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SUMMARISED AUDITED CONSOLIDATED FINANCIAL RESULTS FOR THE NINE-MONTHS ENDED 31 MARCH 2020 OF
ECSPONENT AND ITS SUBSIDIARIES

The Board of directors of Ecsponent (“the Board”) presents the summarised audited consolidated financial results of the Group for the nine-month period ending 31 March 2020.
This document provides a summary of the Group’s financial results and position for the period ended 31 March 2020 and Notice of the Annual General Meeting. For the full set of results and commentary, please visit our website, www.ecsponentlimited.
com/investor-relations. Printed copies of the full financial and annual reports are available for inspection during office hours at
Ecsponent Limited’s office in Pretoria.
The financial results of the nine-month period ended 31
March 2020 are presented in uncertain times with unprecedented worldwide social and economic turmoil, currency
volatility, as well as weak economic performance within the
major southern African markets (“market turmoil”) in which
the Group’s main investments operate.
The Groups’ financial metrics compared to the prior year reflect the market turmoil and are set out below:
•

Total assets decreased by 53% to R1.5 billion compared
to R3.17 billion;

•

Headline loss per share (“HLPS”) increased from 12.637
cents per share to a HLPS of 186.141 cents per share;

•

Net interest income increased by 1 200% to R17.4 million
compared to R1.3 million;

•

Credit impairments increased by 1 557% to R356.27 million compared to a prior year reversal of R24.46 million;
and

•

Fair value losses increased by 6 570% to a loss of R1.69
billion compared to a fair value gain of R26.23 million.

Ecsponent’s Board implemented the following interventions
up to the date this report, in order to improve the solvency
and liquidity of the Group:

•

The issue of a circular on 12 August 2020 to issue
8 808 624 705 Ecsponent ordinary shares to settle debt
of R215.8 million.

The Board believes the steps taken were necessary to protect its investments. The Board believes the investments
have the potential to realise significant value for all stakeholders over the medium to longer term.
OPERATIONAL REVIEW
Group Overview
Below is an overview of the Group’s operations for the ninemonth period ended 31 March 2020.

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.

•

The restructure of the R5 billion JSE listed preference
share programme in the EGM on 27 May 2020 in order to
achieve a solvent position and alignment with the liquidity profile of the Group’s equity investments; resulting
in Ecsponent converting total preferences 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.

Fundamental to Ecsponent’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 has managed to strengthen and diversify
its equity portfolio and at the date of this report holds investments in banking, financial services, renewable energy, and
mining.

•

Diversification of its private equity investments to reduce
its over-exposure to MyBucks S.A.

The Group’s investment portfolio at 31 March 2020 consisted of:

•

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 50%.

42.97% in MyBucks S.A. (“MyBucks”)
32.8% in GetBucks Microfinance Bank Limited (“GetBucks
Zimbabwe”)

ECSPONENT LIMITED

•

Incorporated in the Republic of South Africa
Registration number: 1998/013215/06
JSE Code: ECS - ISIN: ZAE000179594
Debt Issuer Code: ECSD
Hybrid Issuer Code: ECSH

New appointments to the Board of Directors of Ecsponent and redeployment of two directors to the Board of
its largest investment, MyBucks S.A.

•

A reassessment of non-core investments and operations, resulting in the exit from various non-core investments and operations of the Group.

25% in Ecsponent Financial Services Limited (“MyBucks
Zambia”)*

•

Disposal of the Ecsponent Eswatini business unit at net
asset value.

70% in MHMK Capital Proprietary Limited (“MHMK Capital”)*

(“the Company” or “Ecsponent” or “Group”)
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70% in Invest Solar Africa Limited (“Invest Solar Africa”)
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49% in Ngwedi Capital Holdings Proprietary Limited
(“Ngwedi”) *
100% in Ecsponent Credit Services Proprietary Limited
(“Ecsponent Credit Services”)
51% in Chrome Valley Mining Private Limited (“Chrome Valley Mining” or “CVM”).

*Disposed after year-end
The valuation of the Group’s private equity portfolio has
been subject to extreme price volatility, with a material devaluation of R1.18billion in its largest investment, MyBucks
and a R330 million devaluation in its investment in GetBucks
Zimbabwe. 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.
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ther reducing its indebtedness and strengthening its balance sheet. The reduction in debt is expected to significantly
improve its financial performance.
Having regard to the recent developments with regard to
Covid-19, and the impact thereof on capital raising prospects based on current market conditions, MyBucks has
postponed its planned rights offer until further notice and
will focus on internal restructuring measures.
In addition, MyBucks has undertaken the following rationalisation steps to return to profitability:
•

A reduction of head office employees through the retrenchment of approximately 100 employees;

•

The establishment of in-country management teams;

•

Approval by MyBucks Noteholders of deferred repayment. The revised terms extend the maturity date of MyBucks bonds and interest payments by three years to 30
April 2023; and

•

The monetisation of certain non-core assets.

Invest Solar Africa
MyBucks
MyBucks is an African focused banking Group incorporated
in Luxembourg and listed on the Frankfurt Stock Exchange.
Through its presence in six African countries (Botswana,
Malawi, Mozambique, Uganda, Zambia and Zimbabwe), it
provides financial products and services such as impact
loans, unsecured credit, banking solutions and insurance
products.
MyBucks’ past performance was particularly disappointing
which necessitated shareholder intervention and culminated in a significant restructure of the MyBucks operations.
MyBucks performed so badly and became so insolvent and
illiquid in the year under review that the Company had to
convert a material amount of loans owing by MyBucks into
MyBucks ordinary shares in order for MyBucks to become
solvent and liquid.
MyBucks completed the first phase of its debt recapitalisation in November 2019 through the issue of a total of
63,926,378 ordinary shares. This Debt Recapitalisation led
to an improvement in the reported equity from a negative
equity of over EUR40m at 30 June 2019 to positive equity
at 31 December 2019. As part of this debt recapitalisation,
Ecsponent has converted the loans it has advanced to MyBucks to the value of R450 million or EUR27,829,312 (at an
exchange rate of EUR16.17) into MyBucks ordinary shares,
at a subscription price of EUR1.00 per MyBucks share, resulting in Ecsponent’s shareholding in MyBucks increasing
to 42.97%.
The turnaround strategy at MyBucks is starting to show
some progress and has resulted in a further reduction of
debt by an amount of €26.5 million to 30 June 2020. MyBucks is continuing to apply significant efforts towards fur-

Invest Solar Africa, acquired during the period, 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 USD 150 million in funding for renewable energy projects
with an aggregate generation capacity of over 300 megawatts over the next 5 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.
Invest Solar Africa has also commenced with the development of the following projects, which, in combination with
the Zimbabwean projects, total a pipeline of 150 megawatts:

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.
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 USD 18.08 million (R324.26 million at 31
March 2020).
The investment is classified as an exploration asset.

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.
During the period, the Group’s credit operations declined
as a result of increased client defaults, requiring the conversion of credit assets to into underlying equity securities. The
most significant being the conversion of the Group’s debt
held in MyBucks as detailed above.
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.

•

a 20-megawatt plant in Botswana;

•

a 20-megawatt plant in eSwatini;

•

a 20-megawatt plant in Mozambique; and

•

a 20-megawatt plant Zambia.

COVID 19 – IMPACT

Chrome Valley Mining
ECS Private Equity Limited (formerly Ecsponent Botswa-
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na Limited) acquired 51% of Chrome Valley Mining Pvt Ltd
(“CVM”) during the period. 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.

Ecsponent Limited

The outbreak of Covid-19 (Coronavirus) 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. While there is no
doubt the current developments will have an impact on our
clients and the Group’s financial performance, the high level
of uncertainty is further complicated by evolving scientific
data on the virus, which makes it difficult to estimate the financial effects of the pandemic, at this time.
Countries in which the Group’s underlying investments operates, have recorded cases of coronavirus; each country is
going through its own set of unique challenges, ranging from
partial to full lockdowns. The Group is following directives
from the respective governments, national health agencies
and the World Health Organisation in order to control the
spread of the virus. Our banking subsidiaries under MyBucks, which are regarded as essential services during this
difficult time, have implemented measures to ensure business continuity and adequate service and support to clients,
whilst ensuring a safe environment under the guidelines of
the World Health Organisation.
The Group is closely monitoring the situation and is fully
committed to ensuring the safety of its clients and employees. In this respect, the Group has implemented measures
to ensure smooth information dissemination and has also
enhanced several preventative measures, including significantly increasing hygiene and safety conditions wherever
employees are rendering essential services and effectively maintaining and implementing social distancing and/or
working from home policies. As the situation develops, decisions are continually reassessed and additional measures
implemented that are considered necessary to adapt to the
changing environment. The Group will update the market of
further developments from time to time.
PROSPECTS
Ecsponent’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. Ecsponent’s current portfolio remains
significantly exposed to the performance of MyBucks and
the Board has taken a number of active steps to protect its
investment. The increased influence enables the Company
to direct the strategy of MyBucks going forward and drive
the recapitalisation of the MyBucks balance sheet to enable
future growth.
The Board of Ecsponent 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.
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FINANCIAL RESULTS

Summarised audited consolidated statement of profit or loss and other comprehensive income or loss
GROUP

Presented below are the summarised audited consolidated financial statements for the nine months ended 31 March 2020.

Audited

Audited

For the 9-month period ended

For the 12-month period ended

31 March

30 June

2020

2019

R ‘000

R ‘000

Summarised audited consolidated statement of financial position
GROUP

Notes

Audited

Audited

At 31 March

At 30 June

Notes
Revenue

2020

2019

Cost of sales

R ‘000

R ‘000

Gross profit

9 511

37 658

45 464

166 941

(41 876)

(133 687)

3 588

33 254

ASSETS
Cash and cash equivalents

-

223

Assets held for sale

3 248

-

Current tax receivable

6 132

7 130

30 387

56 928

Inventories

Trade and other receivables

Interest income
Interest expenses
Net interest income
Fair value (loss)/gain

14

119 145

182 665

(101 724)

(181 325)

17 421

1 340

(1 696 902)

26 229

177

24 937

Dividend income

Loans and advances

4

240 665

973 045

Other financial assets

5

243 624

416 461

Investments in associates

6

648 139

1 533 896

Mineral and exploration asset

9

23 719

-

-

5 704

284 527

138 586

Credit impairments

(356 276)

24 461

15 841

4 953

Operating expenses

(114 423)

(99 825)

1 505 793

3 174 584

(2 024 226)

(84 025)

Intangible assets and goodwill
Deferred tax asset

10

Property, plant and equipment
TOTAL ASSETS

Share of net loss of associate
Impairments
Investment loss
Other income

Operating loss
Finance cost

LIABILITIES
Bank overdraft

81

803

Current tax payable

23

2 368

61 838

19 112

Trade and other payables
Preference shares

13

2 341 548

2 285 357

Other financial liabilities

12

1 068 100

677 379

Note programme

11

161 099

65 395

Deferred tax liability

10

63 653

185 027

9 339

201

3 705 681

3 235 642

(2 199 888)

(61 058)

Finance lease liabilities
TOTAL LIABILITIES

Loss after finance cost
Taxation
Loss for the period

(15 598)

(3 581)

(5 551)

(119 107)

(1 717 874)

(71 522)

143 338

28 267

(258 694)

(165 708)

(2 282 920)

(249 733)

262 958

(4 796)

(2 019 962)

(254 529)

(124 647)

9 089

(2 144 609)

(245 440)

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

PROFIT AND (LOSS) AND OTHER COMPREHENSIVE INCOME OR (LOSS) ATTRIBUTABLE TO:
(Loss)/profit attributable to:

ASSETS MINUS LIABILITIES

Owners of the parent
Non-controlling interest:

EQUITY
Equity and reserves
Share capital
Accumulated loss
Reserves
Equity attributable to equity holders of parent
Non-controlling interest
TOTAL EQUITY

145 170

145 170

(2 233 857)

(213 202)

(118 515)

6 132

(2 207 202)

(61 900)

7 314

842

(2 199 888)

(61 058)

The increase in property, plant and equipment for March 2020 incorporates the R9,4 million right of use asset arising in the
period on the adoption of IFRS16.
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(2 020 470)

(255 376)

508

847

(2 019 962)

(254 529)

(2 145 117)

(246 287)

508

847

(2 144 609)

(245 440)

(187.158)

(23.656)

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

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

15
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(2 199 888)

Summarised audited consolidated statement of cash flows
GROUP
Audited

Audited

For the 9-month period ended

For the 12-month period ended

31 March

30 June

2020

2019

Notes

R ‘000

R ‘000

33

(33 280)

(244 149)

-

5 500

(208 562)

(264 433)

(13 708)

(13 611)

(255 550)

(516 693)

(1 369)

(3 026)

2 078

1 437

-

(109)

(128 330)

(290 933)

Loans and advances - proceeds

22 593

415 084

Other financial assets- advances

(12 313)

(25 536)

Other financial assets- proceeds

10 380

12 623

555

113

7 314

(1 601)
(1 601)

7 565
7 565

(124 647)
-

(2 019 962)
508

(185)
-

(61 058)
842

(368)
(368)

1
1

9 089
-

(254 529)
847

(8 752)
-

193 501
362

R’000

Non-controlling interest
(“NCI”)

R’000

9

Total equity

8

Cash flow from operating activities
Cash utilised in operations
Dividends received

(2 233 857)

-

-

-

(2 020 470)

(185)

(213 202)

-

-

-

(255 376)

(8 752)

50 926

R’000

Retained income /
(accumulated loss)

Finance cost and interest expense
Taxation Paid

34

Net Cash from operating activities

Cash flow from investing activities
Purchase of property, plant and equipment
Proceeds on the disposal of property plant and
equipment
(118 515)

-

-

(124 647)

-

-

6 132

-

-

9 089

-

-

(2 957)

R’000

Loans and advances - disbursement

Cash acquired through business combination

145 170

-

-

-

-

-

145 170

-

-

-

-

-

145 170

R’000

Cash disposed from disposal of subsidiary
Net cash from investing activities

109 653

Preference share issues - proceeds

304 386

465 228

Preference shares - redeemed

(77 930)

(4 025)

91 483

67 078

Other financial liabilities - raised

103 931

197 529

Other financial liabilities - repaid

(73 638)

(334 026)

(2 120)

(835)

Net cash from financing activities

346 112

390 949

Total cash movement for the period

(20 181)

(16 091)

Effect of exchange rate movement on cash balances

(7 244)

8 641

Cash at the beginning of the period

36 855

44 305

Total cash at the end of the period

9 430

36 855

Cash flow from financing activities

Balance at 31 March 2020

Disposal of subsidiaries

Business combinations

Other comprehensive loss

Loss for the period

IFRS 16 adjustment

Balance at 30 June 2019

Business combinations

Disposal of subsidiaries

Other comprehensive income

Loss for the period

IFRS 9 adjustment

Balance at 01 July 2018

Lease payments
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(4 337)
(110 743)

Note issues - proceeds

GROUP

Share capital

Summarised audited consolidated statement of equity

Foreign currency translation
reserve (“FCTR”)

Investment in intangible assets
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Notes to the Summary Audited Consolidated Financial Statements for the nine-months ended 31 March 2020

1. ACCOUNTING POLICIES, BASIS OF PREPARATION OF RESULTS
The summary consolidated financial statements are prepared in accordance with the JSE Listings Requirements for
abridged reports, and the requirements of the Companies
Act of South Africa applicable to summary financial statements. The Listings Requirements require abridged reports
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 International Financial Reporting Standards
(“IFRS”) and are consistent with those accounting policies
applied in the preparation of the previous consolidated financial statements, unless otherwise stated.
Audit opinion
The financial statements from which these results were extracted were audited by Nexia SAB&T and their unmodified
opinion is included in the Financial Statements. The auditor’s
report contained the following going concern paragraph:
Material Uncertainty Related to Going Concern
We draw attention to Note 36 in the financial statements,
which indicates that the Group incurred a total comprehensive loss of R2.1 billion for the nine month period ended 31
March 2020 and, as of that date, the Group’s current liabilities exceeded its current assets by R2.8 billion, and its total
liabilities exceed its total assets by R2.2 billion. As stated in
Note 36, these events or conditions, along with other matters as set forth in Note 36, indicate that a material uncertainty exists that may cast significant doubt on the Group’s
ability to continue as a going concern.
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.
This abridged report is extracted from the audited financial statements of Ecsponent but is not itself audited. The
Directors take full responsibility for the preparation of this
abridged report and confirm that the financial information
has been correctly extracted from the underlying financial
statements.

The results of the Group were prepared under supervision of
Mr TJ de Kock CA (SA).
New accounting policies adopted

Exploration and evaluation of Mineral Resources
All exploration and evaluation expenditure, prior to obtaining the legal rights to explore a specific area, is recognised
in profit or loss.
After the legal rights to explore are obtained, exploration
and evaluation expenditure, comprising the costs of acquiring prospecting rights and directly attributable exploration
expenditure, is capitalised, pending finalisation of a technical and bankable feasibility study (“feasibility study”). The
feasibility and commercial viability of extracting a mineral
resource is generally considered to be determinable through
completion of a feasibility study, resulting in a resource and
reserve statement being issued. Upon determination ofreserves, exploration and evaluation assets attributable to
those reserves are reclassified from exploration and evaluation assets to mine development assets.
Subsequently, all costs directly incurred to prepare an identified mineral asset for production are capitalised to mine development assets. Amortisation of these assets commences
once these assets are available for use, which is expected to
be when the mine is in commercial production. These assets
will be measured at cost less accumulated amortisation and
impairment losses.
Change in accounting policies

IAS1: Presentation of Financial Statements
The Board advised its ordinary, 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 a financial institution that
focuses almost exclusively on private equity investment.
Accordingly, the Group has adopted a change in accounting
policy in term of IAS 8: Accounting Policies, Changes in Accounting Estimates and Errors, to provide a more relevant
and reliable presentation of its Statement of Financial Position and its Statement of Profit or Loss and Other Comprehensive Income or Loss.
Certain of the comparative period’s figures have been represented to align the financial disclosures to the revised reporting format. It is, however, important to note that none of the
comparative figures have been restated and as noted above,
the accounting policies have been consistently applied.
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Statement of Financial Position

Effect on Statement of Financial Performance

The Group has adopted the liquidity basis of presentation
of the Statement of Financial Position as outlined in IAS 1 –
Presentation of Financial Statement. As a result, all assets
and liabilities are presented in order of liquidity rather than
presenting the assets and liabilities as current or non-current. The adoption provides more relevant and reliable information, as the Group activities no longer have material identifiable working capital cycles with assets and liabilities held
to investment maturity. The change in strategy, on which the
change in presentation is hinged, is supported by the below
factors:

The resultant effect on the presentation of the Statement of
Financial Position is that the categories of assets and liabilities has been re-presented in order of liquidity and disclosure of non-current versus current assets and liabilities has
been removed. There has been no adjustment to account
balances or descriptions from those previously presented.

•

The Company announced, during 2019, the conversion
of a material amount of its business-to-business interest-bearing loans into the underlying equity investments,
most notably the substantial increase in the equity investment in MyBucks to obtain greater influence over
the direction of the MyBucks group;

•

The current equity portfolio holds value which is estimated to require the next three to five years to fully materialize; and

•

Going forward, it is Ecsponent intention that income will
be derived mainly from its private equity portfolio and
that Ecsponent Ltd will no longer conduct any trading
activity that is material to the Group due to the change of
the business strategy.

Statement of Profit or Loss and Other Comprehensive Income or Loss
The Group has reorganized the presentation of the Statement of Profit or Loss and Other Comprehensive Income or
Loss as outlined in IAS 1 – Presentation of Financial Statement, by the inclusion of additional line items and subtotals which provides for a more relevant understanding of
the Groups financial performance in line with the change
in strategy as noted above. The line items have been disaggregated to separately present the financial performance of
lending activities, private equity investment activities and
operational activities.

Effect on Statement of Profit or Loss and Other Comprehensive Income or Loss
The following representation of the 30 June 2019 comparative results occurred:

GROUP
Statement of Profit and (Loss)

Revenue
Cost of sales

30 June 2019 as previously
disclosed

Represented

30 June 2019 Represented

R’000

R’000

R’000

381 909

(214 968)

166 941

(133 687)

-

(133 687)

Interest income

-

182 665

182 665

Interest expenses

-

(181 325)

(181 325)

26 229

-

26 229

-

24 937

24 937

Fair value gain
Dividend income

-

(3 581)

(3 581)

Impairments

(3 581)

(115 526)

(119 107)

Other income

89 758

(61 491)

28 267

-

24 461

24 461

Operating expenses

(263 680)

163 855

(99 825)

Finance cost

(346 681)

180 973

(165 708)

(4 796)

-

(4 796)

(254 529)

-

(254 529)

Share of net loss of associate

Credit impairment reversals

Taxation
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2. NEW STANDARDS AND INTERPRETATIONS

Carrying amounts

Application of IFRS 16 Leases
IFRS 16 Leases is a new standard which replaces IAS 17
Leases and introduces a single lessee accounting model.
The company has adopted the standard for the first time in
the 2020 financial statements.

reasonably similar characteristics resulting in a weighted
average incremental borrowing rate at the date of initial
application of 10.55%,
•

First time adoption application
The Group has adopted IFRS 16, retrospectively from 1
July 2019 and elected to use the modified retrospective
approach. The standard is applied retrospectively with the
cumulative effect of initially applying IFRS 16 recognised in
the opening balance of retained earnings at the date of initial
application, instead of restating comparative information.
This led to an adjustment to opening retained earnings of
R185 147.
The Group applied the following practical expedients, in accordance with IFRS 16, to leases previously classified as operating leases when applying IAS 17:
•

Applied a single discount rate to a portfolio of leases with

•

Leases for which the lease term ends within 12 months
of the date of initial application are accounted for in the
same way as short-term leases, and
Used hindsight when determining the lease term if the
contract contains options to extend or terminate the
lease.

Impact of first-time adoption
The main changes arising from the issue of IFRS 16 resulted
in the recognition of right-of-use assets and lease liabilities.
The recognised right-of-use assets consists primarily of
premises leased by the Group. The right-of-use assets recognised at 1 July 2019 amounted to R 8.95 million with the
related lease liabilities amounting to R 9.20 million.

31 March 20

FVTPL

At amortised cost

Total

Group

R ‘000

R ‘000

R ‘000

Other financial assets

-

75 333

75 333

Loans and advances

-

240 665

240 665

Trade and other receivables

-

27 972

27 972

Cash and cash equivalents

-

9 511

9 511

793 028

353 481

1 146 509

Cash and cash equivalents

-

(81)

(81)

Preference shares

-

(2 341 548)

(2 341 548)

Note programme

-

(161 099)

(161 099)

Other financial liabilities

-

(1 068 100)

(1 068 100)

Trade and other payables

-

(61 075)

(61 075)

-

(3 631 903)

(3 631 903)

Financial assets that are not measured at fair value

Financial liabilities that are not measured at fair value

Carrying amounts

3. FINANCIAL INSTRUMENTS – FAIR VALUES

30 June 19

FVTPL

At amortised cost

Total

Group

R ‘000

R ‘000

R ‘000

350 574

-

350 574

1 494 895

-

1 494 895

Other financial assets

-

65 887

65 887

Loans and advances

-

973 045

973 045

Trade and other receivables

-

41 055

41 055

Cash and cash equivalents

-

37 658

37 658

1 845 469

1 117 645

2 963 114

Cash and cash equivalents

-

(803)

(803)

Preference shares

-

(2 285 358)

(2 285 358)

Note programme

-

(65 394)

(65 394)

Other financial liabilities

-

(677 379)

(677 379)

Trade and other payables

-

(15 850)

(15 850)

-

(3 044 784)

(3 044 784)

Assets measured at fair value

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date, regardless of whether that price is directly observable or estimated using another valuation technique.

observable and the significance of the inputs to the fair value
measurement in its entirety, which are described as follows:

Other financial assets

•

Level 1 inputs are quoted prices (unadjusted) in active
markets for identical assets or liabilities that the entity
can access at the measurement date; and

Investment in associates

In estimating the fair value of an asset or a liability, the Group
takes into account the characteristics of the asset or liability which market participants would take into account when
pricing the asset or liability at the measurement date.

•

Level 3 inputs are unobservable inputs for the asset or
liability.

In addition, for financial reporting purposes, fair value measurements are categorised into Level 1 or 3 based on the degree to which the inputs to the fair value measurements are

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

Accounting classification and fair values

Non-financial assets measured at fair value

Financial assets that are not measured at fair value

Carrying amounts
31 March 20

FVTPL

At amortised cost

Total

Group

R ‘000

R ‘000

R ‘000

Financial assets measured at fair value
Other financial assets

168 291

-

168 291

624 737

-

624 737

Non-financial assets measured at fair value
Investment in associates
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Financial liabilities that are not measured at fair value
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Fair value hierarchy
The following table contains the fair values of assets and liabilities, including their levels in the fair value hierarchy. It does not
include fair value information for assets and liabilities not measured at fair value.
Fair value
31 Mar 20

Level 1

Level 3

Total

Group

R ‘000

R ‘000

R ‘000

Type

Valuation technique

Significant unobservable inputs

Investment in associate - For the valuation of the •
MyBucks
MyBucks group an IA and MA •
approach was used. The IA
approach made use of a DDM
and the MA based on market
price and recent transactions
•

-

624 737

624 737

Other financial assets

-

168 291

168 291

-

793 027

793 027

Fair value
30 Jun 19

Level 1

Level 3

Total

Group

R ‘000

R ‘000

R ‘000

Investment in associate
- GetBucks Microfinance
Bank Limited (“GetBucks
Zimbabwe”)

Investment in associates

9 299

341 275

350 574

-

1 494 895

1 494 895

9 299

1 836 170

1 845 469

•

Market price at 31 March 2020 of Euro 0.52.

•

Recent significant transactions at Euro 1.00 per share;
and

•

31 March 2020 the spot Euro rate to convert to reporting
currency.

For the valuation of the •
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.
•

A discount rate of 27.44% was used in the DCF valuation.

•

Market price at 31 March 2020 of USD 0.15 converted
to local currency.

•

The PBV vs 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 factors taking into consideration the effect of
hyperinflation.

For the valuation an IA and MA •
approach was used. The IA
approach made use of a DCF
and the MA based on market •
value and a peer comparison.
•

The market value and peer comparison approach
estimate the value of the solar asset at different stages
of the project life cycle per MW of production capacity.

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 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 where an active market does not exist and unlisted investments, the primary valuation methodologies
applied are the income approach (IA) and discounted cash flow (DCF), compared against a market approach (MA), where
appropriate.

Invest Solar -Zimbabwe

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 significant unobservable inputs.

Other Financial Assets –
Ngwedi

Other Financial Assets –
Capitis Equities
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Dividend pay-out ratio of 20% from 2023 onwards.
Applied a fundamental price to book value (“PBV”) of
2.9x.

Fair value through profit / loss
Other financial assets

A five-year consolidated cash flow forecast and in
perpetuity calculation was used in the valuation, with
the forecast dividend pay-outs used as the basis for
cash flows.

•
Fair value through profit / loss
Investment in associates

A final cost of equity rate of 18.49%.

A five-year cash flow forecast and in perpetuity
calculation were used, with the forecast dividend payouts used as the basis for cash flows.
Dividend pay-out ratio of 20% from 2020 onwards.
Applied a fundamental price to book value (“PBV”) of
0.6x.

A discount rate of 9.6% was used in the DCF valuation.
A five-year cash flow forecast and in perpetuity
calculation was used in the valuation.
Dividend pay-out ratio of 20% from 2020 onwards.

Subsequent to the current •
financial year end, the Group
has decided to sell this
associate and the value of
the associate is based on the
contracted sales value.

The Group contracted to sell its 34,30% effective stake
in Ngwedi for R18 million through the sale of its 70%
shareholding in MHMK Capital (Pty) Ltd, which values
the business at R52 478 814.

Each individual asset class •
within the portfolio’s fair value
was determined.

As the Group has exited the investment after year-end,
fair value of the investment has been carried at exit
values as arm’s length values.
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4. LOANS AND ADVANCES

Measurements of fair value
Reconciliation of Level 1 fair values
Below is a reconciliation of the movement in level 1 fair values during the period:

GROUP
GROUP

At 31 March

At 30 June

At 31 March

At 30 June

2020

2019

2020

2019

R ‘000

R ‘000

R ‘000

R ‘000

549 576

989 708

21 758

40 221

571 334

1 029 929

(330 669)

(56 885)

(2 135)

(6 234)

Business credit

Assets at fair value through profit and loss
Carrying amount of assets as at FVTPL

-

9 929

-

236 960

Opening balance at the start of the period - Go Life shares

9 299

43 740

Opening balance at the start of the period

9 299

280 700

Purchases - listed shares

-

357 500

Fair value recognised in profit and loss

-

104 279

(9 299)

(727 153)

Disposals

-

(16 720)

Foreign currency loss recognised in profit and loss

-

10 693

Balance at the end of the period

-

9 299

Assets at fair value through profit & loss
Opening balance at the start of the period - MyBucks shares

Transfer to level 3 fair values

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 8% - 28% and repayment terms are facility specific with
loans in the portfolio with terms up to 4 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 Ecsponent 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

Reconciliation of Level 3 fair values

Stage 1: 30 days or less in default

Below is a reconciliation of the movement in level 3 fair values during the period:

Stage 2: 31 days to 360 days in default

(51 902)

(13 129)

Stage 3: more than 360 days in default

(276 632)

(37 522)

240 665

973 044

184 009

139 762

56 656

833 282

240 665

973 044

56 885

79 879

Expected credit losses raised

355 728

37 814

Expected credit losses reversed

(11 220)

(60 808)

Disposal of subsidiary

(70 724)

-

330 669

56 885

GROUP
At 31 March

At 30 June

2020

2019

R ‘000

R ‘000
At amortised cost

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

NON-CURRENT ASSETS

793 027

1 836 170

CURRENT ASSETS
At amortised cost

Assets at fair value through profit & loss

Opening balance at the start of the period
Reclassification from loans and advances
Transfer from level 1 fair values
Purchases
Disposals
Foreign currency profit/(loss) recognised in profit and loss
Fair value loss recognised in profit and loss
Balance at the end of the period
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Total loans and advances
1 836 170

485 761

450 000

-

9 299

727 153

136 647

762 005

-

(100 000)

95 476

(1 865)

(1 734 565)

(36 884)

793 027

1 836 170

Ecsponent Limited

EXPECTED CREDIT LOSS RECONCILIATION
Opening balance
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5. OTHER FINANCIAL ASSETS

AT AMORTISED COST
Listed bond
GROUP

At 31 March

At 30 June

2020

2019

R ‘000

R ‘000

65 887

75 333

65 887

243 624

416 461

168 291

350 574

75 258

65 095

243 549

415 669

-

-

75

792

75

792

Bond issued by GetBucks Botswana, listed on the Botswana stock exchange. The bond has a
fixed coupon rate of 18% per annum and matures on 31 December 2021.

TOTAL OTHER FINANCIAL ASSETS

NON-CURRENT ASSETS
At fair value through profit or loss

AT FAIR VALUE THROUGH PROFIT OR LOSS

75 333

At amortised cost
Option agreement

-

194 293

In June 2018, the Group entered into a put option agreement with MHMK Group Ltd and
Sunblaze Holdings Incorporated, the Option Issuers. In term of the agreement the Group
holds an unconditional and non-exclusive option to require the Option Issuers to purchase,
jointly or severally, all or any portion of the Option Shares, being the total number of
MyBucks SA ordinary shares held by the Ecsponent Group as at 31 December 2021, at an
Option Strike price of €18. The option can be exercised directly after the Option Period’s
expiration date being 31 December 2021, during the 30-day Option Exercise Period which
follows. The option agreement has been fully provided for in light of the current uncertainty
and significant reduction in the valuation of MyBucks and the MyBucks recapitalisation
issue at Euro 1 per share during November 2019 which resulted in a significant increase is in
issued shares and resultant inability of option issuer to honor the agreement.

Capitis Equities

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

The Listed Bond is carried at amortised cost while the balance of the other financial assets is carried at fair value.

146 802

134 756

The company invested in a section 12J company. Capitis Equities (Pty) Ltd, by acquiring a
19% stake in the ordinary shares of the entity. The company further committed to invest
in the qualifying 12J investment portfolio of Capitis. The Board assesses the portfolio’s fair
value on a regular basis and at a minimum at each reporting period. The Group disinvested
in Capitis after year end.

6. INVESTMENT IN ASSOCIATES
Details of the Group’s associate investments at 31 March 2020

Principle activity
Ngwedi Capital Holdings

21 489

-
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Proportion of voting power
(%)

Mar-20

Jun-19

Mar-20

Jun-19

MyBucks S.A.

Financial services

Luxembourg

42,97%

39,70%

42,97%

39,70%

MyBucks Zambia

Financial services

Zambia

25,00%

25,00%

25,00%

25,00%

GetBucks Zimbabwe

Financial services

Zimbabwe

32,80%

34,90%

32,80%

34,90%

Ngwedi

Financial services

South Africa

34,30%

34,30%

34,30%

34,30%

Invest Solar Zimbabwe

Renewable Energy

Zimbabwe

40,70%

0,00%

40,70%

0,00%

9 299
31 March 2020

24,2 million ordinary shares in Go Life International, a healthcare company registered in the
Republic of Mauritius. The Company’s primary listing is on the Mauritian stock exchange
with a secondary listing on the JSE AltX. The investment has been fully provided for due to
the illiquidity of the shares on the open market and the inability of the Group to dispose of its
shares.

MyBucks

MyBucks Zambia

GetBucks Zimbabwe

Ngwedi

Invest Solar Zimbabwe

432 763

23 403

30 610

31 009

130 355

30 June 2019

MyBucks

MyBucks Zambia

GetBucks ZImbabwe

Ngwedi

Invest Solar Zimbabwe

Value of associates

1 150 563

39 001

334 553

9 779

-

Value of associates

168 291

Proportion of ownership
interest (%)

12 226

The Group acquired an effective 34.3% stake in Ngwedi Capital Holdings (Pty) Ltd via MHMK
Capital (Pty) Ltd in which the group has a 70% stake. This stake was obtained through the
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.
Please refer to the investment in associates for the investment held in Ngwedi. The Group
disposed on its effective stake after year end through the disposal of its MHMK Capital (Pty)
Ltd holding.

Listed shares - Go life

Place of incorporation

350 574

Ecsponent Limited
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Control for IFRS purposes is assessed in terms of IFRS10, which consider numerous factors when assessing “control”. In the
case with Ecsponent, there are several factors which lead to the assessment of control and ultimately also involves judgement
by management. This assessment included Ecsponent making operational and financial decision for the MyBucks group and
certainly triggering “control” as defined in terms of Section 2.2(d) of the Companies Act, 71 of 20018, as far as it related to
related and inter-related companies (although the Company would not be seen as a “subsidiary” as defined in Section 3 of the
Companies Act). However, based on, inter alia, the lack of a contractual right to entrench control, control in terms of IFRS 10 is
not established over MyBucks and accordingly MyBucks is not consolidated by the Group.
Valuation and measurement of investments in associates
The Ecsponent Group elected to report on investments in associates at fair value based on the Equity Segment of the Ecsponent Group being classified as a venture capital segment in terms of IFRS. The classification of the Equity segment as a venture
capital segment is based on the following parameters:
•

the Group has various listed and unlisted equity investments, which is classified under the Equity segment.

•

the Group has various investors including, ordinary shareholders, preference shareholders, listed bonds and debt funders;
and

•

the Group holds shares in the investments it classified as Equity, however it may have provided funding to some of these
investments in the ordinary course of the business, as the Company also operates a Credit Business.

The associate investment in MyBucks Zambia was reported and designated at initial recognition on the equity accounted
method.

In addition, the impact of the hyperinflationary environment1 in which GetBucks Zimbabwe operations operate has resulted
in the significant reduction in the fair value assessment of the company, and as a subsidiary impacted the MyBucks valuation.
The impact has resulted in a R330 million fair value loss for the period in terms of the Ecsponent Group’s direct investment in
GetBucks Zimbabwe.
Debt recapitalisation of MyBucks and investment by the Ecsponent Group
MyBucks completed the first phase of its debt recapitalisation in November 2019 through the issuance of a total of 63.9 million
shares in the Company. This Debt Recapitalisation led to an improvement in the reported equity from a negative equity of over
EUR40m for the financial year ended 30 June 2019 to positive equity as at 31 December 2019. As part of this debt recapitalisation, the Ecsponent Group converted the loans it has advanced to MyBucks, unpaid interest on these loans, together with
predetermined assets to the value of R450 million or EUR27,829,312 (at exchange rate of EUR16.17) into MyBucks shares at
a subscription price of EUR1.00 per MyBucks share, resulting in the Ecsponent Group’s shareholding in MyBucks of 42.97%.
The subscription transaction was approved at a general meeting of shareholders of Ecsponent held on 20 November 2019 and
increased Ecsponent equity investment to 42.97%.
Investment in Invest Solar Zimbabwe
The Ecsponent Group acquired 70% of Invest Solar Africa Limited (“ISA”), a company registered in Botswana. Refer to business combinations note 7. ISA invested in Invest Solar Zimbabwe which is classified as an associate in terms of the interest in
the company’s shareholding and voting powers held by ISA.

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 nine-months period.

7. BUSINESS COMBINATIONS

Reconciliation of movement
GROUP
For the 9-month period ended

For the 12-month period ended

31 March

30 June

2020

2019

R ‘000

R ‘000

1 533 896

21 500

136 647

759 663

450 000

727 153

(1 552 281)

11 325

(19 142)

-

95 476

(3 246)

Investments in associates
Opening balance
Cost of investment in associates
Reclassification from loans and advances
Fair value adjustments passed
Impairment
Foreign exchange differences
Increase due to recapitalisation
Equity accounted post acquisition earnings

-

20 747

3 543

(3 246)

648 139

1 533 896

Invest Solar Africa Limited
Ecsponent Botswana Limited, a subsidiary of Ecsponent acquired 70% of the ordinary share capital of Invest Solar Africa Limited, a company incorporated in Botswana, with effect 31 December 2019 for BWP1 from MHMK Group Ltd (Botswana).
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 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. 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 reported a R 15.9 million loss before tax for the three-months ended 31 March 2020.

Fair value loss
The Ecsponent Group reported a fair value loss of R1.50 billion of which the investment in MyBucks accounts for R1.18 billion.
The fair value assessment at the reporting date is impacted by MyBucks group revised forecasts and budgets to take account
of the current uncertain economic environment, the impact of the Covid-19 pandemic on the markets in which MyBucks trades
and the lack of liquidity in capital markets to expand their lending operations.
1 On 11 October 2019 the Public Accountants and Auditors Board of Zimbabwe pronounced that entities, for financial periods on or after 1
July 2019, who prepare and present financial statements in Zimbabwe apply IAS 29 ‘Financial Reporting in Hyperinflationary Economies’.

SUMMARISED AUDITED CONSOLIDATED FINANCIAL STATEMENTS · 31 MARCH 2020

Ecsponent Limited

SUMMARISED AUDITED CONSOLIDATED FINANCIAL STATEMENTS · 31 MARCH 2020

Ecsponent Limited

22

23

Fair value of the assets acquired, and liabilities assumed
31 December 2019
R’000
Property, plant and equipment

2 999

Other financial assets

72 283

Investment in associate

Disposal of Eswatini

Total disposal

R’000

R’000

R’000

-

1

1

30

4 307

4 337

30

4 308

4 338

Net cash flow on disposal
Purchase consideration
Net cash balance disposed of

136 647

Cash and cash equivalents

Disposal of EBC

555

Trade and other receivables

12

Other financial liabilities

9. ACQUISITION – MINERAL AND EXPLORATION ASSET

(178 016)

Trade and other payables

(9 262)

Total identifiable net assets

25 218

Non-controlling interest

7 566

Bargain purchase

17 652

8. DISPOSAL OF SUBSIDIARY

Chrome Valley Mining (Private) Ltd
During the period under review ECS Private Equity Limited, a company registered in Botswana, acquired a 51% interest in
Chrome Valley Mining (Pvt) Ltd a company incorporated in Zimbabwe. Chrome Valley Mining (Pvt) Ltd holds a total of 2,400ha
mineral claims located 40 kilometres Northeast of Guruve town centre in the extreme northern part of the Great Dyke of Zimbabwe.
The investment is accounted for under IFRS 6 “Exploration for and Evaluation of Mineral Resources” and recognised at the cost
of purchase.

Disposal of 100% of Ecsponent Business Credit (Pty) Ltd (“EBC”)

GROUP

Ecsponent Limited entered into an agreement to dispose of its 100% shareholding in EBC, its subsidiary in South Africa providing retail credit loans to individuals and SMME’s. The investment was disposed on 23 August 2019 for a total consideration
of R14 million.

At 31 March

Acquisition and exploration costs capitalised during the period

Disposal of 100% of Eswatini domiciled companies (“Eswatini”)
Ecsponent Limited entered into an agreement with its major shareholder, G, Manyere, to dispose of its 100% shareholding in
Ecsponent Holdings Ltd (Eswatini), which held interests in Ecsponent Ltd (Eswatini) and Ecsponent Enterprise Development
(Pty) Ltd (Eswatini). The investment was disposed on 31 March 2020 for a total consideration of R1.

At 30 June

2020

2019

R ‘000

R ‘000

23 719

-

The fair value of the project at 31 March 2020 is R324.23 million (2019: RNil). .

10. DEFERRED TAX

Fair value of the assets and liabilities disposed of are as follows
Disposal of EBC

Disposal of Eswatini

Total disposal

GROUP

R’000

R’000

R’000

Deferred tax asset

1 742

31 775

33 517

Trade and other receivables

(103)

48 459

48 356

30

4 307

4 337

22 766

262 208

284 974

-

772

772

Other financial liabilities

(270)

(1 038)

(1 308)

Trade and other payables

(86)

(954)

(1 040)

Preference share

-

(319 863)

(319 863)

Lease liabilities

-

(533)

(533)

Deferred tax liability

-

(3 192)

(3 192)

Current tax payable

(2 546)

(21 943)

(24 489)

Net assets derecognised

21 533

1

21 533

Deferred transaction cost

Loss on disposal

(7 533)

-

(7 533)

Foreign currency translation reserve

Consideration receivable

14 000

1

14 001

Cash and cash equivalents
Loans and advances
Property, plant and equipment
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At 31 March

At 30 June

2020

2019

R ‘000

R ‘000

158 039

(94 098)

7 471

4 111

Tax losses available for set off against future taxable income

59 724

70 532

Capital growth accruals

18 706

28 616

Allowance for credit loss

15 738

5 783

(37 993)

(34 944)

1 042

(1 909)

(1 853)

(19 541)

-

(4 991)

220 875

(46 441)

Fair value adjustments
Capital loss

Capital gain - 12J
Other deferred tax (liabilities)/assets
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12. OTHER FINANCIAL LIABILITIES

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 continued improvement in the Group’s operating results arising from the restructure initiatives already implemented
and the continuation of the Group’s restructure and recapitalisation project and the exit of the section 12J vehicle which is
expected to realise R156million of taxable income. The main objective of the initiative is to ensure the Group’s profitability and
sustainability.
The deferred tax asset arising on Group tax losses and fair value adjustments have not been recognised in full as at 31 March
2020, the amount of unrecognized deferred tax assets amounts to is R266million.

GROUP
At 31 March

At 30 June

2020

2019

R ‘000

R ‘000

Held at amortised cost

1 540

1 330

28 785

12 947

59 396

29 662

Initial issue price redeemable after three years. Monthly interest is paid at a rate of
9% per annum.
Note 2 – Fixed Rate

Initial issue price redeemable after three years. Monthly interest is paid at a rate of
12% per annum
Note 4 – Zero Coupon

Scipion Active Trading Fund

Ever Prosperous Worldwide Limited - ISA

33 829

9 446

37 550

12 009

Initial issue price redeemable after three years. Monthly interest is paid at a rate of
prime plus 1.5% per annum.

Ever Prosperous Worldwide Limited

161 099

65 394

160 327

64 659

Current liabilities
At amortised cost
Total notes in issue
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140 471

144 077

-

14 649

77 666

12 392

-

26 129

-

146 802

93 605

-

207 836

256 270

-

ZAR 26 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 arranged
terms for final settlement of the facility from the process of monetising certain longer-term assets
referred to in the going concern note.

ZAR 33,4 million unsecured term loan facility at an interest rate of 12% per annum. At 31 March
2020 arrear interest amounted to R1 332 609. The loan capital is repayable monthly from
April 2020 with the last payment on 30 November 2020. At the reporting date management
renegotiated terms for final settlement of the facility from the process of monetising certain longerterm assets as referred to in the going concern note.
Capitis Equities (Pty) Ltd

The loan is unsecured, bears interest at 8% per annum and is repayable on demand. The loan was
settled after year end, through the disinvestment in the Capitis vehicle.

Non-current liabilities
At amortised cost

180 846

USD 14.8 million loan is secured by a pledge of 381,506,336 shares in GetBucks Microfinance Bank
Limited, bears interest at 10% per annum, payable monthly. At 31 March 2020 a total of US$ 725
051 was in arrears comprising capital and interest. Management have renegotiated terms for final
settlement of the facility from the process of monetising certain longer-term assets as referred to in
the going concern note 37.

Tailored Investments
Total notes in issue

2019
R ‘000

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.

Ever Prosperous Worldwide Limited

Note redeems at 137.49% of the initial issue price after three years. No monthly
interest is paid.
Note 5 – Floating Rate

2020
R ‘000
HELD AT AMORTISED COST

Ever Prosperous Worldwide Limited

Initial issue price redeemable after three years. Monthly interest is paid at a rate of
10% per annum
Note 3 – Fixed Rate

At 30 June

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 R20m
in financial assets of the Group is to be maintained. Due to the significant decline in the value of
the MyBucks shares during 2019 the value of the security fell below the facility requirement and a
security penalty levied until the security value is restored.

11. NOTE PROGRAMME

Note 1 – Fixed Rate

GROUP
At 31 March

772

736

161 099

65 394

Ecsponent Limited

The loan was secured by 1 953 874 shares of MyBucks S.A. Limited, is interest free and is repayable
in monthly instalments until June 2022. The company announced on 20 March 2020 that it
reached agreement with its major shareholder who acquired the loan from Tailored Investments to
issue ordinary shares to settle the liability.
MHMK Group Ltd (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 company announced on 20 March 2020 that it reached
agreement with its major shareholder who acquired the loan from Tailored Investments and plan
to issue ordinary shares to settle the liability. The issue of ordinary shares is subject to shareholder
approval, refer to note 18 dealing with the events after the reporting date. Repayments have been
deferred pending the shareholder vote.
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GROUP
At 31 March

Ecsponent Eswatini Collective Investment Scheme

At 30 June

2020

2019

R ‘000

R ‘000

1 038

2 903

-

74 132

91 733

68 404

98 768

-

The loan is secured by a payment guarantee by Ecsponent Limited, repayable 12 months from date
of advance and bears interest at 15% per annum.
GetBucks Ltd (Mauritius)

USD 3.6 million loan facility is unsecured, bears interest at 10.5% per annum and both interest and
capital is repayable on demand. This loan was settled as part of the debt conversion transaction.
Norsad Finance (Botswana) Limited

USD 5 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.
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
capital 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

23 719

13. PREFERENCE SHARES

-

The Company registered a R5 billion preference share programme (“the Programme”). The Programme was approved by the
JSE on 8 September 2014 and again on 15 December 2015. At 31 March 2020 Ecsponent Limited had received subscription
investments of R2,3 billion.
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 redemption 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 published to convert the Programme into a hybrid preference share or convert into ordinary
shares. The meeting was held on 27 May 2020. The outcome of the meeting 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 shares subsequent to year end.
In addition, subsidiary companies in Ecsponent Eswatini Limited (disposed on 31 March 2020) and ECS Private Equity Limited
(Botswana) raised a combined R336million via registered programmes in these markets.
Holders of the preference shares receive a cumulative dividend subject to the terms of the preference share class issued. 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 liability relates to the company’s obligation to pay $1,5 million for the development of the
Chrome mineral assets held by Chrome Valley Mine Development to secure the Group’s 51%
interest. The funding comprises the initial capital contribution of the company and no fixed
payment terms are determined.
Ecsponent Holdings Ltd (Eswatini)

GROUP

32 847

-

The is secured over financial assets of Ngwedi Capital Holdings (Pty) Ltd, bears no interest at and is
repayable on demand.
Stodaflow (Pty) Ltd

2 000

-

17 117

12 362

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

4 041

-

1 447

14 225

-
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Preference share - class A

Preference share - class B

73 025

76 786

774 163

658 806

717 218

723 425

515 321

340 785

239 111

195 382

6 073

5 212

Initial issue price redeemable after 5 years. Monthly dividend paid at a rate of prime plus 4%
per annum.
Preference share - class D

1 068 100

677 379

Initial issue price redeemable after 5 years. Monthly dividend paid at a rate of 12.5% per
annum.
Preference share - class E

589 855

368 107

Initial issue price redeemable after 5 years. Monthly dividend paid at a rate of 11.25% per
annum.
Preference share - class G

CURRENT LIABILITIES
At amortised cost

R ‘000

Held at amortised cost

Preference share - class C

NON-CURRENT LIABILITIES
At amortised cost

R ‘000

-

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
TOTAL OTHER FINANCIAL LIABILITIES

2019

Preference share redeems at 170% of the initial issue after 5 years. No monthly dividends are
paid.

Promissory note bearing interest at 12% per annum, interest payable monthly, unsecured and
matures on 2 December 2022.
Other

2020

Initial issue price redeemable after 5 years. Monthly dividend paid at a rate of 10% per
annum.

Promissory note bearing interest at 12% per annum, interest payable monthly, unsecured and
matures on 30 June 2020.
Promissory notes - Seilher

At 30 June

Preference shares issued by Ecsponent Limited (South Africa):

This R30million facility is unsecured, interest free and repayable 6 months after drawdown.
Promissory notes - Colyn

At 31 March

478 244

309 272

Ecsponent Limited

Initial issue price redeemable after 5 years. Monthly dividend paid at a rate of 10% per
annum.
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GROUP
At 31 March

15. EARNINGS AND FULLY DILUTED EARNINGS PER SHARE

At 30 June

2020

2019

R ‘000

R ‘000

-

139 262

GROUP

Preference shares issued by Ecsponent Limited (Swaziland):
Preference share - class A

At 31 March

At 30 June

2020

2019

R ‘000

R ‘000

(2 019 962)

(254 529)

(508)

(847)

(2 020 470)

(255 376)

1 079 555 364

1 079 555 364

(2 020 470)

(255 376)

Weighted average number of shares in issue for the period

1 079 555

1 079 555

Basic loss and fully diluted loss per share (cents)

(187.158)

(23.656)

(2 020 470)

(255 376)

5 423

-

(9)

(155)

(17 653)

-

13 782

-

5 551

119 108

(2 013 376)

(136 423)

5-year income provider with a variable rate redeemable, convertible unit of E1 000
comprising E1 preference share and E999 claim. 15% rate at present paid monthly.
Preference share - class E

-

127 621

5-year capital growth provider with a zero-rate redeemable, convertible units of E1 000
comprising E1 preference share and E999 claim. Redeemed at end of 5 years at E2 000.

Total loss for the period (excluding other comprehensive income)
Loss attributable to non-controlling interest
Basic loss attributable to ordinary shareholders

Preference shares issued by Ecsponent Limited (Botswana):
Preference share - class A

12 195

13 658

4 443

4 421

No share issues took place during the 2020 financial period.

5-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

5-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 5 years at P2 000.

Total weighted number of shares in issue at end of period

Earnings and diluted earnings per share

Total preference shares

2 341 549

2 285 358

Loss and diluted loss per share have been calculated using the following:
Net loss for the period attributable to ordinary shareholders

Non-current liabilities
At amortised cost

-

1 954 611

2 341 549

330 747

Current liabilities
At amortised cost

Headline loss and diluted headline loss per share have been calculated as follows:

Headline loss
- Basic loss

14. FAIR VALUE

- Loss of control on disposal of subsidiary
- Profit on disposal of property, plant and equipment
GROUP

- Bargain purchase

9-months ended 31 March 2020

12-months ended 30 June 2020

R’000

R’000

Impairment in terms of IAS 36

(1 522 288)

55 747

- Impairment of goodwill

23 448

(7 760)

(198 062)

(21 758)

(1 696 902)

26 229

Fair value gains (losses) - Listed equities^
Fair value gains (losses) - Unlisted equities#
Fair value gains (losses) - Other financial assets*

Total headline loss attributable to shareholders

*Option agreement - Refer to Other financial assets note

Weighted average number of shares in issue for the period

1 079 555

1 079 555

^Listed equities

Headline loss per share (cents)

(186.141)

(12.637)

The Group holds strategic investments in a portfolio of listed equities. The majority of this portfolio is carried as an associate at fair value,
namely MyBucks and GetBucks Zimbabwe. The estimation assumptions related to these downward adjustments have been detailed in note 3.

The Group has invested in Capitis, a company registered in terms of Section 12J of the income tax act and Ngwedi Capital Holdings (Pty) Ltd.
Details of these investment and its related valuation assumptions are included in note 3.

The Group has announced the restructure of the preference share programme as described under the “Events after the Reporting Period” note below. As mentioned, the preference share terms include the right to convert to equity under certain
circumstances. At 31 March 2020 the impact of a possible conversion due to the events after the reporting date is considered
to be antidilutive as the loss per share will be reduced should the preference shares convert to ordinary shares.
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16. RELATED PARTIES

Investment income/(loss)
Dividends

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
31 March 2020

30 June 2019

R’000

R’000

- Associate companies

177

2 937

-

22 000

(198 062)

21 758

(1 501 602)

76 132

17 653

-

- Entities related to associates

Fair value gains/(losses)
- Entities related to directors
- Associate companies

Other income

Related party balances

Bargain purchase
- Associate companies

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

(6 924)

-

(291 499)

-

(28 638)

-

Exploration and evaluation assets
- Associate companies

23 719

-

-

194 293

- Associate companies

21 489

12 226

- Entities related to associates

75 333

65 887

17. 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 since the 2019 annual financial statements. Due to the move to a private equity business the
segments will be reviewed in the 2021 financial year.

Other financial assets
- Entities related to directors

Period ending 31 March 2020

Total Assets

Revenue

Operating profit (loss)

R ‘000

R ‘000

R ‘000

648 088

6 055

(756 078)

1 105 695

-

(44 760)

936 536

39 409

(1 146 106)

3 883

-

(243)

(1 188 410)

-

(77 039)

1 505 792

45 464

(2 024 227)

Total Assets

Revenue

Operating profit (loss)

R ‘000

R ‘000

R ‘000

1 819 596

45 464

(1 160 221)

Botswana

525 316

-

(587 292)

Eswatini

314 673

-

146 215

Mauritius

34 235

-

(346 548)

383

-

657

(1 188 410)

-

(77 039)

1 505 792

45 464

(2 024 227)

Operating segment
Business credit

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

Investment services
119 700

-

-

124 847

Corporate

103 675

368 814

Elimination

Equity holdings

Trade receivables /(payables)
- Entities related to directors

(383)

-

- Associate companies

3 847

3 921

-

5

- Entities related to associates

South Africa

Related party transactions

Net lending income/(expenses)
- Entities related to directors
- Associate companies
- Entities related to associates
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Geographic segment

(2 632)

-

12 165

8 347

44 073

98 806

Ecsponent Limited

Zambia
Elimination
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Period ending 30 June 2019
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Total Assets

Revenue

Operating profit (loss)

R ‘000

R ‘000

R ‘000

Business credit

2 724 348

248 815

259 857

Investment services

2 490 438

234 919

283 376

1 590 800

151 363

45 967

7 141

21 202-

5 667

(3 638 143)

(274 391)

(497 919)

3 174 584

381 908

96 948

Total Assets

Revenue

Operating profit (loss)

R ‘000

R ‘000

R ‘000

4 414 265

493 839

415 287

Botswana

796 855

49 683

15 840

Eswatini

524 916

90 787

86 230

1 048 490

21 069

76 743

10 201

921

767

(3 638 143)

(274 391)

(497 919)

3 174 584

381 908

96 948

Operating segment

Equity holdings
Corporate
Elimination
Group Total

Geographic segment
South Africa

Mauritius
Zambia
Elimination

18. EVENTS AFTER THE REPORTING PERIOD

Preference share and capital restructure
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 focussed on
both private equity investments and financial services to that
of almost exclusively a private equity investment business.
The company announced the conversion of a material amount
of its business-to-business interest-bearing loans into the
underlying equity investments, most notably the increase in
the equity investment in MyBucks to obtain greater influence
over the direction of the MyBucks group. The Company’s resultant asset base is aimed towards long-term capital growth
and is not capable of conversion into cash, in a short space of
time, without significant loss of value for stakeholders.
The Board further advised shareholders that, having assessed
its immediate and future obligations and the funding currently available to the Company, it expects that the Company will
not be in a position to continue to the redeem the preference
shares on the dates required and is not in a position to paid

the ongoing dividend payments to its various classes of preference shares.
The Preference Share Programme Memorandum provides
for a default conversion of the preference shares into ordinary shares if the Company fails to redeem preference shares
within three-months of the redemption date and/or fails to
declare and pay three consecutive monthly dividends.
The Company did not redeem Series 2, Class A, B and C preference shares, which were due for redemption on 6 March
2020 and indicated that it would no longer pay monthly dividend on the Class A, C, D E and G preference shares. In terms
of the current Preference Share Programme and the Memorandum of Incorporation preference shareholders will convert
to ordinary shares by 6 June 2020.
The Board however proposed an amendment to the company’s Memorandum of Incorporation, subject to shareholders
and preference shareholders approval, to allow preference
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shareholders to retain their preference share investment
and consequently their preference rights. The proposed
change to the Memorandum of Incorporation was subject
to approval on a series of General Meetings held on 27 May
2020.
Below is summary of the outcomes of the general meetings:

Strategic Operational management of the MyBucks group
Post the conversion of R450 million business-to-business
debt owed by MyBucks to the Ecsponent Group into equity
in MyBucks, it comprises a material part of the Ecsponent
Group’s investment portfolio. The Ecsponent Limited Board
therefore reassigned two of its non-executive directors to
the Board of MyBucks:

•

the ordinary shareholders approved the special and ordinary resolutions tabled at the General Meetings.

•

•

the ordinary shareholders of Class A, B, C and E preference shareholders did not approve the special resolutions tabled at the General Meetings. As a result of this
Class A, B, C and E preference shares will be converted
to ordinary shares.

Mr Craig Lyons resigned as Non-Executive Chairman
and as a non-executive director of Ecsponent and has
been reassigned to assist and support MyBucks, as a
member of its Board and as Chairman; and

•

Mr Patrick Matute resigned as a Non-Executive Director of Ecsponent and has been reassigned to MyBucks
and will serve as an executive member of the MyBucks
Board.

•

the ordinary shareholders and Class D and G preference
shareholders approved the special and ordinary resolutions tabled at the General Meetings. Accordingly, the
terms applicable to the Current Preference Shares will
be amended such that the Amended Preference Shares
will no longer classify as Debt Instruments but will classify as Hybrid Instruments in terms of the JSE Listings
Requirements.

Recapitalisation of the Company
On 20 March 2020 the Board announced that the Ecsponent
Group entered into a binding term sheet with MHMK in terms
of which MHMK will subscribe for, and the Company will issue, 8,808,624,705 ordinary shares to MHMK Group Limited at a subscription price of ZAR0.0245 per ordinary share,
resulting in a total subscription consideration of ZAR215 811
305 (“Subscription Consideration”).
The Subscription Consideration will not be paid in cash but
will be offset against ECS Mauritius Private Equity Limited’s
liability amounting to ZAR215 811 305 towards Tailored Investments Limited (“Tailored Investments”), a third party,
unrelated creditor (“Tailored Claim”), following the acquisition by MHMK of the Tailored Claim from Tailored Investments.
Following this share issue, MHMK Group Limited will hold,
directly and indirectly, 9,419,183,232 of the ordinary shares
in Ecsponent Limited’s share capital. The circular has been
issued to shareholders on 12 August 2020 and the meeting
will take place on 10 September 2020.

Restructure and cost optimisation of the Group
The Board evaluated the structure of the Group and decided to implement a section 189 process across the Group
to ensure a cost effective and results driven business. The
Board also evaluated the cost structure of the head office
and a new human resources structure was developed and
approved, resulting in the retrenchment of most of the head
office staff. The process was effectively completed by 30
June 2020.

Volatility of the Rand and Zimbabwe dollar and the impact
of Covid 19
The South African Rand and Zimbabwe dollar have been
two of the most volatile emerging market currencies in recent years. The Rand has depreciated significantly post year
end, weighed down by global risks in the form of the Covid-19
pandemic outbreak and concerns over SA’s debt projections
resulting in a Moody’s downgrade on 27 March 2020.
Zimbabwe’s central bank has reintroduced the use of foreign
currency for the purchase of local goods and services as a
stabilising measure as the coronavirus pandemic strikes,
exactly eight months after it instituted the exclusive use of
the Zimbabwe dollar for local transactions. It added that the
exchange rate for those local transactions would be fixed at
Z$25 for every US$1. On 08 June 2020 the Reserve bank of
Zimbabwe introduced a Foreign Exchange Auction Trading
System. This system is aimed at stabilising the Z$ versus
the USD, the implications of this is not yet identifiable in the
market.
The local and global impact of the COVID-19 pandemic subsequent to the reporting period is expected to have an impact
on our associate businesses The Group is highly susceptible
to fluctuations in the Rand, Euro and Zimbabwe Dollar due to
its investment in the MyBucks Group. The devaluation of the
Rand linked to the spread of Covid 19 and the reintroduction
of the use of foreign currency in Zimbabwe is expected to
have a positive effect, post year end, on the valuation of its
investment in MyBucks.

Financial Services Conduct Authority (“FSCA”)
investigation
An ongoing non-routine investigation by the FSCA involving
Ecsponent Financial Services (Pty) Ltd (“EFS”), a subsidiary of Ecsponent, was finalised post year end. As a result of
the investigation the FSCA has withdrawn the license of EFS
and imposed an administrative penalty of R3 million on EFS.
The FSCA’s investigation focused solely on the advice and
intermediary activities of EFS and not those of Ecsponent.
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Ecsponent advised security holders that, with effect from 11
February 2020, EFS did not provide financial advice on any
new business. The Board of Ecsponent has decided to unwind EFS. In addition, the FSCA decided to debar the two key
individuals of EFS for a period of two years with no penalties
being imposed.

Unwinding of stake in Capitis Equities (Pty) Ltd
At the end of the financial period, Ecsponent Limited held a
19% investment in a Section 12J Fund, Capitis Equities (Pty)
Ltd, this investment is valued at R146 million. In addition, the
Group has borrowed R146 million form Capitis Equities (Pty)
Ltd. The Board has decided to exit its position in Capitis Equities Pty (Ltd) and has agreed to a set-off of the investment
against the liability. The exit was effectively concluded on 9
June 2020.

Disposal of interest in MHMK
The Group concluded a transaction on 22 June 2020 in
terms of which its wholly owned subsidiary, Ecsponent
South Africa Proprietary Limited (“Ecs SA”) disposed of its
70% interest in MHMK to a BEE consortium led by the black
founding members of Ngwedi. The total cash consideration
for the disposal by Ecs SA of its shares and claims in MHMK
will take effect from 24 June 2020, with the purchase consideration of R18 million payable on or before 31 December 2020. The Disposal will constitute the Company’s first
trigger event as described in the terms of the Class D and
G preference shares, and distributions to preference shareholders as a result of the trigger event shall be considered

by the Board and announced at the appropriate time, taking into consideration the provisions of the Companies Act
of South Africa, terms of the Company’s Memorandum of
Incorporation, consideration received and operational and
cashflow requirements of the Company.

The Board believes that the current economic outlook

Solvency

presents some challenges in the near term, predominantly

Forensic investigation into the use and distribution funds
from the Scipion facility and related actions to be taken
by Ecsponent.

sidered to indicate that a material uncertainty exists which

The directors have evaluated the Group’s solvency position
in terms of the Companies Act, 2008 in terms of which preference shares are classified as equity and have concluded
that the Group’s total assets fairly value exceeded its total
liabilities fairly value by R124million and therefore remains
in a solvent position. The Board’s medium-term outlook of
its solvency position remains positive with the expectation
that the fair value of the investments, specifically those related to MyBucks and GetBucks, will improve in the foreseeable future and that some or all these investments are
expected to ultimately realise value for all stakeholders. The
solvency position is expected to improve following on from
the successful conclusion of the various cost restructuring
incentives, debt conversions and alleviation of the liquidity
requirements of the underlying investments.

The Company instituted a forensic investigation into the use
and distributions of funds received from its US$10million
Scipion facility.
Based on recommendations from the forensic investigators
and legal representation obtained from the Company’s ex
ternal 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 US$10million principal amount on the Scipion facility, 50% which is due in May 2021 and the remaining 50%
in September 2021 has been severely impacted. At the date
of this announcement, interest, and penalties on the facility
amounting to R10 581 129.35 (USD621,910.87) is overdue.
Accordingly, the Board has formally written to Scipion to renegotiate the terms of the Scipion facility. Although Scipion
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.

19. GOING CONCERN
The financial statements 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 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 nine-month financial period of R2.1 billion resulting in the total liabilities
exceeding its total assets by R2.2 billion;

•

Current liabilities exceeding current assets by approxi-

mately R2.8 billion as at 31 March 2020, mainly due to
the default on the repayment of the preference share liabilities as announced in February 2020;
•

Cash utilised in operations during the 2020 financial period in the amount of R255 million;

•

Assessment of the solvency and liquidity position in
terms of the Companies Act of South Africa;

•

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 de
ploy in developing and growing existing operations or invest in new opportunities; and

•

Significant value accretive decisions taken and events
after the reporting date.
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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 conmay cast significant doubt on the Groups ability to continue
as a going concern. This is largely attributable to its shortterm liquidity position.
The Board implemented a number of interventions after the
31 March 2020 reporting date as referred to in the events after the reporting date to further improve both solvency and
liquidity. These include amongst others:

Effect of the post year-end conversion of preference share and debt-to-equity transactions on solvency:

As at 31 March 2020

Effect of EGM held on
27 May 2020

Effect of Debt-to equity
transaction

Effect of conversion

R

R

R

R

Net equity attributable to
ordinary shareholders

(2.21billion)

2.32billion

0.256billion

0.367billion

Preference share - Debt

(2.34billion)

2.32billion

-

(16million)

Other financial liabilities

(1.061billion)

-

0.256billion

(0.805billion)

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 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. These include the
following:
•

•

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 50%;
Appointment of representative of Ecsponent to the
Boards of underlying investments, ensuring the focus on
reducing head office costs and monthly operating overheads is adequately implemented and overseen in order

to alleviate liquidity concerns of these investments for
the foreseeable future;
•

Successful conclusion of the disposal of MyBucks Zambia and MHMK which provides liquidity of R44 million
in order to reduce debt and support working capital requirements;

•

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 R70 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 US$10million facility with Scipion, which the
Group has already commenced.

As such, the Board continues to adopt the going concern
basis of accounting in preparing the consolidated financial
statements.
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20. CONTINGENCIES
The directors are not aware of any matter or circumstances of material significance that requires disclosure as a contingent
liability except for the following:

Letters of demand relating to preference share conversion
The Group received various letters of demand (“LOD”) from previous preference shareholders in the R5 billion preference
share programme, pursuant to the conversion of preference shares to ordinary shares and the General Meeting of 27 May
2020. The Board is actively defending these matters as the merits for the LOD is in contradiction with the original terms of the
preference share programme.

Litigation costs
The Group is expecting a significant increase in legal expenses regarding various litigation in respect of defending LODs and
actions as well as pursuing of claims.

TP Gregory

Resigned

31 December 2019

R Connellan

Resigned

31 January 2020

S Sisulu

Resigned

10 February 2020

DP van der Merwe

Resigned

31 March 2020

C Lyons

Resigned

05 June 2020

P Matute

Resigned

05 June 2020

23. COMPANY SECRETARY
L du Preez-Cilliers continued in office as the company secretary for the Group until 28 August 2020, with Acorim (Pty) Ltd
represented by Nikita Hunter being appointed as Company Secretary with effect from 1 September 2020.
For and on behalf of the Board

21. DIVIDENDS
G Manyere

No ordinary dividends have been declared or proposed for the year.
Preference Share dividends of R208 million accrued and paid to investors for the 9 months ended 31 March 2020.

Pretoria
31 August 2020

An amount of R82 million was unpaid for the 9-months ended 31 March 2020. The dividends are classified as finance cost and
interest expenses included in the Summarised Consolidated Statement of Profit and Loss and Comprehensive Income or Loss.
Directors: KA Rayner* (Chairman), RMH Pitt*, G Nyengedza*, C Beetge#, G Manyere (Chief Executive Officer) and TJ de Kock
(Chief Financial Officer)

The Company has six classes of preference shares in issue with the following summarised dividend terms:
•

Class A – 10% fixed rate monthly dividend;

•

Class B – 0% monthly dividend, but redeeming at a rate equal to 170% of the Initial Issue Price;

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

•

Class C – prime plus 4% floating rate monthly dividend;

Company Secretary: L du Preez-Cilliers - resigned 28 August 2020

•

Class D – 12.5% fixed rate monthly dividend;

•

Class E – 11.25% fixed rate monthly dividend; and

•

Class G – 10% fixed rate monthly dividend.

Registered Office: 43 Garsfontein Road, Waterkloof, Pretoria, 0145, PO Box 39660, Garsfontein East 0060
Transfer Secretaries: Computershare Investor Services Proprietary Limited, (Registration number 2004/003647/07), 2nd
Floor, Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196, (PO Box 61051, Marshalltown, 2107)
Auditors: Nexia SAB&T

22. DIRECTORS CHANGES

Sponsor: Questco Corporate Advisory (Pty) Ltd
The following changes to the Board of Directors occurred
S Sisulu

Appointed

01 January 2020

G Nyengedza

Appointed

01 January 2020

RMH Pitt

Appointed

09 March 2020

TJ de Kock

Appointed

31 March 2020

C Lyons

Appointed

01 April 2020

C Beetge

Appointed

05 June 2020

W Oberholzer

Resigned

31 July 2019
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NOTICE OF ANNUAL GENERAL MEETING

ECSPONENT LIMITED
Incorporated in the Republic of South Africa
Registration number: 1998/013215/06)
Share code: ECS
ISIN: ZAE000179594

For the electronic 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; and

•

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

•

The Company shall, by no later than 24 hours before the
commencement of the AGM, notify a shareholder who
has delivered a valid electronic notice, at its contact address/number of the relevant details through which the
shareholder can participate via electronic communication.

(“the Company” or “ECS”)
Notice
Notice is hereby given that the sixteenth Annual General
Meeting (“AGM”) of the members of Ecsponent Limited
will be held entirely via a remote interactive electronic platform, namely, Zoom, on Friday, 16 October 2020 at 09:00, to
con-sider 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, 21 August 2020.
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, 9 October 2020. The last day to trade to
be recorded on the register on the record date is Tuesday,
6 October 2020.

Please take note that:
•

shareholders will merely be able to participate, but not
vote, via electronic communication;

•

the costs of accessing the means of electronic participation provided by the Company will be borne by the shareholder so accessing the electronic participation; and

•

the Company reserves the right not to provide for electronic participation at the meeting if it proves impractical
to do so.

Quorum
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. Shareholders wishing to participate
electronically in the AGM are required to deliver written notice to the transfer secretaries, Computershare Investor Services (Pty) Ltd, at Rosebank Towers, 15 Biermann Avenue,
Rosebank, 2196, South Africa or P.O. Box 61051, Marshalltown, 2107 by no later than 08:30 on Tuesday, 13 October
2020 that they wish to participate via electronic communication at the AGM (the “electronic notice”).

Purpose of the meeting
The purpose of this meeting is to:
•

present the directors’ report and the Annual Financial
Statements of the Group for the year ended 31 March
2020;

•

present the Independent Auditor’s report;

•

present the Audit and Risk Committee report;

•

present the Social and Ethics Committee report;

•

consider any matters raised by shareholders; and

•

consider and, if deemed fit, to pass, with or without modification, the resolutions set out in this notice.

The complete annual financial statements are set out on
pages xx to xx of the Integrated Annual Report Copies of the
Integrated Annual Report have been distributed to all shareholders who have requested copies thereof. The Integrated
Report and documents referenced in the notice and the
proxy are also available on the company’s website:
www.ecsponentlimited.com.
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1. 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.

1.1.

Re-election of retiring non-executive directors
(ordinary resolutions 1)

1.2.

Confirmation of directors’ appointments (ordinary resolutions 2 to 5)

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 terms of paragraph 10.16(c) 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.

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.
Retiring directors available for re-election
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.
The Board has considered the performance of the director
standing for re-election and found him suitable for re-appointment.
KA Rayner, CA (SA) (63)
Keith is CEO of KAR Presentations, an advisory and presentation corporation specialising in corporate finance and regulatory advice. He is an independent non-executive director
of three JSE listed companies and a number of private companies. He is a member of the JSE Limited’s Issuer Regulation Advisory Committee, a fellow of the IODSA, a non-broking member of the Institute of Stockbrokers in South Africa
and a member of the Investment Analysts Society. He is a
past member of the SAMREC/SAMVAL working group, the
Takeover Regulation Panel’s rewrite committee, the IODSA
CRISA committee and the South African Institute of Chartered Accountants Accounting Practice Committee.
Ordinary resolution number 1
Re-elect retiring director – KA Rayner
“RESOLVED THAT: KA Rayner, who retires by rotation in
terms of the rotation of non-executive directors’ clause in
the Company’s MOI, and being eligible is hereby re-elected
as an independent non-executive director of the Company.”

Directors appointments
A brief curriculum vitae of the directors appointed to the
board, requiring confirmation of appointment from shareholders is listed below.
G Nyengedza, LL.B, LL.M (London) (48)
Godwin is an English trained barrister who is also qualified
to practise as a Legal Practitioner, Conveyancer and Notary
Public in Zimbabwe and a member of Lincolns Inn and an
Associate member of the Chartered Institute of Arbitrators.
A holder of an LL.B and LL.M (London) with over 20 years’
experience in commerce, cross-border transport and logistics gained both locally and abroad. With a vast knowledge in
tax collection, financial services regulation and international
trade and migration has seen him serve on several boards of
private, listed and State enterprises. Godwin was a lecturer
at the University of Zimbabwe and is currently the Managing
Partner of Hogwe Nyengedza Attorneys, based in Harare.
RMH Pitt, CA (SA), BCom (Hons)(Accounting) (39)
Roger qualified from the University of Johannesburg. After
completing his articles, he ventured into corporate finance
where he gained broad experience in the full scope of corporate actions. Roger is an entrepreneur with interests in the
import and distribution of the baby products industry while
continuing to serve as an independent non-executive director of various listed and private companies.
TJ de Kock, CA (SA) (39)
Tertius is a qualified South African Chartered Accountant
with extensive experience in financial statement audits, risk
management, assessment of control environments, financial reporting and corporate finance disciplines across both
the public and private sector, spread across a wide range of
industries, including financial services, technology, mining,
retail and property. Before joining Ecsponent, he served as
an audit director for 9 years in one of the leading audit firms.
During his tenure, he served as the head of the audit division,
head of the risk and technical department and a member of
the firm’s risk committee and operations
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C Beetge, B.Comm, BSc (42)

Ordinary resolution number 7

Cobus serves as director of several companies and is one
of the biggest investors in the company’s hybrid preference
shares. He built a multifaceted agricultural business that is
currently one of the leading exporters to the Asian and European markets and is renowned for his contribution to this
sector.

Audit and Risk Committee appointment: G Nyengedza

Ordinary resolution number 2

“RESOLVED THAT: subject to the approval of ordinary
resolution number 2, the appointment of G Nyengedza as
a member of the Audit and Risk Committee of the Company for the year ending 31 March 2021 be and is hereby approved”. Refer to G Nyengedza’s summarised curriculum
vitae in section 1.2 of this notice above containing ordinary
resolutions 6 to 8.

Confirmation of appointment as director G Nyengedza
“RESOLVED THAT: the appointment of G Nyengedza as independent non-executive director of the Company with effect from 1 January 2020 be and is hereby confirmed.”
Ordinary resolution number 3
Confirmation of appointment as director RMH Pitt
“RESOLVED THAT: the appointment of RMH Pitt as independent non-executive director of the Company with effect
from 9 March 2020 be and is hereby confirmed.”
Ordinary resolution number 4
Confirmation of appointment as director TJ de Kock
“RESOLVED THAT: the appointment of TJ de Kock as chief
financial officer and executive director of the Company with
effect from 31 March 2020 be and is hereby confirmed.”
Ordinary resolution number 5

Ordinary resolution number 8
Audit and Risk Committee appointment: KA Rayner
“RESOLVED THAT: subject to the approval of ordinary resolution number 1, the appointment of KA Rayner as a member of the Audit and Risk Committee of the Company for the
year ending 31 March 2021 be and is hereby approved”. Refer
to KA Rayner’s summarised curriculum vitae in section 1.1 of
this notice above containing ordinary resolution 1.

1.4.

Appointment of auditors
(ordinary resolution 9)

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.

“RESOLVED THAT: the appointment of C Beetge as non-executive director of the Company with effect from 5 June
2020 be and is hereby confirmed.”

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. The Group
Audit and Risk committee has satisfied itself as to the independence of Nexia SAB&T.

1.3.

Ordinary resolution number 9

Confirmation of appointment as director C Beetge

Audit and Risk committee appointments (ordinary resolutions 6 to 8)

Explanatory note

Appointment of auditors

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.

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

Ordinary resolution number 6

1.5.

Audit and Risk Committee appointment: RMH Pitt
“RESOLVED THAT: subject to the approval of ordinary resolution number 3, the 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 2021 be and is hereby approved.” Refer to RMH Pitt’s summarised curriculum
vitae in section 1.2 of this notice above containing ordinary
resolutions 6 to 8.

General authority to allot and issue ordinary
shares for cash (ordinary resolution 10)

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.
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Ordinary resolution number 10
General authority to allot and issue 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 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, options or convertible securities 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);

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 in regard to this matter and the timing of such engagement.
Non-binding advisory vote 1
Approval of Company’s remuneration policy
“RESOLVED THAT: the Company’s remuneration policy, as set out in the Nomination and Remuneration Committee, as recommended by the Nomination and Remuneration Committee and available on the Company’s website at www.ecsponentlimited.com, be and is hereby endorsed by way of a non-binding advisory vote.”
Non-binding advisory vote 2
Approval of Company’s remuneration implementation report

•

upon any issue of a class of shares which, together with prior issues constitute 5% or more of the number of shares in issue
of that class (as at the date of this AGM), the Company shall by way of an announcement on Stock Exchange News Service
(“SENS”), give full details thereof, in compliance with the JSE Listings Requirements;

•

the number of ordinary shares that may be issued shall not, in aggregate, exceed 30% (being 15 191 176 789 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;

3. SPECIAL RESOLUTIONS

•

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 or options or convertible securities ordinary.”

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.

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:
Remuneration policy contained in the Nomination and Remuneration Committee’s report; and

•

Implementation report in regard to the remuneration policy.

3.1.

Non-executive directors’ remuneration (special resolution 1)

Section 66(8) (read with section 69(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

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.

2.1.

The purpose of the AGM is to consider and, if deemed fit, pass the special resolutions set out below with or without modification as special resolutions.

Explanatory note

2. NON-BINDING ADVISORY VOTES

•

“RESOLVED THAT: the Company’s implementation report in regard to its remuneration policy, as set out set out annual report, available on the Company’s website, be and is hereby endorsed by way of a non-binding advisory vote.”

General approval of the Company’s remuneration policy and implementation report (non-binding advisory vote 1 and 2)

Non-executive directors’ remuneration
“RESOLVED THAT: the remuneration payable to the nonexecutive directors for the duration of their appointment or up and
until the date of the next AGM of the Company, whichever happens first, be and is hereby approved as follows:

Director

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)

KA Rayner

25 000

12 000

110 000

Explanatory note

G Nyengedza

23 000

12 000

110 000

King IV recommends that every year the Company’s remuneration be disclosed in three parts, namely:

RMH Pitt

23 000

12 000

110 000

•

a background statement;

C Beetge

23 000

12 000

110 000

•

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.

3.2.

General authority to enter into funding agreements, provide loans or other financial assistance (special
resolution 2)

Explanatory note

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 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.
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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 inter-related persons
from time to time, subject to the provisions of the JSE Listings Requirements, and as the directors in their discretion
deem fit.”

3.3.

Repurchase of the Company’s shares (special
resolution 3 and 4)

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.
Special resolution number 3
Repurchase of the Company’s ordinary shares and hybrid preference shares
“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 affected;

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;
vii. an announcement, containing full details of repurchase/s
in accordance with 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

terms of Section 58 of the Companies Act, 71 of 2008, appoint
one or more proxies to attend, speak and vote thereat in their
stead. A proxy need not be a shareholder of the Company. A
form of proxy, in which are set out the relevant instructions for
its completion, is enclosed for the use of a certificated shareholder or “own name” registered dematerialised shareholder
who wishes to be represented at the AGM.
Completion of a form of proxy will not preclude such shareholder from attending and voting (in preference to that shareholder’s proxy) at the AGM. It is requested that the instrument
appointing a proxy and the authority (if any) under which it is
signed reach the transfer secretaries of the Company at the
address given below by Wednesday, 14 October 2020. 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 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 his/her custody
agreement entered into between such shareholders and the
CSDP or broker.
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 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.
By order of the Board.

viii. at any point in time, the Company may only appoint one
agent to effect any repurchase/s on its behalf.”
Special resolution number 4

L du Preez-Cilliers

Repurchase of the Company’s preference shares

Company Secretary

“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 of any of its classes of preference shares, and the purchase of such preference shares in the Company by any of its subsidiaries, upon
such terms and conditions and in such amounts as the
Board may from time to time determine.”

28 August 2020

Voting and right to appoint a proxy
AGM participants may be required to provide identification
to the reasonable satisfaction of the chairman of the AGM.
Shareholders entitled to attend and vote at the AGM may in
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Number of votes
Proposed ordinary resolutions

For

Against

Abstain

Ordinary Resolution number 1 –
Re-elect KA Rayner as an independent non-executive director
Ordinary Resolution number 2 –
Confirmation of appointment as director G Nyengedza

ECSPONENT LIMITED

Ordinary Resolution number 3 –

Incorporated in the Republic of South Africa

Confirmation of appointment as director RMH Pitt

Registration number: 1998/013215/06)

Ordinary Resolution number 4 –

Share code: ECS

Confirmation of appointment as director TJ de Kock

ISIN: ZAE000179594

Ordinary Resolution number 5 –

(“the Company” or “ECS”)

Confirmation of appointment as director C Beetge
Ordinary Resolution number 6 –

FORM OF PROXY

Appoint RMH Pitt as a member of the Audit and Risk Committee
Ordinary Resolution number 7 –
Appoint G Nyengedza as a member of the Audit and Risk Committee

(for use by certificated and Own-Name Dematerialised Shareholders only)

Ordinary Resolution number 8 –

For use only by ordinary shareholders who, hold ordinary shares in certiﬁcated form (“certiﬁcated ordinary shareholders”);
or have dematerialised their ordinary shares (“dematerialised ordinary shareholders”) and are registered with “own name”
registration, at the annual general meeting (“AGM”) of shareholders of the Company to be held entirely via a remote interactive
electronic platform, namely, Zoom, on Friday, 16 October 2020 at 09:00 and any adjournment thereof.
For administrative purposes, shareholders or their duly appointed proxies who wish to participate in the AGM are required
to complete this proxy form and email same to the Transfer Secretaries at proxy@computershare.co.za and to Ecsponent at
investor.relations@ecsponent.com as soon as possible, but in any event by no later than 09h00 on Wednesday 14 October
2020. (see note 11.5)
Dematerialised ordinary shareholders holding ordinary shares other than with “own-name” registration who wish to attend the
AGM must inform their Central Securities Depository Participant (“CSDP”) or broker of their intention to attend the AGM and
request their CSDP or broker to issue them with the relevant Letter of Representation to attend the AGM in person or by proxy
and vote. If they do not wish to attend the AGM in person or by proxy, they must provide their CSDP or broker with their voting
instructions in terms of the relevant custody agreement entered into between them and the CSDP or broker. These ordinary
shareholders must not use this form of proxy.

Appoint KA Rayner as a member of the Audit and Risk Committee
Ordinary Resolution number 9 –
Re-appoint independent external auditors, Nexia SAB&T Chartered Accountants
Incorporated
Accountants Incorporated
Ordinary Resolution number 10 –
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
Non-binding advisory vote 1 –
Confirm the group’s remuneration policy
Non-binding advisory vote 2 –
Confirm the group’s remuneration policy implementation plan
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

I/We (please print full names):

Special Resolution number 3 –

of (address):

Approve a general authority to repurchase the Company’s ordinary shares
Special Resolution number 4 –

Telephone number:

Cell phone:

Being the holder/s of

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

Approve a general authority to repurchase the Company’s preference shares

1.

or failing him,

2.

or failing him,

3.

A member entitled to attend and vote at the AGM may appoint one or more proxies to attend and act in his stead. A proxy so
appointed need not be a member of the Company.
Signed at
Signature

the chairperson of the General Meeting

as my/our proxy to act for me/us and on my/our behalf at the AGM which will be held for the purpose of considering, and if
deemed fit, passing, with or without modification the special and ordinary resolutions (“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):
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Please indicate instructions to proxy in the space provided above by the insertion therein of the relevant number of votes exercisable.

Ecsponent Limited

on
Assisted by me (where applicable)

Name
Capacity

Signature
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Please read the notes on the reverse side hereof.

tified 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, 14 October 2020 at 09:00.

Notes:
1.

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.
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.

2.

3.

4.

This proxy shall apply to all the ordinary shares registered in the name of shareholders at the record date
unless a lesser number of shares are inserted.
A shareholder may appoint one person as his proxy by
inserting the name of such proxy in the space provided.
Any such proxy need not be a shareholder of the Company. If the name of the proxy is not inserted, the chairman of the 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.
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.

5.4.

any resolution listed in the proxy form is modified or
amended, the proxy shall be entitled to vote or abstain
from voting, as he thinks fit, in relation to that resolution or matter.
If, however, the shareholder has provided further
written instructions which accompany this form, and
which indicate how the proxy should vote or abstain
from voting in any of the circumstances referred 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.

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.

9.

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

9.1.

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, 14 October 2020 at 9:00;

9.2.

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

5.

If

9.3.

attends the meeting in person.

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

10.

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 cer-

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
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11.

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 for one
year after the date on which it was signed, or any longer or shorter period expressly set out in the appointment, unless it is revoked in terms of paragraph 6.3
or expires earlier in terms of paragraph 10.4 below
(section 58(2)).
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 should 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.
Forms of proxy may also be submitted electronically
before the start of the AGM or voting on any particular
resolution commences as set out in this notice.
11.6. Irrespective of the form of instrument used to appoint
a proxy:

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)).
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));

11.6.1.

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

11.10.3.

the Company must not require that the
proxy appointment be made irrevocable
(section 58(8)(c)); 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)).

11.10.4.

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)).
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ANNEXURE 1:

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
and 4 regarding the general repurchase of ordinary and preference shares:
1.

Major shareholders

Material shareholders are set out in the audited financial statements on note 22.
2.

Material change

Other than the facts and developments reported on in the Annual Report, there have been no material changes in the financial
or trading position of the Company and its subsidiaries between 31 March 2020 (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 note 22.
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

After considering the effect of a maximum current repurchase, the directors are satisfied that:
i.

the Company and the Group will be able in the ordinary course of business to pay its debts for a period of 12 months after
the date of the notice of the AGM;

ii. the assets of the Company and the Group will be in excess of the liabilities of the Company and the Group for a period of
12 months after the date of the notice of the annual general meeting. 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;
iii. the share capital and reserves of the Company and the Group will be adequate for ordinary business purposes for a period
of 12 months after the date of the notice of the AGM;
iv. the working capital of the Company and the Group will be adequate for ordinary business purposes for a period of 12
months after the date of the notice of the AGM; 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.
6.

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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CONTACT US

1st Floor, The Wedge
43 Garsfontein Road, Waterkloof, 0145

+27 87 808 0100

info@ecsponent.com

www.ecsponentlimited.com

