsequent disposal
of NIM, the fair value of the associate held by Afristrat
the transaction was
in GNP Capital has been reduced to a value of
mutually cancelled. Refer
R1.6 million.
to note 12 for details.

FINANCIAL INSTRUMENTS – FAIR VALUES (Continued)

At 31 March
2021

At 31 March
2020

R ‘000

R ‘000

Assets as at fair value through profit & loss
Assets as at fair value through profit & loss

210 008

793 027

Opening balance at the start of the period
Reclassification from other financial assets
Transfer from level 1 fair values
Purchases
Disposals
Foreign currency loss recognised in profit and loss
Fair value loss recognised in profit and loss

793 027
(146 802)
(47 783)
(388 433)

1 836 170
450 000
9 299
136 647
95 476
(1 734 565)

210 008

793 027

Balance at the end of the period
3.

LOANS AND ADVANCES
Group

Business credit
The Business funding advances are secured, via a cession of the underlying
equity and/or assets. The advances bear interest at fixed interest rates based
on the entity risk profile, ranging between 0% - 28% and repayment terms are
facility specific with loans in the portfolio with terms up to four years.
Supply chain funding
Enterprise development and supply chain advances are of a short-term nature
with an average transaction cycle of 30 to 45 days. The Afristrat Group secures
the funding via the terms of the transactions and where appropriate additional
covering security is obtained.
TOTAL LOANS AND ADVANCES
Expected credit losses per stage of default
Stage 1: 30 days or less in default
Stage 2: 31 days to 360 days in default
Stage 3: more than 360 days in default

At 31 March
2021

At 31 March
2020

R ‘000

R ‘000

507 459

549 576

21 758

21 758

529 217

571 334

(329 697)
(1 807)
(45 384)
(282 506)

(330 669)
(2 135)
(51 902)
(276 631)

199 520

240 665
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Notes to the Summary Audited Consolidated
Financial Statements
for the twelve-months ended 31 March 2021 (Continued)

4.

5.

OTHER FINANCIAL ASSETS
Group

AT FAIR VALUE THROUGH PROFIT OR LOSS
Capitis Equities
The Company invested in a section 12J company. Capitis Equities Proprietary
Limited, by acquiring a 19% stake in the ordinary shares of the entity.
The Group disinvested in Capitis during the year.
Ngwedi Capital Holdings

Details of the Group’s associate investments at 31 March 2021

At 31 March
2021

At 31 March
2020

R ‘000

R ‘000

-

146 802

24 349

21 489

NON-CURRENT ASSETS
At fair value through profit or loss
At amortised cost

CURRENT ASSETS
At fair value through profit or loss
At amortised cost
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MyBucks S.A.
GetBucks Zimbabwe
Ngwedi
Invest Solar Zimbabwe

Financial services
Financial services
Financial services
Renewable Energy

65 943

75 333

Private equity - At fair value
65 943

75 333

90 292

243 624

-

168 291
75 258

-

243 549

24 349
65 943

75

90 292

75

Luxembourg
Zimbabwe
South Africa
Zimbabwe

Proportion of
voting power
(%)

Mar-21

Mar-20

Mar-21

Mar-20

42,97%
32,80%
34,30%
40,70%

42,97%
32,80%
34,30%
40,70%

42,97%
32,80%
34,30%
40,70%

42,97%
32,80%
34,30%
40,70%

Ngwedi

Invest Solar
Zimbabwe

Total

62 064

18 510

1 653

103 431

185 659

62 064

18 510

1 653

103 431

185 659

MyBucks
Zambia

GetBucks
Zimbabwe

Ngwedi

Invest Solar
Zimbabwe

Total

432 763

23 403
-

30 610

31 009

130 355

23 403
624 737

432 763

23 403

30 610

31 009

130 355

648 139

MyBucks S.A

Equity accounted

Proportion of
ownership interest
(%)

GetBucks
Zimbabwe

168 291
31 March 2020

Place of
incorporation

MyBucks S.A

Private equity - At fair value
24 349

TOTAL OTHER FINANCIAL ASSETS

Principle activity

31 March 2021

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 settled subsequent to year end.
Other financial assets carried at amortised cost
Listed bond
Bond issued by FirstCred Limited (previously Getbucks Limited Botswana), listed
on the Botswana stock exchange. The bond has a fixed coupon rate of 18% per
annum and matures on 31 December 2021.

INVESTMENT IN ASSOCIATES

Reconciliation of movement
Group

Reconciliation of movement in Investments in associates
Opening balance
Cost of investment in associates
Reclassification from other financial assets
Fair value adjustments passed
Impairment
Foreign exchange differences
Reclassification to held for sale
Equity accounted post acquisition earnings

For the
12-month
period ended
31 March
2021

For the
9-month
period ended
31 March
2020

R ‘000

R ‘000

648 139
(397 332)
(41 424)
(23 724)
-

1 533 896
136 647
450 000
(1 552 281)
(19 142)
95 476
3 543

185 659

648 139
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Notes to the Summary Audited Consolidated
Financial Statements
for the twelve-months ended 31 March 2021 (Continued)
5.

INVESTMENT IN ASSOCIATES (Continued)
Assessment of significant influence versus control

6.

Control for IFRS purposes is assessed in terms of IFRS10, which consider numerous factors when assessing
“control”. In the case of Afristrat, there are several factors which lead to the assessment of control and ultimately
also involves significant judgement by management. Based on, inter alia, the lack of a contractual right to
entrench voting control, as no voting pool arrangement exists between Afristrat and MHMK, Afristrat having a
majority independent Board from MHMK and the subsequent reduction of MHMK shareholding in Afristrat to
15.67% and the lack of contractual ability to appoint the majority directors to the Board of MyBucks, control in
terms of IFRS-10 is not established over MyBucks and accordingly MyBucks is not consolidated by the Group.

DEFERRED TAX

Fair value adjustments
Capital loss
Tax losses available
Capital growth accruals
Allowance for credit loss
Capital gain - 12J
Other deferred tax assets
Deferred transaction cost

Valuation and measurement of investments in associates
The Group elects to report on its investments in associates at fair value for those designated as part of the
private equity segment of the Afristrat Group, being classified as a venture capital segment in terms of IFRS and
for all other investments as equity accounted. This designation is done at initial recognition.
Use of level 3 fair value hierarchy
Management deems the use of Level 3 appropriate for the fair valuation of MyBucks and GetBucks Zimbabwe
due to the inactive market, with thin trading volumes of the number of shares in issue during the 12 month
period, the unit of account being that of a private equity investment and MyBucks being delisted from a publicly
traded platform, effective in May 2021. Accordingly, the valuation methodology applied consists of a weighted
approach between the publicly traded share price and a Level 3 unobservable approach, more relevant to the
fair value of each investment. The effect of using only the level 1 publicly listed share price as the valuation
methodology its presented below:

R ‘000

MyBucks
Getbucks Zimbabwe

616
(12 260)

(105 106)
(3 608)

Total

(11 644)

(108 714)

Fair value loss
The Group reported a fair value loss of R397 million of which the investment in MyBucks accounts for
R319 million. The fair value assessment at the reporting date is impacted by the restructuring initiatives in
MyBucks Group which resulted in the valuation methodology applied being a sum-of-the parts valuation
weighted with the market value of the shares.
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Group
At 31 March
2020

R ‘000

R ‘000

77 370
42 054
2 365
31 530
866
(1 037)

158 039
7 471
59 724
18 706
15 738
(37 993)
1 042
(1 853)

153 149

220 875

Recognition of deferred tax asset
The Group recognises the net tax benefit relating to deferred income tax assets arising from future deductible
temporary differences and past income tax losses. The deferred income tax asset is recognised to the extent
it is probable that taxable income will be available from forecast profits to realise the future tax saving.
The expectation of future taxable profits is based on the expected improvement in the Group’s operating
results arising from the restructure initiatives implemented, the proposed post year end acquisition transaction
of MHMK Financial Services and the continuation of the Group’s restructure and recapitalisation project.

Effect on loss Effect on loss
for the year
for the year
31 March 2021 31 March 2020
R ‘000

At 31 March
2021

The deferred tax asset arising on Group tax losses and fair value adjustments have not been recognised in full
as at 31 March 2021, the amount of unrecognized deferred tax assets amounts to is R443 million.
7.

OTHER FINANCIAL LIABILITIES
Group
At 31 March
2021
R ‘000

At 31 March
2020
R ‘000

Scipion Active Trading Fund
USD-10 million term loan facility that bears interest at 10% plus 12-month
LIBOR screen rate amortised and payable monthly. 50% of the capital is payable
by May 2021 and the remaining 50% is payable in August 2021. This loan is
secured over MyBucks SA 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 shares during 2021 the value
of the security fell below the facility requirement and a security penalty levied
until the security value is restored. 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 with the lender.

161 752

180 846

Ever Prosperous Worldwide Limited - ISA
This is a two-year facility bearing interest at 12% per annum. The loan is to be
fully repaid by December 2021, with monthly payments from 31 July 2020. 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.

133 100

144 077

HELD AT AMORTISED COST
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7.

OTHER FINANCIAL LIABILITIES (Continued)

7.

OTHER FINANCIAL LIABILITIES (Continued)

Group

Ever Prosperous Worldwide Limited
USD14.8 million loan secured by a pledge of 381,506,336 shares in GetBucks
Microfinance Bank Limited, bears interest at 10% per annum, payable monthly.
Management have renegotiated terms for final settlement of the facility from
the process of monetising certain longer-term assets.
Ever Prosperous Worldwide Limited
ZAR26 million unsecured term loan facility at an interest 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 the terms
for final settlement of the facility from the process of monetising certain longerterm assets.
Ever Prosperous Worldwide Limited
ZAR33,4 million unsecured term loan facility at an interest rate of 12% per
annum. 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
longer-term assets.
Capitis Equities Proprietary Limited
The loan is unsecured, bears interest at 8% per annum and is repayable on
demand. The loan was settled during the year, through the disinvestment in the
Capitis vehicle.
MHMK Group Limited (Mauritius)
The loan is secured by 1 953 874 shares of MyBucks S.A. Limited, is interest free
and is repayable in monthly instalments until June 2022. The loan was settled
on 10 September 2020 through a debt-to-equity conversion.
Afristrat Eswatini Collective Investment Scheme
The loan is secured by a payment guarantee by Afristrat, repayable 12 months
from date of advance and bears interest at 15% per annum.
Norsad Finance (Botswana) Limited
USD5 million loan is secured by a pledge of 444,000 MyBucks shares that bears
interest at the three-month LIBOR plus 11% per annum, payable quarterly.
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.
Norsad Finance (Botswana) Limited - ISA
This is a seven-year facility issued, being charged at 9% plus six months
Libor which is to be utilised in the construction of the Harava Solar Project in
Zimbabwe. The loan is payable in March 2026 and interest is payable from
October 2020. The facility is secured by shares in Invest Solar Africa as well as
the equipment purchased for the Harava Solar Park using the facility.
Chrome Valley Mine Development
The liability relates to the Company’s obligation to pay USD1.5 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 and no fixed payment terms are
determined.
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Group

At 31 March
2021
R ‘000

At 31 March
2020
R ‘000

12 129

14 649

14 242

12 392

30 589

MHMK Eswatini Proprietary Limited
The is secured over financial assets of Ngwedi Capital Holdings Proprietary
Limited, bears no interest and is repayable on demand. The loan was settled
after year-end.
Stodaflow Proprietary Limited
This ZAR30 million facility is unsecured, interest free and repayable six months
after drawdown.
Promissory notes - Colyn
Promissory note bearing interest at 8% per annum, interest is payable monthly,
unsecured and the capital is repayable by 25 July 2024.
Promissory notes - Beetge
Promissory note bearing interest at 12% per annum, interest payable monthly,
unsecured and matures on 30 June 2020. The Group entered in negotiations to
extend the repayment date and has settled ZAR3 million of the note after yearend.
Promissory notes - Seiler
Promissory note bearing interest at 12% per annum, interest payable monthly,
unsecured and matures on 2 December 2022.
Other
Credit facilities in issue and are unsecured and bears no interest. The notes have
repayment terms of 24 months commencing from the 1 December 2020.

26 129

-

146 802

-

256 270

TOTAL OTHER FINANCIAL LIABILITIES
8.

At 31 March
2021
R ‘000

At 31 March
2020
R ‘000

32 847

32 847

72

2 000

15 574

17 117

4 553

4 041

1 425

1 447

14 469

14 225

609 172

1 068 100

PREFERENCE SHARES
Conversion of preference shares

1 013

1 038

76 469

91 733

90 228

98 768

20 711

23 719

On 10 February 2020 the Board advised its ordinary and preference shareholders and noteholders that the
Company’s strategic focus has shifted from a Group which focused on both private equity investments and
financial services to that of almost exclusively a private equity investment business and as a result would not
be in a position to continue to the redeem of the preference shares, specifically those due in March 2020 and
ongoing dividend payments to its various classes of preference shares. As a result, a circular was issued to
convert the programme into a hybrid preference share or convert into ordinary shares. The EGM was held
on 27 May 2020. The outcome of the EGM resulted in R1.8 billion preference share from Class A, B, C and E
converting into ordinary shares and R521 million preference shares from Class D and G converting into a new
hybrid preference share subsequent to year end.
Group

Held at amortised cost
Preference shares issued by Afristrat (South Africa):
Preference share - class A
Initial issue price redeemable after five years. Monthly dividend paid at a rate of
10% per annum.

At 31 March
2021
R ‘000

At 31 March
2020
R ‘000

-

73 025
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8.

9.

PREFERENCE SHARES (Continued)

EARNINGS AND FULLY DILUTED EARNINGS PER SHARE (Continued)

Group

Preference share - class B
Preference share redeems at 170% of the initial issue after five years.
No monthly dividends are paid.
Preference share - class C
Initial issue price redeemable after five years. Monthly dividend paid at a rate of
prime plus 4% per annum.
Preference share - class D
Initial issue price redeemable after five years. Monthly dividend paid at a rate of
12.5% per annum.
Preference share - class E
Initial issue price redeemable after five years. Monthly dividend paid at a rate of
11.25% per annum.
Preference share - class G
Initial issue price redeemable after five years. Monthly dividend paid at a rate of
10% per annum.

Preference shares issued by Afristrat (Botswana):
Preference share - class A
Five-year income provider with a variable rate redeemable, convertible unit of
P1 000 comprising P1 preference share and P999 claim. 15% rate at present
paid monthly.
Preference share - class B
Five-year capital growth provider 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.
Total preference shares
Non-current liabilities
At amortised cost

Group

At 31 March
2021
R ‘000

At 31 March
2020
R ‘000

-

774 163

-

717 218

-

515 321

-

239 111

-

6 073

-

2 324 911

11 714

12 195

9.

4 443

15 836

1 079 555 364

Earnings and diluted earnings per share
Loss and diluted loss per share have been calculated using the following:
Net loss for the period attributable to ordinary shareholders
Weighted average number of shares in issue for the period
Basic loss and fully diluted loss per share (cents)

(538 284)
46 530 245 355
(1.157)

(2 020 470)
1 079 550 364
(187.158)

Headline loss and diluted headline loss per share have been calculated
as follows:
Headline loss
- Basic loss
- Loss of control on disposal of subsidiary
- Profit on disposal of property, plant and equipment
- Bargain purchase
- Reversal/(impairment) in terms of IAS 36
- Impairment of goodwill

(538 284)
(589)
(1 272)
-

(2 020 470)
5 423
(9)
(17 653)
13 782
5 551

Total headline loss attributable to shareholders

(540 145)

(2 013 376)

10.

46 530 245 355

1 079 550 364

(1.161)

(186.501)

RELATED PARTIES

Group

2 341 548

-

-

31 March
2021

31 March
2020

R’000

R’000

Related party balances
15 836

At 31 March
2021
R ‘000

2 341 548

At 31 March
2020
R ‘000

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

(551 282)
12 998

(2 019 963)
(508)

Basic loss

(538 284)

(2 020 470)

Afristrat

46 530 245 355

The Group entered into related party transactions with associates and related entities to directors during the
financial period. Below is a summary of the relevant balances in this regard:

Group
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Total weighted number of shares in issue at end of period

Headline earnings per share (cents)
4 122

EARNINGS AND FULLY DILUTED EARNINGS PER SHARE

Number of shares in issue at start of period
Weighted average of shares issued during the period

At 31 March
2020
R ‘000

Weighted average number of shares in issue for the period

Current liabilities
At amortised cost

At 31 March
2021
R ‘000

1 079 555 364
45 450 690 029

1 079 555 364
-

Other financial liabilities
- Associate companies
- Entities related to directors
- Entities related to associates

(5 565)
(38 193)
(24 341)

(6 924)
(291 499)
(28 638)

Exploration and evaluation assets
- Associate companies

20 741

23 719

Other financial assets
- Entities related to directors
- Associate companies
- Entities related to associates

65 943
24 349
-

21 489
75 333

Loans and advances
- Entities related to directors
- Entities related to associates

110 962
84 453

119 700
103 675

Trade receivables /(payables)
- Entities related to directors
- Associate companies

-

(383)
3 847
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10.

11.

RELATED PARTIES (Continued)
Group

31 March 2020

31 March
2021

31 March
2020

R’000

R’000

Operating segment

28 673
21 002

(2 632)
12 165
44 073

Business credit
Investment services
Equity holdings
Corporate
Elimination

-

177

(390 631)

(198 062)
(1 501 602)

-

17 653

Related party transactions
Net lending income/(expenses)
- Entities related to directors
- Associate companies
- Entities related to associates
Investment income/(loss)
Dividends
- Associate companies
Fair value gains/(losses)
- Entities related to directors
- Associate companies

11.

CONDENSED CONSOLIDATED SEGMENTAL INFORMATION
The segments identified are based on the operational and financial information reviewed by management
for performance assessment and resource allocation. There has been no change in the basis of operational
segmentation or in the basis of measurement of segment profit or loss.
31 March 2021

Total Assets

Revenue Operating loss

R ‘000

R ‘000

R ‘000

370 082
43 544
288 493
7 844
(4 301)

46 319
7 822
(284)

(147 660)
(249 026)
(31 544)
(2 564)
(28 745)

705 662

53 856

(459 540)

Operating segment
Business credit
Investment services
Equity holdings
Corporate
Elimination

Geographic segment
South Africa
Botswana
Mauritius
Zambia
Elimination
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Total Assets

Revenue

Operating
(loss)/profit

R ‘000

R ‘000

R ‘000

265 857
443 410
291
406
(4 301)

4 819
49 038
284
(284)

(647 940)
(33 274)
250 381
38
(28 745)

705 662

53 856

(459 539)

Total Assets

Revenue

Operating
profit (loss)

R ‘000

R ‘000

R ‘000

648 088
1 105 695
936 536
3 883
(1 188 410)

156 317
114 086
46 027
1 181
(153 002)

(802 908)
(44 760)
(1 146 106)
(243)
71 515

1 505 792

164 609

(1 922 502)

Total Assets

Revenue

Operating
profit (loss)

R ‘000

R ‘000

R ‘000

1 819 596
525 316
314 673
34 235
383
(1 188 410)

163 598
45 202
78 102
29 812
896
(153 002)

(1 157 654)
(554 952)
84 588
(366 537)
537
71 515

1 505 792

164 609

(1 922 502)

Geographic segment
South Africa
Botswana
Eswatini
Mauritius
Zambia
Elimination

Other income
Bargain purchase
- Associate companies

CONDENSED CONSOLIDATED SEGMENTAL INFORMATION (Continued)

12.

EVENTS AFTER THE REPORTING PERIOD
Related party acquisition of MHMK Financial Services Limited
Afristrat entered into a binding term sheet (“Term Sheet”) to acquire 100% of MHMK Financial Services Limited
(“MHMK Financial Services”) from MHMK Group Botswana Limited (“MHMK Group”) (“Proposed Transaction”
or “the Acquisition”). The Term Sheet also envisaged the implementation of an employee share scheme.
• In accordance with of the Term Sheet, the Proposed Transaction will be settled by the issue of
82 816 606 485 new Afristrat ordinary shares.
• The Proposed Transaction is subject to the following conditions precedent:
i. the requisite approvals from shareholders and the regulatory authorities including the JSE Limited, the
Takeover Regulation Panel, the Competition Commission and the Exchange Control authorities; and
ii. successful restructuring of Scipion Active Trading Fund (“SATF”) and Norsad Finance Limited (“Norsad”)
debts, to the satisfaction of MHMK Group Limited and The George Manyere Children’s Trust. The ability
to implement the current restructuring negotiations of the facilities of SATF and Norsad is substantially
linked to the successful conclusion on the Proposed Transaction, and accordingly is considered as a
critical condition precedent to the Proposed Transaction.
iii. the requisite approval from shareholders to waive the requirement in terms of section 123 of the
Companies Act for the GM Trust to make a mandatory offer to the remaining shareholders
MHMK Financial Services
MHMK Financial Services is an investment company with significant interests in microfinance and micro banking
operations in Africa and insurance operations in the Kingdom of Eswatini. MHMK Financial Services acquired
a number of former MyBucks S.A. and Afristrat operations 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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12.

EVENTS AFTER THE REPORTING PERIOD (Continued)
Rationale

12.

Ecsponent South Africa Proprietary Limited (“Ecs SA”), a wholly owned subsidiary of the Company, disposed
of its 70% interest in MHMK Capital to a BEE consortium led by the black founding members of Ngwedi
Capital Holdings Proprietary Limited (“NCH”) represented by Softcore Trading Proprietary Limited (“Softcore”)
(the “Disposal”). The total cash consideration of R18 million (“Purchase Consideration”) together with all risks
and benefits of ownership, for the Disposal by Ecs SA of its shares and claims in MHMK Capital took effect from
24 June 2020.

Afristrat commenced a substantial restructuring process in February 2020 to reduce operating costs to a
sustainable level and restructure its debt exposure. The Group has to date, successfully restructured debt in
excess of R2.3 billion, 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.
However, Afristrat requires a substantial injection of capital, both cash or assets, to further re-align the balance
sheet. The Proposed Transaction 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.

In terms of the agreement giving effect to the disposal (“Disposal Agreement”), the settlement date of the
Purchase Consideration was set at 31 December 2020, after which the Purchase Consideration will carry
interest at prime +2% until such time of payment (“Loan”). The payment of the Purchase Consideration did not
occur on 31 December 2020.

The Proposed Transaction 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.

Despite various engagements between Afristrat and Softcore (“the Parties”) and best efforts by the latter to
commercial execute the Disposal, the Parties have agreed to mutually cancel the Disposal on 14 April 2021, due
to the inability by Softcore to effect the payment of the Purchase Consideration. Therefore, the parties have
mutually agreed to reverse the Disposal transaction and return to the original position whereby Afristrat will
retain its 70% shareholding in MHMK Capital.

Related Party Relationship and Classification of the Proposed Transaction
Mr George Manyere, is the ultimate beneficial owner of the MHMK Group and he is also the current Chief
Executive Officer of the Company. MHMK Group is also a material shareholder in the Company. In terms of
section 10.1(b)(i) and (ii) of the JSE Listings Requirements, the Proposed Transaction is classified as a related
party transaction. Accordingly, in compliance with the JSE Listings Requirements, the Board will retain an
independent expert, to opine on the fairness of the Proposed Transaction to shareholders.

NCH, an associate of MHMK Capital has further entered into an agreement with a large BEE Asset Manager
to acquire the shares in Ngwedi Investment Managers Proprietary Limited (“NIM”), a subsidiary of NCH (“NIM
Disposal”). The NIM Disposal will result in the settlement of debts due within NCH and repayment of all Capital
Contributions to MHMK Capital. The net remaining equity value in NCH after the disposal will result in no
distributable equity value remaining in NCH and effectively in MHMK Capital. Further to the mutual agreement
to cancel the transaction/agreement and the subsequent disposal of NIM, the fair value of the associate held
by Afristrat in MHMK Capital has been reduced to a value of R1.6 million.

The Proposed Transaction is ultimately classified as a related party, Category 1 reverse takeover transaction in
terms of the JSE Listings Requirements, and as such, a circular will be dispatched to shareholders in due course
incorporating revised listings particulars, and the various resolutions requiring approval for a transaction of
this nature.
The transaction is expected to be completed within the second quarter of the 2021/2022 financial year.
Employee share scheme
MHMK Group, as part of the Term Sheet of the acquisition of MHMK Financial Services as referenced above has
requested the Group to implement an employee share scheme in order to retain the current core team to drive
the implementation of the rebuilding phase over the medium to long term. Further details of the proposed
employee share scheme will be provided in the circular.
Changes to the Board
Contingent on the successful completion of the acquisition of MHMK Financial Services as referenced above:
• Mr George Manyere, who stepped in as Chief Executive Officer (“CEO”) in April 2020, to steer the Group
through the restructuring process and develop a strategy for future growth, will resign as CEO upon
successful completion of the Acquisition and retain a position as a Non-Executive Director. Mr Manyere,
as the major shareholder at the time, assumed an Executive role to guide the Group through a successful
restructuring. Following completion of the Proposed Transaction, Mr Manyere will have concluded his role
to turnaround the Group and will return to a non-Executive function.
• Mr Tertius 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 role of CEO, upon successful execution
of the Proposed Transaction 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.
• In terms of good corporate governance, having served in excess of the recommended nine-year period as an
independent non-executive director, Mr Keith Rayner, Afristrat’s Chairman since May 2020, will retire from
the Board.
• Mr Roger Pitt, an existing independent non-executive director, will take over as Chairman of the Board.
Once these changes become effective the Board will consider the composition of the Board and sub committees.
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Mutual cancellation of the disposal transaction of MHMK Capital

13.

GOING CONCERN
The financial results have been prepared on the going concern basis which contemplates the continuity of
normal business activities and the realisation of assets and the settlement of liabilities in the normal course of
business.
In performing the going concern assessment, the Board considered historical data relating to working capital
resources and reserves, available information about the future, the possible outcomes of planned events,
changes in future conditions, the current global economic situation due to the Covid-19 pandemic 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 is a going
concern:
• The total comprehensive loss for the twelve-month financial period of R512 million compared to R2 billion
in 2020;
• Assessment of the solvency and liquidity position in terms of the Companies Act;
• Whether the Group has 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;
• Whether there is any significant pending litigation that will threaten the going concern status of the Group;
• Whether the Group has available cash resources to deploy in developing and growing existing operations or
invest in new opportunities; and
The Board believes that the current economic outlook presents some challenges in the near term, predominantly
evidenced by the fair value reduction in the Group’s investments and the current macro-economic conditions.
These conditions, together with those mentioned above are considered to indicate that a material uncertainty
exists which may cast significant doubt on the Groups ability to continue as a going concern. This is largely
attributable to its short-term liquidity position of the Group.
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13.

GOING CONCERN (Continued)
Assessment of Solvency and liquidity
Solvency
The directors have evaluated the Group’s solvency and liquidity position in terms of the Companies Act, and
have concluded that the Group’s total assets fairly valued exceeded its total liabilities fairly valued byR10 million
as at 31 March 2021, following from the inherent value of the Groups interest in the Chrome Valley Mining
project, and therefore remains in a solvent position. In addition, the expected pro-forma improvement post
year end, through the proposed acquisition of MHMK Financial Services as set out in the subsequent events
note, is expected to provide further improvements in the solvency and liquidity position of the Group. The
Board’s medium-term outlook for its investments remains positive with the expectation that the fair value will
improve over the next three to five years and that some or all these investments may ultimately realise value
for all stakeholders.
The Group has been cutting operational expenses with a specific focus on reducing head office costs and
monthly operating overheads within significant improvements on the liquidity requirements having started
to realise. The Board has further implemented a process of monetising certain longer-term assets to support
liquidity while implementing capital raise initiatives aimed at funding future growth of the current and new
investments.
Liquidity
The directors have evaluated the Groups liquidity requirements to confirm whether the Group has adequate
cash resources to continue as a going concern for the foreseeable future, taking into account the net current
liability position, and consequently prepared a cash flow forecast covering a period of 12 months from the date
of these financial statements, concluding that the Group would be able to continue its operations as a going
concern. In response to the net current liability position, to address future cash flow requirements, detailed
liquidity improvement initiatives have been developed and are being pursued, with their implementation
regularly monitored. Therefore, the ability of the group to continue as a going concern is dependent on the
successful implementation or conclusion of the below noted matters in order to address the liquidity risk the
group faces on a ongoing basis;

14.

Legal matters
Letters of demand relating to preference share conversion
The Group is currently defending four claims which were instituted at the High Court as a result of the
conversion of preference shares to ordinary shares at the EGM of 27 May 2020. The Group is actively defending
these matters as it believes the merits for the claims is 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 disclosed.
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. However, subject to the forensic investigations,
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.
Forensic investigation
Afristrat instituted two forensic investigations during the year:
• The use and distributions of funds received from its USD10 million SATF. (“SATF Investigation”).
• The investment of ZAR100 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”).
After receipt of the forensic investigation report on the VSS Preference Share Investigation, the Board of
Afristrat requested that the board of MyBucks 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, has 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.

• Continuation of the successful decrease in operational expenses with specific focus on reducing head office
costs and monthly operating overheads which is expected to reduce operational cost in excess of 70%;
• Successful conclusion of short-term funding from MHMK Capital which provided liquidity of R18 million in
order to reduce debt and support working capital requirements post year end;
• Successful implementation of various collection strategies relating to the recovery of long outstanding loans
and advances owed to the Group relating to various business credit and supply chain funding arrangements;
• Monetising of the listed bond issued by GetBucks Botswana in the amount of approximately R65 million in
order to support liquidity and working capital requirements, while exploring various capital raise initiatives
aimed at funding future growth of the current and new investments;
• The renegotiations of the interest and capital repayment terms of the USD10 million facility with SATF
and the USD5 million facility with Norsad, which the Group has already commenced and is expected to be
completed by July 2021.
• Successful conclusion of the MHMK Financial Services acquisition post year end, in order to provide the
Group with a basket of income generating assets in the foreseeable future.
As such, the Board continues to adopt the going concern basis of accounting in preparing the consolidated
financial statements.
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Notes to the Summary Audited Consolidated
Financial Statements
for the twelve-months ended 31 March 2021 (Continued)
14.

Legal matters (Continued)
SATF Investigation
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.
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 is ongoing and expected to be completed by July 2021. 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 whether any possible claims can be instituted.
VSS Preference Share Investigation
Afristrat announced the outcome of the forensic investigation on SENS 8 September 2020 regarding the
Company’s R100 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 the Company’s legal representatives who are currently assessing the actions
necessary to take on the findings raised and whether any possible claims can be instituted.
VSS Investigation
Following the outcome of Afristrat’s own forensic investigation into its investment in the preference share
of VSS, the Board of Afristrat requested MyBucks to further investigate the activities of VSS, a wholly owned
subsidiary of MyBucks, registered in South Africa. With reference to the announcement released on SENS on
12 February 2021,announced the outcome of the forensic investigation and stated that it believes 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 and its major shareholder, Afristrat, have agreed to collaborate in the
process. The forensic report completed by MyBucks, has been handed over to the liquidator of VSS as VSS has
been placed in summary liquidation. The liquidators 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 will be appropriately implemented. The Board has therefore taken all actions within its realm
to address the findings of these reports and will continue to pursue these matters to its fullest extent.

15.

DIVIDENDS
No ordinary dividends have been declared or proposed for the year.

15.

DIVIDENDS

16.

The following
changes to the Board occurred
DIRECTORS
CHANGES

16. NoDIRECTORS
CHANGES
ordinary dividends have been declared or proposed for the year.
C following
Lyons changes to the Board occurred
Appointed
The

17.
17.

C Beetge
C Lyons
Y Maitin
C Beetge
C Lyons
Y Maitin
P Matute
C Lyons

Appointed
Appointed
Appointed
Appointed
Resigned
Appointed
Resigned
Resigned

1 April 2020
5 June 2020
1 April 2020
1 September 2020
5 June 2020
5 June
2020
1 September
2020
5
June
2020
5 June 2020

P Matute

Resigned

5 June 2020

COMPANY SECRETARY

COMPANY SECRETARY

Lezanne du Preez-Cilliers resigned as the Company Secretary of the Group on 28 August 2020.

Lezanne du Preez-Cilliers resigned as the Company Secretary of the Group on 28 August 2020.

Acorim Proprietary Limited (“Acorim”), represented by Nikita Hunter was appointed on 1 September 2020.

18.

18.

Acorim Proprietary Limited (“Acorim”), represented by Nikita Hunter was appointed on 1 September 2020.

SPONSOR

SPONSOR

Questco Proprietary Limited (“Questco”) resigned as the Company’s debt and equity sponsor on

Questco Proprietary Limited (“Questco”) resigned as the Company’s debt and equity sponsor on
25 February 2021. Merchantec Proprietary Limited (“Merchantec Capital”) was appointed as the new debt and
25 February 2021. Merchantec Proprietary Limited (“Merchantec Capital”) was appointed as the new debt and
equity sponsor on 15 March 2021.
equity sponsor on 15 March 2021.

For
and
behalf
of the
Board
For
and
on on
behalf
of the
Board

GG
Manyere
Manyere
Pretoria

Pretoria

30 June 2021

30 June 2021

Directors: KA Rayner* (Chairman), RMH Pitt*, G Nyengedza*, C Beetge#, Y Maitin*, G Manyere (Chief Executive
Directors:
Rayner*
RMH Pitt*, G Nyengedza*, C Beetge#, Y Maitin*, G Manyere (Chief Executive
Officer)
and TJ KA
de Kock
(Chief(Chairman),
Financial Officer)

Officer) and TJ de Kock (Chief Financial Officer)

(* Independent Non-Executives)
Independent Non-Executives)
(#(*
Non-Executive)

(# Non-Executive)

Company Secretary: Acorim (Pty) Ltd

Company Secretary: Acorim (Pty) Ltd

Transfer Secretaries: Computershare Investor Services Proprietary Limited, (Registration number 2004/003647/07),
2ndTransfer
Floor, Rosebank
Towers,
15 Biermann Avenue,
Rosebank,
(PO Box Limited,
61763, Marshalltown,
Secretaries:
Computershare
Investor
Services2196,
Proprietary
(Registration2107)
number 2004/003647/07),

2 Floor,
Rosebank
Auditors:
Nexia
SAB&T Towers, 15 Biermann Avenue, Rosebank, 2196, (PO Box 61763, Marshalltown, 2107)
nd

Auditors:
Nexia SAB&T
Sponsor:
Merchantec
Capital
Sponsor: Merchantec Capital
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Notice of Annual General Meeting
AFRISTRAT INVESTMENT HOLDINGS LIMITED
(formerly Esponent 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
(“Afristrat” or “the Company”)
Notice
Notice is hereby given that the seventeenth Annual General Meeting (“AGM”) of the members of Afristrat will be held
entirely via a remote interactive electronic platform, namely, Zoom, on Friday, 5 November 2021 at 09:00, to consider
and, if deemed fit, to pass, with or without modification, the ordinary and special resolutions set out in this notice.
The record date on which shareholders must be recorded as such in the Company share register maintained by the
transfer secretaries to be entitled to receive this notice of AGM is Friday, 23 July 2021.
The record date on which shareholders must be recorded as such in the Company’s share register maintained by the
transfer secretaries to be entitled to attend and vote at the AGM is Friday, 29 October 2021. The last day to trade to
be recorded on the register on the record date is Tuesday, 26 October 2021.
Quorum

Shareholder Information

The quorum for a shareholders’ meeting to begin or for a matter to be considered shall be at least three (3)
shareholders entitled to attend and vote and present at 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
In terms of section 61(10) of the Companies Act, 71 of 2008 (hereinafter “the Companies Act”), as amended,
every shareholder meeting of a public Company must be reasonably accessible within South Africa for electronic
participation by shareholders. As the AGM will be conducted solely by electronic means, shareholders wishing to
participate electronically in the AGM are required to deliver written notice 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 emailed to proxy@computershare.co.za by no later than 08:30 on Tuesday,
2 November 2021 that they wish to participate via electronic communication at the AGM (the “electronic notice”).
For the written notice to be valid it must contain:
• if the shareholder is an individual, a certified copy of his identity document and/or passport;
• if the shareholder is not an individual, a certified copy of a resolution by the relevant entity and a certified copy
of the identity documents and/or passports of the persons who passed the relevant resolution. The relevant
resolution must set out from whom the relevant entity is authorised to represent the relevant entity at the annual
general meeting via electronic communication;
• a valid e-mail address and/or facsimile number (the contact address/number); and
• The Company shall, by no later than 24 hours prior to the commencement of the AGM, notify a shareholder
who has delivered a valid written notice, at its contact address/number of the relevant details through which the
shareholder can participate via electronic communication.
Please take note that:
• shareholders will merely be able to participate, but not vote, via electronic communication; and
• the costs of accessing the means of electronic participation provided by the Company will be borne by the
shareholder so accessing the electronic participation.
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Notice of Annual General Meeting
(Continued)
Purpose of the meeting

Retiring directors available for re-election

The purpose of this meeting is to:

Brief curricula vitae of the non-executive director who
retires in terms of the rotation of directors in accordance
with the Company’s MOI, and who has made himself
available for re-election is listed below.

• present the directors’ report and the Annual Financial
Statements (“AFS”) of the Group for the year ended
31 March 2021;

• present the Audit and Risk Committee report;

The Board has considered the performance of the director
standing for re-election and found him suitable for
re-appointment.

• present the Social and Ethics Committee report;

G Nyengedza LL.B, LL.M (London); PhD (Law)

• consider any matters raised by shareholders; and

Godwin Nyengedza is currently the Managing Partner
of Hogwe Nyengedza Attorneys, a fully-fledged Harare
based law firm which opened its doors to the public on
1 July 2019. He was until recently, a partner with the law
firm Scanlen & Holderness where he was responsible
for continuous legal education. Godwin is an English
trained barrister who is also qualified to practice as a
Legal Practitioner, Conveyancer and Notary Public in
Zimbabwe.

• present the Independent Auditor’s report;

• consider and, if deemed fit, to pass, with or without
modification, the resolutions set out in this notice.
In accordance with Regulation 43(5)(c) of the Companies
Act, the chairperson of the Social and Ethics committee
or, in his absence, any member of the committee, will
present the committee’s report to shareholders at the
AGM.
Copies of the Summarised Integrated Report having
been distributed to all shareholders who have requested
copies thereof. The Integrated Report and documents
referenced in the notice and the proxy is also available
on the company’s website: www.afristrat.ltd.
Ordinary resolutions
The purpose of the AGM is to consider and, if deemed
fit, pass the ordinary resolutions set out below with
or without modification as ordinary resolutions.
Unless otherwise indicated, for each of the ordinary
resolutions to be adopted, the support of more than
50% of the voting rights exercised on the resolutions
by shareholders, present or represented by proxy at
the AGM and entitled to exercise voting rights on the
resolution, is required.
Ordinary resolution 1: Re-election of retiring nonexecutive directors
Explanatory note
In accordance with the Memorandum of Incorporation
(“MOI”) of the Company, one third of the longest serving
non-executive directors are required to retire annually.
The retiring directors are eligible for re-election at the
Company’s next AGM.

He is a member of Lincolns Inn and an Associate member
of the Chartered Institute of Arbitrators. Godwin has
over 20 years’ experience in commerce, cross-border
transport and logistics gained both locally and abroad.
Ordinary resolution number 1.1
Re-election of retiring director – G Nyengedza
“RESOLVED THAT: G Nyengedza, who retires by rotation
in terms of the rotation of non-executive directors’ clause
in the Company’s MOI and, being eligible, offers himself
for re-election, is hereby re-elected as an independent
non-executive director of the Company.”
R Pitt is CA(SA), with a BCom (Hons)(Accounting)
After completing his articles, Roger Pitt ventured into
corporate finance where he gained broad experience in
the full scope of corporate actions.
Thereafter, Roger acquired and managed an import
and distribution business within the baby products
industry while continuing to serve as an independent
non-executive director of various listed and private
companies.
Ordinary resolution number 1.2

Ordinary resolution 2: Confirmation of directors’
appointments

Ordinary resolutions 3: Audit and Risk committee
appointments

Explanatory note

Explanatory note

In accordance with the MOI of the company, any
director appointed to fill a vacancy or as an additional
appointment to the Board must be confirmed by
shareholders at the next general meeting or AGM.

In accordance with the Companies Act, the appointment
or reappointment of members of the Audit and Risk
Committee is required to be confirmed at each AGM of
the Company.

In terms of paragraph 10.16(c) of Schedule 10 of the
Listings Requirements of the JSE Limited (“JSE Listings
Requirements”), section 68(1) of the Companies Act and
clause 26.1.2 of the Company’s MOI, the appointment of
a director during the financial year must be ratified at
the AGM.

Ordinary resolution number 3.1

Directors’ appointments
A brief curriculum vitae of the director appointed to
the Board, requiring confirmation of appointment from
shareholders is listed below.
Y Maitin, MBA (Finance) (United Kingdom); B.Com
(Hons)
Yvonne Maitin has extensive experience in private equity
and private debt investment management, private
equity fund set-up, fund raising, derivatives structuring
and macro-economic analysis. She has worked for
various leading companies including Actis Private Equity,
Standard Bank Corporate and Investment Bank, Liberty
and Credit Suisse. In addition, she has strong leadership
and governance experience gained from serving on
over 10 boards during her professional career. She
is currently a board member of the Southern African
Venture Capital and Private Equity Association (SAVCA)
and ABSA New Funds ETF.
Yvonne is also
professional.

an

authorised

FSCA

Audit and Risk Committee re-appointment: RMH Pitt
“RESOLVED THAT: subject to the approval of ordinary
resolution 1.2, the re-appointment of RMH Pitt as
a member and the chairman of the Audit and Risk
Committee of the Company for the year ending 31
March 2022 be and is hereby approved.”
Ordinary resolution number 3.2
Audit and Risk Committee re-appointment: G
Nyengedza
“RESOLVED THAT: subject to the approval of ordinary
resolution number 1.1, the re-appointment of G
Nyengedza as a member of the Audit and Risk Committee
of the Company for the year ending 31 March 2022 be
and is hereby approved”.
Ordinary resolution number 3.3
Audit and Risk Committee appointment: Y Maitin
“RESOLVED THAT: subject to the approval of ordinary
resolution number 2, the appointment of Y Maitin
as a member of the Audit and Risk Committee of the
Company for the year ending 31 March 2022 be and is
hereby approved”.

investment

Ordinary resolution number 2
Confirmation of appointment as director – Y Maitin
“RESOLVED THAT: the appointment of Y Maitin as an
independent non-executive director of the Company
with effect from 30 September 2020 be and is hereby
confirmed.”

Re-election of retiring director – R. Pitt
“RESOLVED THAT: R. Pitt, who retires by rotation in
terms of the rotation of non-executive directors’ clause
in the Company’s MOI and, being eligible, offers himself
for re-election, is hereby re-elected as an independent
non- executive director of the Company.”
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(Continued)
Ordinary resolution 4: Appointment of external auditor
Explanatory note
In terms of the Companies Act, the Company’s auditors must be appointed each year at the AGM. Nexia SAB&T
Chartered Accountants Incorporated (“Nexia SAB&T”) have indicated their willingness to continue as the Company’s
auditors until the next AGM.
In compliance with the Companies Act and paragraph 3.84(g) (iii) of the JSE Listings Requirements, the Group Audit
and Risk committee assessed the suitability for re-appointment of the current appointed audit firm, being Nexia
SAB&T. The Group Audit and Risk committee has satisfied itself as to the suitability and independence of Nexia
SAB&T.

• in the event of a sub-division or consolidation of issued securities, this authority must be adjusted accordingly to
represent the same allocation ratio; and
• the maximum discount at which such shares may be issued is 10% of the weighted average traded price of the
Company’s shares over the 30 business days prior to the date that the price of the issue is determined or agreed
between the Company and the party subscribing for the shares, options or convertible securities.”
Ordinary resolution 6: Non-binding advisory votes

Ordinary resolution number 4

The purpose of the AGM is to consider the non-binding advisory votes set out below, thereby providing the Company
with the views of the shareholders regarding the:

Appointment of auditors

• Remuneration policy contained in the Remuneration and Nomination committee’s report; and

“RESOLVED THAT: the appointment of Nexia SAB&T as the auditors of the Company for the ensuing financial period,
with J Engelbrecht as the designated auditor, be and is hereby approved.”

• Implementation report with regard to the remuneration policy.

Ordinary resolution 5: General authority to allot and issue ordinary shares for cash
Explanatory note
In terms of the JSE Listings Requirements, ordinary resolutions relating to general issues of shares for cash require
the support of at least a 75% majority of the votes cast by shareholders present or represented by proxy at the AGM
and entitled to exercise voting rights on the resolution. Refer to Annexure 1 of this notice for further information.
Ordinary resolution number 5
General authority to allot and issue ordinary shares for cash
“RESOLVED THAT, subject to the provisions of the Companies Act, the JSE Listings Requirements and the Company’s
MOI, as a general authority valid until the next AGM of the Company and provided that it shall not extend past 15
months from the date of this AGM, the authorised but unissued ordinary shares of the Company be and are hereby
placed under the control of the directors who are hereby authorised to allot, issue, grant options over or otherwise
deal with, transfer or dispose of these shares (or securities convertible into ordinary shares) to such persons at such
times and on such terms and conditions and for such consideration whether payable in cash or otherwise, as the
directors may think fit, provided that:
• the shares which are the subject of the issue for cash must be of a class already in issue, or where this is not the
case, must be limited to such equity securities or rights that are convertible into a class already in issue;
• the shares, options or convertible securities must be issued only to public shareholders (as defined in the JSE
Listings Requirements);
• an announcement giving full details, including the number of securities issued, the average discount to the
weighted average traded price of the securities over 30 (thirty) business days prior to the date that the issue is
agreed in writing between the Company and the parties subscribing for the securities and in respect of the issue
of options and convertible securities the impact on the statement of financial position, net asset value per share,
net tangible asset value per share, the statement of comprehensive income, earnings per share and headline
earnings per share and, if applicable, diluted earnings and headline earnings per share, or in respect of an issue
of shares, an explanation, included supporting information (if any), of the intended use of the funds, will be
published when the Company has issued securities representing, on a cumulative basis within the earlier of the
Company’s next annual general meeting or the expiry of a period of 15 (fifteen) months from the date that this
authority is given, 5% (five percent) or more of the number of securities in issue prior to the issue;
• the number of ordinary shares that may be issued shall not, in aggregate, exceed 30% (being 17 833 764 200
shares) of the Company’s listed ordinary shares as at the date of this notice (including securities which are
compulsorily convertible into shares of that class) provided that the calculation of the listed equity securities is
an actual assessment of the listed equity securities as at the date of this notice, excluding treasury shares. Any
shares issued under this authorisation will be deducted from the aforementioned 17 833 764 200 listed shares;
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• whenever the Company wishes to use repurchased shares, held as treasury stock by a subsidiary of the Company,
such use must comply with the JSE Listings Requirements as if such use was a fresh issue of ordinary shares;
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Unless otherwise indicated, for each of the non-binding advisory votes to be adopted, the support of more than 50%
of the voting rights exercised on the resolutions by shareholders, present or represented by proxy at the AGM and
entitled to exercise voting rights on the resolution, is required.
Ordinary resolution number 6
General approval of the Company’s remuneration policy and implementation report
Explanatory note
King IV recommends that every year the Company’s remuneration be disclosed in three parts, namely:
• a background statement;
• an overview of the remuneration policy; and
• an implementation report, and that shareholders be requested to pass separate non-binding advisory votes on
the policy and the implementation report at the AGM.
Voting on the above resolutions enables shareholders to express their views on the remuneration policy adopted
and on its implementation.
The Nomination and Remuneration Committee prepared, and the Board considered and accepted the remuneration
policy and implementation report thereon. Please refer to the committee report in the AFS.
The remuneration policy also records the measures the Board will adopt in the event that either the remuneration
policy or the implementation report, or both, are voted against by 25% or more of the voting rights exercised by
shareholders. In such event, the Company will, in its announcement of the results of the AGM, provide dissenting
shareholders with information as to how to engage with the Company with regard to this matter and the timing of
such engagement.
6.1 Approval of Company’s remuneration policy
“RESOLVED THAT: the Company’s remuneration policy, as set out in the Nomination and Remuneration Committee
report, as recommended by the Nomination and Remuneration Committee and available on the Company’s website
at www.afristrat.ltd, be and is hereby endorsed by way of a non-binding advisory vote.”
6.2 Approval of Company’s remuneration implementation report
“RESOLVED THAT: the Company’s implementation report with regard to its remuneration policy, as set out set out
in the Integrated Report, available on the Company’s website, be and is hereby endorsed by way of a non-binding
advisory vote.”
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(Continued)
Special resolutions

Special resolution number 3

To consider and, if deemed fit, pass all of the special resolutions set out below with or without modification relating
to the business set out below.

Repurchase of the Company’s ordinary shares and hybrid preference shares

Unless otherwise indicated, in order for each of the special resolutions to be adopted, the support of at least 75%
of the voting rights exercised on the resolutions by shareholders, present or represented by proxy at the AGM and
entitled to exercise voting rights on the resolution, is required.
Special resolution 1: Non-executive directors’ remuneration
Explanatory note
Section 66(8) (read with section 66(9)) of the Companies Act provides that, to the extent permitted in the Company’s
MOI, the Company may pay remuneration to its directors for their services as such, provided that such remuneration
may only be in accordance with a special resolution approved by shareholders within the previous two years.
Special resolution number 1

“RESOLVED THAT: the directors of the Company be and they are hereby authorised, subject to the provisions of the
Companies Act, the JSE Listings Requirements, and the Company’s MOI and without limiting the generality thereof,
to approve the purchase by the Company or any of its subsidiaries of any of its ordinary shares and/or hybrid
preference shares (together “the Shares”), upon such terms and conditions and in such amounts as the Board may
from time to time determine, provided that:
(i)

the repurchase of the Shares must be effected through the order book operated by the JSE trading system and
done without any prior understanding or arrangement between the Company and the counterparty;

(ii)

this general authority shall only be valid until the earlier of the Company’s next AGM or the expiry of a period
of 15 months from the date of passing of this special resolution;

(iii)

the price at which the Company’s Shares are acquired in terms of this general authority may not be at a price
greater than 10% above the weighted average of the market value at which such Shares are traded on the JSE,
as determined over the five trading days immediately preceding the date on which the transaction is effected;

(iv)

the repurchase of Shares shall not in the aggregate in any one financial period exceed 20% of the Company’s
issued share capital for the respective class of share or 10% as treasury stock if repurchased by a subsidiary of
the Company;

(v)

the Company may only effect the repurchase once a resolution has been passed by the Board confirming
that the Board has authorised the repurchase, that immediately after the repurchase the Company would
satisfy the solvency and liquidity test, and that from the time the test was applied, there have been no material
changes to the financial position of the Group;

(vi)

the Company or its subsidiaries may not acquire Shares during a prohibited period as defined in the JSE Listings
Requirements, unless a repurchase programme is in place and the dates and quantities of securities to be
traded during the relevant period are fixed (not subject to any variation) and full details of the programme was
submitted to the JSE in writing prior to the commencement of the prohibited period. The Company will instruct
an independent third party, which makes its investment decisions in relation to the Company’s securities
independently of, and uninfluenced by, the Company, prior to the commencement of the prohibited period to
execute the repurchase programme submitted to the JSE;

Non-executive directors’ remuneration
“RESOLVED THAT: the remuneration payable to the non-executive directors for financial year ending 31 March 2022
or up and until the date of the next AGM of the Company, whichever happens first, be and is hereby approved as
follows:

Director
Chairman
Member

Retainer per month
(up to a maximum)

Fee per meeting
attendance
(up to a maximum of
five meetings)

Fee for ad-hoc services
(up to a maximum of)

25 000
23 000

12 000
12 000

110 000
110 000

Special resolution 2: General authority to enter into funding agreements, provide loans or other financial
assistance
Explanatory note
The Companies Act requires that a company obtain approval from its shareholders by way of a special resolution if
the company is to provide financial assistance to any related party, subsidiary, associate, holding company, directors
and/or prescribed officers.
Special resolution number 2
General authority to enter into funding agreements, provide loans or other financial assistance
“RESOLVED THAT: in terms of Section 44 and 45 of the Companies Act, the Company be and is hereby granted
approval to enter into direct or indirect funding agreements or guarantee a loan or other obligation, secure any debt
or obligation or to provide loans or financial assistance (including financial assistance to subscribe for securities)
between subsidiaries or between itself and its directors, prescribed officers, subsidiaries, or any related or interrelated persons from time to time, subject to the provisions of the JSE Listings Requirements, and as the directors in
their discretion deem fit.”

(vii) an announcement, containing full details of repurchase/s in accordance the JSE Listings Requirements, will be
published once the Company has cumulatively repurchased 3% of the number of the particular class of shares
in issue at the time this general authority is granted (initial number), and for each 3% in aggregate of the initial
number acquired thereafter; and
(viii) at any point in time, the Company may only appoint one agent to effect any repurchase/s on its behalf.”

Special resolution 3: Repurchase of the Company’s shares
Explanatory note
The purpose of this resolution is to enable the Company to buy back its shares should the opportunity arises. Refer
to Annexure 1 of this notice for the disclosures and working capital statements as required in terms of paragraph
11.26 of the JSE Listings Requirements.
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November 2021. Alternatively, they may be handed to the chairman at the commencement of the AGM.
Dematerialised shareholders, other than “own name” registered dematerialised shareholders, who wish to attend
Dematerialised
shareholders, other than “own name” registered dematerialised shareholders, who wish to attend
the AGM in person, will need to request their Central Securities Depository Participant (“CSDP”) or broker to provide
the AGM in person, will need to request their Central Securities Depository Participant (“CSDP”) or broker to provide
them with the necessary authority in terms of its custody agreement entered into between such shareholders and
them with the necessary authority in terms of its custody agreement entered into between such shareholders and
the CSDP or broker.
the CSDP or broker.
On a poll, ordinary shareholders will have one vote in respect of each share held. Dematerialised shareholders,
On a poll, ordinary shareholders will have one vote in respect of each share held. Dematerialised shareholders,
other that “own name” or registered dematerialised shareholders, who are unable to attend the AGM and who wish
other that “own name” or registered dematerialised shareholders, who are unable to attend the AGM and who wish
to be represented thereat, must provide their CSDP or broker with their voting instructions in terms of the custody
to be represented thereat, must provide their CSDP or broker with their voting instructions in terms of the custody
agreement entered into between themselves and the CSDP or broker in the manner and time stipulated therein.
agreement entered into between themselves and the CSDP or broker in the manner and time stipulated therein.

(for use by certiﬁcated and Own-Name Dematerialised Shareholders only)
For use by certificated and Own-Name registered Dematerialised Shareholders of the Company at the General
Meeting of Afristrat to be held entirely via a remote interactive electronic platform at 9:00 on Friday, 5 November
2021.
I/We (please print full names)
Telephone number: (

Acorim Proprietary Limited
Acorim Proprietary Limited
Company Secretary
Company Secretary
30 July 2021
30 July 2021

Cell phone number:

being the holder/s of

(address)
e-mail address:

ordinary no par value Shares in Afristrat, appoint (see note 1):

1.

or failing him,

2.

or failing him,

3.
By order of the Board.
By order of the Board.

)

of

the chairperson of the General Meeting,

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

For

Against

Abstain

Ordinary Resolution number 1.1 –
Re-elect G Nyengedza as an independent non-executive director
Ordinary Resolution number 1.2 –
Re-elect RMH Pitt as an independent non-executive director
Ordinary Resolution number 2 –
Confirmation of appointment as director Y Maitin
Ordinary Resolution number 3.1 –
Re-appoint RMH Pitt as a member of the Audit and Risk Committee
Ordinary Resolution number 3.2 –
Re-appoint G Nyengedza as a member of the Audit and Risk Committee
Ordinary Resolution number 3.3 –
Appoint Y Maitin as a member of the Audit and Risk Committee
Ordinary Resolution number 4 –
Re-appoint independent external auditors, Nexia SAB&T, with J Engelbrecht as the
designated auditor
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Form of Proxy

Notes to proxy:

Continued)

Number of votes
Proposed ordinary resolutions

For

Against

1.

Abstain

Ordinary Resolution number 5 –
Approve a general authority to issue all or any of the authorised but un- issued
shares for cash as the directors in their discretion deem fit

Other shareholders should not use this form. All beneficial holders who have dematerialised their shares through
a Central Securities Depository Participant (“CSDP”) or broker, and do not have their shares registered in their
own name, must provide the CSDP or broker with their voting instructions. Alternatively, if they wish to attend
the AGM in person, they should request the CSDP or broker to provide them with a letter of representation in
terms of the custody agreement entered into between the beneficial owner and the CSDP or broker.

Ordinary Resolution number 6.1 –
Confirm the group’s remuneration policy
Ordinary Resolution number 6.2 –
Confirm the group’s remuneration policy implementation plan

2.

This proxy shall apply to all the ordinary shares registered in the name of shareholders at the record date
unless a lesser number of shares are inserted.

3.

A shareholder may appoint one person as his proxy by inserting the name of such proxy in the space provided.
Any such proxy need not be a shareholder of the Company. If the name of the proxy is not inserted, the chairman
of the meeting will be appointed as proxy and will vote in favour of all resolutions. If more than one name is
inserted, then the person whose name appears first on the form of proxy and who is present at the meeting
will be entitled to act as proxy to the exclusion of any persons whose names follow. The proxy appointed in this
proxy form may delegate the authority given to him in this proxy by delivering to the Company, in the manner
required by these instructions, a further proxy form which has been completed in a manner consistent with the
authority given to the proxy of this proxy form.

(Indicate instruction to proxy by way of a cross in the relevant space provided above)

4.

The Proxy form is required to be delivered by written notice 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 emailed to proxy@computershare.co.za or investor.relations@afristrat.ltd

Unless revoked, the appointment of proxy in terms of this proxy form remains valid until the end of the meeting
even if the meeting or a part thereof is postponed or adjourned.

5.

If

Special Resolution number 1 –
Approve non-executive directors’ remuneration
Special Resolution number 2 –
Approve a general authority to enter into funding agreements, provide loans and
other financial assistance
Special Resolution number 3 –
Approve a general authority to repurchase the Company’s ordinary shares and
hybrid preference shares

Signed at

on

Signature

Assisted by me (where applicable)

Name
Capacity

Signature

Afristrat

5.1.

a shareholder does not indicate on this instrument that the proxy is to vote in favour of or against or to
abstain from voting on any resolution; or

5.2.

the shareholder gives contrary instructions in relation to any matter; or

5.3.

any additional resolution/s which are properly put before the meeting; or

5.4.

any resolution listed in the proxy form is modified or amended, then,

the proxy shall be entitled to vote or abstain from voting, as he thinks fit, in relation to that resolution or matter.
If, however, the shareholder has provided further written instructions which accompany this form, and
which indicate how the proxy should vote or abstain from voting in any of the circumstances referred to
in 5.1 to 5.4, then the proxy shall comply with those instructions. Any proxy that the chairman holds and
votes in respect of will result in the chairman voting in favour of all resolutions.
6.
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This form is for use by certificated shareholders and dematerialised shareholders with “own- name” registration
whose shares are registered in their own names on the record date and who wish to appoint another person
to represent them at the meeting. If duly authorised, companies and other corporate bodies who are
shareholders having shares registered in their own names may appoint a proxy using this form or may appoint
a representative in accordance with the last paragraph below.

If this proxy is signed by a person (signatory) on behalf of the shareholder, whether in terms of a power of
attorney or otherwise, then this proxy form will not be effective unless:
6.1.

it is accompanied by a certified copy of the authority given by the shareholder to the signatory; or

6.2.

the Company has already received a certified copy of that authority.

7.

The chairman of the meeting may, at his discretion, accept or reject any proxy form or other written appointment
of a proxy which is received by the chairman prior to the time when the meeting deals with a resolution
or matter to which the appointment of the proxy relates, even if that appointment of a proxy has not been
completed and/or received in accordance with these instructions. However, the chairman shall not accept any
such appointment of a proxy unless the chairman is satisfied that it reflects the intention of the shareholder
appointing the proxy.

8.

Any alterations made in this form of proxy must be initialled by the authorised signatory/ies.
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Notes to proxy:
(Continued)
9.

This proxy form is revoked if the shareholder who granted the proxy:
9.1.

10.

11.

delivers a copy of the revocation instrument to the Company or to the chairman at commencement of
the meeting, and to the proxy or proxies concerned, so that it is received by the Company by not later
than Wednesday, 3 November 2021 at 09:00;

9.2.

appoints a later, inconsistent appointment of proxy for the meeting; or

9.3.

attends the meeting in person.

If duly authorised, companies and other corporate bodies who are shareholders of the Company having
shares registered in their own name may, instead of completing this proxy form, appoint a representative to
represent them and exercise all of their rights at the meeting by giving written notice of the appointment of
that representative. This notice will not be effective at the meeting unless it is accompanied by a duly certified
copy of the resolution/s or other authorities in terms of which that representative is appointed and is received
at the Company’s registered office, not later than Wednesday, 3 November 2021 at 09:00.
Summary of Rights established by section 58 of the Companies Act, as required in terms of sub-section 58(8)(b)
(i):
11.1. A shareholder may at any time appoint any individual, including a non-shareholder of the Company, as
a proxy to participate in, speak and vote at a shareholders’ meeting on his or her behalf (section 58(1)
(a)), or to give or withhold consent on behalf of the shareholder to a decision in terms of section 60
(shareholders acting other than at a meeting) (section 58(1)(b)).
11.2. A proxy appointment must be in writing, dated and signed by the shareholder and remains valid only
until the end of the relevant shareholders’ meeting, unless it is revoked in terms of paragraph 11.6.3 or
expires earlier in terms of paragraph 11.10.4 below (section 58(2)).

11.9. A proxy is entitled to exercise, or abstain from exercising, any voting right of the shareholder without
direction, except to the extent that the MOI or proxy instrument provides otherwise (section 58(7)).
11.10. If a Company issues an invitation to shareholders to appoint one or more persons named by the
Company as a proxy, or supplies a form of proxy instrument:
11.10.1. the invitation must be sent to every shareholder entitled to notice of the meeting at which the
proxy is intended to be exercised (section 58(8)(a));
11.10.2. the invitation or form of proxy instrument supplied by the Company must:
11.10.2.1.

bear a reasonably prominent summary of the rights established in section 58 of
the Companies Act (section 58(8)(b)(i));

11.10.2.2.

contain adequate blank space, immediately preceding the name(s) of any
person(s) named in it, to enable a shareholder to write the name, and if desired,
an alternative name of a proxy chosen by the shareholder (section 58(8)(b)(ii)); and

11.10.2.3.

provide adequate space for the shareholder to indicate whether the appointed
proxy is to vote in favour of or against any resolution(s) to be put at the meeting,
or is to abstain from voting (section 58(8)(b)(iii));

11.10.3. the Company must not require that the proxy appointment be made irrevocable (section 58(8)
(c)); and
11.10.4. the proxy appointment remains valid only until the end of the meeting at which it was intended
to be used, subject to paragraph 7 above (section 58(8)(d)).

11.3. A shareholder may appoint two or more persons concurrently as proxies and may appoint more than
one proxy to exercise voting rights attached to different securities held by the shareholder (section 58(3)
(a)).
11.4. A proxy may delegate his or her authority to act on behalf of the shareholder to another person, subject
to any restriction set out in the instrument appointing the proxy (“proxy instrument”) (section 58(3)(b)).
11.5. A copy of the proxy instrument must be delivered to the Company, or to any other person acting on
behalf of the Company, before the proxy exercises any rights of the shareholder at a shareholders’
meeting (section 58(3)(c)) and in terms of the MOI of the Company at least 48 hours before the meeting
commences.
11.6. Irrespective of the form of instrument used to appoint a proxy:
11.6.1.

the appointment is suspended at any time and to the extent that the shareholder chooses to
act directly and in person in the exercise of any rights as a shareholder (section 58(4)(a));

11.6.2.

the appointment is revocable unless the proxy appointment expressly states otherwise
(section 58(4)(b)); and

11.6.3.

if the appointment is revocable, a shareholder may revoke the proxy appointment by cancelling
it in writing or by making a later, inconsistent appointment of a proxy, and delivering a copy of
the revocation instrument to the proxy and to the Company (section 58(4)(c)).

11.7. The revocation of a proxy appointment constitutes a complete and final cancellation of the proxy’s
authority to act on behalf of the shareholder as of the later of the date stated in the revocation
instrument, if any, or the date on which the revocation instrument was delivered as contemplated in
paragraph 6.3 above (section 58(5)).
11.8. If the proxy instrument has been delivered to the Company, as long as that appointment remains in
effect, any notice required by the Companies Act or the Company’s MOI to be delivered by the Company
to the shareholder must be delivered by the Company to the shareholder (section 58(6)(a)), or the proxy
or proxies, if the shareholder has directed the Company to do so in writing and paid any reasonable fee
charged by the Company for doing so (section 58(6)(b)).
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ANNEXURE 1:

APPLICATION FORM FOR ELECTRONIC PARTICIPATION
IN THE GENERAL MEETING
AFRISTRAT INVESTMENT HOLDINGS LIMITED
(formerly Esponent 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
(“Afristrat” or “the Company”)

GENERAL AUTHORITY TO REPURCHASE SHARES
Introduction
In terms of paragraph 11.26 of the JSE Listings Requirements, the below disclosures are made pursuant to special
resolution 3 regarding the general repurchase of ordinary and preference shares:
1.

Major shareholders
Material shareholders are set out in the audited financial statements on page 56.

2.

Material change
Other than the facts and developments reported on in the Integrated Report, there have been no material
changes in the financial or trading position of the Company and its subsidiaries between 31 March 2021 (being
the last financial period end) and the date of this notice.

3.

Share capital of the Company
Share capital detail is set out in the audited financial statements on page 56.

4.

Utilisation of the general repurchase authority
The Board of directors will utilise the authority to acquire such shares when the opportunity exists to add value
for both the Company and shareholders.

5.

Working capital statement
At the time that the contemplated repurchase is to take place, the directors of the Company will ensure that,
after considering the effect of the maximum repurchase and for a period of 12 months thereafter:

6.

GENERAL MEETING – Friday 5 November 2021 – Instructions:
Shareholders or their proxies, have the right, as provided for in the Company’s MOI and the Companies Act, to
participate in the General Meeting by way of electronic communication.
Shareholders or their duly 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 laterthan 9h00 on Tuesday, 2 November 2021.
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 Shareholder or their duly appointed proxy, as nominated in the table below (“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 Monday, 4 November 2021.

(i)

the Company and the Group will be able in the ordinary course of business to pay its debts as they
become due in the ordinary course of business;

(ii)

the consolidated assets of the Company and the Group will be in excess of the consolidated liabilities
of the Company and the Group. For this purpose, the assets and liabilities have been recognised and
measured in accordance with the accounting policies used in the latest audited consolidated Group
financial statements;

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 in terms of the instructions contained therein and lodging it, together with
this Application Form, with the Transfer Secretaries.

(iii)

the issued share capital and reserves of the Company and the Group will be adequate for ordinary
business purposes;

(iv)

the working capital of the Company and the Group will be adequate for ordinary business purposes; and

(v)

a resolution by the Board of directors has been passed authorising the repurchase, that the Company and
its subsidiaries have passed the solvency and liquidity test and that, since the test was performed, there
have been no material changes to the financial position of the Group.

Participants will be liable for their own network charges in relation to electronic participation in and/or voting at 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 and /or voting at the General Meeting.

Responsibility statement
The directors, whose names appear in the Annual Report, jointly and severally accept full responsibility for the
accuracy of the information pertaining to the special resolutions and certify that to the best of their knowledge
and belief, there are no facts that have been omitted which would make any statement false or misleading,
and that all reasonable enquiries to ascertain such facts have been made and that this notice contains all
information required by the Companies Act and the JSE Listings Requirements.
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The definitions and interpretations set out in the Circular to which this Application Form is attached apply mutatis
mutandis to this form

Afristrat

Please note:

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 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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APPLICATION FORM FOR ELECTRONIC PARTICIPATION
IN THE GENERAL MEETING (Continued)
Information required for participation by electronic communication at the General Meeting
Full name of shareholder:
Identity or registration number of 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 dialing codes:
(

)

*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,
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 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. 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

2021

Signed:
Documents required to be attached to this Application Form
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1.

In order to exercise their voting rights at the General Meeting, shareholders who choose to participate
electronically may appoint a proxy, which proxy may participate in the General Meeting, provided that a duly
completed Form of Proxy has been submitted in accordance with the instructions thereon, and as envisaged in
the notice of the General Meeting. The Form of Proxy 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.

3.

A certified copy of the valid identity document/passport/ of the person attending 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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Afristrat Investment Holdings Limited
Head Offices
1st Floor, The Wedge,
43 Garsfontein road,
Waterkloof,
0145,
Pretoria,
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Info@afristrat.ltd
Registration no. 1998/013215/06
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