THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
The definitions and interpretations commencing on page 18 of this Circular apply, mutatis mutandis, throughout this entire document,
including the cover page, except where the context indicates a contrary intention.
Action required by Certificated and Dematerialised Ordinary and Preference Shareholders
This document is important and should be read in its entirety with particular attention to the sections entitled: “Action Required by
Ordinary Shareholders in respect of the Voluntary Repurchase and the BFM Structure”, “Action Required by Preference Shareholders in
respect of the Voluntary Repurchase and the BFM Structure”, “Action Required by Ordinary Shareholders in respect of the Scheme
Repurchase” and “Action Required by Preference Shareholders in respect of the Scheme Repurchase” which commence on pages 6,
8, 11 and 13 of this Circular, respectively.
If you are in any doubt as to what action you should take, please consult your Broker, banker, legal adviser, CSDP or other professional
adviser immediately. If you have disposed of all your Ordinary and/or Preference Shares, then this Circular, together with the accompanying
notice convening the General Meeting, Form of Proxy (green) and/or (blue), Form of Surrender and Transfer (yellow) and Form of
Election, Surrender and Transfer (grey), should be forwarded to the purchaser of such Ordinary and/or Preference Shares or to the
Broker, banker, legal adviser, CSDP or other agent through whom the disposal was effected.
African Phoenix does not accept responsibility, and will not be held liable, for any action of, or omission by, any CSDP or Broker
including, without limitation, any failure on the part of the CSDP or Broker of any beneficial owner of African Phoenix Shares, to
notify such beneficial owner of the Proposed Transactions set out in this Circular or to take any action on behalf of such
beneficial owner.
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COMBINED CIRCULAR TO ORDINARY AND PREFERENCE SHAREHOLDERS
regarding:
• the Scheme Repurchase proposed by the Board between African Phoenix and Preference
Shareholders in terms of a scheme of arrangement proposed in accordance with section 114(1)(e) of
the Companies Act, which, if implemented, will result in African Phoenix repurchasing all of the
Preference Shares from Scheme Repurchase Participants for a cash consideration of R37.50 per
Preference Share and the consequential delisting of all of the African Phoenix Preference Shares
from the Main Board of the exchange operated by the JSE;
• separately to, but concurrently with the Scheme Repurchase, the Voluntary Repurchase of up to all
of the African Phoenix Preference Shares in issue and the consequential delisting of all of the African
Phoenix Preference Shares from the Main Board of the exchange operated by the JSE in the event
that all of the issued African Phoenix Preference Shares are repurchased in terms of the Voluntary
Repurchase, subject to the Scheme Repurchase not becoming operative;
• the acquisition by African Phoenix of a limited partnership interest in a private equity fund to be
established as a South African en commandite partnership, the API Capital Fund. The
API Capital Fund will be managed by a Black-owned fund manager, in accordance with the B-BBEE
Codes;
• the amendments to African Phoenix’s MoI required to facilitate the Proposed Transactions which
include:
– the creation of a new class of unlisted, non-voting, non-participating convertible ordinary shares,
being the “B Shares”;
– the reclassification of the Ordinary Shares as “A Shares”;
– the removal of all references to the Preference Shares (in the event that all of the Preference
Shares in issue are repurchased in terms of the Scheme Repurchase or the Voluntary Repurchase,
as the case may be); and

– the incorporation of the Shareholders’ right to, at any time, resolve by ordinary resolution, to
terminate the General Partner’s mandate to act as manager of the API Capital Fund;
• the issue by African Phoenix of 300 000 000 unlisted, non-voting, non-participating convertible
B Shares to the Participation Partnership as an issue of convertible securities for cash contemplated
in the Listings Requirements for a nominal subscription price of R30 000 in terms of the Subscription
Agreement and in furtherance of implementation of the BFM Structure;
• the adoption of a new investment policy for African Phoenix in accordance with the Listings
Requirements applicable to “investment entities”;
• the approval of the composite Management Arrangements between African Phoenix and a Related
Party; and
• the approval of the provision of financial assistance, as contemplated in the Companies Act, to the
General Partner in relation to the Share Purchase.
and including:
• Revised Listing Particulars;
• a report prepared by the Independent Expert in terms of section 48(8) read with sections 114(2) and
114(3) of the Companies Act, and section 1.15(d) and schedule 5 of the Listings Requirements in
relation to the Scheme Repurchase and the Voluntary Repurchase;
• a report prepared by the Independent Expert in terms of section 10 and schedule 5 of the Listings
Requirements in relation to the Management Arrangements as a composite agreement between
African Phoenix and a Related Party;
• a copy of sections 115 and 164 of the Companies Act;
• a notice convening the General Meeting;
• a Form of Proxy (green) in respect of the General Meeting (for use by Certificated Ordinary
Shareholders and Dematerialised Ordinary Shareholders with “Own-name” Registration only);
• a Form of Proxy (blue) in respect of the General Meeting (for use by Certificated Preference
Shareholders and Dematerialised Preference Shareholders with “Own-name” Registration only);
• a Form of Surrender and Transfer (yellow) for use by Certificated Preference Shareholders only in
respect of the Scheme Repurchase; and
• a Form of Election, Surrender and Transfer (grey) for use by Certificated Preference Shareholders
only in respect of the Voluntary Repurchase.
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Date of issue: 18 February 2019
This Circular is available in English only. Additional copies of this Circular may be obtained during normal business hours from the
registered office of African Phoenix and the Sponsor at the addresses set out in the “Corporate Information and Advisors” section of this
Circular, from the date of issue hereof until the date of the General Meeting.
This Circular is also available on African Phoenix’s website (http://www.phoenixinvestments.co.za/).

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
The definitions and interpretations commencing on page 18 of this Circular apply, mutatis mutandis,
throughout this entire document, including the cover page, except where the context indicates a
contrary intention.
Action required by Certificated and Dematerialised Ordinary and Preference Shareholders
This document should be read in its entirety with particular attention to the sections entitled: “Action Required
by Ordinary Shareholders in respect of the Voluntary Repurchase and the BFM Structure”, “Action Required
by Preference Shareholders in respect of the Voluntary Repurchase and the BFM Structure”, “Action Required
by Ordinary Shareholders in respect of the Scheme Repurchase” and “Action Required by Preference
Shareholders in respect of the Scheme Repurchase” which commence on pages 6, 8, 11 and 13 of this
Circular, respectively.
If you are in any doubt as to what action you should take, please consult your Broker, banker, legal adviser,
CSDP or other professional advisor immediately. If you have disposed of all your Ordinary Shares and/or
Preference Shares, this Circular should be handed to the purchaser of such Ordinary Shares and/or Preference
Shares or to the Broker, banker, CSDP or other agent through whom the disposal was effected.
African Phoenix does not accept responsibility, and will not be held liable, for any action of, or omission
by, any CSDP or Broker including, without limitation, any failure on the part of the CSDP or Broker of
any beneficial owner of African Phoenix Ordinary Shares and/or African Phoenix Preference Shares to
notify such beneficial owner of the details set out in this Circular.
FORWARD-LOOKING STATEMENTS
This Circular contains statements about the Group, the Company, the API Capital Fund, the General Partner,
the Scheme Repurchase, the Voluntary Repurchase and the BFM Structure, that are or may be deemed to be
forward-looking statements. All statements, other than statements of historical fact, are, or may be deemed to
be, forward-looking statements, including, without limitation, those concerning: strategy; the economic
outlook for the industries in which the Company, through the API Capital Fund, may invest; cash costs;
operating results, investment prospects, results and performance, return on investment, realisations,
valuations; growth prospects and outlook for investments or the API Capital Fund, individually or in the
aggregate; liquidity, capital resources and expenditure; and the outcome and consequences of any investment
strategy. These forward-looking statements are not based on historical facts, but rather reflect current
expectations concerning future results and events and generally may be identified by the use of forwardlooking words or phrases such as “believe”, “aim”, “expect”, “anticipate”, “intend”, “foresee”, “forecast”,
“likely”, “should”, “planned”, “may”, “estimated”, “potential” or similar words and phrases.
Examples of forward-looking statements include statements regarding a future financial position or future
profits, cash flows, corporate or investment strategy (including proposed investments), future or expected
returns, future realisations, and other economic factors, such as, among other things, interest and exchange
rates. The forward-looking statements contained in this Circular, include statements relating to the investments
to be made by the Company or the API Capital Fund.
By their nature, forward-looking statements involve risks and uncertainties because they relate to events and
depend on circumstances that may or may not occur in the future. The Company cautions that forwardlooking statements are not guarantees of future performance. Actual results, investments, returns, financial
and operating conditions, liquidity and the developments within the industries in which the Company, through
the API Capital Fund, may invest may differ materially from those made in, or suggested by, the forwardlooking statements contained in this Circular.
Investors should keep in mind that any forward-looking statement made in this Circular or elsewhere is
applicable only at the date on which such forward-looking statement is made. New factors that could cause
the business of the Company or the API Capital Fund or other matters to which such forward‑looking statements
relate, not to develop as expected may emerge from time to time, and it is not possible to predict all of them.
Further, the extent to which any factor or combination of factors may cause actual results or matters to differ
materially from those contained in any forward-looking statement are not known. The Company has no duty,
and does not intend, to update or revise the forward-looking statements contained in this Circular after the
Last Practicable Date, except as may be required by law.
Any forward-looking statement has not been reviewed nor reported on by the external auditors.
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APPLICABLE LAWS
The release, publication or distribution of this Circular in certain jurisdictions may be restricted by law and
therefore persons in any such jurisdictions into which this Circular is released, published or distributed should
inform themselves about and observe such restrictions. Any failure to comply with the applicable restrictions
may constitute a violation of the securities laws of any such jurisdiction. This Circular does not constitute the
solicitation of an offer to purchase Shares or a solicitation of any vote or approval in any jurisdiction in which
such solicitation would be unlawful.
The Proposed Transactions may be affected by the laws of the relevant jurisdictions of non-resident
Shareholders. Such non-resident Shareholders should inform themselves about and observe any applicable
legal requirements of such jurisdictions. It is the responsibility of any non-resident Shareholder to satisfy
himself as to the full observance of the laws and regulatory requirements of the relevant jurisdiction in
connection with the Proposed Transactions, which is the subject of this Circular, including the obtaining of any
governmental, exchange control or other consents or the making of any filings which may be required, the
compliance with other necessary formalities, the payment of any issue, transfer or other taxes or other requisite
payments due to such jurisdiction.
The Proposed Transactions are governed by the laws of South Africa and are subject to any applicable laws
and regulations, including the Companies Act and the Listings Requirements.
Any Shareholder who is in doubt as to their position, including, without limitation, their tax status, should
consult an appropriate independent professional adviser in the relevant jurisdiction without delay.
FOREIGN SHAREHOLDERS
This Circular and any accompanying documentation is not intended to, and does not constitute, or form part
of, an offer to sell or an invitation to purchase or subscribe for any securities or a solicitation of any vote or
approval in any jurisdiction in which it is illegal to make such an offer, invitation or solicitation, or would require
African Phoenix to comply with filing and/or other regulatory obligations and/or take further action for such
purpose. In those circumstances, this Circular and any accompanying documentation are sent for information
purposes only and should not be copied or redistributed.
Each Shareholder who has a registered address outside South Africa and/or who is a national, citizen or
resident of a country other than South Africa must satisfy themselves as to the full observance of the laws of
any applicable territory concerning the Proposed Transactions including the receipt of the Voluntary
Repurchase Consideration or Scheme Repurchase Consideration, including obtaining any requisite
governmental or other consents, observing any other requisite formalities and paying any issue, transfer or
other taxes due in such territory. African Phoenix does not accept any responsibility for the failure by a
Shareholder to inform itself about, and/or to observe, any applicable legal requirements in any relevant
jurisdiction. Shareholders who are in any doubt as to their position should consult their professional advisers.
GENERAL
The Circular and Revised Listings Particulars are prepared as at the Last Practicable Date and on the basis
that the resolutions to be proposed to Shareholders at the General Meeting in order to implement the Proposed
Transactions are adopted by the requisite majority of Shareholders at the General Meeting.
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ACTION REQUIRED BY ORDINARY SHAREHOLDERS IN RESPECT OF THE
VOLUNTARY REPURCHASE AND THE BFM STRUCTURE
The definitions and interpretations commencing on page 18 of this Circular shall apply, mutatis mutandis, to
this section.
This Circular is important and requires your immediate attention. The action you need to take is set out below.
If you are in any doubt as to what action to take, you should consult your Broker, banker, legal adviser, CSDP,
accountant or other professional advisor.
If you have disposed of all your Ordinary Shares, this Circular should be handed to the purchaser of such
Ordinary Shares or the Broker, banker, CSDP or other agent through whom the disposal was effected.
Please take careful note of the following provisions regarding the action to be taken by Ordinary Shareholders.
If you are in any doubt as to what action you should take, please consult your Broker, banker, legal adviser,
CSDP or other professional advisor immediately.
Should Special Resolution Number 1 not be adopted by the requisite majority of Shareholders present in
person or represented by proxy at the General Meeting or should the Scheme Repurchase not become
unconditional or be implemented for any reason whatsoever, in order for African Phoenix to effect the Voluntary
Repurchase, Special Resolution Number 2, which is to be proposed at the General Meeting, must be adopted
by Shareholders present in person or represented by proxy at the General Meeting, representing at least 25%
of all of the voting rights entitled to be exercised on such special resolution, and who vote in favour thereof by
at least 75% of the total voting rights exercised on such special resolution.
Following the relevant approval(s) and subject to no court proceedings being instituted by any Shareholder
who voted against the proposed resolution to approve the Voluntary Repurchase in terms of section 115(3) of
the Companies Act, the Voluntary Repurchase will be implemented, provided that the Scheme Repurchase is
not implemented for any reason whatsoever.
The Voluntary Repurchase will enable African Phoenix to repurchase a maximum of 13 523 029 Preference
Shares at a cash price of R37.50 per Preference Share from Preference Shareholders that elect to participate
in the Voluntary Repurchase.
The elections by the Preference Shareholders will not come into force or effect should Special Resolution
Number 2 not be adopted by the requisite majority of Shareholders at the General Meeting, or the Voluntary
Repurchase is unable to be implemented for any reason whatsoever despite Special Resolution Number 2
being adopted by the requisite majority of Shareholders at the General Meeting.
In order for African Phoenix to implement the BFM Structure, it is necessary that Special Resolution Numbers
4 and 5, which are to be proposed at the General Meeting, be adopted by Shareholders present in person or
represented by proxy at the General Meeting, representing at least 25% of all of the voting rights entitled to
be exercised on each of these special resolutions and who vote in favour of each of these special resolutions
by at least 75% of the total voting rights that are exercised on each such special resolution.
In addition, it is also necessary that Ordinary Resolution Numbers 1 and 2, which are to be proposed at the
General Meeting, be adopted by Shareholders present in person or represented by proxy at the General
Meeting, representing at least 25% of all of the voting rights entitled to be exercised on each of these ordinary
resolutions, and who so vote in favour of each of these ordinary resolutions by in excess of 50% of the total
voting rights that are exercised on each such ordinary resolution.
I.

If you have Dematerialised Ordinary Shares without “Own-name” Registration:
A. Voting at the General Meeting
Your CSDP or Broker is obliged to contact you in the manner stipulated in the agreement concluded
between you and your CSDP or Broker to ascertain how you wish to cast your vote at the General
Meeting and thereafter to cast your vote in accordance with your instructions.
If you have not been contacted, it would be advisable for you to contact your CSDP or Broker and
furnish it with your voting instructions.
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If your CSDP or Broker does not obtain voting instructions from you, it will be obliged to vote in
accordance with the instructions contained in the agreement concluded between you and your
CSDP or Broker.
You must not complete the attached Form of Proxy (green).
B. Attendance and representation at the General Meeting
In accordance with the agreement between you and your CSDP or Broker, you must advise your
CSDP or Broker if you wish to attend the General Meeting in person or if you wish to send a proxy to
represent you at the General Meeting and your CSDP or Broker will issue the necessary letter of
representation for you or your proxy to attend the General Meeting.
II.

If you have Certificated Ordinary Shares or you have Dematerialised Ordinary Shares with
“Own-name” Registration:
A. Voting, attendance and representation at the General Meeting
You may attend and vote at the General Meeting in person.
Alternatively, you may appoint a proxy to represent you at the General Meeting by completing the
attached Form of Proxy (green) in accordance with the instructions it contains and returning it to the
registered office of the Company or to the Transfer Secretaries to be received by no later than 13:00
on Monday, 18 March 2019. Forms of Proxy (green), not lodged at the registered office of the
Company or to the Transfer Secretaries by 13:00 on Monday, 18 March 2019 may be handed to the
chairperson of the General Meeting before the proxy exercises the voting rights of the Ordinary
Shareholder at the General Meeting.
If you wish to Dematerialise your Ordinary Shares, please contact your Broker. If you have disposed
of your Ordinary Shares, this Circular, together with the attached Form of Proxy (green), should be
handed to the purchaser of such Ordinary Shares or the Broker or other agent who disposed of your
Ordinary Shares for you.
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ACTION REQUIRED BY PREFERENCE SHAREHOLDERS IN RESPECT OF THE
VOLUNTARY REPURCHASE AND THE BFM STRUCTURE
The definitions and interpretations commencing on page 18 of this Circular shall apply, mutatis mutandis, to
this section.
This Circular is important and requires your immediate attention. The action you need to take is set out below.
If you are in any doubt as to what action to take, you should consult your Broker, banker, legal adviser, CSDP,
accountant or other professional advisor.
If you have disposed of all your Preference Shares, this Circular should be handed to the purchaser of such
Preference Shares or the Broker, banker, CSDP or other agent through whom the disposal was effected.
Please take careful note of the following provisions regarding the action to be taken by Preference Shareholders.
If you are in any doubt as to what action you should take, please consult your Broker, banker, legal adviser,
CSDP or other professional advisor immediately.
Should Special Resolution Number 1 not be adopted by the requisite majority of Shareholders present in
person or represented by proxy at the General Meeting or should the Scheme Repurchase not become
unconditional or be implemented for any reason whatsoever, in order for African Phoenix to effect the Voluntary
Repurchase, Special Resolution Number 2, which is to be proposed at the General Meeting, must be adopted
by Shareholders present in person or represented by proxy at the General Meeting, representing at least 25%
of all of the voting rights entitled to be exercised on such special resolution, and who vote in favour thereof by
at least 75% of the total voting rights exercised on such special resolution.
Following the relevant approval(s) and subject to no court proceedings being instituted by any Shareholder
who voted against the proposed resolution to approve the Voluntary Repurchase in terms of section 115(3) of
the Companies Act, the Voluntary Repurchase will be implemented provided that the Scheme Repurchase is
not implemented for any reason whatsoever.
The Voluntary Repurchase will enable African Phoenix to repurchase a maximum of 13 523 029 Preference
Shares at a cash price of R37.50 per Preference Share from Preference Shareholders that elect to participate
in the Voluntary Repurchase.
The elections by the Preference Shareholders will not come into force or effect should
Special Resolution Number 2 not be adopted by the requisite majority of Shareholders at the General Meeting,
or the Voluntary Repurchase is unable to be implemented for any reason whatsoever despite Special
Resolution Number 2 being adopted by the requisite majority of Shareholders at the General Meeting.
In order for African Phoenix to implement the BFM Structure, it is necessary that Special Resolution Numbers
4 and 5, which are to be proposed at the General Meeting, be adopted by Shareholders present in person or
represented by proxy at the General Meeting, representing at least 25% of all of the voting rights entitled to
be exercised on each of these special resolutions and who vote in favour of each of these special resolutions
by at least 75% of the total voting rights that are exercised on each such special resolution.
In addition, it is also necessary that Ordinary Resolution Numbers 1 and 2, which are to be proposed at the
General Meeting, be adopted by Shareholders present in person or represented by proxy at the General
Meeting, representing at least 25% of all of the voting rights entitled to be exercised on each of these ordinary
resolutions, and who vote in favour of each of these ordinary resolutions by in excess of 50% of the total voting
rights that are exercised on each such ordinary resolution.
Preference Shareholders who participate in the Voluntary Repurchase may only elect to sell all, and not
only a portion of, the Preference Shares that they hold at the relevant time
I.

If you have Dematerialised Preference Shares without “Own-name” Registration:
A. Voting at the General Meeting
Your CSDP or Broker is obliged to contact you in the manner stipulated in the agreement concluded
between you and your CSDP or Broker to ascertain how you wish to cast your vote at the General
Meeting and thereafter to cast your vote in accordance with your instructions.
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If you have not been contacted, it would be advisable for you to contact your CSDP or Broker and
furnish it with your voting instructions.
If your CSDP or Broker does not obtain voting instructions from you, it will be obliged to vote in
accordance with the instructions contained in the agreement concluded between you and your
CSDP or Broker.
You must not complete the attached Form of Proxy (blue).
B. Attendance and representation at the General Meeting
In accordance with the agreement between you and your CSDP or Broker, you must advise your
CSDP or Broker if you wish to attend the General Meeting in person or if you wish to send a proxy to
represent you at the General Meeting and your CSDP or Broker will issue the necessary letter of
representation for you or your proxy to attend the General Meeting.
C. Election to participate in the Voluntary Repurchase
Your CSDP or Broker is obliged to contact you in the manner stipulated in the agreement governing
your relationship with your CSDP or Broker and subject to the cut‑off time in order to ascertain
whether or not you wish to elect to participate in the Voluntary Repurchase and sell your Preference
Shares to the Company. If you wish to participate in the Voluntary Repurchase, you must notify your
CSDP or Broker of your election to sell your Preference Shares pursuant to the Voluntary Repurchase
in the time and manner stipulated in the agreement entered into between you and your CSDP or
Broker.
If you have not been contacted by your CSDP or Broker, it would be advisable for you to contact and
furnish your CSDP or Broker with instructions in regard to your election to participate in the Voluntary
Repurchase. These instructions must be provided in the manner and by the cut-off date and time
stipulated in your agreement, and must be communicated by your CSDP or Broker to the Transfer
Secretaries by no later than 12:00 on the Voluntary Repurchase Closing Date.
You must not complete the attached Form of Election, Surrender and Transfer (grey).
If you notify your CSDP or Broker of your desire to participate in the Voluntary Repurchase, you will
not be able to materialise and/or trade your Preference Shares from the date on which you notify your
CSDP or Broker of your election to participate in the Voluntary Repurchase until the Voluntary
Repurchase Closing Date.
II.

If you have Certificated Preference Shares or you have Dematerialised Preference Shares with
“Own-name” Registration:
A. Voting, attendance and representation at the General Meeting
You may attend and vote at the General Meeting in person.
Alternatively, you may appoint a proxy to represent you at the General Meeting by completing the
attached Form of Proxy (blue) in accordance with the instructions it contains and returning it to the
registered office of the Company or to the Transfer Secretaries so to be received by no later than
13:00 on Monday, 18 March 2019. Forms of Proxy (blue), not lodged at the registered office of the
Company or to the Transfer Secretaries by 13:00 on Monday, 18 March 2019 may be handed to the
chairperson of the General Meeting before the proxy exercises the voting rights of the Preference
Shareholder at the General Meeting.
If you wish to Dematerialise your Preference Shares, please contact your Broker. If you have disposed
of your Preference Shares, this Circular, together with the attached Form of Proxy (blue), should be
handed to the purchaser of such Preference Shares or the Broker or other agent who disposed of
your Preference Shares for you.
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B. Electing to participate in the Voluntary Repurchase
You must complete the attached Form of Election, Surrender and Transfer (grey) in accordance with
its instructions and forward it, together with your Documents of Title to the Transfer Secretaries. The
Form of Election, Surrender and Transfer (grey) and Documents of Title must be received by the
Transfer Secretaries by no later than 12:00 on the Voluntary Repurchase Closing Date.
The Form of Election, Surrender and Transfer (grey) may be delivered by hand or sent by mail to the
following addresses:
If delivered by hand:
Link Market Services South Africa Proprietary Limited
(Registration number 2000/007239/07)
13th Floor
19 Ameshoff Street
Braamfontein, Johannesburg, 2001
If sent by mail
Link Market Services South Africa Proprietary Limited
PO Box 4844, Johannesburg, 2000
Surrender of Documents of Title
If the Voluntary Repurchase becomes operative and you elected to participate in the Voluntary Repurchase,
you will be required to surrender your Documents of Title in respect of all of your Preference Shares in order
to claim the Voluntary Repurchase Consideration payable to you.
If you wish to expedite receipt of the Voluntary Repurchase Consideration and surrender your Documents of
Title in anticipation of the Voluntary Repurchase becoming operative, you should complete the attached Form
of Election, Surrender and Transfer (grey) and return it, together with the relevant Documents of Title relating
to all of your Preference Shares, in accordance with the instructions contained therein, to the Transfer
Secretaries.
If Documents of Title relating to any Preference Shares to be surrendered are lost or destroyed, the Company
may dispense with the surrender of such Documents of Title upon production of evidence satisfactory to the
Company that the Documents of Title to the Preference Shares in question have been lost or destroyed, and
upon provision of a suitable indemnity on terms satisfactory to them. Accordingly, if the Documents of Title in
respect of any of your Preference Shares have been lost or destroyed, you should nevertheless return the
attached Form of Election, Surrender and Transfer (grey), duly signed and completed, together with a duly
signed and completed indemnity form which is obtainable from the Transfer Secretaries.
Should you surrender your Documents of Title in anticipation of the Voluntary Repurchase becoming operative
and the Voluntary Repurchase does not become operative, the Transfer Secretaries shall, within five Business
Days of either the date upon which it becomes known that the Voluntary Repurchase will not be implemented
or on receipt by the Transfer Secretaries of the relevant Documents of Title, whichever is the later, return the
Documents of Title to you, by registered post, at your own risk.
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ACTION REQUIRED BY ORDINARY SHAREHOLDERS IN RESPECT OF THE SCHEME
REPURCHASE
The definitions and interpretations commencing on page 18 of this Circular shall apply, mutatis mutandis, to
this section.
This Circular is important and requires your immediate attention. The action you need to take is set out below.
If you are in any doubt as to what action to take, you should consult your Broker, banker, legal adviser, CSDP,
accountant or other professional advisor.
If you have disposed of all your Ordinary Shares, this Circular should be handed to the purchaser of such
Ordinary Shares or the Broker, banker, CSDP or other agent through whom the disposal was effected.
Please take careful note of the following provisions regarding the action to be taken by Ordinary Shareholders.
If you are in any doubt as to what action you should take, please consult your Broker, banker, legal adviser,
CSDP or other professional advisor immediately.
In order for African Phoenix to effect the Scheme Repurchase, Special Resolution Number 1, which is to be
proposed at the General Meeting, must be adopted by Shareholders present in person or represented by
proxy at the General Meeting, representing at least 25% of all of the voting rights entitled to be exercised on
such special resolution, and who vote in favour thereof by at least 75% of the total voting rights exercised on
such special resolution.
Following the relevant approval(s) and subject to no court proceedings being instituted by any Shareholder
who voted against the proposed resolution to approve the Scheme Repurchase in terms of section 115(3) of
the Companies Act, the Scheme Repurchase, will be implemented.
The Scheme Repurchase will enable African Phoenix to repurchase a maximum of 13 523 029 Preference
Shares at a cash price of R37.50 per Preference Share.
I.

If you have Dematerialised Ordinary Shares without “Own-name” Registration:
A. Voting at the General Meeting
Your CSDP or Broker is obliged to contact you in the manner stipulated in the agreement concluded
between you and your CSDP or Broker to ascertain how you wish to cast your vote at the General
Meeting and thereafter to cast your vote in accordance with your instructions.
If you have not been contacted, it would be advisable for you to contact your CSDP or Broker and
furnish it with your voting instructions.
If your CSDP or Broker does not obtain voting instructions from you, it will be obliged to vote in
accordance with the instructions contained in the agreement concluded between you and your
CSDP or Broker.
You must not complete the attached Form of Proxy (green).
B. Attendance and representation at the General Meeting
In accordance with the agreement between you and your CSDP or Broker, you must advise your
CSDP or Broker if you wish to attend the General Meeting in person or if you wish to send a proxy to
represent you at the General Meeting and your CSDP or Broker will issue the necessary letter of
representation for you or your proxy to attend the General Meeting.

II.

If you have Certificated Ordinary Shares or you have Dematerialised Ordinary Shares with
“Own-name” Registration:
A. Voting, attendance and representation at the General Meeting
You may attend and vote at the General Meeting in person.
Alternatively, you may appoint a proxy to represent you at the General Meeting by completing the
attached Form of Proxy (green) in accordance with the instructions it contains and returning it to the
registered office of the Company or to the Transfer Secretaries so to be received by no later than
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13:00 on Monday, 18 March 2019. Forms of Proxy (green), not lodged at the registered office of the
Company or to the Transfer Secretaries by 13:00 on Monday, 18 March 2019 may be handed to the
chairperson of the General Meeting before the proxy exercises the voting rights of the Ordinary
Shareholder at the General Meeting.
If you wish to Dematerialise your Ordinary Shares, please contact your Broker. If you have disposed
of your Ordinary Shares, this Circular, together with the attached Form of Proxy (green), should be
handed to the purchaser of such Ordinary Shares or the Broker or other agent who disposed of your
Ordinary Shares for you.
Court approval
Ordinary Shareholders are advised that, in accordance with section 115(3) of the Companies Act, the
Company may in certain circumstances not proceed to implement the Scheme Repurchase, despite the fact
that it will have been adopted at the General Meeting, without the approval of the court.
A copy of section 115 of the Companies Act pertaining to the required approval for Special Resolution Number
1 is set out in Annexure 13 to this Circular.
Dissenting Shareholders
An Ordinary Shareholder who is entitled to vote at the General Meeting is entitled to seek relief under
section 164 of the Companies Act if that Ordinary Shareholder (i) notified the Company in advance in writing
of its intention to oppose Special Resolution Number 1, (ii) was present at the General Meeting and voted
against Special Resolution Number 1, and (iii) sent the Company a demand contemplated in section 164(5)
of the Companies Act.
A copy of section 164 of the Companies Act pertaining to Dissenting Shareholders’ Appraisal Rights is set out
in Annexure 13 to this Circular and a summary is contained in paragraph 10 of Section B of this Circular.
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ACTION REQUIRED BY PREFERENCE SHAREHOLDERS IN RESPECT OF THE
SCHEME REPURCHASE
The definitions and interpretations commencing on page 18 of this Circular shall apply, mutatis mutandis, to
this section.
This Circular is important and requires your immediate attention. The action you need to take is set out below.
If you are in any doubt as to what action to take, you should consult your Broker, banker, legal adviser, CSDP,
accountant or other professional advisor.
If you have disposed of all your Preference Shares, this Circular should be handed to the purchaser of such
Preference Shares or the Broker, banker, CSDP or other agent through whom the disposal was effected.
Please take careful note of the following provisions regarding the action to be taken by Preference Shareholders.
If you are in any doubt as to what action you should take, please consult your Broker, banker, legal adviser,
CSDP or other professional advisor immediately.
In order for African Phoenix to effect the Scheme Repurchase, Special Resolution Number 1, which is to be
proposed at the General Meeting, must be adopted by Shareholders present in person or represented by
proxy at the General Meeting, representing at least 25% of the total voting rights entitled to be exercised on
such special resolution, and who so vote in favour thereof by at least 75% of all of the total voting rights
exercised on such special resolution.
Following the relevant approval(s) and subject to no court proceedings being instituted by any Shareholder
who voted against the proposed resolution to approve the Scheme Repurchase in terms of section 115(3) of
the Companies Act, the Scheme Repurchase will be implemented.
The Scheme Repurchase will enable African Phoenix to repurchase a maximum of 13 523 029 Preference
Shares at a cash price of R37.50 per Preference Share.
I.

If you have Dematerialised Preference Shares without “Own-name” Registration:
A. Voting at the General Meeting
Your CSDP or Broker is obliged to contact you in the manner stipulated in the agreement concluded
between you and your CSDP or Broker to ascertain how you wish to cast your vote at the General
Meeting and thereafter to cast your vote in accordance with your instructions.
If you have not been contacted, it would be advisable for you to contact your CSDP or Broker and
furnish it with your voting instructions.
If your CSDP or Broker does not obtain voting instructions from you, it will be obliged to vote in
accordance with the instructions contained in the agreement concluded between you and your
CSDP or Broker.
You must not complete the attached Form of Proxy (blue).
B. Attendance and representation at the General Meeting
In accordance with the agreement between you and your CSDP or Broker, you must advise your
CSDP or Broker if you wish to attend the General Meeting in person or if you wish to send a proxy to
represent you at the General Meeting and your CSDP or Broker will issue the necessary letter of
representation for you or your proxy to attend the General Meeting.

II.

If you have Certificated Preference Shares or you have Dematerialised Preference Shares with
“Own-name” Registration:
A. Voting, attendance and representation at the General Meeting
You may attend and vote at the General Meeting in person.
Alternatively, you may appoint a proxy to represent you at the General Meeting by completing the
attached Form of Proxy (blue) in accordance with the instructions it contains and returning it to the
registered office of the Company or to the Transfer Secretaries so to be received by no later than
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13:00 on Monday, 18 March 2019. Forms of Proxy (blue), not lodged at the registered office of the
Company or to the Transfer Secretaries by 13:00 on Monday, 18 March 2019 may be handed to the
chairperson of the General Meeting before the proxy exercises the voting rights of the Preference
Shareholder at the General Meeting.
If you wish to Dematerialise your Preference Shares, please contact your Broker. If you have disposed
of your Preference Shares, this Circular, together with the attached Form of Proxy (blue), should be
handed to the purchaser of such Preference Shares or the Broker or other agent who disposed of
your Preference Shares for you.
Dissenting Shareholders
A Preference Shareholder who is entitled to vote at the General Meeting is entitled to seek relief under
section 164 of the Companies Act if that Preference Shareholder (i) notified the Company in advance in
writing of its intention to oppose Special Resolution Number 1, (ii) was present at the General Meeting and
voted against Special Resolution Number 1, and (iii) sent the Company a demand contemplated in
section 164(5) of the Companies Act.
A copy of section 164 of the Companies Act pertaining to Dissenting Shareholders’ Appraisal Rights is set out
in Annexure 13 to this Circular and a summary is contained in paragraph 10 of Section B of this Circular.
Surrender of Documents of Title
If the Scheme Repurchase becomes operative, you will be required to surrender your Documents of Title in
respect of all of your Preference Shares in order to claim the Scheme Repurchase Consideration payable to
you.
If you wish to expedite receipt of the Scheme Repurchase Consideration and surrender your Documents of
Title in anticipation of the Scheme Repurchase becoming operative, you should complete the attached Form
of Surrender and Transfer (yellow) and return it, together with the relevant Documents of Title relating to all of
your Preference Shares, in accordance with the instructions contained therein, to the Transfer Secretaries.
If Documents of Title relating to any Preference Shares to be surrendered are lost or destroyed, the Company
may dispense with the surrender of such Documents of Title upon production of evidence satisfactory to the
Company that the Documents of Title to the Preference Shares in question have been lost or destroyed, and
upon provision of a suitable indemnity on terms satisfactory to them. Accordingly, if the Documents of Title in
respect of any of your Preference Shares have been lost or destroyed, you should nevertheless return the
attached Form of Surrender and Transfer (yellow), duly signed and completed, together with a duly signed
and completed indemnity form which is obtainable from the Transfer Secretaries.
Should you surrender your Documents of Title in anticipation of the Scheme Repurchase becoming operative
and the Scheme Repurchase does not become operative, the Transfer Secretaries shall, within five Business
Days of either the date upon which it becomes known that the Scheme Repurchase will not be implemented
or on receipt by the Transfer Secretaries of the relevant Documents of Title, whichever is the later, return the
Documents of Title to you, by registered post, at your own risk.
Posting Forms of Surrender and Transfer and Documents of Title
Forms of Surrender and Transfer (yellow), and Documents of Title that are sent through the post are sent at
the risk of the Preference Shareholder concerned. Accordingly, Preference Shareholders should take note of
postal delivery times so as to ensure that the forms and relevant Documents of Title are received timeously. It
is therefore recommended that such forms and Documents of Title rather be sent by registered post or
delivered by hand to the Transfer Secretaries.
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SALIENT DATES AND TIMES
The definitions and interpretations commencing on page 18 of this Circular have been used in the following
table of Salient Dates and Times:
2019
Record date to determine Shareholders that are eligible to receive the Circular and
notice of General Meeting

Friday, 8 February

Circular distributed to the Shareholders and notice convening the General Meeting
published on SENS on

Monday, 18 February

Last day to trade in order to be recorded on the Register in order to be eligible to
vote at the General Meeting

Tuesday, 12 March

Record date to be recorded on the Register and hence eligible to vote at the General
Meeting

Friday, 15 March

Last day to lodge Forms of Proxy in respect of the General Meeting by 13:00 on

Monday, 18 March

Last date for African Phoenix Shareholders to give notice in terms of section 164(3)
of the Companies Act to African Phoenix objecting to the Special Resolution
Number 1 approving the Scheme Repurchase

Wednesday, 20 March

General Meeting to be held at 13:00 at Webber Wentzel, 90 Rivonia Road, Sandton

Wednesday, 20 March

Results of the General Meeting published on SENS on

Wednesday, 20 March

If the Scheme Repurchase (Special Resolution Number 1) is adopted by the
requisite majority of African Phoenix Shareholders at the General Meeting:
Last day on which Shareholders who voted against the Scheme Repurchase
(Special Resolution Number 1) can make application to the court in terms of
section 115(3)(a) of the Companies Act (if applicable) on

Thursday, 28 March

Last day for African Phoenix Shareholders who voted against the Scheme
Repurchase (Special Resolution Number 1) to apply to court for leave to apply for a
review the Scheme Repurchase in terms of section 115(3)(b) of the Companies Act
(if applicable) on

Thursday, 4 April

Last date for African Phoenix to give notice of adoption of the special resolution
approving the Scheme Repurchase (Special Resolution Number 1) in terms of
section 164(4) of the Companies Act to Dissenting Shareholders on

Thursday, 4 April

Scheme Repurchase Conditions are fulfilled or waived (to the extent applicable):
Finalisation Date in respect of the Scheme Repurchase expected to be on

Monday, 8 April

Finalisation Date announcement in respect of the Scheme Repurchase expected to
be released on SENS by no later than 11:00 on

Monday, 8 April

Expected last day to trade in order to be recorded on the Register in order to be
eligible to participate in the Scheme Repurchase

Monday, 15 April

Suspension of listing of Preference Shares on the JSE expected to take place at the
commencement of trade on

Tuesday, 16 April

Forms of Surrender and Transfer (yellow) to be received by the Transfer Secretaries
on or before 12:00 on

Thursday, 18 April

Scheme Repurchase Record Date

Thursday, 18 April

15

2019
Scheme Repurchase Participants who are Dematerialised Shareholders expected
to have their accounts held at their CSDP or Broker credited with the Scheme
Repurchase Consideration on or about

Tuesday, 23 April

Scheme Repurchase Consideration expected to be paid/posted to Scheme
Repurchase Participants who are Certificated Preference Shareholders (provided
their Forms of Surrender and Transfer (yellow) and Documents of Title are received
on or prior to 12:00 on the Scheme Repurchase Consideration Record Date) on or
about

Tuesday, 23 April

Termination of listing of the Preference Shares on the JSE expected to take place at
the commencement of trade on or about

Wednesday, 24 April

If the Scheme Repurchase (Special Resolution Number 1) is not adopted by the
requisite majority of African Phoenix Shareholders at the General Meeting and/
or the Scheme Repurchase is not implemented for any reason whatsoever and
the Voluntary Repurchase (Special Resolution Number 2) is adopted by African
Phoenix Shareholders at the General Meeting:
Last day on which Shareholders who voted against the Voluntary Repurchase
(Special Resolution Number 2) can make application to the court in terms of
section 115(3)(b) of the Companies Act on

Thursday, 28 March

Last day for African Phoenix Shareholders who voted against the Voluntary
Repurchase (Special Resolution Number 2) to apply to court for leave to apply for a
review the Voluntary Repurchase in terms of section 115(3)(b) of the Companies Act
(if applicable) on

Thursday, 4 April

Voluntary Repurchase Conditions are fulfilled or waived (to the extent applicable):
Finalisation Date in respect of the Voluntary Repurchase expected to be on

Monday, 8 April

Finalisation Date announcement in respect of the Voluntary Repurchase expected
to be released on SENS by no later than 11:00 on

Monday, 8 April

Expected last day to trade in order to be recorded on the Register in order to be
eligible to participate in the Voluntary Repurchase

Monday, 15 April

Suspension of listing of Preference Shares (in the event that all of the Preference
Shares are repurchased by African Phoenix) on the JSE expected to take place at
the commencement of trade on

Tuesday, 16 April

Forms of Election, Surrender and Transfer (grey) to be received by the Transfer
Secretaries on or before 12:00 on

Thursday, 18 April

Voluntary Repurchase Closing Date

Thursday, 18 April

Voluntary Repurchase Record Date

Thursday, 18 April

Results of the Voluntary Repurchase published on SENS on

Thursday, 18 April

Expected date on which the Voluntary Repurchase is implemented

Tuesday, 23 April

Dematerialised Shareholders participating in the Voluntary Repurchase expected to
have their accounts held at their CSDP or Broker credited with the Voluntary
Repurchase Consideration on

Tuesday, 23 April

Voluntary Repurchase Consideration expected to be paid/posted to Certificated
Shareholders participating in the Voluntary Repurchase (provided their Forms of
Election, Surrender and Transfer (grey) and Documents of Title are received on or
prior to 12:00 on the Voluntary Repurchase Closing Date)

Tuesday, 23 April

Termination of listing of the Preference Shares (in the event that all of the Preference
Shares are repurchased by African Phoenix) on the JSE expected to take place on
the commencement of trade on or about

Wednesday, 24 April
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Notes:
1. All of the above dates and times are subject to change. The dates have been determined based on certain assumptions including
that no court approval or review of the special resolution approving the implementation of the Scheme Repurchase or the Voluntary
Repurchase will be required. Shareholders will be notified of any amendments to these salient dates and times on SENS.
2. Shareholders should note that as transactions in Shares are settled in the electronic settlement system used by Strate, settlement of
trades’ takes place three Business Days after such trade. Therefore, persons who acquire Shares after the last day to trade in order
to be recorded in the Register to be eligible to vote at the General Meeting, namely, Tuesday, 12 March 2019 will not be able to vote
thereat, but may, nevertheless, provided the Scheme Repurchase or the Voluntary Repurchase is adopted and they acquire the
Preference Shares on or prior to the Scheme Repurchase or Voluntary Repurchase last day to trade in order to participate in the
Scheme Repurchase or Voluntary Repurchase, expected to be Monday, 15 April 2019 in respect of the Scheme Repurchase or
Monday, 15 April 2019 in respect of the Voluntary Repurchase.
3. Ordinary Shareholders may not Dematerialise or rematerialise their Ordinary Shares from Tuesday, 16 April 2019 to Thursday,
19 April 2019, both days inclusive. Preference Shareholders may not dematerialise or rematerialise their Preference Shares after the
last day to trade.
4. A Shareholder may submit a Form of Proxy at any time before the commencement of the General Meeting (or any adjournment of the
General Meeting) or hand it to the chairperson of the General Meeting before the appointed proxy exercises any of the relevant
Shareholder’s rights at the General Meeting (or any adjournment of the General Meeting), provided that should a Shareholder lodge
a Form of Proxy with the Transfer Secretaries less than 48 hours before the General Meeting, a Shareholder will also be required to
furnish a copy of such Form of Proxy to the chairperson of the General Meeting before the appointed proxy exercises any of such
Shareholder’s rights at the General Meeting (or any adjournment of the General Meeting).
5. If the General Meeting is adjourned or postponed, Forms of Proxy submitted for the initial General Meeting will remain valid in respect
of any such adjournment or postponement.
6. The FTSE classification of the Company is based on, inter alia, the Company’s revenue streams and is expected to occur, in
accordance with the FTSE review cycle.
7. To the extent that not all the Preference Shares are repurchased, either in terms of the Scheme Repurchase or the Voluntary
Repurchase, such Preference Shares will remain listed on the JSE under hybrid instrument code “AXLP” and ISIN: ZAE000221388.
8. All times indicated above are South African standard times.
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DEFINITIONS AND INTERPRETATIONS
In this Circular and the annexures hereto, unless the context indicates otherwise, the words in the first column
shall have the meanings assigned to them in the second column, words in the singular shall include the plural
and vice versa, an expression which denotes one gender shall include the other genders, reference to a
person shall include a juristic person and vice versa, and cognate expressions shall bear corresponding
meanings.
“A Shares” or
“Ordinary Shares”

1 427 005 272 ordinary shares of R0.025 of African Phoenix listed on the Main
Board of the JSE, which shares shall, pursuant to the MoI Amendments, be
designated as “A Shares” to distinguish them from the “B Shares”;

“Accounting Date”

30 September 2019 and 30 September each year thereafter, or such other
date as the General Partner may determine and notify the Investors in
accordance with any applicable law or regulation or, in the case of the final
Accounting Period, the date when the API Capital Fund is terminated;

“Accounting Period”

a period ending on and including an Accounting Date and beginning on the
day following the preceding Accounting Date or, in the case of the first
Accounting Period, on the Commencement Date;

“Act” or “Companies Act”

the Companies Act, 71 of 2008, as amended;

“African Phoenix”” or
“the Company”

African Phoenix Investments Limited (Registration number 1946/021193/06),
a public company duly registered and incorporated in accordance with the
laws of South Africa and the Shares of which are listed on the Main Board of
the JSE;

“African Phoenix Ordinary
Shareholders” or
“Ordinary Shareholders”

registered holders of African Phoenix Ordinary Shares;

“African Phoenix Preference registered holders of African Phoenix Preference Shares;
Shareholders” or
“Preference Shareholders”
“African Phoenix Preference 13 523 029 non-redeemable, non-cumulative, non-participating preference
Shares” or
shares of R0.01 of African Phoenix listed on the Main Board of the JSE as
“Preference Shares”
hybrid financial instruments;
“African Phoenix
Shareholders” or
“Shareholders”

African Phoenix Ordinary and Preference Shareholders together;

“African Phoenix Shares” or
“Shares”

African Phoenix Ordinary and Preference Shares together;

“API Capital”

API Capital Proprietary Limited (Registration number 2018/455832/07), a
private company incorporated in accordance with the laws of South Africa.
The shareholders of API Capital, being the members of the General Partner’s
Management Team, being Siya Nhlumayo (30%), Shafiek Rawoot (30%),
Kamo Mudimbu (20%) and Alu Sithebe (20%);

“API Capital Fund” or “Fund” the en commandite partnership constituted in terms of the Partnership
Agreement;
“Appraisal Rights”
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the appraisal rights afforded to Shareholders in terms of section 164 of the
Companies Act in relation to the Scheme Repurchase, which rights are more
fully set out in paragraph 10 of Section B of this Circular and Annexure 13 to
this Circular;

“Authorised Dealer”

a person that has been appointed to act as an authorised dealer in terms of
the South African Exchange Control Regulations;

“B Shares” or
“B Ordinary Shares” or
“Class B Shares” or
“Convertible Shares”

the unlisted, non-voting, non-participating, convertible ordinary shares in the
share capital of African Phoenix, which shall have the rights, privileges,
preferences and other terms as set out in Schedule 1 of the MoI, a copy of
which has been reproduced as Annexure 3 to this Circular, and which Shares
are proposed to be issued to the Participation Partnership pursuant to the
BFM Structure;

“B-BBEE”

broad-based black economic empowerment as contemplated in the B-BBEE
Act;

“B-BBEE Act”

the Broad-based Black Economic Empowerment Act, 53 of 2003, as amended
or superseded from time to time;

“B-BBEE Codes”

the Codes of Good Practice on B-BBEE issued under the B-BBEE Act from
time to time;

“B-BBEE Legislation”

collectively, the B-BBEE Act and the B-BBEE Codes;

“BFM Structure”

collectively, the composite management arrangements between African
Phoenix and the General Partner and/or the Participation Partnership, as the
case may be, including the execution and implementation of the Partnership
Agreement, the Investment Services Agreement and Subscription Agreement
(including the payment of all amounts in terms of or as envisaged by each of
these agreements), the acquisition by African Phoenix of a limited partnership
interest in the API Capital Fund and the creation of 1 400 000 000 and
issuance of 300 000 000 B Shares to the Participation Partnership (and the
conversion of the issued B Shares held by the Participation Partnership from
time to time into A Shares in accordance with terms attaching to the B Shares),
the implementation of the Share Purchase and adoption of the investment
policy and reclassification of African Phoenix as an “investment entity” in
terms of section 15 of the Listings Requirements;

“Black”

Black People, as defined in the B-BBEE Legislation;

“Board” or “Directors”

the board of directors of African Phoenix at the Last Practicable Date whose
details are set out in paragraph 2 of the Revised Listing Particulars attached
to this Circular;

“Broker”

any person registered as a “broking member (equities)” in accordance with
the provisions of the Financial Markets Act;

“Business Day”

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

“Cash Investments”

investments (whether directly or indirectly) in: (i) cash or cash equivalents;
(ii) money market instruments, commercial paper or other short-term debt
obligations; (iii) interest-bearing accounts at a registered broker-dealer;
(iv) money market mutual funds, in each case in convertible currencies; and
(v) instruments which bear a dividend yield or other investments of a similar
nature;

“Cautionary Announcement” the cautionary announcement published by the Company on SENS on Friday,
7 September 2018;
“CEO”

chief executive officer;

“Certificated Shareholders”

Shareholders who hold African Phoenix Shares, title to which is evidenced by
a share certificate or other Document of Title, which African Phoenix Shares
have not been dematerialised in terms of the requirements of Strate;

“CIPC”

the Companies and Intellectual Property Commission;
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“Circular”

this bound document, dated Monday, 18 February 2019, including the
annexures hereto and incorporating the Revised Listing Particulars, the
notice convening the General Meeting, the Form of Proxy (green) and (blue),
Form of Surrender and Transfer (yellow), and the Form of Election, Surrender
and Transfer (grey);

“Commencement Date”

the date on which the resolutions required to implement the BFM Structure
are adopted by the Shareholders present and voting at the General Meeting
and such resolutions become effective;

“Common Monetary Area”

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

“Companies Regulations”

the Companies Regulations, 2011 published in terms of the Companies Act;

“CSDP”

Central Securities Depository Participant, being a “participant” as defined in
section 1 of the Financial Markets Act;

“CTC”

contributed tax capital, as defined in section 1 of the Income Tax Act, being
simplistically the sum of the untainted share capital and share premium of a
company on 1 January 2011, and the issue price received for any shares
issued after such date. Contributed tax capital must be reduced by any
amounts of contributed tax capital determined by the directors to have been
transferred to the shareholders on or after 1 January 2011;

“Dematerialise” or
“Dematerialisation”

the process by which securities held by Certificated Shareholders are
converted or held in an electronic form as uncertificated securities and
recorded in a sub-register of security holders maintained by a CSDP or
Broker;

“Dematerialised
Shareholders”

Shareholders who hold African Phoenix Shares which have been
dematerialised in terms of the requirements of Strate;

“Dissenting Shareholders”

those African Phoenix Shareholders who (i) validly exercise their Appraisal
Rights by demanding, in accordance with the requirements of section 164(5)
to 164(8) of the Companies Act that the Company pay them the fair value of
all of their Shares; (ii) do not withdraw that demand before the Company
makes an offer to them in accordance with the requirements of section 164(11)
of the Companies Act; and (iii) do not, after an offer is made to them by
African Phoenix in accordance with the requirements of section 164(11) of
the Companies Act, allow such offer to lapse;

“Document of Title”

a valid share certificate, certified transfer deed, balance receipt and/or any
other form of proof of ownership of African Phoenix Shares, reasonably
acceptable to African Phoenix;

“EFT”

electronic funds transfer;

“Exchange Control
Regulations”

Exchange Control Regulations, 1961, as amended, issued under section 9 of
the Currency and Exchanges Act, 9 of 1933, as amended;

“EY” or “Independent Expert” Ernst & Young Advisory Services Proprietary Limited (Registration number
2006/018260/07), a company duly registered and incorporated in accordance
with the laws of South Africa and the independent expert appointed by the
Board to provide the independent expert report on the Scheme Repurchase
and the Voluntary Repurchase and the Management Arrangements;
“FD”

financial director;

“Finalisation Date”

the date on which:
– in respect of the Scheme Repurchase, all the Scheme Repurchase
Conditions have been fulfilled or waived, as the case may be;
– in respect of the Voluntary Repurchase, all of the Voluntary Repurchase
Conditions have been fulfilled or waived, as the case may be;
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“Financial Markets Act”

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

“Foreign Shareholder”

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

“Form of Proxy”

the forms of proxy attached to and forming part of this Circular, where
applicable;

“Fund Management Fee”

the fee that the General Partner is entitled to as remuneration for the
management of the API Capital Fund in terms of the Partnership Agreement
and which shall be calculated and paid as set out in paragraph 33 of this
Circular;

“Fund Mandate”

the investment guidelines, the policy regarding anti-money laundering,
combatting the financing of terrorism and anti-corruption, as contained in the
Partnership Agreement;

“General Meeting”

the general meeting of African Phoenix Investment Limited Shareholders to
be held at 13:00 on Wednesday, 20 March 2019 at Webber Wentzel,
90 Rivonia Road, Sandton, which meeting is convened in terms of the notice
of General Meeting attached to this Circular, for the purposes of considering
and, if deemed fit, passing the special and ordinary resolutions contained in
the notice of General Meeting, required in order to implement the Proposed
Transactions;

“General Partner”

the general partner of the API Capital Fund, initially being API Capital or such
other general partner as may be appointed from time to time in accordance
with the Partnership Agreement;

“Group”

African Phoenix and its subsidiaries from time to time;

“IFRS”

the International Financial Reporting Standards as issued by the International
Accounting Standards Board, as amended from time to time;

“Income Tax Act”

the Income Tax Act, 58 of 1962, as amended;

“Investment”

an investment acquired or made by the API Capital Fund, either directly or
through an Investment Holding Vehicle, including but not limited to: (i) shares,
debentures, warrants, options and other securities of, or relating to, any body
corporate or other entity; (ii) loans (whether secured or unsecured and
whether or not subordinated) made to any person or undertaking; and
(iii) Cash Investments, in each case subject to the eligibility constraints
contained in the Fund Mandate;

“Invested NAV”

the aggregate value of the Investments (excluding Cash Investments) held
by the API Capital Fund, as reflected in the latest valuation, adjusted for any
acquisitions or disposals of investments, provided that for the first Accounting
Period of the API Capital Fund, the Invested NAV shall be deemed to be the
aggregate acquisition costs of the investments held by the API Capital Fund;

“Investment Committee”

the General Partner’s investment committee, comprising a majority of
non‑executive members, responsible for the final approval of all investment
and divestment decisions on behalf of the API Capital Fund;

“Investment Holding Vehicle” a body corporate, company, partnership, trust or other entity wholly or partly
owned or acquired by the API Capital Fund for the purpose of holding one or
more Investments;
“Investment Policy”

the Company’s investment policy, as set out in Annexure 6 to this Circular,
proposed to be approved by Shareholders as set out in the notice of General
Meeting attached to this Circular;
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“Investment Services
Agreement”

the written investment services agreement that will be entered into between
African Phoenix and the General Partner on the Commencement Date
governing the administrative, back-office and clerical services to be provided
by the General Partner to African Phoenix, which agreement is available for
inspection as set out in paragraph 55 of this Circular and the salient terms of
which are summarised in Annexure 8 to this Circular;

“Investor”

African Phoenix or any person to whom African Phoenix transfers its
partnership interest in the API Capital Fund, for so long as African Phoenix or
any person to whom African Phoenix transfers its partnership interest in the
API Capital Fund, remains a commanditarian partner of the API Capital Fund;

“IRR”

internal rates of return;

“JSE”

JSE Limited (Registration number 2005/022939/06), a public company duly
registered and incorporated in accordance with the laws of South Africa and
licensed to operate a securities exchange under the Financial Markets Act;

“JSE Dispensation”

the dispensation granted in respect of African Phoenix and the Proposed
Transactions by the JSE dated 17 October 2018 and 29 November 2018;

“King IV”

the King Report on Corporate Governance for South Africa, 2016;

“Last Practicable Date”

Friday, 8 February 2019, being the last practicable date prior to the finalisation
of this Circular;

“Limited Partner”

a commanditarian partner of the API Capital Fund;

“Limited Partnership
Interest”

the limited partnership interest in the API Capital Fund that the Company will
acquire in terms of the Partnership Agreement, being a 99.9% interest;

“Listings Requirements”

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

“Management Arrangements” collectively, the composite management arrangements between African
Phoenix and the General Partner and/or the Participation Partnership, as the
case may be, including the execution and implementation of the Partnership
Agreement, the Investment Services Agreement and the Subscription
Agreement (including the payment of all amounts in terms of or as envisaged
by each of these agreements), the acquisition by African Phoenix of limited
partnership interest(s) in the API Capital Fund and the creation of 1 400 000 000
B Shares in the authorised share capital in the African Phoenix and the
issuance of 300 000 000 B Shares to the Participation Partnership (and the
conversion of the B Shares held by the Participation Partnership from time to
time into A Shares in accordance with terms attaching to the B Shares) and
the implementation of the Share Purchase;
“Management Team”

The following individuals:
• Siya Nhlumayo;
• Shafiek Rawoot;
• Alu Sithebe;
• Kamo Mudimbu;

“Merchantec Capital” or
“Sponsor”

Merchantec Proprietary Limited (Registration number 2008/027362/07), a
private company duly registered and incorporated under the laws of South
Africa;

“MoI”

the Memorandum of Incorporation of African Phoenix;
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“MoI Amendments”

• the creation of the B Shares to be issued to the Participation Partnership
and the incorporation of the terms attaching to the B Shares;
• the reclassification of the Ordinary Shares as “A Shares” in order to
distinguish the existing Ordinary Shares from the B Shares. The reclassification of the Ordinary Shares as A Shares will not vary or amend the
rights or the terms of the Ordinary Shares;
• the removal of all references to the Preference Shares in the event that all
Preference Shares are repurchased in terms of the Scheme Repurchase or
the Voluntary Repurchase, as the case may be;
• the incorporation of the Shareholders’ right, at any time, to resolve by
ordinary resolution to terminate the General Partner’s mandate to act as
manager of the API Capital Fund;

“NAV”

net asset value;

“Operative Date”

the date on which the Scheme Repurchase or the Voluntary Repurchase, as
the case may be, becomes operative, being the first Business Day immediately
following the Scheme Repurchase Record Date or the Voluntary Repurchase
Record Date, which operative date is expected to be Tuesday, 23 April 2019;

“Own-name Registration”

the status of Dematerialised Shareholders who have instructed their CSDP to
hold their Dematerialised Shares in their own name on the sub-register (the
list of Shareholders maintained by the CSDP and forming part of African
Phoenix’s Shareholder Register);

“Participation Partnership”

a partnership established in South Africa and governed by the Participation
Partnership Agreement, being a partnership operated for the benefit of the
Management Team and/or their related entities, as nominated by the General
Partner;

“Participation Partnership
Agreement”

the partnership agreement that will be entered into on the Commencement
Date between API Capital and the Management Team in relation to the
Participation Partnership;

“Partnership Agreement”

the en commandite partnership agreement that will be concluded between
African Phoenix and the General Partner on the Commencement Date
establishing and governing the API Capital Fund as described in Annexure 7
to this Circular and which is available for inspection as set out in paragraph 55
of this Circular;

“Portfolio Company”

a person, company, body corporate or other entity, partnership, trust or
collective investment scheme in which the API Capital Fund directly or
indirectly owns an Investment;

“Portfolio Interests”

the equity interests, shareholder loan claims and other instruments that the
API Capital Fund may hold from time to time, but excluding the Cash
Investments;

“Proposed Transactions”

collectively, the Scheme Repurchase, the Voluntary Repurchase (in the event
that the Scheme Repurchase is not approved by Shareholders in General
Meeting and/or is not implemented for any reason whatsoever); the BFM
Structure; the MoI Amendments; and the adoption of a new investment policy
for African Phoenix, each on the terms and conditions envisaged in this
Circular;

“Rand” or “R”

South African rand, the official currency of South Africa;

“Register”

African Phoenix’s securities register maintained by the Transfer Secretaries in
accordance with sections 50(1) and 50(3) of the Companies Act, including
African Phoenix’s Dematerialised sub-registers maintained by the CSDPs;
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“Related Party”

a related party as defined in the Listings Requirements and, for purposes of
the resolutions required to implement the Management Arrangements forming
part of the BFM Structure, includes the persons set out in paragraph 32 of this
Circular;

“Revised Listing Particulars” the Company’s revised listing particulars, issued in terms of the Listings
Requirements and attached to this Circular;
“RMB”

Rand Merchant Bank (a division of FirstRand Bank Limited) (Registration
number 1929/001225/06), a public company duly registered and incorporated
in accordance with the laws of South Africa and the financial adviser to the
Company;

“Scheme Repurchase”

a scheme of arrangement in terms of sections 114 and 115 of the
Companies Act, proposed by the Board between African Phoenix and its
Preference Shareholders, in terms of which African Phoenix will, subject to
the terms and conditions set out in this Circular including the Scheme
Repurchase Conditions, repurchase all of the Preference Shares for the
Scheme Repurchase Consideration;

“Scheme Repurchase
Conditions”

the conditions to the Scheme Repurchase as set out in paragraph 8 of this
Circular;

“Scheme Repurchase
Consideration”

the cash consideration payable by the Company to Scheme Repurchase
Participants, being R37.50 (thirty-seven Rand and fifty cents) per Preference
Share;

“Scheme Repurchase
Consideration Payment
Date”

the date of payment of the Scheme Repurchase Consideration, which is
expected to be Tuesday, 23 April 2019;

“Scheme Repurchase LDT”

the last day to trade in Shares on the JSE in order to be recorded in the
Register on the Scheme Repurchase Record Date, which date is expected to
be Monday, 15 April 2019;

“Scheme Repurchase
Participants”

Preference Shareholders who are entitled to receive the Scheme Repurchase
Consideration in consideration for the disposal of the Preference Shares held
by them on the Scheme Repurchase Record Date in terms of the Scheme
Repurchase, who are recorded as such in the Register on the Scheme
Repurchase Record Date, including Dissenting Shareholders who are
subsequently deemed to be Scheme Repurchase Participants in the event
that any of the circumstances contemplated in sections 164(9)(a) and (b) of
the Companies Act occur, but excluding Dissenting Shareholders who have
not, whether voluntarily or pursuant to a final order of the court, withdrawn
their demand made in terms of sections 164(5) to 164(8) of the Companies Act,
or allowed any offers made to them in terms of section 164(11) of the
Companies Act to lapse;

“Scheme Repurchase
Record Date”

the date on which Preference Shareholders must be recorded in the Register
in order to be a Scheme Repurchase Participant, being the first Friday
following the Scheme Repurchase LDT, unless the Friday is a public holiday
in which case it will be on the last Business Day of that week, which date is
expected to be Thursday, 18 April 2019;

“SENS”

the Stock Exchange News Service of the JSE;
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“Share Purchase”

the General Partner’s acquisition of Ordinary Shares, constituting 1% of the
issued Ordinary Shares in the Company, on the open market within
three months (ie 60 Trading Days) from the adoption of Ordinary Resolutions
Numbers 1 and 2 as set out in the notice of General Meeting attached to and
forming part of this Circular, which acquisition will be made in terms of
paragraph 15.4(f) of the Listings Requirements read with the JSE Dispensation,
a component of the purchase price of which will be secured by the Company
as more fully set out in Annexure 9 of this Circular;

“South Africa”

the Republic of South Africa;

“Stangen”

The Standard General Insurance Company Limited (Registration number
1948/029011/06) a public company duly registered and incorporated in
accordance with the laws of South Africa and a wholly-owned subsidiary of
African Phoenix;

“Strate”

Strate Proprietary Limited (Registration number 1998/022242/07), a private
company duly registered and incorporated in accordance with the laws of
South Africa and which company is a registered central securities depository
in terms of the Financial Markets Act;

“Subscription Agreement”

the subscription agreement that will be entered on the Commencement Date
between African Phoenix and API Capital, in its capacity as general partner
of the Participation Partnership, in relation to the subscription by API Capital
for 300 000 000 B Shares and which agreement is available for inspection as
set out in paragraph 55 of this Circular and the salient terms of which are
summarised in Annexure 8 to this Circular;

“Trading Day”

any day on which trading takes place through the usual trading systems on
the JSE;

“Transfer Secretaries” or
“Link Market Services”

Link Market Services South Africa Proprietary Limited, (Registration number
2000/007239/07), a private company duly registered and incorporated in
accordance with the laws of South Africa and the transfer secretaries to
African Phoenix;

“VAT”

Value Added Tax, levied in terms of the provisions of the Value Added Tax
Act, 89 of 1991, as amended;

“Voluntary Repurchase”

the proposed voluntary repurchase, made separately but concurrently with
the Scheme Repurchase, of up to all of the issued Preference Shares from
holders of the Preference Shares on the Voluntary Repurchase Record Date
in terms of sections 48, 114 and 115 of the Companies Act, and the Listings
Requirements, for the Voluntary Repurchase Consideration. The proposed
Voluntary Repurchase is subject to the Scheme Repurchase not being
adopted by the requisite majority of Shareholders at the General Meeting
and/or the Scheme Repurchase not being implemented for whatever reason
and the terms and conditions set out in this Circular including the Voluntary
Repurchase Conditions;

“Voluntary Repurchase
Conditions”

the conditions to the Voluntary Repurchase as set out in paragraph 15 of this
Circular;

“Voluntary Repurchase
Closing Date”

the closing date of the Voluntary Repurchase, expected to be Thursday,
18 April 2019;

“Voluntary Repurchase
Consideration”

the consideration payable for the acquisition of each Preference Share in
terms of the Voluntary Repurchase, being R37.50 per Preference Share to be
settled in cash;

“Voluntary Repurchase LDT” the last day to trade in Preference Shares on the JSE in order to be recorded
in the Register on the Voluntary Repurchase Record Date, which date is
expected to be Monday, 15 April 2019;
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“Voluntary Repurchase
Participants”

Preference Shareholders who have elected to participate in the Voluntary
Repurchase by the Voluntary Repurchase Closing Date and that are reflected
in the Register accordingly on the Voluntary Repurchase Record Date;

“Voluntary Repurchase
Record Date”

the date on which Preference Shareholders must be recorded in the Register
in order to be a Voluntary Repurchase Participant, being the first Friday
following the Voluntary Repurchase LDT, unless the Friday is a public holiday
in which case it will be on the last Business Day of that week, which date is
expected to be Thursday, 18 April 2019;

“Voluntary Repurchase
Settlement Date”

the date of settlement of the Voluntary Repurchase Consideration, expected
to be Tuesday, 23 April 2019; and

“VWAP”

volume weighted average price of a Share.
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SECTION A: INTRODUCTION AND RATIONALE
1.

INTRODUCTION AND PURPOSE OF CIRCULAR
1.1

In the “Voluntary Transaction and Cautionary Announcement” released by African Phoenix on
SENS on Friday, 7 September 2018, African Phoenix Shareholders were informed that African
Phoenix proposes to implement certain strategic transactions. Following the issue of the “Voluntary
Transaction and Cautionary Announcement” and the “Proposed Transactions Update, Distribution
of Circular, Notice of General Meeting and Withdrawal of Cautionary Announcement” released by
African Phoenix on SENS on Monday, 18 February 2019, the Company intends to implement the
Proposed Transactions which include:
1.1.1

a scheme of arrangement in terms of sections 48, 114 and 115 of the Companies Act,
proposed by the Board between African Phoenix and its Preference Shareholders, in
terms of which African Phoenix will repurchase all of the Preference Shares for the Scheme
Repurchase Consideration;

1.1.2

a voluntary repurchase of up to all of African Phoenix’s Preference Shares from the
Preference Shareholders that elect to participate in the Voluntary Repurchase in terms
of section 48, read with sections 114 and 115 of the Companies Act, for the Voluntary
Repurchase Consideration, which Voluntary Repurchase will only be implemented if the
Scheme Repurchase is not implemented for any reason whatsoever. Under the Voluntary
Repurchase, the Preference Shareholders may also elect to retain their Preference Shares;

1.1.3

the acquisition by African Phoenix of a limited partnership interest in a private equity fund
to be established as a South African en commandite partnership, to be known as the “API
Capital Fund”, through the contribution of cash only thereto. The API Capital Fund, which
will be managed by a Black-owned fund manager, namely API Capital, in accordance with
the B-BBEE Codes, will be established through African Phoenix (as a limited partner of the
API Capital Fund) entering into a limited partnership agreement, namely the Partnership
Agreement, with API Capital (as the general partner of the API Capital Fund);

1.1.4

amendments to the MoI to, inter alia, (i) create a new class of unlisted, non-voting,
non-participating convertible ordinary shares, namely the Class B Shares, which
Class B Shares are to be issued to the management team of API Capital for purposes of
settling the Management Team’s performance participation entitlements; (ii) reclassify the
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African Phoenix Ordinary Shares as “Class A Shares” in order to distinguish the existing
African Phoenix Ordinary Shares from the Class B Shares. The reclassification of the African
Phoenix Ordinary Shares as Class A Shares will not vary or amend the rights or the terms
of the Ordinary Shares; (iii) remove reference to the Preference Shares, to the extent that
all Preference Shares are repurchased pursuant to the Scheme Repurchase, or Voluntary
Repurchase, as the case may be; (iv) incorporate the Shareholders’ right to terminate
the General Partner’s mandate to act as manager of the API Capital Fund at any time by
ordinary resolution;

1.2

1.3

2.

1.1.5

the proposed issue of the B Shares by African Phoenix to the Participation Partnership as
a specific issue of convertible securities for cash in terms of the Listings Requirements,
which, if implemented and subject to the approval of the Management Arrangements
required for the implementation of the BFM Structure being obtained, will be implemented
by African Phoenix to align the interests of the Management Team and Shareholders in
order to maintain and grow the API Capital Fund’s Investments and the Company’s market
capitalisation through the BFM Structure; and

1.1.6

the proposed change of JSE classification of African Phoenix to an “investment entity”
pursuant to section 15 of the Listings Requirements and the adoption of a new investment
policy. In addition, a change in the Company’s FTSE classification will occur in accordance
with the FTSE review cycle based on, inter alia, the Company’s revenue streams.
Shareholders will be apprised of any change to the Company’s FTSE classification through
a SENS announcement.

The purpose of this Circular is to:
1.2.1

provide Shareholders with information regarding the Proposed Transactions;

1.2.2

provide Shareholders with the Independent Expert’s reports in respect of the Scheme
Repurchase and the Voluntary Repurchase and the Management Arrangements necessary
to implement the BFM Structure;

1.2.3

provide Shareholders with the Independent Reporting Accountant’s report on the pro forma
financial information on the Voluntary Repurchase and the Scheme Repurchase; and

1.2.4

convene the General Meeting in order for Shareholders to consider and, if deemed fit, to
pass with or without modification, the resolutions set out in the notice of General Meeting, in
accordance with the Companies Act and the Listings Requirements.

The implementation of the Proposed Transactions (including the entering into the Partnership
Agreement, Investment Services Agreement and Subscription Agreement) is subject to the approval
of the resolutions required to implement each component of relevant the Proposed Transactions by
the Shareholders in terms of the MoI, Companies Act and the Listings Requirements, as applicable.

BACKGROUND INFORMATION ON AFRICAN PHOENIX
2.1

African Phoenix is an investment holding company with listed Ordinary and Preference Shares
listed on the JSE. The Preference Shares are listed on the JSE as hybrid financial instruments, in
terms of section 20 of the Listings Requirements. The Ordinary Shares are listed on the JSE as
equity instruments.

2.2

African Phoenix (then called African Bank Investments Limited) commenced business rescue
proceedings on 5 June 2015. Following the adoption of the business rescue plan on 18 April 2016
and the successful implementation thereof, the business rescue practitioners filed the requisite
notice of substantial implementation on 19 May 2016 and returned control of African Phoenix to its
Board. A few months later, the suspension on trading of African Phoenix’s Ordinary and Preference
Shares was lifted by the JSE.

2.3

As at the date hereof:
2.3.1

African Phoenix holds all of the issued share capital in Stangen (the Group’s only operating
subsidiary); and

2.3.2

African Phoenix’s other subsidiaries include:
2.3.2.1
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Residual Debt Services Limited (formerly African Bank Limited) (in curatorship);

3.

2.3.2.2

Ellerines Holdings Limited (in business rescue) and its subsidiaries;

2.3.2.3

Gilt Edged Management Services Proprietary Limited (dormant); and

2.3.2.4

Customer Protection Insurance Company Limited (under voluntary liquidation).

RATIONALE FOR THE PROPOSED TRANSACTIONS
Scheme Repurchase or Voluntary Repurchase
3.1

The Preference Shares are legacy from the previous holding company capital structure, where
African Phoenix was the ultimate bank controlling company of African Bank Limited, and where
the Preference Shares were akin to traditional funding preference shares in the bank controlling
company structure. African Phoenix has departed from all banking-related activities and African
Phoenix’s current main business is that of an investment holding company. As such, the purpose for
which the Preference Shares were created is no longer relevant and the Scheme Repurchase would
afford the Preference Shareholders with an opportunity to exit the current African Phoenix structure.
Moreover, the dual capital structure in African Phoenix creates conflict between the differing share
classes and is unsuitable in the context of an investment holding company creating unnecessary
complexity in the African Phoenix capital structure. It is proposed that African Phoenix’s capital
structure be simplified through a single class of shares (ie the Ordinary Shares) which will also
ensure alignment of interests between the Shareholders. As set out in the “Voluntary Transaction
and Cautionary Announcement”, the Company initially proposed implementing the Voluntary
Repurchase (together with the implementation of, inter alia, the BFM Structure). However, following
further interaction with Shareholders, it became apparent that proposing the Scheme Repurchase
separately to, but concurrently with, the Voluntary Repurchase could, if implemented, result in an
even greater alignment of interests between Shareholders. In this context, the Scheme Repurchase,
or alternatively, in the event that the Scheme Repurchase is not adopted by the requisite majority
of Shareholders at the General Meeting and/or the Scheme Repurchase is not implemented for
whatever reason, the Voluntary Repurchase has been proposed.

Implementation of the BFM Structure and the reclassification of the Company to an
“investment entity”
3.2

3.3

African Phoenix is an investment holding company managed primarily by Black South Africans
who have a proven track record of deploying capital in a manner that generates long-term
economic value for investors. The Proposed Transactions are a significant step towards realising
the Company’s mission primarily due to:
3.2.1

preservation of capital for investments which are in line with the investment holding company
classification;

3.2.2

reinvigorating the current listed, permanent capital structure to provide access to additional
sources of capital;

3.2.3

establishing a B-BBEE investment platform which gives African Phoenix access to unique
investment opportunities that are not typically available to public market investors;

3.2.4

funding investments while enhancing the B-BBEE status of investee companies with no
dilution in value for African Phoenix Shareholders;

3.2.5

establishing the long-term alignment of interests between African Phoenix, the General
Partner and African Phoenix Shareholders; and

3.2.6

efficiently positioning African Phoenix’s capital structure in anticipation of the updated
insurance regulations which will be applicable to the Company as a result of African
Phoenix’s holding of Stangen.

Since the disclosure of the Company’s revised strategy in 2017, African Phoenix has identified
several investment opportunities which require equity risk capital from an active investor with
B-BBEE credentials who can invest over the medium-to long-term. Through the implementation
of the BFM Structure, the Company will be able to address market demand and deliver value to
Shareholders given that:
3.3.1

the directors of the General Partner have experience in sourcing, concluding and realising
investments in medium-sized companies;
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3.3.2

3.3.3

3.3.4

3.3.5
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the BFM Structure would ensure alignment between African Phoenix and its Shareholders,
as it would result in:
3.3.2.1

a 1% investment by the General Partner in African Phoenix, in the form of the
Share Purchase;

3.3.2.2

a performance incentive, through the issue of B Shares which will, in accordance
with their terms, convert into Ordinary Shares, requiring no liquidity or forced exit
of portfolio investments;

3.3.2.3

a performance incentive linked to both the growth in NAV as well as the growth in
the Ordinary Share price. Management’s incentive will be reduced to the extent
that the listed Ordinary Share price trades at a discount to the NAV per Ordinary
Share;

3.3.2.4

incentives weighted towards long-term growth and away from short-term gains,
as the Fund Management Fee is forecast to only cover operating costs over the
short- to medium-term;

3.3.2.5

an empowerment structure that is permanent and well tested based on the current
empowerment legislation, and which is without any refinancing requirements and/
or liquidity challenges;

3.3.2.6

enhanced empowerment credentials allowing Portfolio Companies to unlock
growth strategies that may not have previously available to them;

3.3.2.7

the permanent structure giving African Phoenix the ability to raise further capital
in future and to invest such capital without diluting its empowerment credentials;

3.3.2.8

the establishment of an investment vehicle which is able to invest in businesses
and sectors not typically accessible to public market investors; and

3.3.2.9

African Phoenix Shareholders will be provided with access to private equity
investment returns while retaining liquidity.

The BFM Structure will have strong governance principles in place as:
3.3.3.1

the Board will comprise a majority of independent non-executive directors, with
an executive director who will specifically be charged with the oversight of the
BFM Structure, and who will regularly report to the Board regarding the activities
of the BFM Structure; and

3.3.3.2

the General Partner will have an Investment Committee which will comprise a
majority of independent non-executives with more than 60 years of investment
experience in private equity.

The General Partner will ultimately be accountable to the Board and Shareholders. In this
regard African Phoenix has key rights to the effect that:
3.3.4.1

the Board and Shareholders will have the authority to terminate the Investment
Services Agreement and/or the Partnership Agreement; and

3.3.4.2

the Board and Shareholders will have the authority to approve capital commitments
to the API Capital Fund (after the initial capital commitment) as and when capital
is available to African Phoenix.

The General Partner will adopt an investment strategy that is aligned with African Phoenix’s
investment strategy and which focuses on the following key areas:
3.3.5.1

targeting medium-sized companies which have a sustainable track record for
strong cash flow generation, high earnings growth potential and who are market
leaders with experienced management teams;

3.3.5.2

investing in eight to 10 investee companies in various sectors so as to reduce
portfolio concentration risk; and

3.3.5.3

actively managing and partnering with Portfolio Company management so as to
deliver on investment objectives.

3.4

4.

The directors have evaluated the rationale for, and the terms and conditions of, the Proposed
Transactions, and are of the opinion that the Proposed Transactions are consistent with the
Company’s communicated strategy, and could enhance Shareholder value. Accordingly, after due
consideration, the directors, recommend that Shareholders vote in favour of all the resolutions
necessary to approve and implement the Proposed Transactions, as set out in the notice of General
Meeting attaching to and forming part of this Circular.

REVISED LISTING PARTICULARS
The Revised Listing Particulars which are attached to and form part of this Circular, and which are in
accordance with the Listings Requirements, are intended to provide information on African Phoenix and
its operations in light of the proposed implementation of the BFM Structure. It is noted that, subject to
requisite Shareholder approvals being obtained, and the JSE Dispensation (as set out in paragraph 38.1)
the JSE has confirmed that the Company complies with the requisite requirements for reclassification as
an “investment entity” on the Main Board of the JSE pursuant to section 15 of the Listings Requirements.
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SECTION B: SCHEME REPURCHASE

5.

PURPOSE OF SECTION B
This section provides Shareholders with information relating to the Scheme Repurchase in order for
Shareholders to consider the Scheme Repurchase (simultaneously with the Voluntary Repurchase)
and, if deemed fit, to adopt, inter alia, Special Resolution Number 1 in order to approve the Scheme
Repurchase.

6.
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TERMS OF THE SCHEME REPURCHASE
6.1

In terms of the Scheme Repurchase, African Phoenix will repurchase the Preference Shares from
the Scheme Repurchase Participants for the Scheme Repurchase Consideration.

6.2

The Shareholders will not approve the Scheme Repurchase during a prohibited period as defined
in the Listings Requirements.

6.3

If the Scheme Repurchase becomes operative:
6.3.1

the Scheme Repurchase Participants shall dispose of their Preference Shares, free of
encumbrances, to African Phoenix on the Operative Date in exchange for the Scheme
Repurchase Consideration and African Phoenix shall repurchase all the Preference Shares
as at the Operative Date and shall delist all of the African Phoenix Preference Shares from
the Main Board of the exchange operated by the JSE;

6.3.2

the disposal and transfer by each Scheme Repurchase Participant of their Preference
Shares to African Phoenix and the repurchase of those Preference Shares by African
Phoenix, pursuant to the provisions of the Scheme Repurchase, shall be effected on the
Operative Date;

6.3.3

each Scheme Repurchase Participant shall be deemed to have transferred to African
Phoenix, on the Operative Date, all their Preference Shares, without any further act or
instrument being required;

6.3.4

Scheme Repurchase Participants shall be deemed to have irrevocably authorised and
instructed African Phoenix to cause the Preference Shares to be transferred to African
Phoenix on or at any time after the Operative Date and to take all such steps and sign all
such documents as may be necessary to procure such transfer;

6.3.5

Scheme Repurchase Participants shall be deemed to have appointed African Phoenix
as agent to procure that the Scheme Repurchase Consideration is paid to the Scheme
Repurchase Participants in accordance with the provisions of the Scheme Repurchase;
and

6.3.6

Scheme Repurchase Participants shall be entitled to receive the Scheme Repurchase
Consideration, subject to the remaining provisions of this Section B.

6.4

The Scheme Repurchase Consideration shall be paid in full, in accordance with the terms set
out herein without regard to any lien, right of set-off, counterclaim or other analogous right to
which African Phoenix may otherwise be, or claim to be, entitled against any Scheme Repurchase
Participants, unless otherwise agreed to between African Phoenix and the Scheme Repurchase
Participants.

6.5

The rights of the Scheme Repurchase Participants to receive the Scheme Repurchase Consideration
will be rights enforceable by Scheme Repurchase Participants against African Phoenix only.

6.6

The effect of the Scheme Repurchase, inter alia, will be that African Phoenix will, with effect from
the Operative Date, repurchase all the Preference Shares which shall then have the same status as
Shares that have been authorised but not issued pursuant to the repurchase in terms of the Scheme
Repurchase. None of the Preference Shares will be transferred to any other person pursuant to the
Scheme Repurchase.

7.

8.

6.7

African Phoenix and the Board undertake that, upon the Scheme Repurchase becoming operative,
they will give effect to the terms and conditions of the Scheme Repurchase and will take all actions
and sign all documents necessary to give effect to the Scheme Repurchase.

6.8

As all the Preference Shares are repurchased, an application will be made to the JSE for delisting
of such Preference Shares.

SCHEME REPURCHASE CONSIDERATION
7.1

In the event that the Scheme Repurchase becomes operative, African Phoenix will repurchase all
of the Preference Shares held by the Scheme Repurchase Participants for the Scheme Repurchase
Consideration.

7.2

The Scheme Repurchase Consideration represents:
7.2.1

a 40% premium to R26.70 per Preference Share, being the 30-day VWAP of an Preference
Share traded on the JSE up to and including 6 September 2018, being the last trading day
prior to the release of the “Voluntary Transaction and Cautionary Announcement” released
on SENS on Friday, 7 September 2018; and

7.2.2

a 44% premium to R26.00 per Preference Share, being the Preference Shares’ closing
price on the JSE on 6 September 2018, being the last trading day prior to the release of
the “Voluntary Transaction and Cautionary Announcement” released on SENS on Friday,
7 September 2018.

7.3

The Scheme Repurchase Consideration will comprise a return of capital to Preference Shareholders
of R37.50 per Preference Share. Accordingly, the Directors have resolved to declare the Scheme
Repurchase Consideration as a return of CTC as defined in section 1 of the Income Tax Act. No
portion of the Scheme Repurchase Consideration will comprise a dividend as defined in section 1
of the Income Tax Act.

7.4

The tax implications of the Scheme Repurchase are dependent upon the individual circumstances
of the Scheme Repurchase Participants concerned and the tax jurisdiction applicable to such
Scheme Repurchase Participants. It is recommended that the Scheme Repurchase Participants
seek appropriate professional advice in this regard.

7.5

For details regarding the settlement of the Scheme Repurchase Consideration, Preference
Shareholders are referred to paragraph 9 below for more information.

CONDITIONS TO THE SCHEME REPURCHASE
8.1

The implementation of the Scheme Repurchase will be subject to the fulfilment or waiver (to
the extent permitted as more fully set out in this paragraph 8.1 below) of the following Scheme
Repurchase Conditions by no later than 17:00 (South African time) on Monday, 8 April 2019:
8.1.1

the adoption of Special Resolution Number 1 by the requisite majority of Shareholders
(being at least 75% (seventy-five percent) of the votes exercised by the Shareholders
present or represented at the General Meeting in respect of Special Resolution Number 1);

8.1.2

African Phoenix has not elected to treat Special Resolution Number 1 as a nullity pursuant
to section 115(5)(b) of the Companies Act;

8.1.3

in the circumstances where African Phoenix has not elected to treat the
Special Resolution Number 1 as a nullity pursuant to section 115(5)(b) of the Companies
Act, a court has granted its approval pursuant to section 115(3) of the Companies Act in
circumstances where:

8.1.4

8.1.3.1

Special Resolution Number 1 is opposed by 15% or more of the voting rights that
were exercised in respect of Special Resolution Number 1; and

8.1.3.2

an African Phoenix Shareholder who voted against Special Resolution Number 1
requires African Phoenix, within five Business Days after the vote, to seek court
approval pursuant to section 115(3)(a) of the Companies Act;

no African Phoenix Shareholder who voted against the Special Resolution Number 1
applies to court within ten Business Days after the passing of Special Resolution Number 1
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for leave to apply to the court for a review of the Scheme Repurchase, as contemplated in
sections 115(3)(b) and 115(6) of the Companies Act;

9.
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8.1.5

African Phoenix waived the scheme condition in paragraph 8.1.4 above and the court
does not grant leave to any African Phoenix Shareholder to apply to court for a review of
the Scheme Repurchase, as contemplated in sections 115(3)(b), 115(6) and 115(7) of the
Companies Act;

8.1.6

African Phoenix waives the scheme condition in paragraph 8.1.5 above and the court
approves Special Resolution Number 1 pursuant to section 115(7) of the Companies Act;

8.1.7

no Shareholder (i) gives notice objecting to the Scheme Repurchase; (ii) votes against the
Special Resolution Number 1; and (iii) exercises its Appraisal Rights in terms of section 164
of the Companies Act by giving valid demands in terms of sections 164(5) to 164(8) of the
Companies Act;

8.1.8

the Board, in its discretion, not resolving to not proceed with the Scheme Repurchase for
any reason whatsoever. In this regard if less than 75% of the Preference Shareholders
voting, vote in favour of Special Resolution Number 1, such lack of Preference Shareholder
support shall be instructive in the Board exercising its discretion not to proceed with the
Scheme Repurchase; and

8.1.9

all approvals, consents or waivers from those South African regulatory authorities as may
be necessary for African Phoenix to implement the Scheme Repurchase are obtained on
an unconditional basis or, to the extent that any such regulatory approvals, consents or
waivers are obtained subject to any condition or qualification, African Phoenix (to the extent
that it is adversely affected by the condition or qualification) confirms in writing that the
condition or qualification is acceptable to it, which confirmation shall not be unreasonably
withheld or delayed.

8.2

African Phoenix shall be entitled to waive (in whole or in part) in writing any one or more of the
Scheme Repurchase Conditions stipulated in paragraphs 8.1.4, 8.1.5, 8.1.7 and 8.1.8 above. The
remaining Scheme Repurchase Conditions stipulated in paragraph 8.1 above are not capable of
waiver.

8.3

An announcement will be published on SENS as soon as practicable after all the Scheme
Repurchase Conditions have been fulfilled (or waived in respect of paragraphs 8.1.4, 8.1.5, 8.1.7
and 8.1.8 above), if the Scheme Repurchase Conditions are not fulfilled (or waived in respect of
paragraphs 8.1.4, 8.1.5, 8.1.7 and 8.1.8 above) timeously, or if the time and/or date for fulfilment
(or waiver in respect of paragraphs 8.1.4, 8.1.5 and 8.1.7 above) of the Scheme Repurchase
Conditions is extended.

8.4

The Scheme Repurchase will terminate with immediate effect if any or all of the Scheme Repurchase
Conditions have not been fulfilled (or waived, to the extent possible) on or before the relevant date/s
for fulfilment (or waiver, to the extent possible).

SETTLEMENT OF THE SCHEME REPURCHASE CONSIDERATION
9.1

Subject to paragraphs 9.2 and 9.3 below, if the Scheme Repurchase becomes operative, Scheme
Repurchase Participants will be entitled to receive the Scheme Repurchase Consideration.

9.2

Settlement of the Scheme Repurchase Consideration is subject to the Exchange Control Regulations,
the salient provisions of which are set out in Annexure 5 to this Circular.

9.3

African Phoenix or the Transfer Secretaries will administer and effect payment of the Scheme
Repurchase Consideration to Scheme Repurchase Participants.

9.4

If the Scheme Repurchase becomes operative:
9.4.1

Dematerialised Shareholders who become Scheme Repurchase Participants will have their
account at their CSDP or Broker credited with the Scheme Repurchase Consideration and
debited with the Preference Shares on the Operative Date, or in the case of Dissenting
Shareholders who subsequently become Scheme Repurchase Participants as envisaged
in paragraph 10.9 below, on the date contemplated in paragraph 10.10 below; and

9.4.2

Certificated Shareholders who become Scheme Repurchase Participants:

9.4.2.1

who have submitted their Documents of Title and completed Form of Surrender
and Transfer (yellow) to the Transfer Secretaries on or before 12:00 on the Scheme
Repurchase Record Date, will have the Scheme Repurchase Consideration posted
to them by cheque, at their own risk, on or about the Scheme Repurchase Operative
Date, unless they elect to receive the Scheme Repurchase Consideration by way
of EFT on the Form of Surrender and Transfer (yellow), in which case, the Scheme
Repurchase Consideration will be paid into the bank account nominated by them
in Part C of the Form of Surrender and Transfer (yellow) on or about the Operative
Date. If Part C on the Form of Surrender and Transfer (yellow) is left blank or
partially completed, the Scheme Repurchase Consideration will be withheld until
the correct details are provided by the Certificated Shareholder; or

9.4.2.2

who fail to submit their Documents of Title and completed Form of Surrender
and Transfer (yellow) to the Transfer Secretaries or in respect of a Dissenting
Shareholder who subsequently becomes a Scheme Repurchase Participant as
envisaged in paragraph 10.9 below, the Scheme Repurchase Consideration
payable to such Scheme Repurchase Participant will be held in trust by African
Phoenix (or any third party nominated by it for this purpose) for the benefit of the
Scheme Repurchase Participant concerned, for a maximum period of five years,
after which period such funds shall be paid over to the Guardians Fund of the
court. For the avoidance of doubt, no interest will accrue on any such funds held
by African Phoenix.

10. APPRAISAL RIGHTS
10.1 This paragraph 10.1 only provides a summary of the provisions relating to Dissenting Shareholders’
Appraisal Rights in terms of section 164 of the Companies Act, the full provisions of which are
contained in Annexure 13 to this Circular.
10.2 At any time before Special Resolution Number 1 is voted on at the General Meeting, a Shareholder
may give written notice to African Phoenix objecting to the Special Resolution Number 1 in terms
of section 164(3) of the Companies Act and vote against the Special Resolution Number 1 at the
General Meeting.
10.3 Within 10 Business Days after Special Resolution Number 1 has been approved by the requisite
majority of Shareholders at the General Meeting, African Phoenix must send a notice to each
Shareholder who gave African Phoenix the notice referred to in paragraph 10.2 above and has
neither withdrawn that notice nor voted in favour of Special Resolution Number 1, informing them
that Special Resolution Number 1 has been adopted.
10.4 A Shareholder who has given African Phoenix the notice referred to in paragraph 10.2 above and
who has complied with all of the procedural steps set out in section 164 of the Companies Act may,
if Special Resolution Number 1 is adopted, deliver a written notice to African Phoenix demanding
that African Phoenix pay to that Shareholder the fair value for all the Preference Shares held by that
Preference Shareholder (“Demand”). The Demand must be delivered:
10.4.1 within 20 Business Days after receipt of the notice from African Phoenix referred to in
paragraph 10.3 above; or
10.4.2 if the Shareholder does not receive the notice from African Phoenix referred to in
paragraph 10.3 above, within 20 Business Days after learning that the
Special Resolution Number 1 has been adopted.
10.5 A Dissenting Shareholder may withdraw its Demand before African Phoenix makes an offer in
accordance with section 164(11) of the Companies Act or if African Phoenix fails to make such an
offer.
10.6 If African Phoenix receives a Demand and such Demand is not withdrawn by the Dissenting
Shareholder before the Scheme Repurchase Operative Date, the Company will, in accordance
with section 164(11) of the Companies Act, within five Business Days of the Scheme Repurchase
Operative Date, make an offer to the Dissenting Shareholder.
10.7 The Company’s offer made in accordance with section 164(11) of the Companies Act will, in
accordance with the requirements of section 164(12)(b) of the Companies Act, lapse if it is not
accepted by the Dissenting Shareholder within 30 Business Days after it was made.
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10.8 A Dissenting Shareholder that, pursuant to the exercise of its Appraisal Rights, has sent a Demand
to African Phoenix has no further rights in respect of its Preference Shares, other than to be paid
their fair value and will be excluded from the Scheme Repurchase and will not receive the Scheme
Repurchase Consideration, unless:
10.8.1 the Dissenting Shareholder withdraws that Demand before African Phoenix makes an offer
to that Dissenting Shareholder under section 164(11) of the Companies Act, or allows any
offer made by African Phoenix to lapse;
10.8.2 African Phoenix fails to make an offer in accordance with section 164(11) of the Companies
Act and the Dissenting Shareholder withdraws its Demand; or
10.8.3 African Phoenix revokes Special Resolution Number 1 by a subsequent special resolution,
in which case that Dissenting Shareholder’s rights in respect of the relevant Preference
Shares shall, in terms of section 164(10) of the Companies Act, be reinstated without
interruption.
10.9 If the Scheme Repurchase becomes operative, any Dissenting Shareholder whose Shareholder
rights are reinstated as envisaged in paragraph 10.8 above:
10.9.1 before 12:00 on the Scheme Repurchase Record Date, shall be deemed to be a Scheme
Repurchase Participant and be eligible to participate in the Scheme Repurchase and be
subject to the ordinary terms and conditions of the Scheme Repurchase; or
10.9.2 after 12:00 on the Scheme Repurchase Record Date, shall be deemed to have been a
Scheme Repurchase Participant with retrospective effect from the Scheme Repurchase
Record Date, provided that settlement of the Scheme Repurchase Consideration and
transfer of that Dissenting Shareholder’s Preference Shares to African Phoenix shall take
place in accordance with paragraph 10.4.1 or paragraph 10.4.2 above, as the case may
be, and such Dissenting Shareholder hereby authorises African Phoenix and/or the Transfer
Secretaries on its behalf to transfer its Preference Shares to African Phoenix against payment
of the Scheme Repurchase Consideration and to take all other action and steps necessary
to give effect to the aforegoing.
10.10 A Dissenting Shareholder who accepts the Company’s offer made in accordance with the
requirements of section 164(11) of the Companies Act will not be a Scheme Repurchase Participant
and will not participate in the Scheme Repurchase. Such Dissenting Shareholder must thereafter,
if it (i) holds Certificated Shares, tender the Documents of Title in respect of such Certificated
Shares to the Company or the Transfer Secretaries; or (ii) holds Dematerialised Shares, instruct its
Broker or CSDP to transfer those Preference Shares to the Company or the Transfer Secretaries.
The Company must pay a Dissenting Shareholder the offered amount within 10 Business Days
after the Dissenting Shareholder has accepted the offer and tendered the Documents of Title or
directed the transfer to the Company or the Transfer Secretaries of the Dematerialised Shares, as
the case may be.
11. AMENDMENTS, VARIATIONS AND MODIFICATIONS TO THE SCHEME REPURCHASE
11.1 Subject to compliance with the Companies Act and the Listings Requirements, African Phoenix will
be entitled to:
11.1.1 before or at the General Meeting, but prior to Shareholders casting their votes on
Special Resolution Number 1, make any amendment, variation or modification to the
Scheme Repurchase; or
11.1.2 after the General Meeting, make any amendment, variation or modification to the Scheme
Repurchase, provided that no amendment, variation or modification made after the General
Meeting may have the effect of negatively affecting the rights which will accrue to a Scheme
Repurchase Participant in terms of the Scheme Repurchase.
11.2 Shareholders will be notified of any changes on SENS.
11.3 All dates and times referred to in this Circular are subject to change. Any such change shall be
published on SENS.

36

SECTION C: VOLUNTARY REPURCHASE

12. PURPOSE OF SECTION C
This section provides Shareholders with the information relating to the Voluntary Repurchase in order for
Shareholders to consider the Voluntary Repurchase (simultaneously with the Scheme Repurchase) and, if
deemed fit, to adopt, inter alia, Special Resolution Number 2 in order to approve the Voluntary Repurchase
subject to Special Resolution Number 1, in respect of the Scheme Repurchase, not being adopted by
the requisite majority of Shareholders at the General Meeting or, should the Scheme Repurchase not be
implemented for any reason whatsoever.
13. VOLUNTARY REPURCHASE
13.1 African Phoenix proposes, simultaneously with the Scheme Repurchase, to voluntarily repurchase
up to all of the Company’s issued Preference Shares from the Preference Shareholders, by way of a
Voluntary Repurchase in terms of sections 48, 114 and 115 of the Companies Act, for the Voluntary
Repurchase Consideration.
13.2 The Voluntary Repurchase Consideration will comprise a return on capital to Preference Shareholders
of R37.50 per Preference Share. Accordingly, the Directors have resolved to declare the Voluntary
Repurchase Consideration as a return of CTC as defined in section 1 of the Income Tax Act. No
portion of the Voluntary Repurchase Consideration will comprise a dividend as defined in section 1
of the Income Tax Act.
13.3 The tax implications of the Voluntary Repurchase are dependent upon the individual circumstances
of the Preference Shareholders concerned and the tax jurisdiction applicable to such Preference
Shareholders. It is recommended that the Preference Shareholders seek appropriate professional
advice in this regard.
14. MECHANICS AND SETTLEMENT OF THE VOLUNTARY REPURCHASE
14.1 If the Voluntary Repurchase becomes operative, Preference Shareholders may dispose of all of their
Preference Shares to the Company and the repurchase of all of those Preference Shares by the
Company shall be effective from the Voluntary Repurchase Closing Date. Preference Shareholders
shall not be entitled to elect to dispose of only a portion or some of their Preference Shares held at
the relevant time in terms of the Voluntary Repurchase but shall be required to elect to dispose of
all of their Preference Shares.
14.2 The Shareholders will not approve the Voluntary Repurchase during a prohibited period as defined
in the Listings Requirements.
14.3 Preference Shareholders that have elected to participate in the Voluntary Repurchase shall be
entitled to receive the Voluntary Repurchase Consideration on the Voluntary Repurchase Settlement
Date, expected to be Tuesday, 23 April 2019.
14.4 In terms of the Voluntary Repurchase, each participating Preference Shareholder, irrevocably
and in rem suam authorises the Company, as agent, with full power of substitution, to cause the
Preference Shares disposed of by Preference Shareholders in terms of the Voluntary Repurchase
to be transferred to the Company on the Voluntary Repurchase Settlement Date and to do all such
things and to take all such steps (including the signing of any transfer form or the giving of written
instructions to every CSDP or its nominee concerned) as may be necessary or expedient in order
to effect the transfer and cancellation of the Preference Shares repurchased by the Company.
14.5 The Voluntary Repurchase Consideration will be settled in full in accordance with the terms of the
Voluntary Repurchase without regard to any lien, right of set-off, counter claim or other analogous
right to which the Company may otherwise, or claim to be, entitled against any Preference
Shareholder unless otherwise agreed to in writing by the Company and the Preference Shareholder
concerned.
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14.6 The rights of the Preference Shareholders to receive the Voluntary Repurchase Consideration will
be rights enforceable by them against the Company only.
14.7 The effect of the Voluntary Repurchase will be, inter alia, that the Company will, with effect from the
Operative Date, repurchase the Preference Shares from the Preference Shareholders who elect to
participate in the Voluntary Repurchase and to sell their Preference Shares to the Company, which
Preference Shares shall then have the same status as Shares that have been authorised but not
issued pursuant to the repurchase in terms of the Voluntary Repurchase. None of the Preference
Shares will be transferred to any other person pursuant to the Voluntary Repurchase.
14.8 African Phoenix and the Board undertake that, upon the Voluntary Repurchase becoming operative,
they will give effect to the terms and conditions of the Voluntary Repurchase and will take all actions
and sign all documents necessary to give effect to the Voluntary Repurchase.
14.9 To the extent that all Preference Shares are repurchased, an application will be made to the JSE for
the delisting of such Preference Shares.
15. CONDITIONS TO THE VOLUNTARY REPURCHASE
15.1 The implementation of the Voluntary Repurchase will be subject to the fulfilment or waiver of the
following Voluntary Repurchase Conditions by no later than 17:00 (South African time) on Monday,
8 April 2019 (to the extent permitted as more fully set out in this paragraph 15.1 below):
15.1.1 Special Resolution Number 1 is not adopted by the requisite majority of Shareholders at
the General Meeting and/or the Scheme Repurchase is not implemented for any reason
whatsoever;
15.1.2 the adoption of Special Resolution Number 2 by the requisite majority of Shareholders
(being at least 75% (seventy-five percent) of the votes exercised by the Shareholders
present or represented at the General Meeting in respect of Special Resolution Number 2);
15.1.3 African Phoenix has not elected to treat Special Resolution Number 2 as a nullity pursuant
to section 115(5)(b) of the Companies Act;
15.1.4 in the circumstances where African Phoenix has not elected to treat the
Special Resolution Number 2 as a nullity pursuant to section 115(5)(b) of the Companies
Act, a court has granted its approval pursuant to section 115(3) of the Companies Act in
circumstances where:
15.1.4.1 Special Resolution Number 2 is opposed by 15% or more of the voting rights that
were exercised in respect of Special Resolution Number 2; and
15.1.4.2 an African Phoenix Shareholder who voted against Special Resolution Number 2
requires African Phoenix, within five Business Days after the vote, to seek court
approval pursuant to section 115(3)(a) of the Companies Act;
15.1.5 no African Phoenix Shareholder who voted against Special Resolution Number 2 applies
to court within 10 Business Days after the passing of Special Resolution Number 2 for
leave to apply to court for a review of the Voluntary Repurchase, as contemplated in
sections 115(3)(b) and 115(6) of the Companies Act;
15.1.6 African Phoenix waives the condition in paragraph 15.1.5 above and the court does
not grant leave to any African Phoenix Shareholder to apply to court for a review of the
Voluntary Repurchase, as contemplated in sections 115(3)(b), 115(6) and 115(7) of the
Companies Act;
15.1.7 African Phoenix waives the condition in paragraph 15.1.6 above and the court approves
Special Resolution Number 2 pursuant to section 115(7) of the Companies Act; and
15.1.8 all approvals, consents or waivers from those South African regulatory authorities as may
be necessary for African Phoenix to implement the Voluntary Repurchase are obtained on
an unconditional basis or, to the extent that any such regulatory approvals, consents or
waivers are obtained subject to any condition or qualification, African Phoenix (to the extent
that it is adversely affected by the condition or qualification) confirms in writing that the
condition or qualification is acceptable to it, which confirmation shall not be unreasonably
withheld or delayed.
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15.2 African Phoenix shall be entitled to waive (in whole or in part) in writing any one or more of the
Voluntary Repurchase Conditions stipulated in paragraphs 15.1.5 and 15.1.6 above. The remaining
Voluntary Repurchase Conditions stipulated in paragraph 15.1 above are not capable of waiver.
15.3 An announcement will be published on SENS as soon as practicable after all the Voluntary
Repurchase Conditions have been fulfilled (or waived in respect of paragraphs 15.1.5 and
15.1.6 above), if the Voluntary Repurchase Conditions are not fulfilled (or waived in respect of
paragraphs 15.1.5 and 15.1.6 above) timeously, or if the time and/or date for fulfilment (or waiver
in respect of paragraphs 15.1.5 and 15.1.6 above) of the Voluntary Repurchase Conditions is
extended.
15.4 The Voluntary Repurchase will terminate with immediate effect if any or all of the Voluntary
Repurchase Conditions have not been fulfilled (or waived, to the extent possible) on or before the
relevant date/s for fulfilment (or waiver, to the extent possible).
16. SETTLEMENT OF THE VOLUNTARY REPURCHASE CONSIDERATION
16.1 The Voluntary Repurchase Consideration represents:
16.1.1 a 40% premium to R26.70 per Preference Share, being the 30-day VWAP of an Preference
Share traded on the JSE up to and including 6 September 2018, being the last trading day
prior to the release of the “Voluntary Transaction and Cautionary Announcement” released
on SENS on Friday, 7 September 2018; and
16.1.2 a 44% premium to R26.00 per Preference Share, being the Preference Shares’ closing
price on the JSE on 6 September 2018, being the last trading day prior to the release of
the “Voluntary Transaction and Cautionary Announcement” released on SENS on Friday,
7 September 2018.
16.2 The settlement of the Voluntary Repurchase Consideration is subject to the Exchange Control
Regulations. Shareholders who are not resident in South Africa, or who have registered addresses
outside of South Africa, must satisfy themselves as to the full observance of the laws of the relevant
jurisdiction concerning the receipt of the Voluntary Repurchase Consideration, including obtaining
any required governmental or other consents, observing any other required formalities and paying
any issue, transfer or other taxes due in that jurisdiction. If any Shareholder is in any doubt, they
should consult their professional advisors.
16.3 Certificated Preference Shareholders:
16.3.1 who have submitted their Documents of Title and completed Forms of Election, Surrender
and Transfer (grey) to the Transfer Secretaries on or before 12:00 on the Voluntary
Repurchase Record Date and elected to participate in the Voluntary Repurchase, will have
the Voluntary Repurchase Consideration posted to them by cheque, at their own risk, on or
about the Voluntary Repurchase Settlement Date; or
16.3.2 who elect to receive the Voluntary Repurchase Consideration by way of EFT on the Voluntary
Repurchase Settlement Date, will have the Voluntary Repurchase Consideration paid into
the bank account nominated by them in Part C of the Form of Election, Surrender and
Transfer (grey) on or about the Voluntary Repurchase Settlement Date. If Part C of the Form
of Election, Surrender and Transfer (grey) is left blank or partially completed, the Voluntary
Repurchase Consideration will be withheld until the correct details are provided by the
Certificated Preference Shareholders.
16.4 The Company reserves the right, in its sole and absolute discretion, to:
16.4.1 treat as invalid a Form of Election, Surrender and Transfer (grey) not accompanied by valid
Document(s) of Title;
16.4.2 treat as invalid a Form of Election, Surrender and Transfer (grey) which has not been fully
completed or which has been incorrectly completed; and/or
16.4.3 require proof of the authority of the person signing the Form of Election, Surrender and
Transfer (grey) where such proof has not yet been lodged with, or recorded by, the Transfer
Secretaries.
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16.5 Dematerialised Preference Shareholders:
16.5.1 who have indicated that they wish to participate in the Voluntary Repurchase and to sell
their Preference Shares to the Company will have their accounts at their CSDPs credited
in electronic form with the Voluntary Repurchase Consideration and debited with the
Preference Shares on the Voluntary Repurchase Settlement Date.
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SECTION D: ADDITIONAL INFORMATION IN RELATION TO THE
REPURCHASE AND THE VOLUNTARY REPURCHASE

SCHEME

17. TAX CONSEQUENCES FOR SHAREHOLDERS
The tax implications of the Scheme Repurchase, or in the alternative, the Voluntary Repurchase on the
Preference Shareholders will depend on the individual tax circumstances of each Preference Shareholder.
Preference Shareholders should seek advice from appropriate professional advisers if they are in any
doubt whatsoever about their tax position. As the Scheme Repurchase Consideration, or in the alternative,
the Voluntary Repurchase Consideration will be effected as a return on capital, such consideration should
not constitute a dividend as defined in section 1 of the Income Tax Act. Consequently no dividend tax is
likely to arise on the Scheme Repurchase, or in the alternative, the Voluntary Repurchase. However, this
does not preclude the possibility of capital gains tax or income tax arising on the Scheme Repurchase,
or in the alternative, the Voluntary Repurchase.
18. INDEPENDENT EXPERT REPORT
The report of the Independent Expert, a copy of which is attached as Annexure 1 to this Circular,
opines on the fairness of the Scheme Repurchase and the Voluntary Repurchase in accordance with
sections 114(3) and 48(8)(b) of the Companies Act. The Board and separately the Independent SubCommittee, is of the opinion that the Scheme Repurchase, or in the alternative, the Voluntary Repurchase
is fair insofar as the Shareholders are concerned and the Board has been so advised by the Independent
Expert.
19. ADEQUACY OF CAPITAL
19.1 The Board has considered their duties and responsibilities in terms of section 5.69(c) of the Listings
Requirements and section 46 read with section 4 of the Companies Act pertaining to the solvency
and liquidity of African Phoenix, in relation to, the impact of the Scheme Repurchase, or in the
alternative, the Voluntary Repurchase and is of the opinion that, following implementation of either
the Scheme Repurchase or the Voluntary Repurchase (on the assumption that all Preference
Shareholders elect to participate in the Voluntary Repurchase), the:
19.1.1 Company and the Group will be able in the ordinary course of business to pay their debts,
immediately after implementing the Scheme Repurchase, or in the alternative, the Voluntary
Repurchase, and for a period of 12 months thereafter;
19.1.2 assets of the Company and the Group will be in excess of the liabilities of the Company
and the Group, immediately after completing implementation of the Scheme Repurchase,
or in the alternative, the Voluntary Repurchase, and for a period of 12 months thereafter. For
this purpose, the assets and liabilities were recognised and measured in accordance with
the accounting policies used in the latest audited consolidated financial statements of the
Company;
19.1.3 share capital of the Company and the Group will be adequate for ordinary business
purposes, immediately after completing the implementation of the Scheme Repurchase, or
in the alternative, the Voluntary Repurchase, and for a period of 12 months thereafter; and
19.1.4 working capital of the Company and the Group will be adequate for ordinary business
purposes, immediately after completing the implementation of the Scheme Repurchase, or
in the alternative, the Voluntary Repurchase, and for a period of 12 months thereafter.
19.2 In addition, in terms of section 46(1) of the Companies Act it is confirmed that the Board has, by
resolution, acknowledged that it has applied the solvency and liquidity test as set out in section 4
of the Companies Act and has reasonably concluded that the Company and the Group will satisfy
the solvency and liquidity test immediately after completing the implementation of the Scheme
Repurchase or the Voluntary Repurchase (on the assumption that all Preference Shareholders
elect to participate in the Voluntary Repurchase), as the case may be. Further, the Board has also
resolved to effect the Scheme Repurchase, or in the alternative, the Voluntary Repurchase, and the
related payment of the relevant consideration as a return of CTC.
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20. SOURCE OF FUNDS
20.1 The Company will be liable for securities transfer tax on the Scheme Repurchase, or in the
alternative, the Voluntary Repurchase.
20.2 The aforementioned securities transfer tax, and other costs associated with the Scheme Repurchase,
or in the alternative, the Voluntary Repurchase, (as set out in Section F of this Circular) will be
funded out of African Phoenix’s existing cash reserves.
21. PRO FORMA FINANCIAL EFFECTS
21.1 The table below sets out the pro forma financial effects of (i) the issuance of 300 000 000 B Shares
to the Participation Partnership for a nominal subscription price of R30 000, and (ii) the Scheme
Repurchase or the Voluntary Repurchase on the Company.
21.2 The pro forma financial effects have been prepared on the assumption that all Preference Shares
have been repurchased as at 30 September 2018.
21.3 The pro forma financial effects of the Scheme Repurchase or the Voluntary Repurchase include an
accrual for estimated remaining expenses of the Proposed Transactions based on total expenses
as separately disclosed in paragraph 52 of this Circular of R19.8 million, less the amount of
R7.2 million already paid before 30 September 2018. The Directors have assumed that there was
or will be no tax benefit from the payment of the total expenses as the total expenses are not tax
deductible in nature.
21.4 The statement of financial position, statement of comprehensive income and statement of changes
in equity before the issuance of 300 000 000 B Shares to the Participation Partnership and
implementation of the Scheme Repurchase or Voluntary Repurchase are based on the audited
financial statements for the year ended 30 September 2018.
21.5 The pro forma statement of financial position, the pro forma statement of comprehensive income
and pro forma statement of changes in equity are included as Annexure 11 and have been prepared
for illustrative purposes only, based on the current information available to the Board in order to
provide information about the financial effects of the issuance of 300 000 000 B Shares to the
Participation Partnership and the Scheme Repurchase or the Voluntary Repurchase, as the case
may be, on the financial position of the Company.
21.6 Due to its nature, the pro forma financial information may not fairly present the Company’s financial
position, changes in equity and result of operations or cash flows after the issuance of 300 000 000
B Shares to the Participation Partnership and Scheme Repurchase or the Voluntary Repurchase,
as the case may be, and are based on the assumptions set out herein.
21.7 The accounting policies used in calculating the pro forma financial effects are consistent with the
accounting policies per the audited financial statements for the year ended 30 September 2018
and these policies have been applied on the same basis.
21.8 The Directors are responsible for the preparation of the pro forma financial information contained
in this Circular.
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The detailed pro forma financial information and notes thereto are contained in Annexure 11 to this
Circular.

Net asset value per Share (cents)
Tangible net asset value per Share
(cents)
Basic earnings for earnings per Share
(R’000)
Headlines earnings (R’000)
Accumulated loss (R’000)
Basic earnings per Ordinary Share
(cents)
Headline earnings per Ordinary Share
(cents)

30 September
2018
before the
Scheme
Repurchase or
the Voluntary
Repurchase

Scheme
Repurchase or
the Voluntary
Repurchase
Pro forma

30 September
2018
after the
Scheme
Repurchase or
the Voluntary
Repurchase

52.0

42.7

94.7

50.9

42.7

93.6

45 578
52 922
(13 907 905)

(12 600)
(12 600)
610 089

32 978
40 322
(13 297 816)

3.2

(0.9)

2.3

3.7

(0.9)

2.8

Notes to the pro forma financial effects:
i.

The pro forma statement of financial position, pro forma statement of comprehensive income and pro forma reconciliation
of earnings and headline earnings per Ordinary Share is detailed in Annexure 11 to this Circular.

ii.

The Independent Reporting Accountants’ report on the pro forma financial information is set out in Annexure 12 to this
Circular.

21.9 In addition to the above, the Board confirms that the issuance of 300 000 000 B Shares to the
Participation Partnership and the implementation of the Scheme Repurchase or the Voluntary
Repurchase, as the case may be, will impact the financial information of African Phoenix as follows:
21.9.1 a decrease in cash of R507.1 million (as a result of the repurchase of 13 523 029 Preference
Shares at R37.50 per Preference Share offset by issuance of 300 000 000 B Shares to the
Participation Partnership for a nominal subscription price of R30 000);
21.9.2 a decrease in equity of R519.7 million (as a result of a decrease in cash of R507.1 million
plus R12.6 million being the balance of the transaction costs). The R519.7 million decrease
in total equity is further broken down between a decrease of R1 129.8 million in Preference
Shareholder equity and an increase of R610.1 million in Ordinary Shareholder equity;
21.9.3 once-off remaining transaction costs of R12.6 million to be paid out of working capital, in
addition to the R7.2 million which has already been paid at 30 September 2018;
21.9.4 forfeit on interest received of R25.4 million on an after tax rate of 5% on cash utilised for the
Scheme Repurchase, which adjustment is of a continuing nature; and
21.9.5 as the B Shares will convert into issued A Shares on a one-for-one basis at the end of
each six-year Measurement Period, in accordance with the conversion formula set out in
clause 9 of Annexure 3 to this Circular, such conversion will have a dilutive effect on the
issued A Share capital in the Company at the end of each Measurement Period. The extent
of the dilutive effect of the conversion of the B Shares into issued A Shares will only be
determinable at the end of each Measurement Period, due to the inputs into the conversion
formula only being known on the date when such conversion will occur,
provided that the issuance of 300 000 000 B Shares to the Participation Partnership and the Scheme
Repurchase is implemented or, alternatively, all the Preference Shares are repurchased pursuant to
the Voluntary Repurchase.
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22. CANCELLATION AND DELISTING
In the event that all the Preference Shares are repurchased in terms of the Scheme Repurchase or
the Voluntary Repurchase, as the case may be, such Preference Shares will be cancelled as issued
Preference Shares and reinstated as authorised but unissued Preference Shares and delisted from the
JSE.
23. SHAREHOLDER APPROVALS
23.1 The implementation of the Scheme Repurchase, or in the alternative, the Voluntary Repurchase
requires the approval of at least 75% of the aggregate voting rights exercised on the resolution
by the Ordinary Shareholders and Preference Shareholders (determined in accordance with the
voting rights attaching to the Ordinary Shares and Preference Shares respectively), voting together,
whether present in person or represented by proxy at the General Meeting, and entitled to exercise
voting rights on such resolution.
23.2 The MoI Amendment pertaining to the removal of the references to the Preference Shares in the
MoI requires the approval of at least 75% of the aggregate voting rights exercised on the resolution
by the Ordinary Shareholders and Preference Shareholders (determined in accordance with the
voting rights attaching to the Ordinary Shares and Preference Shares respectively), voting together,
whether present in person or represented by proxy at the General Meeting, and entitled to exercise
voting rights on such resolution.
24. COURT APPROVAL
24.1 Shareholders are advised that, in terms of section 115(3) of the Companies Act, African Phoenix
may in certain circumstances not proceed to implement Special Resolution Number 1 approving
the Scheme Repurchase, or in the alternative, Special Resolution Number 2 approving the Voluntary
Repurchase, despite such resolution having been adopted at the General Meeting, without the
approval of the court.
24.2 A copy of section 115 of the Companies Act pertaining to the required approval for the Scheme
Repurchase or, in the alternative, the Voluntary Repurchase is set out in Annexure 13 to this Circular.
25. GENERAL INFORMATION
Shareholders are referred to Section F of this Circular for general information required to be disclosed in
terms of the Listings Requirements in relation to the Proposed Transactions.
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SECTION E: BFM STRUCTURE

26. PURPOSE OF SECTION E
This section provides Shareholders with the information relating to the BFM Structure in order for
Shareholders to consider and, if deemed fit, to pass, inter alia, the resolutions necessary to approve
the BFM Structure. The BFM Structure aims to create a permanently empowered investment holding
structure as contemplated in the B-BBEE Codes.
27. OVERVIEW OF BFM STRUCTURE
27.1 The API Capital Fund is proposed to be an en commandite partnership established in South Africa
and comprising the General Partner (holding a 0.01% interest in the API Capital Fund) and a
Limited Partner, being African Phoenix (holding a 99.99% interest in the API Capital Fund). All the
investment decisions of the API Capital Fund will be taken by the Investment Committee of the
General Partner, which will sit as a sub-committee of the board of directors of the General Partner
and will comprise a majority of independent non-executive members. The API Capital Fund is
governed by the Partnership Agreement, in terms of which the General Partner will make investment
decisions in accordance with, and subject to the parameters contained in, the Fund Mandate. The
Company, as the Limited Partner, will be a passive investor in the API Capital Fund and it will play
no role in the day-to-day management or investment decisions thereof. African Phoenix will initially
be the only Limited Partner. However, the Company may dispose of part or all of its limited partner
interest to other parties subject to and in accordance with the terms of the Partnership Agreement.
27.2 African Phoenix will make an initial capital commitment of R500 million in cash on the Commencement
Date. In this regard, African Phoenix will advance an initial capital contribution of R10 000 to the
API Capital Fund on the Commencement Date, with the balance to be contributed into the Fund’s
bank account thereafter, pursuant to a capital call notice from the General Partner as contemplated
in the Partnership Agreement.
27.3 The General Partner will make an initial capital commitment comprising 0.01% of the initial
capital commitment made by African Phoenix (as contemplated in paragraph 27.2 above) on the
Commencement Date.
27.4 The General Partner will be responsible for the general investment performance and review of the
API Capital Fund and will have oversight over the business of the API Capital Fund. The General
Partner will also manage the API Capital Fund’s acquisition pipeline and liquidity and, through its
Investment Committee, will make all decisions in respect of the API Capital Fund’s investments.
27.5 The General Partner has contractually committed that it will at all times qualify as a Black‑owned and
controlled company and will comply with paragraph 3.10 of Statement 100 of the B-BBEE Codes
which were published on 11 October 2013, as amended from time to time. It is a requirement under
the Partnership Agreement that any replacement General Partner will also qualify as a Black-owned
and controlled company and will comply with paragraph 3.10 of Statement 100 of the B-BEE Codes.
The diagram overleaf depicts the BFM Structure.
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27.6 At the annual general meeting of the Company for the year immediately preceding the sixth
anniversary of the Commencement Date, the Board will review the performance of the General
Partner and if appropriate will recommend the replacement of the General Partner or the continuation
of the General Partner’s mandate for approval by Shareholders at such annual general meeting by
way of an ordinary resolution.
27.7 For further information on the salient terms of the Partnership Agreement, see Annexure 7 to this
Circular.
28. REQUIREMENTS OF THE B-BBEE CODES
28.1 The proposed BFM Structure aims to ensure that the Company is well positioned with the following
advantages:
28.1.1 the Company will utilise the existing permanent capital and existing Black management to
achieve B-BBEE credentials;
28.1.2 the Company will have no requirement to refinance or provide liquidity for B-BBEE capital;
28.1.3 the Company will have the ability to raise further capital without diluting its B-BBEE
credentials;
28.1.4 the BFM Structure will strengthen the Company’s ability to execute on its investment
pipeline; and
28.1.5 the BFM Structure will establish the Company as a platform to attract accretive investment
opportunities.
28.2 The API Capital Fund has been structured with reference to the B-BBEE Codes and is designed
to create a private equity fund which is, in terms of paragraph 3.10 of Statement 100 of the
B-BBEE Codes, B-BEE controlled. The B-BBEE Codes recognise private equity funds as valid
vehicles through which Black people may participate in the equity structure of measured entities.
By definition, a private equity fund is a structure in which the owners of the funds provide a specific
mandate to a fund manager for investment purposes. Therefore, the Company will contribute funds
to the API Capital Fund for deployment in investments and will be a limited partner which will
only be liable for the capital committed/invested, whereas the General Partner will have unlimited
liability for the debts of the API Capital Fund.
28.3 To be recognised as a valid B-BBEE ownership structure, the API Capital Fund must comply with
the following requirements as set out in the B-BBEE Codes:
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28.3.1 In respect of the General Partner:
28.3.1.1 at least 51% of the General Partner’s exercisable voting rights are held in the
hands of Black people;
28.3.1.2 at least 51% of the General Partner’s executive management and senior managers
are Black people;
28.3.1.3 at least 51% of the profits in the General Partner accrue to Black people; and
28.3.1.4 the General Partner must be a B-BBEE owned entity.
28.3.2 In respect of the investee companies:
28.3.2.1 the General Partner must seek to invest at least 51% of the value of funds under
management in companies that have at least 25% direct Black shareholding
using the flow-through principle; and
28.3.2.2 if, upon on entering into the transaction by the General Partner the target investee
company does not meet the requirement of having at least 25% direct Black
shareholding, the General Partner may facilitate direct Black shareholding.
28.4 Refer to paragraph 32 below for further detail on the BFM Structure.
29. OVERVIEW OF AFRICAN PHOENIX
29.1 African Phoenix is a capital raising and investment entity incorporated under the laws of, and
managed in, South Africa. It is designed to offer Shareholders long-term capital appreciation by
enabling them to invest in a permanently broad-based Black-owned investment entity with an
indirectly held underlying portfolio of predominantly unlisted Investments. As at the Commencement
Date, African Phoenix will have the following direct investments:
29.1.1 99.99% limited partner interest in the API Capital Fund;
29.1.2 100% of Stangen;
29.2 100% of the following investments:
29.2.1 Residual Debt Services Limited (formerly African Bank Limited) (in curatorship);
29.2.2 Ellerines Holdings Limited (in business rescue) and its subsidiaries;
29.2.3 Gilt Edged Management Services Proprietary Limited (dormant); and
29.2.4 Customer Protection Insurance Company Limited (under voluntary liquidation).
30. COMPANY INVESTMENT POLICY AND FUND MANDATE
30.1 Annexure 6 to this Circular contains African Phoenix’s revised Investment Policy which sets out the
Company’s principal objectives, investment strategy and policy (including investment objectives,
investment focus and investment parameters), which will require Shareholder approval by ordinary
resolution in order to be adopted. The resolution for the adoption of the Investment Policy is included
in the notice of General Meeting attached to and forming part of this Circular.
30.2 As set out in the Investment Policy, the Company’s investment objective, through its investment
into the API Capital Fund, is to invest in a diversified portfolio of underlying investments which
will provide Shareholders with superior long-term returns. Subject to the additional provisions of
the Investment Policy, the Company’s investment objective will be achieved exclusively through
its commitment to the API Capital Fund. The Company shall be entitled, but not obliged, to make
further commitments to the API Capital Fund, but any such additional commitments must be
approved by ordinary resolution of Shareholders in terms of section 60 of the Companies Act and
can be obtained in writing.
30.3 The Company has given investment authority to the General Partner in terms of the Fund Mandate
(as contained in the Partnership Agreement). Any proposed transaction by the General Partner
which falls outside of the parameters of the Fund Mandate will require the prior approval of the
Board (as an amendment or variation to the Partnership Agreement) and, depending on the nature
of the proposed transaction, may also require the approval of Shareholders (on recommendation
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of the Board) and the JSE to the extent that such transaction would also exceed the limits of the
Investment Policy. Any future material changes to the Investment Policy will require the approval by
Ordinary Shareholders by way of ordinary resolution.
30.4 The Fund Mandate contains the following limitations which may be relaxed by the Limited Partner,
or, if there is more than one Limited Partner resulting from the disposal by African Phoenix of
all or part of its partnership interest, by a 75% interest of the Limited Partners (each a “Special
Consent”) (as contemplated in the Partnership Agreement):
30.4.1 the API Capital Fund may not conclude any transaction or series of transactions in relation
to a particular Investment in which it invests more than the greater of (i) R250 million and
(ii) 20% of the Invested NAV, without a Special Consent;
30.4.2 the API Capital Fund will not invest in other similar funds or pooled investment vehicles
unless a holding in such a vehicle is as a result of a process to realise value in the existing
assets of API Capital Fund;
30.4.3 the API Capital Fund may not invest more than 5% of the Invested NAV in shares, securities
or other instruments listed on any public market, without a Special Consent; and
30.4.4 the API Capital Fund may not invest in investee companies where the activities are regarded
as prohibited activities in terms of the Partnership Agreement.
30.5 The Partnership Agreement additionally provides that the API Capital Fund’s borrowings (including
any guarantees provided by any investee company) may not in aggregate exceed 50% of the sum
of the Invested NAV plus the aggregate face value of cash investments at the time the borrowing
and/or guarantee is entered into, without a Special Consent.
30.6 For further information on the Partnership Agreement, see Annexure 7 to this Circular.
31. INVESTMENT STRATEGY AND FOCUS
31.1 African Phoenix’s investment objective, through the API Capital Fund, is to invest in a diversified
portfolio of underlying investments which will provide its Shareholders with superior long-term
returns.
31.2 The API Capital Fund will provide African Phoenix (as the Limited Partner) with exposure to an
unlimited range of sectors and the API Capital Fund’s Investment Policy may be implemented
through a variety of types of financial instruments.
31.3 The API Capital Fund will focus on transactions in South Africa and sub-Saharan Africa. The
API Capital Fund may, however, invest in Portfolio Companies with interests and/or operations
elsewhere in the world.
31.4 In order to meet its short-term liquidity requirements and maximise the return on its unutilised cash,
surplus cash in the API Capital Fund will be invested in a portfolio of cash investments.
31.5 The API Capital Fund will evaluate new investment opportunities taking into consideration:
31.5.1 the nature of the acquisition: the API Capital Fund is seeking to acquire control, or significant
influence;
31.5.2 size of investments: the API Capital Fund shall not, as a general rule, target investments of
less than R80 million or, as a general rule, investments of greater than R300 million;
31.5.3 equity returns: the ability of the investment to deliver a targeted equity IRR of 25%; and
31.5.4 portfolio balance: the intention is to achieve a balanced portfolio of predominantly South
African unlisted assets.
31.6 The API Capital Fund is evergreen and does not have a target size.
31.7 For further information on the Investment Policy and Fund Mandate, see Annexures 6 and 7 to this
Circular.
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32. COMPANY AND FUND INVESTMENT APPROVAL AND GOVERNANCE STRUCTURES
32.1 Investments by the API Capital Fund and the General Partner’s Management Team
32.1.1 The board of directors of the General Partner will be responsible for the investment
performance and review of the API Capital Fund and management of the pipeline and
liquidity of the Fund. It will target representation on the boards of directors of portfolio
companies, prepare regular valuation reports to the Company and provide general
feedback to the Company on relevant matters relating to the API Capital Fund.
32.1.2 All investment decisions pertaining to the API Capital Fund will be delegated by the board of
directors of the General Partner to its Investment Committee (which will be a sub-committee
of the board of directors of the General Partner).
32.1.3 The General Partner’s board of directors comprises three directors (which includes one
independent non-executive director) being Morris Mthombeni, Siya Nhlumayo and
Shafiek Rawoot.
32.1.4 Morris Mthombeni, Siya Nhlumayo, and Shafiek Rawoot will resign as directors of African
Phoenix on the Commencement Date and will be appointed to the General Partner’s board
of directors. Siya Nhlumayo and Shafiek Rawoot will also be members of the Investment
Committee of the General Partner.
32.1.5 Mahlatse Kabi will resign as a director of African Phoenix on the Commencement Date and
will be appointed to the General Partner’s Investment Committee.
32.1.6 For further information on the Investment Services Agreement, see Annexure 8 to this
Circular.
32.2 General Partner’s board of directors
Brief curricula vitae of the General Partner’s board of directors are set out below:
32.2.1 Morris Mthombeni – PhD Fellow – Non-Executive Chairperson
Morris is currently an executive director at the University of Pretoria’s Gordon Institute of
Business Science (GIBS), a governance practitioner and a mass-tech entrepreneur. He
teaches electives on the GIBS MBA programme as well as executive courses for strategic
thinking and strategic transformation. Prior to this, he pursued an executive-level career
in financial services for a period of two decades, during which time he held, amongst
others, the position of CEO at a large investment management business and the position of
executive director at a large insurance-based financial services company. Morris has been
an independent non-executive director of African Phoenix for five years, chairperson of the
Board for over a year, and a member of the remuneration, nomination, transformation, social
and ethics committee for two years.
32.2.2 Siya Nhlumayo – Chartered Accountant – CEO
Siya Nhlumayo is the CEO of African Phoenix and is responsible for driving the investment
strategy and shareholder engagement.
Prior to joining African Phoenix in March 2018, Siya was at Medu Capital (Proprietary)
Limited (Medu Capital), a Black-owned private equity fund management business. Siya
joined Medu Capital as an investment associate in August 2007 and in September 2013 and
was, promoted to partner where he was responsible for strategic development, investment
execution and management for the general partner in Medu Fund II and Medu Fund III
(collectively “the Funds”). Siya sat on the Funds’ investment committee and also represented
the Funds on the underlying portfolio company boards.
Prior to joining Medu Capital in 2007, Siya spent two and a half years at
PricewaterhouseCoopers’ Transaction Services advising on a range of transactions. Siya
commenced his career at PricewaterhouseCoopers where he qualified as a chartered
accountant.
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Siya was previously a board member and treasurer of the Southern African Venture Capital
& Private Equity Association (SAVCA), which is the industry association representing
alternative asset class managers and service providers to the private equity and venture
capital industry.
32.2.3 Shafiek Rawoot – Chartered Accountant – FD
After completing his articles with KPMG in Cape Town, Shafiek spent time with Old Mutual
in Cape Town and Goldman Sachs in London before joining Brait in Johannesburg in 2008.
Shafiek started at Brait as Fund chief financial officer for Brait Fund 2 and Brait Technology
and Innovation Fund 1, which ran concurrently. While realising and winding down these
funds, he transitioned to Fund chief financial officer for Brait Fund 3 and thereafter, Brait
Fund 4. His responsibilities included full administration, governance and accounting
functions, as well as assisting the Investment Team in executing investment acquisitions
and disposals, and reporting to limited partners and advisory boards. These responsibilities
covered both South African and offshore funds. Investor relations responsibilities included
reporting and presenting to limited partners such as large South African institutions and
retirement funds (including Transnet and Eskom) as well as large United States and United
Kingdom blue-chip institutions (including Harbourvest Partners, Ford Foundation and
New York State Common Retirement Fund). These large institutions were further reported
to as independent members of the advisory boards of the funds. Brait Fund 4 attracted
USD850 million in commitments, including approximately USD170 million of gearing
facilities with South African banks.
In 2011, Shafiek assisted in the restructuring of Brait from a private equity entity to a listed
investment holding company, making on balance sheet investments. He was integral in
the execution of large transactions such as the acquisitions by Brait of Premier Foods and
Pepkor in South Africa, and Virgin Active and New Look in the UK, as well as the disposal
of Pepkor to Steinhoff in 2015, one of the largest corporate deals in South Africa. Shafiek
resigned as FD of Brait in June 2018, where his responsibilities included engagement with
advisors and regulators in South Africa, Malta, Mauritius and the UK, as well as regularly
reporting to Brait’s fully non-executive board based in Malta.
32.3 Investment Committee of the General Partner
The General Partner’s board of directors will delegate its authority in respect of all investment
and divestment decisions to the Investment Committee, comprising a majority of independent
non‑executive members which will be responsible for the final approval of all such decisions on
behalf of the API Capital Fund. It is proposed that the Investment Committee will comprise five
members, three of whom will be independent, non-executive members – each being experienced
individuals and industry specialists. The following individuals will comprise the General Partner’s initial
Investment Committee: Aadil Carim (independent non-executive), Sean Dougherty (independent
non-executive), Mahlatse Kabi (independent non-executive), Siya Nhlumayo (executive) and
Shafiek Rawoot (executive). Brief curricula vitae of the General Partner’s Investment Committee,
who are not also General Partner directors are set out below:
32.3.1 Aadil Carim – Chartered Accountant
Aadil has over 20 years of private equity and investment management experience, which
includes the full spectrum of activities covering fundraising, investor relations and reporting,
investing, serving as a non-executive director on investee boards and investment exits.
His private equity career started at Ethos Private Equity Limited and formerly AMB Private
Equity where he worked as a transactor. Most recently, Aadil served as an executive
director at Sphere Holdings, a private equity and principal investments firm, which he
started with his fellow executives 13 years ago. Aadil also holds exposure to project finance
and empowerment investing from his career whilst under the employ of the Industrial
Development Corporation.
Aadil is currently an independent non-executive director at Vodacom Insurance Company
and Vodacom Life Assurance Company and also serves on the Strategy and Operations
Board of Senatla Capital, a Black private equity fund manager.
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32.3.2 Sean Dougherty – BA (Honours – Economics), LLB, CFA
Sean served at Brait for 21 years as an investment professional since 1997.
He served in his capacity as director of Brait Private Equity from 2003 and principal of Brait
Fund 4 (the largest private equity fund in Africa at the time) from 2007. Sean was involved
in the full private equity deal cycle, from sourcing to exit, as well as in raising various private
equity funds and being involved in investor relations. Key sector experience includes the
consumer and technology sectors.
He held 15 board directorships in Brait investee companies over his tenure including
11 years as a director of Premier Foods, five years of which he served as the chairperson
of Premier Foods.
32.3.3 Mahlatse Kabi – CIMA, MBA
Mahlatse has over 22 years’ experience in management of which 14 years were in finance
and the remainder in investments and structuring of B-BBEE transactions. She is the chief
financial officer of the Gordon Institute of Business Science (GIBS). Her career started at
KPMG serving her articles of clerkship. She held senior finance positions at Standard Bank,
SAB Breweries and Multichoice SA before joining Mineworkers Investment Company (MIC)
in 2005 to set up the finance function. She later joined the investment transaction team as
a senior investment manager involved in investment execution including deal origination,
transaction structuring, due diligence, valuations, strategic oversight, divestitures,
performance monitoring and reporting. She is currently serving on the board of Verimark
Limited, Stangen Insurance Company, JM Busha Asset Management Company and Rand
Water Foundation. She previously served on the boards and sub-committees of various
portfolio companies of MIC such as Tracker Connect, Westcon SA, Mine Safety Appliances,
General Electric SA (Transportation), Masana Petroleum Solutions, IZAZI Solutions and
Wesbank, a division of FirstRand Bank. Mahlatse has been appointed as an independent
non-executive director and as a member of the audit and risk committee of the Company.
Following the Proposed Transactions, Mahlatse will resign from the Board.
32.4 General Partner Management Team
The General Partner will be managed, on a day-to-day basis by a team of four highly experienced
investment professionals, two of whom, namely Siya Nhlumayo and Shafiek Rawoot, are as
mentioned above, are directors of the General Partner. Brief curricula vitae of the remaining two
investment professionals are set out below:
32.4.1 Kamo Mudimbu – Chartered Accountant – Principal
Kamo gained her private equity experience through RMB Corvest, a private equity firm within
the FirstRand Group. RMB Corvest has a highly reputed 30-year track record, with over
180 deals concluded to date. During her four-year tenure at RMB Corvest, Kamo was an
integral part of the team responsible for the complete investment cycle from deal sourcing to
deal structuring and conclusion, as well as post-deal implementation and representing RMB
Corvest on investee boards. She covered a broad range of sectors including industrials, as
well as retail and consumer.
Prior to RMB Corvest, for three years Kamo was a valuable member of the corporate finance
team at Deloitte where she worked across the transaction services and restructuring
services divisions. During her tenure she had the invaluable opportunity of being seconded
to the London office for 18 months in the restructuring services team. This served to further
enhance her due diligence skills set and business acumen.
Kamo qualified as a CA(SA) with Deloitte Johannesburg, subsequent to which she was
seconded to the USA for four months in her capacity as an audit senior.
32.4.2 Alupheli Sithebe – Chartered Accountant – Principal
Alupheli holds the role of investment principal at African Phoenix where she is responsible
for investment execution and post-investment monitoring activities.
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Prior to this role, Alupheli spent a year as a senior associate at Senatla Capital, a
Black-owned private equity fund management business subsequent to having spent
six years as a senior dealmaker in the High Impact Heavy Manufacturing division at the
Industrial Development Corporation of South Africa. This role involved corporate financing
for both greenfield and brownfield ventures. In this role, in 2015 Alupheli received the
divisional “Best Employee Award” in recognition of excellence.
Alupheli began her career at EY where she completed her training contract between
January 2006 to December 2008. During this time, she qualified as a Chartered Accountant.
Alupheli gained an extensive variety of consulting experience at EY with specialisation in
internal audit and external audit functions. Between 2009 and 2011, Alupheli independently
provided financial accounting services to a wide range of clients under the banner of her
own business, Kamva Advisory & Associates Inc.
Alupheli holds an MBA post-graduate degree from the Gordon Institute of Business Science.
32.5 General Partner’s interest in the Company
32.5.1 As approved by the JSE in the JSE Dispensation, within three months (ie 60 Trading Days)
of the adoption of Ordinary Resolutions Numbers 1 and 2 as set out in the notice of General
Meeting attached to and forming part of this Circular, the General Partner will purchase
1% of the issued Ordinary Shares in the Company in the open market in terms of the Share
Purchase. Following the adoption of such resolutions, the General Partner will instruct a
broker to acquire such Ordinary Shares in a manner that does not cause volatility in the
market. Such instruction will be irrevocable in accordance with section 15 of the Listings
Requirements.
32.5.2 66.66% of the consideration for the Share Purchase will be funded by the General Partner
from its own resources.
32.5.3 33.34% of the consideration payable for the Share Purchase will be funded through
third-party debt guaranteed by African Phoenix. The financial assistance provided by the
Company to the General Partner must be approved by Shareholders as envisaged in the
notice to the General Meeting.
32.5.4 For further information on the proposed salient terms of the management team funding
arrangement guaranteed by the Company, see Annexure 9 to this Circular.
32.6 The API Capital Fund Limited Partner advisory committee
32.6.1 An advisory committee (“AC”) will be constituted within the API Capital Fund. The AC will
comprise one member appointed by the General Partner and two members appointed
by African Phoenix (including a director of African Phoenix). The following persons will
comprise the AC: Oyama Mabandla (as the proposed African Phoenix executive director
post the implementation of the Proposed Transactions), Siya Nhlumayo (on behalf of the
General Partner post the implementation of the Proposed Transactions), and another
Director to be nominated by the Board.
32.6.2 The principle functions of the AC will be to:
32.6.2.1 monitor and review compliance by the General Partner with the Partnership
Agreement and Fund Mandate;
32.6.2.2 advise on conflicts of interest that may arise at the General Partner and/or within
the management team in respect of any transactions of the API Capital Fund;
32.6.2.3 review valuations of the API Capital Fund’s assets and proposed investments;
32.6.2.4 consult with the General Partner in relation to any key personnel changes of the
General Partner, including the allocation of the Performance Participation (as
defined in paragraph 33.5.1 below); and
32.6.2.5 providing strategic direction to the General Partner on a non-binding basis.
32.6.3 The AC is entitled to request any information and/or documentation from the General Partner,
which information and/or documentation is deemed necessary to enable the AC to perform
its functions and will be informed promptly of any key event in any Portfolio Company.
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33. FEES
33.1 The API Capital Fund Management Fee
33.1.1 In consideration for the General Partner’s management of the API Capital Fund in terms of
the Partnership Agreement, a Fund Management Fee shall be calculated in respect of each
quarter as an amount equal to the greater of (i) 1% per annum (nominal, annual) on the
average of the Invested NAV as at the beginning of the relevant quarter and as at the end
of the relevant quarter (the “Average Invested NAV”) and (ii) the Minimum Base Amount
(as defined below) for that quarter, reduced by any Creditable Fees for the relevant quarter,
being 100% of any (i) directors’ fees received by the General Partner, any of its associates
and/or any employees of the foregoing (“Creditable Fees Person”) from or on behalf of a
Portfolio Company, (ii) “break-up” or similar fees received by any Creditable Fees Person
in respect of a proposed Investment that does not close, (iii) transaction fees, investment
banking fees, underwriting fees or other similar fees received by any Creditable Fees Person
from or on behalf of a Portfolio Company and (iv) service fees accruing to the General
Partner pursuant to the Investment Services Agreement, in each case determined as at the
beginning and end of relevant quarter, with such fees referred to as “Creditable Fees”. The
“Minimum Base Amount” will be an amount of R19 000 000 for the first accounting period,
and shall increase at 7% per annum for each subsequent accounting period thereafter.
33.1.2 The expected Fund Management Fee will be calculated and paid by the API Capital Fund
to the General Partner as follows:
33.1.2.1 quarterly in advance based on the greater of 1% of the Average Invested NAV
and the Minimum Base Amount; and
33.1.2.2 provided that:
33.1.2.2.1 in no event shall the Fund Management Fee be less than zero; and
33.1.2.2.2 in the event that the Fund Management Fee calculated at the end
of the quarter is less than the Fund Management Fee paid at the
beginning of the quarter, the excess will be offset against the Fund
Management Fee for the subsequent quarter.
33.1.3 The Fund Management Fee is exclusive of VAT, which is standard rated.
33.1.4 Any late payment of the Fund Management Fee shall bear interest thereon at the prime rate
plus two per cent.
33.1.5 The Fund Management Fee payable by the API Capital Fund will only be calculated and
drawn down from the API Capital Fund with effect from the Commencement Date.
33.2 Termination fee
If required and/or instructed to do so by African Phoenix Shareholders by ordinary resolution (which
resolution can be adopted in writing in terms of section 60 of the Companies Act), African Phoenix
shall terminate the General Partner’s mandate and either replace the General Partner without cause
in terms of the Partnership Agreement or cause the winding-up of the Partnership. As compensation
for such termination, the API Capital Fund shall pay to the General Partner in cash in a single
lump-sum payment, on the removal date, an amount equal to the Fund Management Fee payable
to the General Partner in respect of the preceding quarter multiplied by the lower of (i) eight; and
(ii) the number of quarters remaining in the six-year period commencing on the Commencement
Date (and every six-year period thereafter), during which the removal date occurs (for the avoidance
of doubt, if the removal date occurs at the end of a six-year period, then there shall be no such
remaining quarters).
33.3 General Partner expenses
The API Capital Fund shall not have any salaried personnel. The General Partner, shall bear and be
charged with the following costs and expenses in respect of the activities of the API Capital Fund
and/or the General Partner:
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33.3.1 costs and expenses of the General Partner’s office space, furniture, fixtures, equipment,
facilities, supplies, internal bookkeeping and other necessary ongoing overhead support
services for its operations;
33.3.2 the compensation of the General Partner’s personnel;
33.3.3 fees and out-of-pocket expenses of members of the Investment Committee and the costs
(including travel and lodging costs) incurred in connection with meetings of the Investment
Committee;
33.3.4 all expenses (including advisory and consulting fees, e.g. for environmental, social,
governance or regulatory compliance) relating to developing and investigating any potential
Investment prior to such potential Investment being initially approved in principle by the
Investment Committee; and
33.3.5 expenses similar to the above to the extent that such expenses are not subject to
reimbursement by the Partnership in terms of the Partnership Agreement.
33.4 Operating expenses
The API Capital Fund shall pay and be responsible for all ongoing expenses directly related to the
API Capital Fund’s own operations or its investments and reasonably incurred by the Partnership:
33.4.1 the Fund Management Fee;
33.4.2 all routine administrative expenses of the API Capital Fund incurred in the ordinary course,
including the costs of preparing, printing and circulating reports and notices, legal
fees, auditors’ and valuers’ fees, litigation costs (including the costs of any arbitration,
investigation and other proceedings relating to the API Capital Fund), company secretarial
and compliance costs in respect of the administration of the API Capital Fund, and the
costs of preparing tax returns;
33.4.3 fees, costs and expenses incurred in relation to any custodian or nominee of the investments,
audit expenses, bank charges and borrowing costs;
33.4.4 fees, costs and expenses incurred in connection with the due diligence and negotiation of
investments (including, without limitation, the reasonable travel and accommodation costs
of the General Partner and any out-of-pocket third-party fees, costs and expenses), out-ofpocket third-party fees, costs and expenses incurred in connection with the execution of
investments and holding, monitoring and disposing of investments. These fees, costs and
expenses shall include, without limitation, finder and brokerage fees and commissions,
transfer taxes, costs and expenses relating to the registration or qualification for sale
of any investments, fees, costs and expenses incurred in connection with obtaining
financing (including commitment or financing fees), fees and expenses of counsel and
other professionals, advisors or agents, fees, costs and expenses of any due diligence
investigation of any proposed investment and fees, costs and expenses incurred in
obtaining or maintaining credit support;
33.4.5 out-of-pocket third-party fees costs and expenses incurred in executing investments and
holding, monitoring and disposing of investments whether or not such investments are
completed or consummated. These fees, costs and expenses shall include, without limitation,
finder and brokerage fees and commissions, transfer taxes, costs and expenses relating
to the registration or qualification for sale of any investments, fees, costs and expenses
incurred in connection with obtaining financing (including commitment or financing fees),
fees and expenses of counsel and other professionals, advisors or agents, fees, costs and
expenses of any due diligence investigation of any proposed investment and fees, costs
and expenses incurred in obtaining or maintaining credit support;
33.4.6 interest on and fees, costs and expenses arising out of all financings entered into by the
API Capital Fund (including, but not limited to, those of lenders, investment banks and other
financing sources);
33.4.7 costs of insurance, including (without limitation) directors’ and officers’ liability insurance to
cover the API Capital Fund and any indemnified persons;
33.4.8 any indemnification payments;
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33.4.9

fees, costs and expenses payable in connection with the dissolution and liquidation of the
API Capital Fund;

33.4.10 fees, costs and expenses incurred in connection with the preparation of any amendments
made to, inter alia, the Partnership Agreement; and
33.4.11 any taxes, fees or other charges (including VAT) imposed on the API Capital Fund by any
governmental authority (whether within or outside South Africa) and taxes, fees or other
charges (including VAT).
33.5 Performance participation
33.5.1 The Participation Partnership will be entitled to a performance participation, subject to
certain hurdles and requirements being met, indirectly through the issue of 300 000 000
B Shares (being the maximum number of B Shares to be issued) to the Participation
Partnership (and their subsequent conversion to A Shares) on the Commencement Date,
for a nominal subscription price of R30 000 in terms of the Subscription Agreement, to align
the interests of the Management Team and Shareholders in order to maintain and grow the
value of the API Capital Fund’s Investments and the market capitalisation of the Company
(“Performance Participation”) through implementation of the BFM Structure. At the end
of a Measurement Period (defined below), a number of B Shares (to be determined in
accordance with a formula linked to the value of the B Shares) shall automatically convert
into Ordinary Shares (to be designated as “A Shares” at that time) in accordance with the
terms attaching to the B Shares. The maximum number of B Shares which will convert into
A Shares will only be determinable at the end of a Measurement Period. For the salient
terms of the Subscription Agreement, please see Annexure 4 to this Circular.
33.5.2 The Performance Participation shall entitle holders of the B Shares, being the Participation
Partnership (“B Shareholders”) to receive 16% of the profit share over and above the hurdle
return rate of 10%, assessed and paid at the end of each Measurement Period, calculated
by taking into account the average of 75% of the Invested NAV during a Measurement
Period and 25% of the increase in African Phoenix’s market capitalisation (as envisaged
in the terms of the B Shares as more fully set out in Annexure 3 to this Circular) during the
same Measurement Period, as exceeds the performance hurdle of 10%. For this purpose,
the Measurement Period would be the following: (i) for the first defined period, the end of
the sixth financial year after the date of issue of the B Shares to the Participation Partnership
on the Commencement Date (“Initial Measurement Period”), and thereafter (ii) every six
years after the preceding Measurement Period (“Successive Measurement Periods”).
33.5.3 The issue of the B Shares to the Participation Partnership will constitute a specific issue of
convertible securities for cash to a Related Party and a non-public shareholder (as defined in
the Listings Requirements), being the Participation Partnership, which requires shareholder
approval by at least 75% of the aggregate voting rights exercised on the resolution by the
Ordinary Shareholders and Preference Shareholders (determined in accordance with the
voting rights attaching to the Ordinary Shares and Preference Shares respectively), voting
together, whether present in person or represented by proxy at the General Meeting and
entitled to exercise voting rights on such resolution excluding Related Parties and their
associates (as such terms are defined in the Listings Requirements).
33.5.4 On the relevant Measurement Period, the B Shares will automatically convert to A Shares,
being a class of securities already in issue, on a one for one basis, in accordance with, and
as envisaged by, the terms attaching to the B Shares (including the formulae therein). The
number of A Shares into which the B Shares will convert is determined in accordance with
the formulae envisaged in the terms attaching to the B Shares; however, such formulae
preclude the conversion into issued A Shares at a discount. In addition, in accordance with,
and as envisaged by, the terms attaching to the B Shares, as 300 000 000 B Shares will be
issued to the Participation Partnership, no more than 300 000 000 A Shares will be issued
to the Participation Partnership on conversion of the B Shares into A Shares. Accordingly,
a fairness opinion prepared in accordance with Schedule 5 of the Listings Requirements is
not required on the issuance of B Shares to the Participation Partnership.
33.5.5 The B Shareholders shall have the right to attend, participate in, and speak at any meeting
of the B Shareholders.
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33.5.6 The B Shareholders shall have the right to receive notice of all general meetings of African
Phoenix and to attend and take part in such meetings, but without the right to vote, unless
a resolution is proposed that affects the rights, preferences, privileges or benefits attaching
to the B Shares.
33.5.7 The B Shares do not have any dividend rights. The B Shares also have no other economic
rights, unless and until they convert into A Shares in accordance with their terms.
33.5.8 The MoI Amendments to create the B Shares and the re-designation of the Ordinary Shares
to A Shares to easily identify the different classes of Shares will require approval by special
resolution of Shareholders as envisaged in the notice to the General Meeting.
33.5.9 For further information on the terms of the B Shares, see Annexure 3 to this Circular.
34. VALUATION APPROACH
34.1 The API Capital Fund may value the investments at any time that the General Partner, in its sole
and absolute discretion, determines necessary, but will, at a minimum, value all investments as at
31 March (an “Interim Valuation”) and 30 September (the “Annual Valuation”) each year, and
as at any other date in respect of which African Phoenix requires a valuation to comply with the
Listings Requirements, in accordance with the valuation approach as described in Annexure 9
(“Valuation Policy”) to this Circular. In addition, the General Partner shall, after receipt of a written
notice from the initial investor (being the Company) requesting it to do so, value any investment
where there has been a material change in the Portfolio Company. Such notice may only be given
in exceptional circumstances.
34.2 The General Partner shall be entitled to propose amendments to the Valuation Policy from time to
time, which amendments shall be approved by the Limited Partners by Special Consent (defined
at paragraph 30.4 above).
35. MANAGEMENT AND CORPORATE GOVERNANCE
35.1 Directors and committees
35.1.1 Subject to the requisite Shareholder approvals required to implement the Proposed
Transactions being obtained, the Board will be reconstituted such that Oyama Andrew
Mabandla will serve as an executive director with effect from the Commencement Date. As
an executive director, Oyama’s primary responsibilities will include, inter alia, interacting with
Shareholders, regulators and other Company stakeholders and overseeing the Company’s
relationship with the General Partner in relation to both the Partnership Agreement and the
Investment Services Agreement and more broadly the API Capital Fund.
35.1.2 Except for the resignations noted in paragraphs 32.1.4 and 32.1.5 above and the
appointment of Oyama as an executive director, the Board will remain substantially the
same, with the required Board committees in line with the principles and recommended
practices of King IV.
35.2 Corporate governance
35.2.1 Communication to African Phoenix
35.2.1.1 In terms of the Partnership Agreement, the General Partner shall prepare and
approve financial statements of the API Capital Fund in respect of each Accounting
Period in accordance with IFRS and comply with any requirement which applies
to the financial statements of the API Capital Fund under any other enactment,
including a balance sheet, profit and loss account, a cash flow statement, a
statement of the balance of the capital account of each partner and a summary
of movements in such accounts and statements showing the income, gains and
losses for the Accounting Period. The General Partner shall cause such accounts
to be audited by the auditors in accordance with IFRS.
35.2.1.2 Within the timeframes included in the Partnership Agreement, the API Capital
Fund shall provide to each partner: (i) a set of the audited accounts, including the
report of the auditors and a statement of accounting policies; (ii) an overview of
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each Investment made, acquired or Disposed of during the Accounting Period;
(iii) the Annual Valuation; (iv) details of all cash and liquid instruments held by
the Partnership; (v) the IRR of the Partnership (including the methodology for
calculating such IRR); (vi) a breakdown of all Creditable Fees received during
the Accounting Period; (vii) a breakdown of the operating expenses during the
Accounting Period; (viii) a schedule of all distributions during the Accounting
Period; (ix) a schedule of all borrowings and guarantees of the API Capital Fund
during the Accounting Period; and (x) a letter addressed by the General Partner to
the partners detailing the activities of the API Capital Fund during the Accounting
Period.
35.2.1.3 The initial investor (ie the Company) may, on reasonable notice to the General
Partner, require the General Partner to report on such additional matters as may
be reasonably required by the initial investor from time to time for regulatory
purposes or to satisfy its internal reporting requirements. In its notice to the
General Partner, the initial investor shall set out the basis on which the additional
reports are required.
36. DISTRIBUTION POLICY
36.1 Any cash received by the API Capital Fund from the disposition or realisation of, or dividends,
interest or other income from or in respect of, an Investment (“Distributable Cash”), after the
payment of operating expenses, will be distributed to the partners of API Capital Fund subject to
paragraphs 36.2 and 36.3 below.
36.2 The General Partner shall be entitled to retain (and not distribute) Distributable Cash in order to pay
operating expenses, make investments and/or fund the Operating Reserves.
36.3 The General Partner shall not be required to make any distribution, unless there is sufficient
Distributable Cash and provided that the General Partner shall not make a distribution which would
render the API Capital Fund insolvent.
37. RECLASSIFICATION TO INVESTMENT ENTITY
37.1 Through the adoption of the Investment Policy to be approved by Shareholders as envisaged in
the notice to the General Meeting, African Phoenix will be classified as a section 15 investment
entity in terms of the Listings Requirements. Accordingly, from the Commencement Date African
Phoenix will likely be an investment entity as defined in IFRS 10 and would therefore be required
to recognise all of its investments at fair value through profit or loss, regardless of whether it
controls the underlying investment. Therefore, African Phoenix will no longer consolidate its current
investments. The change in accounting policy, if required, will only be adopted from the reporting
period following the Commencement Date.
37.2 It is expected that a change in the Company’s FTSE classification will occur in accordance with
the FTSE review cycle based on, inter alia, the Company’s revenue streams. Shareholders will be
apprised of any changes to the Company’s FTSE classification through a SENS announcement.
37.3 It is the Company’s intention that its income will be derived wholly or mainly from shares or other
securities and neither the Company, nor any of its subsidiaries (including Stangen), will conduct
any trading activity that is material to the Group as a whole. To the extent that the API Capital Fund
invests in other companies or funds, which in turn invest in a portfolio of investments, the API
Capital Fund will ensure that the policies and objectives of the investee conform to the principal
objectives of the Company.
37.4 The Board is of the view that it is sufficiently independent from the board of directors of the General
Partner and the Management Team and that the requirements set out in paragraph 15.4(e) of the
Listings Requirements will be met.
37.5 Furthermore, in the in light of the relevant experience of the Management Team and taking into
account the alignment of the interests of the Management Team with that of the Company (through
the General Partner, Participation Partnership and B Share structure), the JSE has, as set out in
the JSE Dispensation, granted the Company a dispensation from the requirement for the General
Partner (as manager) to have, and on an ongoing basis to hold, at least 10% in the capital of the
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Company. Instead, the JSE has granted a dispensation that the General Partner can hold 1% in the
capital of the Company for the duration of the management relationship (in terms of the Partnership
Agreement) which it is intended to acquire through the Share Purchase.
37.6 The Company will disclose its portfolio to Shareholders on a quarterly basis, at the end of each
calendar quarter, until such time as at least 50% of the API Capital Fund’s portfolio has been
established in investments other than cash or short-dated securities.
38. INDEPENDENT EXPERT REPORT IN RELATION TO THE MANAGEMENT ARRANGEMENTS
38.1 In the JSE Dispensation the JSE confirmed that, Shafiek Rawoot and Siya Nhlumayo as current
(and on the Commencement Date former) directors of the Company, constitute Related Parties
to the Company and that the General Partner and Participation Partnership (through their interest
in these vehicles) constitute associates of a Related Party in terms of section 10 of the Listings
Requirements. Accordingly, the Management Arrangements necessary to implement the BFM
Structure, including, inter alia, the creation of 1 400 000 000 B Shares in the authorised share
capital in African Phoenix and the issue of 300 000 000 B Shares to the Participation Partnership
on the Commencement Date (and the conversion of the issued B Shares held by the Participation
Partnership from time to time into A Shares in accordance with terms attaching to the B Shares), the
execution and implementation of the Partnership Agreement, the Investment Services Agreement
and the Subscription Agreement (including the payment of all amounts in terms of or as envisaged
by each of these agreements), the acquisition by African Phoenix of a limited partnership interest
in the API Capital Fund and the implementation of the Share Purchase, must be approved as
a composite agreement with a Related Party as contemplated in section 10 of the Listings
Requirements.
38.2 In relation to the appointment of the Independent Expert and the execution of the mandate of
the Independent Expert, an independent sub-committee of the Board consisting of independent
non-executive directors was appointed (“Independent Sub‑committee”).
38.3 The report of the Independent Expert, a copy of which is attached as Annexure 2 to this Circular,
opines on the fairness of the key elements of the Management Arrangements necessary to
implement the BFM Structure in accordance with the Listings Requirements. The Board, and
separately the Independent Sub-committee, is of the opinion that key elements of the Management
Arrangements required to implement the BFM Structure are fair insofar as the Shareholders are
concerned and the Board, and separately the Independent Sub-committee has been so advised
by the Independent Expert.
39. SHAREHOLDER APPROVALS
The following approvals are required to give effect to the BFM Structure:
39.1 the adoption of the Investment Policy requires the approval of more than 50% of the aggregate
voting rights exercised on the resolution by the Ordinary Shareholders and Preference Shareholders
(determined in accordance with the voting rights attaching to the Ordinary Shares and Preference
Shares respectively), voting together, whether present in person or represented by proxy at the
General Meeting, and entitled to exercise voting rights on such resolution;
39.2 the MoI Amendments related to, inter alia, the creation of the B Shares and the renaming of the
Ordinary Shares to A Shares require Shareholder approval of at least 75% of the aggregate voting
rights exercised on the resolution by the Ordinary Shareholders and Preference Shareholders
(determined in accordance with the voting rights attaching to the Ordinary Shares and Preference
Shares respectively), voting together, whether present in person or represented by proxy at the
General Meeting, and entitled to exercise voting rights on such resolution;
39.3 in terms of section 41 of the Companies Act and paragraph 5.51(g), read with paragraph 5.53,
of the Listings Requirements, the issue of the B Shares to the Participation Partnership requires
Shareholder approval of at least 75% of the aggregate voting rights exercised on the resolution
by the Ordinary Shareholders and Preference Shareholders (determined in accordance with the
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voting rights attaching to the Ordinary Shares and Preference Shares respectively), voting together,
whether present in person or represented by proxy at the General Meeting, and entitled to exercise
voting rights on such resolution, excluding the Related Parties and their associates (as such terms
are defined in the Listings Requirements);
39.4 the African Phoenix guarantee provided to the third-party funder in relation to the Share Purchase
is regarded as financial assistance for purposes of sections 44 and 45 of the Companies Act and
accordingly requires Shareholder approval of at least 75% of the aggregate voting rights exercised
by on the resolution by the Ordinary Shareholders and Preference Shareholders (determined
in accordance with the voting rights attaching to the Ordinary Shares and Preference Shares
respectively), voting together, whether present in person or represented by proxy at the General
Meeting, and entitled to exercise voting rights on such resolution, excluding the Related Parties
and their associates (as such terms are defined in the Listings Requirements); and
39.5 the implementation of the Management Arrangements necessary to implement the BFM Structure
constitutes a composite agreement between African Phoenix and a Related Party (as contemplated
in the Listings Requirements). Accordingly, the Management Arrangements necessary to implement
the BFM Structure require the approval of more than 50% of the aggregate voting rights exercised
on the resolution by the Ordinary Shareholders and Preference Shareholders (determined in
accordance with the voting rights attaching to the Ordinary Shares and Preference Shares
respectively), voting together, whether present in person or represented by proxy at the General
Meeting, and entitled to exercise voting rights on such resolution, excluding the Related Parties
and their associates (as such terms are defined in the Listings Requirements).
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SECTION F: GENERAL INFORMATION

40. PURPOSE OF SECTION F
This section provides Shareholders with general information that is required to be disclosed in terms of
the Listings Requirements in relation to the Proposed Transactions.
41. MAJOR BENEFICIAL SHAREHOLDERS
41.1 Insofar as it is known to the Directors, the following Shareholders, (excluding Directors whose
interests are detailed in paragraph 41 below), have a direct, beneficial interest in 5% or more of the
issued Ordinary Share capital of the Company and hold no indirect beneficial interests in the issued
Ordinary Share capital of African Phoenix, as at the Last Practicable Date:

Shareholder

Number of
% of issued
Ordinary
Ordinary
Shares held Share capital

Steyn Capital Management
Public Investment Corporation
Value Capital Partners*
Coronation Fund Managers
Peregrine Capital

393 927 852
216 210 289
212 893 009
108 586 106
72 022 367

27.61
15.15
14.91
7.61
5.05

1 003 639 623

70.33

Total

*As disclosed in paragraph 41 below, Samuel Sithole is a director and shareholder of Value Capital Partners

41.2 Other than as set out above, in so far as is known to the Directors there is no other Shareholder
(excluding Directors) that holds a direct or indirect beneficial interest in 5% or more of the issued
Ordinary Share capital of the Company.
41.3 Insofar as it is known to the Directors, the following Shareholders, (excluding Directors whose
interests are detailed in paragraph 41 below), have a direct, beneficial interest in 5% or more of
the issued Preference Share capital of the Company and hold no indirect beneficial interests in the
issued ordinary Preference Share capital of African Phoenix, as at the Last Practicable Date:

Shareholder

Number of
% of issued
Preference
Preference
Shares held Share capital

36One Asset Management
Steyn Capital Management
Morgan Stanley Custody Account
Stanlib Capital

3 000 000
2 649 660
1 416 530
836 985

22.18
19.59
10.47
6.19

Total

7 903 175

58.44

41.4 Other than as set out above, in so far as is known to the Directors there is no other Shareholder
(excluding Directors) that holds a direct or indirect beneficial interest in 5% or more of the issued
Preference Share capital of the Company.
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42. DIRECTORS’ INTERESTS IN SHARES
42.1 Save as contemplated in the table below, the Directors and their associates, including Directors
having resigned in the last 18 months, do not have any direct and indirect beneficial interests in the
Ordinary Share capital of African Phoenix as at the Last Practicable Date:
Shareholder
Samuel Sithole**
John Evans*

Direct
number
98 000

%

Indirect
number

%

212 893 009

14.91

0.01

*Resigned on 28 February 2018
**Held through Value Capital Partners

There has been no material change in the aforementioned Director’s interests between the financial
year ended 30 September 2018 and the Last Practicable Date.
42.2 No Directors or their associates held direct or indirect beneficial interests, including Directors
having resigned in the last 18 months, in the Preference Share capital of African Phoenix as at the
Last Practicable Date.
43. AFRICAN PHOENIX SHARE CAPITAL
43.1 The table below sets out the authorised and issued share capital of African Phoenix at the Last
Practicable Date:
R’000
Authorised
2 000 000 000 Ordinary Shares at R0.025 each
20 000 000 Preference Shares at R0.01 each

50 000
200

Issued
1 427 005 272 Ordinary Shares at R0.025 each
13 523 029 Preference Shares at R0.01 each
Ordinary Share premium
Preference Share premium

35 675
135
14 614 254
1 129 668

As at the Last Practicable Date there are no treasury shares held.
43.2 The table below sets out the expected authorised and issued share capital of African Phoenix
following the issuance of 300 000 000 B Shares to the Participation Partnership and the
implementation of the Scheme Repurchase or Voluntary Repurchase (assuming that the Scheme
Repurchase, or, alternatively, the Voluntary Repurchase, becomes operative and all Preference
Shareholders participate in the Voluntary Repurchase).
R’000
Authorised after the MoI Amendments
2 000 000 000 A Shares at R0.025 each
1 400 000 000 no par value B Shares
0 Preference shares at R0.01 each

50 000
0
0

Issued after the MoI Amendments
1 427 005 272 A Shares at R0.025 each
300 000 000 no par value B Shares
0 Preference Shares at R0.01 each

35 675
30
0

As at the Last Practicable Date there are no treasury shares held.
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44. MATERIAL CHANGES
Save for the effects of the Scheme Repurchase and the Voluntary Repurchase, which have been disclosed
in the pro forma financial information set out in paragraph 21 above and in Annexure 11 to this Circular,
at the Last Practicable Date, there have been no material changes in the financial or trading position of
the Company or the Group since the publication of the Company’s financial results for the year ended
30 September 2018.
45. LITIGATION
There are currently no legal or arbitration proceedings, including any such proceedings that are pending
or threatened, of which African Phoenix or any of its subsidiaries are aware, that may have, or have had,
a material effect on the Group’s financial position during the 12 months preceding the Last Practicable
Date.
46. DIRECTORS’ SERVICE CONTRACTS AND REMUNERATION
46.1 Should the Proposed Transactions be approved by Shareholders at the General Meeting,
Mahlatse Kabi, Morris Mthombeni, Siya Nhlumayo, and Shafiek Rawoot will resign as Directors and
Oyama Andrew Mabandla will be appointed as an Executive Director. Save for the aforementioned
changes, the Directors’ service contracts and remuneration will not be varied as a result of the
Proposed Transactions.
46.2 Save as set out in the financial results of African Phoenix for the year ended 30 September 2018,
no remuneration or benefits were paid, or were proposed to be paid or accrued as payable by the
Company to the Directors during the financial year ended 30 September 2018. Save as disclosed
in the financial results of African Phoenix for the year ended 30 September 2018 and in the
paragraph 47 below, none of the Directors have received any remuneration or benefits from (i) any
holding company of the Company, (ii) any subsidiary or fellow subsidiary of the Company, (iii) any
associate of the Company or of any entity included in (i) or (ii), (iv) a joint venture of the Company
or an entity included in (i) to (iii), or (v) entities that provided management or advisory services to
the Company or any of the entities included in (i) to (iv).
47. DIRECTORS’ INTEREST IN THE PROPOSED TRANSACTIONS
47.1 The Directors’ have the following interests in the Proposed Transactions:
47.1.1 Mr Samuel Sithole is a director and shareholder of Value Capital Partners Proprietary
Limited, which as at the Last Practicable Date held approximately 14% of the issued
Ordinary Shares;
47.1.2 Ms Mahlatse Kabi is proposed to serve on the General Partner’s Investment Committee;
47.1.3 Mr Oyama Andrew Mabandla is proposed to serve as an executive Director on the Board;
and
47.1.4 Messrs Morris Mthombeni, Siya Nhlumayo and Shafiek Rawoot are each proposed to serve
on the board of directors of the General Partner. Messrs Siya Nhlumayo and Shafiek Rawoot
will also be members of the General Partner’s Investment Committee. In addition, Messrs
Siya Nhlumayo and Shafiek Rawoot each have an economic interest in the General Partner
and the Participation Partnership and accordingly will also each have an indirect financial
interest in the Performance Participation and the BFM Structure generally.
47.2 Section 75 of the Companies Act has been complied with in relation to all Board decisions in
relation to the Proposed Transactions.
47.3 Save in relation to the Directors’ interest in the Proposed Transactions set out in this paragraph 47
of this Circular, the Directors have no material beneficial interests in transactions that were effected
by the Company during the current or immediately preceding financial year or during an earlier
financial year where the benefits in respect of the contract effected in the earlier financial year
remain in any respect outstanding or unperformed.
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48. SHAREHOLDER SUPPORT
African Phoenix has received support from the Shareholders representing c. 48.04% of the issued
Ordinary Shares and c. 41.77% of the issued Preference Shares (together representing approximately
48.02% of the aggregate voting rights in the Company), as follows:

Shareholder

Number of
% of issued
Ordinary
Ordinary
Shares held Share capital

Steyn Capital Management
Value Capital Partners
Briarwood Capital
Sancta Capital

393 927 852
212 893 009
68 580 722
10 197 578

27.61
14.91
4.81
0.71

Total

685 599 161

48.04

Shareholder

Number of
% of issued
Preference
Preference
Shares held Share capital

36One Asset Management
Steyn Capital Management

3 000 000
2 649 660

22.18
19.59

Total

5 649 660

41.77

49. OPINIONS AND RECOMMENDATIONS
The Directors having carefully considered the terms, conditions and rationale of the Proposed Transactions
are of the opinion, that the Proposed Transactions are fair and could create value for Shareholders.
Accordingly, the Directors recommend that Shareholders vote in favour of all of the resolutions to be
proposed at the General Meeting.
50. GENERAL MEETING
The notice convening the General Meeting at which African Phoenix Shareholders will be requested to
consider and, if deemed fit, to adopt the special and ordinary resolutions necessary to approve and
implement the Proposed Transactions, is attached to this Circular.
51. DIRECTOR’S RESPONSIBILITY STATEMENT
The Directors, whose names are set out on page 29 of this Circular, collectively and individually, accept
full responsibility for the accuracy of the information given in this Circular in relation to African Phoenix
and certify that, to the best of their knowledge and belief, no facts have been omitted which would make
any statement in this Circular false or misleading, that all reasonable enquiries to ascertain such facts
have been made and that this Circular contains all information required by the Listings Requirements.
52. EXPENSES
52.1 There have been no preliminary expenses relating to the Proposed Transactions incurred by African
Phoenix in the three years immediately preceding the date of this Circular.

63

52.2 The expenses relating to the Proposed Transaction (exclusive of VAT incurred or payable by
African Phoenix) are expected to be:
Expense

Payable to:

Independent Expert fees
Financial Adviser
Legal Adviser
Sponsor
JSE documentation fees
Printing and electronic distribution
Advert
Posting costs

EY
RMB
Webber Wentzel
Merchantec Capital
JSE
Ince
Print Media
SA Post Office

Total

R
1 250 000
9 000 000
8 500 000
320 000
200 000
300 000
140 000
90 000
19 800 000

53. CONSENTS
The Company’s advisers, whose names appear in the “Corporate Information and Advisers” section of
this Circular have consented in writing to act in the capacities stated and to their names being stated
in this Circular and, where applicable, to the inclusion of their reports in the form and context in which
they have been reproduced in this Circular in Annexures 1, 2 and 11 and have not, prior to the Last
Practicable Date, withdrawn their consents prior to publication of this Circular.
54. MATERIAL CONTRACTS
Save for the Partnership Agreement, the Investment Services Agreement and the Subscription
Agreement, the salient terms of which are set out in Annexures 7, 8 and 4 to this Circular respectively,
neither African Phoenix nor any of its subsidiaries have entered into any restrictive funding arrangement
or material contracts both as envisaged in the Listings Requirements, within the two years prior to the
Last Practicable Date, or entered into at any time and containing an obligation or settlement that is
material to African Phoenix or its subsidiaries at the Last Practicable Date.
55. ESCROW ARRANGEMENTS
As the Partnership Agreement, the Investment Services Agreement and the Subscription Agreement
form an integral part of, inter alia, the Management Arrangements, the Board has concluded that such
agreements should not be signed prior to the requisite Shareholder approvals required to implement the
BFM Structure being obtained at the General Meeting. As indicated in paragraph 56, execution versions
of the Partnership Agreement, the Investment Services Agreement and the Subscription Agreement will
be available for inspection at the registered offices of the Company and at the offices of the Sponsor.
The execution versions of the agreements will be held in escrow, together with the relevant signed and
undated signature pages, by the Company’s legal adviser, Webber Wentzel, until the conclusion of
the General Meeting. If the requisite Shareholder approvals required to implement the BFM Structure
are obtained, Webber Wentzel will, after being instructed to do so by the Company, prepare executed
versions of the agreements (by inter alia dating the signature pages and compiling the agreements),
which will be provided to the JSE together with a confirmation from Webber Wentzel that no material
amendments were made prior to the preparation of the executed versions.
56. DOCUMENTS AVAILABLE FOR INSPECTION
The following documents or copies thereof, will be available for inspection by Shareholders during normal
office hours, from 09:00 to 17:00, from the date of distribution of this Circular on Monday, 18 February 2019
up to and including the date of the General Meeting on Wednesday, 20 March 2019, at the registered
offices of the Company and at the offices of the Sponsor:
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56.1

the amended MoI;

56.2

the Stangen memorandum of incorporation;

56.3

the published integrated annual reports for the years 2018, 2017 and 2016, each incorporating
the audited annual financial statements for the financial years ended 30 September 2018,

30 September 2017 and 30 September 2016, respectively, together with the respective
independent auditor’s reports thereon;
56.4

reviewed condensed consolidated financial results for the six-month periods ended 31 March 2018,
31 March 2017 and 31 March 2016;

56.5

the signed consents letters referred to in paragraph 53 above;

56.6

a signed copy of this Circular;

56.7

execution versions of the Partnership Agreement, the Investment Services Agreement and the
Subscription Agreement;

56.8

the indications of support referred to in paragraph 48 above;

56.9

the signed independent reporting accountant’s assurance report on the pro forma financial
information of African Phoenix, the text of which is included as Annexure 12; and

56.10 the signed Independent Expert’s reports, the text of which is included as Annexure 1 and
Annexure 2 respectively to this Circular.
57. INCORPORATION BY REFERENCE
The African Phoenix integrated annual reports for the years 2018, 2017 and 2016, each incorporating the
audited annual financial statements of African Phoenix and the African Phoenix Group for the financial
years ended 30 September 2018, 30 September 2017 and 30 September 2016, respectively, together with
the respective independent auditor’s reports thereon, including the African Phoenix reviewed condensed
consolidated financial results for the six-month periods ended 31 March 2018, 31 March 2017 and
31 March 2016, have been incorporated by reference into this Circular and are available for viewing on
the Company’s website at http://www.phoenixinvestments.co.za and are available for inspection at African
Phoenix’s registered office and at the offices of the Sponsor during business hours in accordance with the
provisions of paragraph 55 above. For completeness, and in accordance with paragraph 11.61(b) of the
Listings Requirements, the cross reference table set out below sets out specific information incorporated
by reference in this Circular.
Item
number

Document

Document reference

Circular reference

1.

African Phoenix integrated annual
report 2018

Pages 61 – 69 (Significant
Accounting Policies)

Paragraph 19.1.2 (Adequacy of
Capital)

2.

African Phoenix integrated annual
report 2018

Pages 106 – 122 (Company
Statement of Financial Position,
Company Statement of Changes in
Equity, Company Statement of Cash
Flows, and Notes to the Company
Annual Financial Statements for the
year ended 30 September 2018)

Paragraph 21.4 (Pro Forma Financial
Effects)

3.

African Phoenix integrated annual
report 2018

Pages 61 – 69 (Significant
Accounting Policies)

Paragraph 21.7 (Pro Forma Financial
Effects)

The documents specified above are available for viewing on the Company’s website at
http://www.phoenixinvestments.co.za and are available for inspection at African Phoenix’s registered
office and at the offices of the Sponsor during business hours in accordance with the provisions of
paragraph 55 of this Circular.
SIGNED AT JOHANNESBURG ON BEHALF OF THE BOARD ON 11 FEBRUARY 2019 IN TERMS OF POWERS
OF ATTORNEY GRANTED BY THE DIRECTORS.
Morris Mthombeni
Chairperson
African Phoenix Investments Limited
18 February 2019
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ANNEXURE 1

REPORT OF THE INDEPENDENT EXPERT REGARDING THE SCHEME REPURCHASE
AND THE VOLUNTARY REPURCHASE
“The Directors
African Phoenix Investments Limited
Global House, 3rd Floor
28 Sturdee Avenue
Rosebank
2196
11 February 2019
Dear Sirs/Madam
Independent Expert Report in terms of section 5.69 read with section 1.15 of the JSE Listings
Requirements and the ruling issued in respect of African Phoenix by the JSE dated 17 October 2018 in
respect of the Scheme Repurchase and Voluntary Repurchase by African Phoenix Investments Limited
(“African Phoenix”)
Introduction
In the voluntary transaction and cautionary announcement released by African Phoenix on SENS on Friday,
7 September 2018 (“Cautionary Announcement”), African Phoenix Shareholders were informed that African
Phoenix proposes to implement, as part of repurposing the entity for its new corporate strategy, the restructure
of its issued Share capital by way of a repurchase of Preference Shares in terms of sections 48, 114 and 115
of the Companies Act, 2008, as amended (“Companies Act”), through the Scheme Repurchase or,
alternatively, the Voluntary Repurchase.
The implementation of the Proposed Transactions, including the Scheme Repurchase and the Voluntary
Repurchase, is subject to the approval of each of the resolutions set out in the notice of General Meeting
attached to the Circular required to implement the Proposed Transactions by the Shareholders in terms of the
Companies Act and the JSE Listings Requirements (“Listings Requirements”).
In terms of section 5.69 of the Listings Requirements, read with section 1.15 of the Listings Requirements and
the ruling issued in respect of African Phoenix by the JSE dated 17 October 2018, African Phoenix is required
to obtain a fairness opinion for the Voluntary Repurchase and Scheme Repurchase. This letter serves to
confirm our understanding of our role of an Independent Expert (“IE”) to the independent sub-committee of
the Board of African Phoenix (“Independent Sub-committee”) in preparing the required fairness opinion.
The definitions and interpretations outlined in the Circular apply consistently throughout this letter.
Scope
Ernst & Young Advisory Services Proprietary Limited (“EY”) has been appointed as the IE by the Independent
Sub-committee of African Phoenix in accordance with section 5.69 of the Listings Requirements, read with
section 1.15 of Listings Requirements, to advise the Board on whether the Scheme Repurchase and the
Voluntary Repurchase is fair to African Phoenix Preference Shareholders.
Responsibility
Compliance with the Listings Requirements is the responsibility of the Independent Sub-committee. Our
responsibility is to report on the terms of the Scheme Repurchase and Voluntary Repurchase in compliance
with the related provisions of the Listings Requirements.
We confirm that our fairness opinion has been provided to the Independent Sub‑committee for the sole
purpose of assisting them in forming and expressing an opinion for the benefit of African Phoenix Shareholders.
Our fairness opinion does not purport to cater for individual Shareholder positions but rather the general body
of Shareholders.
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Definition of the term “fair”
The assessment of fairness is primarily based on quantitative matters. The Scheme Repurchase and the
Voluntary Repurchase may be considered fair if the consideration payable to the Preference Shareholders
pursuant to the Scheme Repurchase or Voluntary Repurchase, as the case may be, is considered to be
greater than or equal to the market value, as independently determined by us, of the Preference Shares
surrendered, or unfair if the opposite would hold true.
Type and class shares
African Phoenix has 1 427 005 272 and 13 523 029 Ordinary and Preference Shares respectively in issue. The
focus of this letter is on the Preference Shares and Preference Shareholders only, since this is a cash
consideration rather than a conversion from Preference Shares to Ordinary Shares.
Information utilised
In the course of our analysis, we relied upon financial and other information, including prospective financial
information, obtained from African Phoenix management, respectively, together with industry-related and
other information in the public domain. Our conclusion is dependent on such information being complete and
accurate in all material respects.
The principal sources of information used in formulating our opinion regarding the terms and conditions of the
Scheme Repurchase and Voluntary Repurchase include:
• African Phoenix SENS announcement published on 7 September 2018;
• The draft Circular;
• Representations and assumptions made available by, and discussions held with, the management and
advisors of African Phoenix;
• Forecast Preference Share dividends from 1 July 2018 for a 10-year period;
• S&P Capital IQ research database;
• Published market data on African Phoenix; and
• Audited annual financial statements of African Phoenix for year ended 30 September 2017, interim financials
at 31 March 2018 and management accounts to 30 June 2018.
Where practical, we have corroborated the reasonableness of the information and assumptions provided to
us for the purpose of this report, whether in writing or obtained through discussions with the management of
African Phoenix as well as through analytical procedures and references to historical trading and placing
reliance on audited or reviewed accounts.
Our approach in considering the Scheme Repurchase and the Voluntary Repurchase
In arriving at our opinion in respect of the Scheme Repurchase and Voluntary Repurchase, we have, inter alia,
considered the following:
• the relevant information included in the terms and conditions of the Scheme Repurchase and the Voluntary
Repurchase, as described in the draft Circular;
• the rationale for the Scheme Repurchase and the Voluntary Repurchase, as represented by the Directors
and management;
• the Directors’ financial assessment of the Scheme Repurchase and the Voluntary Repurchase;
• historical trading data for African Phoenix Preference Shares and Ordinary Shares;
• the information and assumptions made available by, and discussions held with, the Directors and
management of African Phoenix;
• the value of Preference Shares calculated using a dividend discount model; and
• an assessment of the premiums on Preference Share value with respect to past transactions where
Preference Shares have been delisted.
We have not interviewed the Preference Shareholders to obtain their views on the Scheme Repurchase and
the Voluntary Repurchase.
Based on the results of the procedures mentioned above, we determined the fairness of the Scheme
Repurchase and Voluntary Repurchase to African Phoenix Shareholders. We believe that the above
considerations justify the conclusion outlined below.
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We have further assumed that, as at the Last Practicable Date:
• African Phoenix is not involved in any legal proceedings that would have a material adverse effect on its
share value.
• African Phoenix has no material outstanding disputes with the South African Revenue Service.
• There are no other contingencies that could affect the value of African Phoenix shares.
In considering the Scheme Repurchase and the Voluntary Repurchase, we have independently calculated
the fair value range of a Preference Share and compared this to the Scheme Repurchase Consideration and
the Voluntary Repurchase Consideration, respectively. Through this, we have determined if the Scheme
Repurchase and the Voluntary Repurchase is fair from the perspective of the African Phoenix Preference
Shareholders.
Procedures performed
In arriving at our opinion we have undertaken the following procedures in evaluating the fairness of the
Scheme Repurchase and Voluntary Repurchase.
• Obtained an understanding of the Scheme Repurchase and Voluntary Repurchase and related transaction
steps from African Phoenix management;
• Held discussions with the management of African Phoenix to understand their strategy and the financial
results;
• Supplemented our knowledge and understanding of the operations of African Phoenix as well as the
industry and local environments in which they operate;
• Considered prevailing economic, regulatory and market conditions of the sector in South Africa;
• Considered key value drivers detailed in the Valuation section below;
• Calculated a value range of an African Phoenix Preference Share based on the following:
– We used the premise of Market Value: defined as the estimated amount for which an asset should
exchange on the date of valuation between a willing buyer and a willing seller in an arm’s length
transaction after proper marketing wherein the parties had each acted knowledgeably, prudently and
without compulsion;
– Our primary approach used to calculate market value was a dividend discount methodology. This is the
value African Phoenix Preference Shareholders are expected to realise as a result of likely future
dividends discounted at an appropriate risk adjusted discount rate.
– We corroborated this with the following:
• Analysis of premiums paid previously on delisted Preference Shares in South Africa; and
• Compared the Scheme Repurchase Consideration and the Voluntary Repurchase Consideration of
R37.50 per Preference Share to the 30- and 60-day VWAP to 30 June 2018 as well as the listed price
on 6 September 2018.
Valuation
The key internal value drivers considered in our dividend discount model approach included:
• Timing of likely dividend payments;
• African Phoenix operates as a going concern; and
• Quantum of available dividends.
The key external value drivers considered in our dividend discount model approach included:
• Forecast growth rates for the industry;
• Forecast prime lending rate; and
• Inputs for the Preference Shares discount rates which included appropriate risk-free rate, betas and risk
premia.
We performed sensitivity analyses based on the key assumptions and key value drivers mentioned above.
We noted that the valuations were most sensitive to timing of the dividends and to a lesser extent changes in
the discount rate.
The basis of our analysis was management’s current budgets and business plans available at the time of our
analysis. The valuation was performed taking cognisance of risk and other market and industry factors
affecting African Phoenix as well as the fact that African Phoenix is an investment holding company.
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We have relied upon the accuracy of the information provided to us in deriving our opinion albeit that, where
practicable, we have corroborated the reasonableness of such information through, amongst other things,
reference to work performed by independent third party/ies, historic precedent or our own knowledge and
understanding. While our work has involved an analysis of the annual financial statements and other information
provided to us, our engagement does not constitute, nor does it include, an audit conducted in accordance
with generally accepted auditing standards. Accordingly, we assume no responsibility and make no
representations with respect to the accuracy of any information provided to us in respect of African Phoenix.
Forecasts relate to uncertain future events and are based on assumptions, which may not remain valid for the
whole of the forecast period. Consequently, forecast financial information cannot be relied upon to the same
extent as that derived from audited financial statements for completed accounting purposes. We express no
opinion as to how closely actual results will correspond to projections made by the management of African
Phoenix, and made available to us during the course of our review.
Opinion
Based on the results of our procedures performed our valuation work, and subject to the conditions set out
herein, we are of the opinion that the Scheme Repurchase and Voluntary Repurchase is fair to African Phoenix
Preference Shareholders.
Limiting conditions
Our opinion is necessarily based upon the information available to us up to 31 January 2019, including in
respect of the financial, regulatory, securities market and other conditions and circumstances existing and
disclosed to us at the date thereof. We have furthermore assumed that all conditions precedent, including any
material regulatory, other approvals and consents required in connection with the Scheme Repurchase and
Voluntary Repurchase have been or will be timeously fulfilled and/or obtained. Accordingly, it should be
understood that subsequent developments may affect this opinion, which we are under no obligation to
update, revise or re-affirm.
This opinion is provided solely for the use of the Independent Sub-committee for the sole purpose of assisting
in forming and expressing an opinion on the Scheme Repurchase and Voluntary Repurchase and the related
Scheme Repurchase Consideration and Voluntary Repurchase Consideration for the benefit of the African
Phoenix Shareholders.
This opinion does not purport to cater for each individual Shareholder’s circumstances and/or risk profile, but
rather that of the general body of Shareholders taken as a whole. Each Shareholder’s decision will be
influenced by such Shareholder’s particular circumstances and, accordingly, Shareholders should consult
with an independent adviser if they are in any doubt as to the merits or otherwise of the Scheme Repurchase
and the Voluntary Repurchase.
We have relied upon and assumed the accuracy of the information used by us in deriving our opinion. Where
practical, we have corroborated the reasonability of the information provided to us for the purpose of our
opinion, whether in writing or obtained in discussion with management of African Phoenix, by reference to
publicly available or independently obtained information. We assume no responsibility and make no
representations with respect to the accuracy of any information provided to us in respect of African Phoenix.
While our work has involved an analysis of, inter alia, the annual financial statements, and other information
provided to us, our engagement does not constitute, nor does it include, an audit conducted in accordance
with generally accepted auditing standards.
The forecasts of African Phoenix relate to future events and are based on assumptions that may or may not
remain valid for the whole of the forecast period. Consequently, such information cannot be relied upon to the
same extent as that derived from audited financial statements for completed accounting periods. We express
no opinion as to how closely the actual future results of African Phoenix will correspond to those projected.
We have also assumed that the Scheme Repurchase and Voluntary Repurchase will have the legal, accounting
and taxation consequences described in discussions with, and materials furnished to us by, representatives
and advisors of African Phoenix and we express no opinion on such consequences. We have assumed that
all agreements that will be entered into in respect of the Scheme Repurchase and Voluntary Repurchase will
be legally enforceable.
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Independence, competence and fees
EY is independent with regards to African Phoenix and the Proposed Transactions. We confirm that we have
no direct or indirect interest in African Phoenix Shares, the Scheme Repurchase Consideration or the Voluntary
Repurchase Consideration. We also confirm that we have the necessary qualifications and competence to
provide the independent opinion on the Scheme Repurchase and Voluntary Repurchase. Furthermore, we
confirm that our professional fees are fixed and not contingent upon the success of the Scheme Repurchase
and Voluntary Repurchase. EY’s fees are not payable in African Phoenix or any related parties shares.
Consent
We consent to the inclusion of this letter and the reference to our opinion in the Circular to be issued to the
Shareholders of African Phoenix in the form and context in which it appears and in any required regulatory
announcement or documentation.
Yours faithfully
Anil Khimjee
Ernst & Young Advisory Services Proprietary Limited
Partner
102 Rivonia Road
Sandton”
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ANNEXURE 2

REPORT OF THE INDEPENDENT EXPERT REGARDING THE MANAGEMENT
ARRANGEMENTS NECESSARY TO IMPLEMENT THE BFM STRUCTURE
“The Directors
African Phoenix Investments Limited
Global House, 3rd Floor
28 Sturdee Avenue
Rosebank
2196
11 February 2019
Dear Sirs/Madam
Independent Expert Report in terms of Section 10.4(f) of the JSE Listings Requirements
Introduction
African Phoenix Investments Limited (“African Phoenix” or the “Company”) is looking to establish an en
commandite partnership “API Capital Fund” (“the Partnership”), with a Black Fund Manager (“BFM”) as a
General Partner. API Capital Fund will be classified as a black person in terms of the B-BBEE codes. API
Capital Fund will be mandated to make equity, debt, hybrid, quasi-equity and equity related investments in
private businesses across a broad range of sectors.
In terms of the ruling, the JSE confirmed that, S Rawoot and S Nhlumayo as current (and on the Commencement
Date, former) Directors of the Company, constitute Related Parties to the Company and that the General
Partner and Partnership (through their interest in these vehicles) constitute associates of a Related Party in
terms of section 10 of the Listings Requirements. Accordingly, the Management Arrangements necessary to
implement the BFM Structure, including, inter alia, the creation of 1 400 000 000 B Shares in the authorised
Share capital in African Phoenix and the issue of 300 000 000 B Shares to the Participation Partnership (and
the conversion of the issued B Shares held by the Participation Partnership from time to time into A Shares in
accordance with terms attaching to the B Shares), the execution and implementation of the Partnership
Agreement, the Investment Services Agreement and the Subscription Agreement (including the payment of
all amounts in terms of or as envisaged by each of these agreements) must be approved as a composite
agreement with a Related Party as contemplated in section 10 of the Listings Requirements.
The definitions and interpretations outlined in the Circular apply consistently throughout this letter.
Scope
Ernst & Young Advisory Services Proprietary Limited (“EY”) has been appointed as the Independent Expert
by the Independent Sub-committee of the Board of African Phoenix (“Independent Sub committee”) in
accordance with section 10.4(f) of the JSE Listings Requirements, to advise the Independent Sub-committee
on whether the key terms of the Management Arrangements necessary to implement the BFM structure are
fair to the shareholders of African Phoenix.
Responsibility
Compliance with the Listings Requirements is the responsibility of the Independent Sub-committee. Our
responsibility is to report on the fairness of the key terms of the Management Arrangements in compliance
with the related provisions of the Listings Requirements.
We confirm that our fairness opinion has been provided to the Independent Sub-committee for the sole
purpose of assisting them in forming and expressing an opinion for the benefit of the shareholders of
African Phoenix.
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Definition of the term “fair” as it applies to the key terms of Management Arrangements
Generally, the assessment of fairness is primarily based on quantitative matters. A transaction will be
considered fair if the value received by the shareholders is greater than the value given up by them.
In this case, given there is no exchange of value in respect of the Management Arrangements, the key terms
are assessed from a market participant perspective through comparisons and benchmarking with generally
prevalent and observable market practice for similar structured arrangements. Our fairness opinion has been
expressed on the following key terms of the Management Arrangements in unity:
• the Fund Management Fee payable to the BFM computed as 1.0% per annum of Invested NAV, computed
quarterly, with the floor set at R19 000 000 for the first accounting period and escalated at 7.0% annually
for each subsequent Accounting Period;
• the Performance Participation payable to the BFM set as 16.0% of the profit share over and above the
Performance Hurdle Rate of 10.0%, assessed and paid at the end of each Measurement Period; and
• the compensation payable to the General Partner in case of termination of their services.
The key terms above determine the remuneration receivable by the BFM as a General Partner in consideration
for the management of API Capital Fund. Given African Phoenix’s defined investment policy and Fund
Mandate, the key terms of the Management Arrangements, constituting the remuneration, will be considered
fair in unity for the shareholders of African Phoenix, if they are in line with the market practice or more
advantageous to the shareholders of the Company
Information utilised
In the course of our analysis, we relied upon financial and other information obtained from the management
of the Company, our past experience in the fund/investment management industry, together with industryrelated and other information in the public domain. Our conclusion is dependent on such information being
complete and accurate in all material respects.
The principal sources of information used in formulating our opinion regarding the key terms of the terms
Management Arrangements include:
• African Phoenix SENS announcement published on 7 September 2018;
• The Draft Circular;
• En commandite Partnership Agreement establishing the API Capital Fund;
• Representations and assumptions made available by, and discussions held with, the management and
advisors of African Phoenix as well as the Independent Sub-committee;
• APIL BFM Budget EY.xlsx shared with EY by management of African Phoenix on 22 November 2018;
• African Phoenix Memo on Market Practice.pdf , a remuneration study prepared by an independent
consultant and shared with EY on 14 November 2018;
• 20190125 Project Fawkes-Fee and incentive model V7.xlsx shared with EY by management of African
Phoenix on 25 January 2019;
• Relevant extracts of board minutes and research conducted by the Independent Sub-committee, provided
by the management of the Company; and
• Available public information around listed funds.
Where practical, we have corroborated the reasonableness of the information provided to us for the purpose
of this report, whether in writing or obtained through discussions with the management of African Phoenix.
We have not interviewed the shareholders of African Phoenix to obtain their views on the Management
Arrangements.
We have relied upon the accuracy of the information provided to us by the management and advisors of
African Phoenix as well as the Independent Sub-committee. Accordingly, we assume no responsibility and
make no representations with respect to the accuracy of any information provided to us in respect of
Management Arrangements.
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Procedures performed
In arriving at our opinion we have undertaken the following procedures in evaluating the fairness of the key
terms of the Management Arrangements:
• Review the en commandite Partnership Agreement between the General Partner, being API Capital
Proprietary Limited (“API Capital”) and African Phoenix, the initial Limited Partner;
• Held discussions with the Independent Sub-committee to ascertain the procedures followed by them in
ascertaining the fairness of key terms of the Management Arrangements;
• Benchmarking to the fund/investment management industry. The benchmarking exercise was undertaken
based on the information from publicly available sources and our past experience in the industry:
– The annual Fund Management Fee being Invested NAV linked fee of 1.0%, payable to the General
Partner;
– The fee payable (R19,000,000 in the first Accounting Period) representing the Minimum Base Amount.
Additionally, the Minimum Base Amount was compared to the annual recurring expenses including
salary expenses of API Capital. The annual recurring fee expenses were provided by the Board of
African Phoenix. The annual increase of 7.0% in the Minimum Base Amount was also assessed;
– The Performance Participation payable through conversion of B shares to A shares of African Phoenix.
The fairness of the Performance Hurdle Rate of 10.0% and the 16.0% profit share was considered in light
of related structures prevalent in the fund/investment management in Africa, including our prior
experience with other unlisted funds; and
– The termination clause and the resultant fee. No termination fee is payable to API Capital where removal
is for cause. Where the services of the General Partner are terminated without cause or as a result of
winding-up, API Capital Fund shall pay to the General Partner in cash as a single lump-sum payment,
Fund Management Fee payable in the preceding quarter multiplied by the lower of (i) 8 and (ii) the
number of quarters remaining in the Performance Period. If the removal occurs at the end of the six-year
period, then no termination fee is payable.
EY findings
Our findings are as follows:
Annual Fund Management Fee of 1.0%
As part of Partnership Agreement, the BFM will be paid a management fee of 1% per annum, payable
quarterly, on the average Invested NAV, post the commitment period. The commitment period for the purposes
of the Management Arrangements is defined as the period during which the Minimum Base Amount is greater
than the management fee calculated at 1.0% of the average Invested NAV.
Our research revealed a range for annual management fee, beyond the commitment period of 0.5% and 2.0%
of invested capital. The range of 0.5% and 2.0% of invested capital is based on our past experience and
internal research in fund/investment management industry. This is also supported by information that is
available in public domain for similar arrangements, as presented below:
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Investment
Investment
holding company manager

Type of
investments

EPE Capital
Partners Limited
(“Ethos Capital”)

Funds/direct
investments
(private equity type
investments) into
diversified portfolio
of unlisted entities.

Ethos Private
Equity
(Proprietary)
Limited (“Ethos”)

Management fee arrangements
Investment services fee (direct investments)
– 1.5% of the average of the opening and
closing net asset value.
Management fee (primary fund investments)
– 1.5% of the average of the opening and
closing net asset value.
Management fee (secondary fund
investments) – Ethos Capital’s proportionate
share of the management fee charged by the
manager of such fund.
Administration fee – 0.25% of the average
balance of temporary funds.

ARC Investments

UBI General
Partner Proprietary
Limited (General
Partner - Black
owned and
controlled)

Primarily, private
equity type
investments in
South Africa and
other African
countries, with the
objective of
growing the net
asset value by
more than 16% per
annum.

Opening invested net asset value is less than
R10 billion – 1.75% per annum of the average
of the opening and closing invested net asset
value per quarter.
Opening invested NAV is between R10 billion
and R15 billion – higher of (i) the amount
computed under the first slab; and (ii) 1.5%
per annum of the average of the opening and
closing invested net asset value of the
quarter.
Opening invested net asset value is above
R15 billion – 1.25% per annum of the average
of the opening and closing invested net asset
value per quarter.
Cash management fee of 0.25% on the
average of the opening and closing cash
management investments.

Stellar Capital
Partners

Thunder
Securitisations
(Proprietary)
Limited

Primarily unlisted
assets
predominantly in
the financial and
industrial sectors,
targeting strategic
controlling stakes.

The investment manager is paid quarterly
management fee, in arrears, calculated as 1%
of net asset value, other than (i) cash, where
the fee is 0.25% and (ii) third-party managed
assets where the fee will be 1.0% less the
charges levied by funds into which the assets
are invested.

The Fund Management Fee of 1% is within the range of our research.
Minimum Base Amount and 7.0% annual increase
The Minimum Base Amount mirrors the expected cost structure of the BFM. In terms of the cost structure
shared with us by the Board of African Phoenix approximately 75% of the yearly costs represent the
remuneration of the employees of the BFM, including the Chief Executive Officer, Chief Financial Officer and
Investment Principals. The Board of African Phoenix commissioned an independent firm, to benchmark the
remuneration (excluding long-term performance participation) of the Chief Executive Officer and Chief
Financial Officer of an Investment Holding Company. They used the remuneration scales prevalent in the
Private Equity market as the primary source to perform the remuneration benchmarking.
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In terms of our discussion with the management of African Phoenix and the internal models forecasting
capital deployment and resulting Fund Management Fee and Performance Participation, we understand that
the R19 000 000 will be effective during the first four years of API Capital Fund’s existence. Post the first four
years, the Fund Management Fee will transition from the floor based on committed capital to 1.0% of the
Invested NAV. Though the Management Arrangements do not put a definitive cap on the period during which
the Minimum Base Amount will continue, the same will continue until the management fee based on 1% of
Invested NAV exceeds it. Based on the model shared with us, which the management of African Phoenix
believes is the best estimate, the commitment period during which the Minimum Base Amount is payable falls
in the range of market norms.
The Minimum Base Amount of R19 000 000 represents ~ 1.5% of the capital commitment by African Phoenix.
African Phoenix has committed capital contribution of around R1.3 billion (subject to shareholder approval as
per the Circular) to API Capital. In terms of our internal research and prior experience and understanding of
the market practice, the management fee payable during the commitment period ranges between 0.75% and
2.0% of the committed capital. The Minimum Base Amount falls in the range of market norms.
The minimum fee payable during the commitment period represents the floor on the management fee, payable
during the first few years of existence in a fund’s life, structured in order to ensure that the fund manager is
assured the required return until the committed capital is deployed (or substantial portion) or until the end of
the agreed commitment period, whichever is earlier. The management fee thereafter is based on the net asset
value. The commitment period in our experience and understanding of the prevalent market practice, ranges
between three and five years from commencement of the fund.
The minimum committed management fee will increase by 7.0% year on year. As per World Bank’s latest
inflation estimates for South Africa, the Consumer Price Inflation (“CPI”) is expected to average 5.5% between
calendar years 2019 and 2023.
Considering the cost structure of the BFM, where 75% of the costs represent remuneration with the remaining
25% representing independent investment committee’s remuneration, office rental and other administrative
expenses a spread of 1.5% over the CPI does not appear unreasonable.
Performance Participation
The Performance Participation shall be paid, not in cash, but through the conversion of B Shares to A Shares
of African Phoenix to incentivise the BFM to maintain and grow the value of API Capital Fund’s investments
and the market capitalisation of the Company. The Performance Participation shall entitle holders of the B
Shares to receive 16% incentive, calculated by taking into account the amount by which the growth in the
Invested NAV during a Measurement Period exceeds the Invested NAV Hurdle Amount, weighted at 75%, and
remaining 25% attributable to the amount by which the growth in market capitalisation of African Phoenix
exceeds the Market Cap Hurdle Amount during the same Measurement Period. The Performance Hurdle rate
is 10% per annum CAGR calculated over the Measurement Period. The performance incentive will reduce to
the extent that the listed share price of African Phoenix trades at a discount to the NAV per share.
In terms of our internal research and prior work in the Private Equity sector, we observed the performance
participation approximating 20% with performance hurdles ranging between 10% and 12%. Further, certain
arrangements (not all) also included catch up clause where majority of the excess cash flows beyond the
performance hurdle rate first accrue only to the fund manager, until his share of total profits reaches a certain
pre-defined percentage. Once the fund manager’s share of profits attain the pre-defined percentage, the fund
manager and the limited partner share the remaining profits in an agreed ratio.
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The table below is drawn from the similar performance participation arrangements available in public domain.
Please note that this analysis includes limited and select private equity arrangements within the
African continent:
Private Equity
arrangements
referenced
Investment
Services
Agreement
between Ethos
Capital and Ethos

Performance
participation

Performance
hurdle rate

20% of the growth Net asset value
in net asset value growth is greater
of the invested
than 10%
assets (annual)

Additional clauses

Conclusion

The performance is also
measured over a cumulative
three-year measurement
period to ensure that the
average net asset value
growth over the period
exceeds the hurdle. To the
extent that the aggregate of
the three annual
participations is different
than the three year average
calculation, an adjustment
will be made to the
performance participation in
the final year of the
measurement period or if
necessary in the
subsequent period.

The performance
participation rate is higher
and the measurement period
is shorter, when compared to
the Management
Arrangements.

The performance
participation is to be settled
through the issue of ordinary
shares of Ethos Capital.
Management
arrangement
between ARC
Investments and
UBI General
Partner Proprietary
Limited
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16%, annually
10%
provided that net
asset value at the
beginning of the
measurement
period is not less
than previous
highest net asset
value.

The performance
participation is to be settled
through the automatic
conversion of nonparticipating, non-voting C
shares (different class) into
ordinary shares of ARC
Investments. The conversion
ratio is determined by
dividing the performance
participation for the relevant
annual measurement period
by the intrinsic net asset
value per ordinary share at
the end of the measurement
period. The conversion is
calculated based on the
growth in the intrinsic
portfolio value (IPV) plus the
cash returns on the IPV for
the performance period
percentage exceeding the
performance hurdle rate of
10% per annum
compounded annually at
the end of each financial
year during the
performance period.

Considering the annual
performance period (to the
six-year Measurement Period
in the Management
Arrangements) and
conversion mechanism
(performance linked solely to
the fund performance), the
performance participation
rate is higher than the
Management Arrangements.

Private Equity
arrangements
referenced
Investment
Services
Agreement
between Stellar
Capital Partners
and Thunder
Securitisations
(Proprietary)
Limited

Performance
participation

Performance
hurdle rate

The performance
participation is
calculated in the
following manner:

Investment
manager is
entitled to
performance
participation each
a = (15/100)*
quarter, when the
[(b – c) x d] – e
NAV per share
where,
(NAVPS) is at
least 10% more
a. is the
than the previous
performance
fee payable for highest NAVPS at
the end of any
the relevant
previous financial
quarter;
year.
b. is the NAVPS,
as at the last
business day
of the quarter
concerned;

Additional clauses

Conclusion
Considering:
1) The annual performance
period and conversion
here, to the six-year
Measurement Period in
the Management
Arrangements; and
2) Lower performance
participation rate when
compared to the
Management
Arrangements, the
performance participation
may be considered similar
or little higher when
compared to the
Management
Arrangements.

c. is the previous
highest
NAVPS, as
recorded at the
end of any
preceding
financial year
d. is the number
of shares in
issue as at the
last day of the
relevant
quarter; and
e. is the sum
of the
performance
fees, if any,
paid in respect
of all of the
preceding
quarter(s) of
the relevant
financial year.

Notwithstanding that the Performance Participation is payable in A Shares of African Phoenix through
conversion of B Shares as described above rather the in cash (as per the observed market practice generally),
ensuring alignment of interests between the Company, API Capital and shareholders of African Phoenix and
further requiring no liquidity issues or forced exit from portfolio investments, the Performance Participation fee
payable of 16% in excess of a hurdle rate of 10% is generally lower when compared to the market participants.
Termination fee for without cause termination
African Phoenix shareholders may by ordinary resolution terminate the General Partner’s mandate and either
replace the General Partner without cause in terms of the Partnership Agreement or cause the winding-up of
the Partnership. As compensation for such termination, the API Capital Fund shall pay to the General Partner
in cash in a single lump-sum payment, on the removal date, an amount equal to the Fund Management Fee
payable to the General Partner in respect of the preceding quarter multiplied by the lower of (i) 8; and (ii) the
number of quarters remaining in the six-year period commencing on the Commencement Date (and every
six-year period thereafter), during which the removal date occurs.
Where the removal date occurs at the end of a six-year period then there shall be no such remaining quarters
and therefore no termination fee will be payable.
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Based on our prior experience and work performed, the termination fee has not been commonly observed in
the marketplace. Majority of similar private equity arrangements in the region, were not observed to have a
compensation mechanism in case the fund manager’s services were terminated prior to the contract end
date, except that the fund manager in such cases was entitled to recover all the fees that were due till the date
of termination of services. The termination fee observed from internal research and publicly available
information in some of the private equity arrangements, is presented below:
• On a comparative percentage management fee basis, the maximum additional termination fee ranged
between ~ 45% and 160% of the Fund annual Management Fee. Generally, the payment and quantum of
termination fee is influenced by length of the relationship (an inverse equation) and whether the termination
was for a cause or not.
• In respect of the investment services agreement between Stellar Capital Partners and Thunder Securitisations
(Proprietary) Limited, in the event of termination of the management arrangement as a result of shareholder
vote, Stellar Capital Partners shall issue to the investment manager 50 million ordinary shares of Stellar
Capital Partners, at 30-day volume weighted average price on the business day immediately preceding
the date of the share issue.
– In order to assess the fairness of this arrangement, we have tried to estimate (given limited information
available in public domain) the likely outcome of such an arrangement considering termination around
the date of this fairness opinion and using the management fee as per the last financial statement.
Based on our analysis, the value of shares issued to the investment manager on termination as at
1 February 2019 is estimated at R36.3 million. As per the audited financial statements for the year
ending 30 June 2018 the annual management fee was R19.9 million. Further assuming linear accrual of
management fee, the management fee per quarter is ~R5 million. The termination compensation,
translates to ~7-8 quarters of last drawn management fee.
Considering that no termination fee is payable in case of termination for a cause or where the removal of the
General Partner occurs at the end of the Performance Period and the scaling termination fee (lower of 8 or
remaining number of quarters remaining) as per Management Arrangements, the termination fee without a
cause is considered to be within the bounds of the prevalent market norms.
Opinion
We have considered the key terms of the Management Arrangements and are of the opinion that the key
terms considered in unity are fair to the shareholders of African Phoenix.
We have also assumed that the terms contained in the Management Arrangements will have the legal,
accounting and taxation consequences described in discussions with, and materials furnished to us by,
representatives and advisors of African Phoenix and we express no opinion on such consequences. We have
assumed that all the other aspects of the Management Arrangements will be fair and legally enforceable.
Limiting conditions
Our opinion is necessarily based upon the information available to us up to 31 January 2019, including in
respect of the financial, regulatory, securities market and other conditions and circumstances existing and
disclosed to us at the date thereof. We have furthermore assumed that all conditions precedent, including any
material regulatory, other approvals and consents required in connection with the Management Arrangements
have been or will be timeously fulfilled and/or obtained. Accordingly, it should be understood that subsequent
developments may affect this opinion, which we are under no obligation to update, revise or re-affirm.
This opinion is provided solely for the use of the Independent Sub-committee for the sole purpose of assisting
them in forming and expressing an opinion on the key terms of the Management Arrangements for the benefit
of the shareholders of African Phoenix.
This opinion does not purport to cater for each individual shareholder’s circumstances and/or risk profile, but
rather that of the general body of shareholders taken as a whole. Each shareholder’s decision will be influenced
by such shareholder’s particular circumstances and, accordingly, shareholders should consult with
an independent adviser if they are in any doubt as to the merits or otherwise of the key terms of the
Management Arrangements.

78

Independence, competence and fees
EY is independent with regards to African Phoenix and the Management Arrangements. We confirm that we
have no direct or indirect interest in the African Phoenix shares. We also confirm that we have the necessary
qualifications and competence to provide the independent opinion on the key terms of the Management
Arrangements. Furthermore, we confirm that our professional fees are fixed and not contingent upon our
conclusion of the key terms of the Management Arrangements. EY’s fees are not payable in African Phoenix
or any related parties’ shares.
Consent
We consent to the inclusion of this letter and the reference to our opinion in the Circular to be issued to the
shareholders of African Phoenix in the form and context in which it appears and in any required regulatory
announcement or documentation.
Yours faithfully
Anil Khimjee
Ernst & Young Advisory Services Proprietary Limited
Partner
102 Rivonia Road
Sandton”
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ANNEXURE 3

B ORDINARY SHARE TERMS
Schedule 1
Preferences, rights, limitations and other terms attaching to the ordinary unlisted B Share
1.

INTERPRETATION
In this Schedule 1, unless otherwise stated or the context indicates otherwise, the following words
and expressions will bear the meanings assigned to them below (and cognate expressions shall bear
corresponding meanings), and capitalised words and expressions not defined in this Schedule 1 shall
have the same meanings as defined in the MOI of the Company (to which this Schedule 1 is attached):
1.1

“API Fund Investment” means the investment by the Company in the Partnership as a limited
partner;

1.2

“Business Day” means any day other than a Saturday, Sunday or official public holiday in South
Africa;

1.3

“Capital Raised” means the net amount of equity capital raised (or notionally raised, as the case
may be) by the Company pursuant to the issue of ordinary A Shares (for the avoidance of doubt,
after the deduction of any equity capital raising fees and all expenses associated with such
equity capital raise), whether (i) for cash pursuant to a general or specific approval given by the
Shareholders at an annual general meeting (including for purposes of a Share placement); and/or
(ii) in terms of a rights offer undertaken by the Company; and/or (iii) for the acquisition of assets,
as a vendor consideration placing directly or indirectly related to an acquisition of assets, or for the
purposes of an amalgamation or merger; and/or (iv) as consideration for any assets, corporeal or
incorporeal, or for services rendered;

1.4

“CAGR” means compound annual growth rate;

1.5

“Carry Vehicle” has the meaning given thereto in paragraph 3.1 of this Schedule 1;

1.6

“Cash Investments” means investments (whether directly or indirectly) in (i) cash or cash
equivalents; (ii) money market instruments, commercial paper or other short-term debt obligations;
(iii) interest-bearing accounts at a registered broker-dealer; (iv) money market mutual funds, in
each case in convertible currencies; and (v) instruments which bear a dividend yield or other
investments of a similar nature;

1.7

“Closing Invested NAV” means the Invested NAV at close of business on the last Business Day of
a Performance Period;

1.8

“Closing Market Cap” means the Market Cap at close of business on the last Business Day of a
Performance Period;

1.9

“Company distributions” means all distributions paid by the Company, including distributions
paid as (i) cash or in specie distribution in respect of the ordinary A Shares whether by way of
an ordinary dividend or a return of capital or special dividend or otherwise; and/or (ii) issue or
distribution of ordinary A Shares to ordinary A Shareholders by way of a bonus issue or capitalisation
of any account in satisfaction of any dividend or by way of any other distribution in specie that
ordinary A Shareholders are given in that capacity (other than ordinary course dividends from
retained earnings); and/or (iii) reduction of the Company’s issued share capital and/or repurchases
of ordinary A Shares;

1.10 “Company’s Auditors” means the Company’s statutory auditors for the time being;
1.11 “Conversion” has the meaning given thereto in paragraph 9.1 of this Schedule 1, and “Converted”
shall be construed accordingly;
1.12 “Converted Number” has the meaning given thereto in paragraph 9.1 of this Schedule 1;
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1.13 “Direct Investments” means the investments held directly by the Company (or indirectly through an
Investment Holding Vehicle) from time to time (excluding the API Fund Investment and underlying
Portfolio Companies), including but not limited to the Company’s investment in Stangen;
1.14 “Dispose” or “Transfer” means cede, donate, dispose of, distribute, exchange, give, make over,
sell, transfer, unbundle or otherwise alienate, or any agreement, arrangement or obligation to do
any of the foregoing, and “Disposal” and “Transfer” shall be construed accordingly;
1.15 “Expert” means the Company’s Auditors; provided that if the Company’s Auditors are unwilling
or unable to act as the Expert in terms of any provision set out in this Schedule 1 or either the
Company or the General Partner demands that the Company’s Auditors do not act as Expert in
terms of any provision set out in this Schedule 1, then the Expert for the purposes of that provision
of this Schedule 1 shall be such independent and adequately experienced and qualified firm of
chartered accountants as the Company and the General Partner may agree in writing to appoint
or, if no such written agreement is concluded within seven days after either the Company or the
General Partner requests it, such independent and adequately experienced and qualified firm of
chartered accountants as may be appointed at the request of either the Company or the General
Partner by the President for the time being of the South African Institute of Chartered Accountants
(who may determine in his discretion whether such firm is independent and adequately experienced
and qualified and may determine the terms of appointment of the Expert). The Expert shall be
appointed on the basis that:
1.15.1 the Expert shall act as an expert and not as arbitrator, but shall call for and consider any
written submissions which either the Company or the General Partner may wish to submit.
Any written submissions by the Company or the General Partner shall be provided to the
other of them at the same time as they are provided to the Expert. The Company or the
General Partner, as the case may be, shall be entitled to reply to such submissions within
three days after receiving them and the Expert shall consider any such reply;
1.15.2 the Expert shall be requested to give its decision as soon as possible and, in any event
within 21 days after it is appointed, and the Expert shall give written reasons for his decision;
1.15.3 the determination of the Expert shall, save to the extent of any manifest error, be final and
binding on the Company or the General Partner;
1.15.4 the Expert’s costs and charges shall be borne by such party to any dispute as the Expert
may, in its discretion, determine, provided such costs and charges are reasonable and duly
evidenced. In the absence of any such determination, those costs and charges shall be
borne by the Partnership;
1.16 “General Partner” means the general partner of the Partnership, initially being API Capital
Proprietary Limited, registration number 2018/455832/07, a private company incorporated in
accordance with the laws of South Africa, or such other general partner as may be appointed from
time to time in accordance with the Partnership Agreement;
1.17 “Growth in Invested NAV” for any Performance Period means the increase in Invested NAV
determined in ZAR in accordance with the following formula:
GiIN = A + B – C – D
where:
GiIN : is the Growth in Invested NAV for that Performance Period;
A
:	is the Closing Invested NAV for the Performance Period concerned less the aggregate
Operating Expenses paid during, or payable in respect of, such Performance Period;
B
:	is the Receipts for that Performance Period;
C
:	is the net cost of Investments (excluding any transaction fees, other transaction costs and
applicable taxes on the making of those Investments) made by the Partnership during
that Performance Period; and
D
:	is the Opening Invested NAV for the Performance Period concerned less the aggregate
Operating Expenses paid during, or payable in respect of, the immediately preceding
Performance Period;
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1.18 “Growth in Market Cap” for any Performance Period means the increase in Market Cap determined
in ZAR in accordance with the following formula:
GiMC = E + F – G – H
where:
GiMC : is the Growth in Market Cap for that Performance Period;
E
: is the Closing Market Cap for that Performance Period;
F
:	is the aggregate amount of, or attributable to, any Company Distributions paid by the
Company during that Performance Period;
G
: is the Capital Raised by the Company during that Performance Period; and
H
: is the Opening Market Cap for that Performance Period;
1.19 “Investment Date” means the date on which the initial API Fund Investment is made;
1.20 “Invested NAV” means the value of the Portfolio Interests as at (i) the Investment Date; or (ii) the
end of a Performance Period (as applicable), determined in ZAR in accordance with the valuation
approach envisaged in the Partnership Agreement;
1.21 “Invested NAV Hurdle Amount” for any Performance Period means the amount by which the
Invested NAV is required to grow in order to achieve growth at the Performance Hurdle Rate, which
shall be determined in ZAR in accordance with the following formula:
INHA = I + J – K
where:
INHA :	is the Invested NAV Hurdle Amount for that Performance Period;
I
:	is the amount by which the Opening Invested NAV for that Performance Period (less the
aggregate Operating Expenses paid during, or payable in respect of, the immediately
preceding Performance Period) would have to grow in order to grow at the Performance
Hurdle Rate during that Performance Period;
J
:	is the amount by which the gross cost of Investments (including any transaction fees,
other transaction costs and applicable taxes on the making of those Investments) made
by the Partnership during that Performance Period would have to grow in order to grow
at the Performance Hurdle Rate during the period from the date when those Investments
were made to the end of that Performance Period, on the basis that such growth amount
shall be calculated separately for each Investment and then aggregated; and
K
:	is the aggregate amount by which the Receipts for that Performance Period would have
to grow in order to grow at the Performance Hurdle Rate during the period from the
date when those Receipts were received to the end of that Performance Period, on the
basis that such growth amount shall be calculated separately for each Receipt and then
aggregated;
1.22 “Investment” means an investment held, acquired or made by the Partnership, either directly or
through an Investment Holding Vehicle, including but not limited to: (i) shares, debentures, warrants,
options and other securities of, or relating to, any body corporate or other entity; (ii) loans (whether
secured or unsecured and whether or not subordinated) made to any person or undertaking; and
(iii) Cash Investments, in each case subject to the eligibility constraints contained in the investment
guidelines of the Partnership set out in the Partnership Agreement;
1.23 “Investment Holding Vehicle” a body corporate, company, partnership, trust or other entity wholly
or partly owned or acquired by the Partnership for the purpose of holding one or more Investments;
1.24 “Market Cap” means the aggregate market capitalisation of the Company as at any date (the “Market
Cap Reference Date”) calculated as the number of ordinary A Shares then in issue multiplied by
the VWAP, each as determined at the Market Cap Reference Date;
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1.25 “Market Cap Hurdle Amount” for any Performance Period means the amount by which the Market
Cap is required to grow in order to achieve growth at the Performance Hurdle Rate, which shall be
determined in ZAR in accordance with the following formula:
MCHA = L + M – N
where:
MCHA
L

M

N

: is the Market Cap Hurdle Amount for that Performance Period;
:	is the amount by which the Opening Market Cap for that Performance Period would
have to grow in order to grow at the Performance Hurdle Rate during that Performance
Period;
:	is the amount by which the sum of the Capital Raised by the Company during that
Performance Period plus all equity capital raising fees and expenses associated with
the raising of that Capital Raised would have to grow in order to grow at the Performance
Hurdle Rate during the period from the date when the Capital Raised was received to
the end of that Performance Period, on the basis that such growth amount shall be
calculated separately for each amount of Capital Raised and then aggregated; and
:	is the amount by which the Company Distributions paid by the Company during that
Performance Period would have to grow in order to grow at the Performance Hurdle
Rate during the period from the date when those Company Distributions were paid to
the end of that Performance Period, on the basis that such growth amount shall be
calculated separately for each such Company Distribution and then aggregated;

1.26 “Opening Invested NAV” means, in respect of the first Performance Period, the amount of ZAR0
and, in respect of the second (and any successive) Performance Period, the Invested NAV as at
close of business on the last Business Day of the immediately preceding Performance Period;
1.27 “Opening Market Cap” means, in respect of the second (and any successive) Performance Period,
the Market Cap calculated as at close of business on the last Business Day of the immediately
preceding Performance Period, provided that in respect of the first Performance Period the VWAP
used to calculate the Opening Market Cap will be equal to the VWAP on the Investment Date;
1.28 “Operating Expenses” means all ongoing expenses directly related to the Partnership’s own
operations or its Investments and reasonably incurred by the Partnership, including, without
limitation:
1.28.1 the management fees payable by the Partnership to the General Partner in terms of the
Partnership Agreement;
1.28.2 all routine administrative expenses of the Partnership incurred in the ordinary course,
including the costs of preparing, printing and circulating reports and notices, legal fees,
auditors’ and valuers’ fees, litigation costs (including the costs of any arbitration, investigation
and other proceedings relating to the Partnership), company secretarial and compliance
costs in respect of the administration of the Partnership, and the costs of preparing tax
returns;
1.28.3 fees, costs and expenses incurred in relation to any custodian or nominee of the Investments,
audit expenses, bank charges and borrowing costs;
1.28.4 fees, costs and expenses incurred in connection with the due diligence and negotiation of
Investments (including, without limitation, the reasonable travel and accommodation costs
of the General Partner and any out-of-pocket third-party fees, costs and expenses), out-ofpocket third-party fees, costs and expenses incurred in connection with the execution of
Investments and holding, monitoring and disposing of Investments. These fees, costs and
expenses shall include, without limitation, finder and brokerage fees and commissions,
transfer taxes, costs and expenses relating to the registration or qualification for sale
of any investments, fees, costs and expenses incurred in connection with obtaining
financing (including commitment or financing fees), fees and expenses of counsel and
other professionals, advisors or agents, fees, costs and expenses of any due diligence
investigation of any proposed investment and fees, costs and expenses incurred in
obtaining or maintaining credit support;
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1.28.5 out-of-pocket third-party fees costs and expenses incurred in executing investments and
holding, monitoring and disposing of investments whether or not such investments are
completed or consummated. These fees, costs and expenses shall include, without limitation,
finder and brokerage fees and commissions, transfer taxes, costs and expenses relating
to the registration or qualification for sale of any investments, fees, costs and expenses
incurred in connection with obtaining financing (including commitment or financing fees),
fees and expenses of counsel and other professionals, advisors or agents, fees, costs and
expenses of any due diligence investigation of any proposed investment and fees, costs
and expenses incurred in obtaining or maintaining credit support;
1.28.6 interest on and fees, costs and expenses arising out of all financings entered into by the
Partnership (including, but not limited to, those of lenders, investment banks and other
financing sources);
1.28.7 costs of insurance, including (without limitation) directors’ and officers’ liability insurance to
cover the Partnership and any indemnified person in terms of the Partnership Agreement;
1.28.8 fees, costs and expenses payable in connection with the dissolution and liquidation of the
Partnership;
1.28.9 fees, costs and expenses incurred in connection with the preparation of any amendments
actually made to the Partnership Agreement or the other agreements referred to herein after
the Investment Date; and
1.28.10 any taxes, fees or other charges (including VAT) imposed on the Partnership by any
governmental authority (whether within or outside South Africa) and taxes, fees or other
charges (including VAT) on any of the items under sub-paragraphs 1.28.1 through 1.28.9
above;
1.29 “Partnership” means API Capital Fund, an en commandite partnership established in South Africa
and governed by the Partnership Agreement;
1.30 “Partnership Agreement” means the partnership agreement concluded by the Company and the
General Partner, on or about the Investment Date, establishing and governing the Partnership, as
amended from time to time;
1.31 “Performance Hurdle Rate” means 10% percent per annum CAGR calculated over the Performance
Period;
1.32 “Performance Participation” in respect of any Performance Period means the performance
participation for that Performance Period, calculated in accordance with the provisions of
paragraph 8 of this Schedule 1;
1.33 “Performance Participation Conversion Date” in respect of any Performance Period means the
date on which the Expert determines and certifies the Converted Number for that Performance
Period;
1.34 “Performance Period” means a recurring, discreet period of six financial years of the Company,
provided that:
1.34.1 the first Performance Period shall start on the Investment Date and end on the earliest of
(i) last day of the sixth complete financial year of the Company following the Investment
Date; (ii) the date on which the Partnership is terminated or the General Partner is removed
or replaced, or otherwise ceases to act, as the general partner of the Partnership; and (iii)
the date on which Shareholders pass the requisite resolutions to wind-up or liquidate the
Company or a court of competent jurisdiction orders that the Company be finally wound-up
or liquidated; and
1.34.2 the second (and any consecutive) Performance Period shall commence on the date
immediately following the preceding Performance Period and end on the earliest of (i) the
last day of the sixth complete financial year of the Company following the commencement of
that Performance Period; (ii) the date on which the Partnership is terminated or the General
Partner is removed or replaced, or otherwise ceases to act, as the general partner of the
Partnership; and (iii) the date on which Shareholders pass the requisite resolutions to windup or liquidate the Company or a court of competent jurisdiction orders that the Company
be finally wound-up or liquidated;
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1.34.3 where the General Partner is removed by Shareholders without cause, in terms of the
Partnership Agreement, before the end of the six financial year period outlined above, the
Performance Period shall be the period from the start of the relevant Performance Period to
the last quarter immediately preceding the Without Cause Termination Date;
1.35 “Portfolio Interests” means, the equity interests, shareholder loan claims and other instruments
that the Partnership may hold from time to time, but excluding the Cash Investments;
1.36 “Receipts” for any Performance Period means the net realisable amount (after any transaction fees,
other transaction costs and applicable taxes) received by the Partnership during that Performance
Period pursuant to (i) any disposals by the Partnership; and (ii) any dividends or other distributions
or income received by the Partnership from the Portfolio Companies or in relation to any other
instruments held by the Partnership;
1.37 “South Africa” means the Republic of South Africa;
1.38 “Stangen” means The Standard General Insurance Company Limited (currently trading as Stangen)
(registration number 1948/029011/06), a public company duly registered and incorporated in
accordance with the laws of South Africa;
1.39 “Trading Day” means any day: (i) that is an ordinary trading day on the Johannesburg Stock
Exchange (and does not include a day on which trading on the Johannesburg Stock Exchange
is scheduled to close prior to its regular weekday closing time); and (ii) on which trading in the
Company’s ordinary A Shares was not subject to any suspension or halt;
1.40 “VAT” means South African Value Added Tax, payable in terms of the Value Added Tax Act, 1991;
1.41 “VWAP” means at any date (“Reference Date”) means the volume weighted average price of an
ordinary A Share for 90 Trading Days immediately preceding and ending on the Reference Date
(“Reference Period”), such volume weighted average price to be calculated and rounded to the
fifth decimal place (and for this purpose the sixth decimal place will be rounded up if greater than
or equal to five or rounded down if less than five); and
1.42 “Without Cause Termination Date” means the date a resolution proposed to remove the General
Partner without cause in terms of the Partnership Agreement is adopted by Shareholders;
1.43 “ZAR” means Rand, the lawful currency of South Africa.
2.

CALCULATION OF VWAP
2.1

For purposes of this Schedule 1, the VWAP shall:
2.1.1

be calculated from, and with reference to, the relevant volume weighted daily data supplied
by the JSE (or relevant third-party VWAP data provider, as the case may be) to the Company
from time to time;

2.1.2

if the ordinary A Shares trade ‘cum dividend’ for any Trading Day forming part of the
Reference Period in respect of which the VWAP is determined but as at the Reference Date
will exclude an entitlement to such distribution, then the VWAP will be adjusted to exclude
from the VWAP calculation (by subtracting from all trading price/s for each such affected
Trading Day) the face value of any cash distribution (and the fair value of any in specie
distribution); and

2.1.3

if any share split or share consolidation occurs in respect of the ordinary A Shares during
(but after the first day of) the Reference Period in respect of which the VWAP is determined,
then the VWAP will be adjusted by (i) dividing all trading price/s for each Trading Day in
the Reference Period prior to the share split becoming effective by the number of ordinary
A Shares which resulted from the split of a single ordinary A Share; or (ii) by multiplying all
trading price/s for each Trading Day in the Reference Period prior to the share consolidation
becoming effective by the number of ordinary A Shares which were consolidated into a
single ordinary A Share.
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2.2

If:
2.2.1

the calculation of the VWAP is not able to be performed as at the Reference Date for any
reason, including (i) due to the Johannesburg Stock Exchange ceasing generally to operate
or trade during the Reference Period; and/or (ii) at any time during the Reference Period,
the ordinary A Shares cease to be listed on the Johannesburg Stock Exchange and/or such
listing is suspended or halted; and/or

2.2.2

for any reason, the Reference Period would extend beyond a period in excess of 75 Business
Days from the Reference Date; and/or

2.2.3

there is any dispute as to the calculation or adjustment of the VWAP in terms of paragraph 2.1
of this Schedule 1,

then the VWAP will be determined by the Expert, whose determination shall be final and binding on
the Company and all Shareholders.
3.

UNLISTED ORDINARY B SHARES TO BE HELD BY THE GENERAL PARTNER AND/OR THE CARRY
VEHICLE
3.1

It is recorded that the unlisted ordinary B Shares have been authorised and will be issued to the
General Partner (and/or to a partnership, body corporate, company or trust operated for the benefit
of the General Partner’s shareholders, directors, officers, employees and/or their related entities
(“Carry Vehicle”) nominated by the General Partner) in order to incentivise the General Partner
and/or its shareholders, directors, officers and employees to maintain and grow the value of the
Investments.

3.2

The unlisted ordinary B Shares may only be held by, and registered in the name of, the General
Partner and/or the Carry Vehicle, as the case may be. If the General Partner ceases for any reason
to act as the General Partner (other than pursuant to the termination and/or winding up of the
Partnership), all and any unlisted ordinary B Shares then held by the General Partner and/or its
nominated Carry Vehicle, as the case may be (the “Outgoing Holder”), shall be Transferred as
soon as practicable (and for no consideration) to the replacement General Partner in accordance
with the Partnership Agreement and/or to such other person as may be directed by the Company
(the “Incoming Holder”), provided that:

3.3

3.2.1

such Transfer shall only be effected after Conversion has occurred in respect of the last
Performance Period in which the General Partner acted as the General Partner; and

3.2.2

post Conversion and until such time as the unlisted ordinary B Shares have been Transferred,
the Outgoing Holder unconditionally and irrevocably agrees and undertakes in favour of the
Company and the Incoming Holder to (i) exercise all voting rights attaching to the unlisted
ordinary B Shares then held by it strictly in accordance with the written directions of the
Incoming Holder; and (ii) abstain from exercising the voting rights attaching to the unlisted
ordinary B Shares then held by it in the absence of a written direction from the Incoming
Holder, provided that this paragraph 3.2.2 shall not apply to any proposed resolution which
will or is likely to result in a retrospective amendment of the preferences, rights, limitations
and other terms of the unlisted ordinary B Shares, or otherwise prejudice any accrued
rights of the Outgoing Holder.

Save:
3.3.1

in the case of a Transfer or Disposal which is effected by operation of law and overrides the
requirements of this MOI;

3.3.2

Transfers between the General Partner, its shareholders, directors, officers and employees
and/or the Carry Vehicle, as the case may be, of beneficial interests in the unlisted ordinary
B Shares without affecting the registered holding of the unlisted ordinary B Shares by the
General Partner and/or the Carry Vehicle, as applicable; or

3.3.3

with the prior written consent of the Board (which consent may be withheld in the absolute
discretion of the Board),

any Disposal or Transfer, or purported Disposal or Transfer, of the registered or beneficial
ownership of, or other rights in, any unlisted ordinary B Shares other than as contemplated in this
paragraph 3.2, shall be null and void.
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4.

GENERAL
The following preferences, rights, limitations and other terms attach to the unlisted ordinary B Shares:

5.

4.1

the right to be entered in the securities register of the Company as the unlisted ordinary B
Shareholder;

4.2

the right to receive notice of all meetings of the ordinary A Shareholders and to attend, participate
in and speak (in person or by proxy) at such meetings of the ordinary A Shareholders;

4.3

the right to Performance Participation for each Performance Period in accordance with the
provisions of paragraph 8 of this Schedule 1;

4.4

the right to vote in accordance with the provisions of paragraphs 6.1 and 6.3 of this Schedule 1;
and

4.5

the right to compulsorily and automatically convert into ordinary A Shares in accordance with the
provisions of paragraph 9.

NO PARTICIPATION; WINDING-UP AND RETURN OF CAPITAL
The unlisted ordinary B Shares:

6.

5.1

do not confer on the unlisted ordinary B Shareholders any right to participate in the profits or in any
distribution of the assets or capital of the Company; and

5.2

shall have no rights or priorities upon the winding-up of, or return of capital by, the Company.

NO VOTING RIGHTS
The unlisted ordinary B Shares:

7.

6.1

shall have no voting rights except at a separate meeting of unlisted ordinary B Shareholders which
is convened to consider a modification of the preferences, rights, limitations and other terms set
out in this Schedule 1.

6.2

shall be entitled to receive notice of all meetings of the ordinary A Shareholders and to attend,
participate in and speak (in person or by proxy) at such meetings of the ordinary A Shareholders,
but shall not be entitled to vote, either in person or by proxy, at such general meetings of the
Company, by virtue of or in respect of the unlisted ordinary B Shares.

6.3

shall carry one vote, at every separate meeting of unlisted ordinary B Shareholders and the
provisions of this MOI relating to general meetings of the Company, shall otherwise apply, mutatis
mutandis, except that a quorum at any meeting of unlisted ordinary B Shareholders shall be unlisted
ordinary B Shareholders holding at least 50% of the unlisted ordinary B Shares at such meeting;
provided that if at any adjournment or postponement of such meeting a quorum is not present at
such meeting, the provisions of this MOI relating to adjourned or postponed meetings shall, mutatis
mutandis, apply.

MODIFICATION OF THE PREFERENCES, RIGHTS, LIMITATIONS AND OTHER TERMS OF THE
UNLISTED ORDINARY B SHARES
7.1

Subject to the provisions of paragraphs 3.2 and 7.2, the preferences, rights, limitations and other
terms of the unlisted ordinary B Shares which are set out in this Schedule 1 may only be modified
by a special resolution as referred to in paragraph 15.2 of this MOI if the prior approval of the
holders of at least 75% of the issued unlisted ordinary B Shares has been obtained, either by vote
at a separate meeting of the unlisted ordinary B Shareholders or by their written consent.

7.2

Any increase in the number of authorised unlisted ordinary B Shares above the number recorded in
this Schedule 1 must be approved by the holders of the unlisted ordinary B Shares (other than the
unlisted ordinary B Shareholder and any related party (as such term is defined in the JSE Listings
Requirements) of the unlisted ordinary B Shareholder) by means of a special resolution.
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8.

PERFORMANCE PARTICIPATION
8.1

A Performance Participation will be calculated in respect of each Performance Period, which
Performance Participation will be used for the sole purpose of determining the number of unlisted
ordinary B Shares to be Converted into ordinary A Shares in accordance with paragraph 9.

8.2

The Performance Participation in respect of each Performance Period will be calculated (as an
amount in ZAR) as follows:
8.2.1

if, for the relevant Performance Period, the Growth in Invested NAV does not exceed the
Invested NAV Hurdle Amount and the Growth in Market Cap does not exceed the Market
Cap Hurdle Amount, then the Performance Participation will be zero;

8.2.2

if, for the relevant Performance Period, the Growth in Invested NAV exceeds the Invested
NAV Hurdle Amount and/or the Growth in Market Cap exceeds the Market Cap Hurdle
Amount, then the Performance Participation will be calculated in accordance with the
following formula:
PP = ((Q x 0.75) + (R x 0.25)) x S
where:
PP : is the Performance Participation in respect of the Performance Period concerned;
Q :	is the amount by which that Growth in Invested NAV exceeds the Invested NAV
Hurdle Amount;
R
:	is the amount by which that Growth in Market Cap exceeds the Market Cap Hurdle
Amount; and
S
: is 16%;

provided that in no event shall the Performance Participation be less than zero.

9.

8.3

The Board shall procure that the Expert determines and certifies the Performance Participation
in respect of each Performance Period (together with the Converted Number resulting from that
Performance Participation in terms of paragraph 9 of this Schedule 1, all calculations required for
the purposes of those determinations and all other calculations required by this this Schedule 1 other
than the VWAP which shall be determined in accordance with paragraph 2.2 of this Schedule 1)
by no later than 40 Business Days after the end of that Performance Period. All determinations of
the Expert shall, absent manifest error, be final and binding on the Company and all Shareholders.

8.4

The Company may not be wound-up or liquidated until and unless Conversion has occurred in
respect of the last Performance Period in which either (i) the Partnership was terminated or the
General Partner was removed or replaced, or otherwise ceased to act, as the general partner of the
Partnership; or (ii) ordinary A Shareholders passed the requisite resolutions to wind-up or liquidate
the Company or a court of competent jurisdiction ordered that the Company be finally wound-up
or liquidated. It is recorded, for the avoidance of doubt that upon such Conversion the unlisted
ordinary B Shareholder shall participate in all distributions or capital returns declared or payable
in the winding‑up or liquidation of the Company as an ordinary A Shareholder in respect of the
ordinary A Shares then held.

CONVERSION
9.1

On each Performance Participation Conversion Date in respect of a Performance Period in respect
of which there is a Performance Participation, a number of unlisted ordinary B Shares (“Converted
Number”) shall compulsorily and automatically convert into ordinary A Shares (“Conversion”), on
a one-for-one basis, in accordance with the following formula:
NoCS = [PP]/[(T x 0.75) + (U x 0.25)]
where:
NoCS :	is the number of unlisted ordinary B Shares that will convert into ordinary A Shares;
provided that any fraction of a share shall be rounded down to the nearest whole number;
PP
:	is the Performance Participation for that Performance Period, calculated in terms of
paragraph 8;
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T

U

:	is the Invested NAV plus the aggregate face value of the Cash Investments, the sum of
which is then divided by the number of ordinary A Shares in issue, all as calculated at
the end of that Performance Period; and
:	is the VWAP as at the last Business Day of the Performance Period concerned.

For the avoidance of doubt, it is recorded that if: (i) there is no Performance Participation in respect
of a Performance Period, then no unlisted ordinary B Shares will convert into ordinary A Shares in
respect of that Performance Period; and (ii) the above formula would result in the B Shares being
converted into A Shares at a discount to the prevailing market price of the A Shares, calculated
as the volume weighted average price of an ordinary A Share for 30 Trading Days immediately
preceding and ending on the Performance Participation Conversion Date, such volume weighted
average price to be calculated and rounded to the fifth decimal place (and for this purpose the
sixth decimal place will be rounded up if greater than or equal to five or rounded down if less than
five), the B Shares shall convert into A Shares at the volume weighted average price of an ordinary
A Share for 30 Trading Days immediately preceding and ending on the Performance Participation
Conversion Date, such volume weighted average price to be calculated and rounded to the fifth
decimal place (and for this purpose the sixth decimal place will be rounded up if greater than or
equal to five or rounded down if less than five).
9.2

In the event of a corporate restructuring or other corporate action in respect of the Company (other
than a repurchase of any or all of the unlisted ordinary B Shares by the Company) which will alter
the capital structure of the Company, the number of ordinary A Shares into which the unlisted
ordinary B Shares shall compulsorily and automatically convert as contemplated in paragraph 9.1
above, shall be adjusted to place the unlisted ordinary B Shareholder in the same position that it
would have been in had such event/s not occurred.

9.3

The Board shall not declare and/or pay any distribution or capital return in respect of the ordinary
A Shares during the period between the end of a Performance Period and the Performance
Participation Conversion Date in respect of that Performance Period.

9.4

If all of the unlisted ordinary B Shares which were issued or transferred (as the case may be) to the
General Partner and/or the Carry Vehicle have been Converted into ordinary A Shares (including if
the number of unlisted ordinary B Shares held by the unlisted ordinary B Shareholder is or would
reasonably be expected to be less than the Converted Number of unlisted ordinary B Shares to be
Converted into an equivalent number of ordinary A Shares) in accordance with this paragraph 9,
then the Company shall as soon as practicable (i) issue additional unlisted ordinary B Shares to
the General Partner and/or the Carry Vehicle for an aggregate subscription price of R1, as the
case may be (such number of unlisted ordinary B Shares to be no less than the Converted Number
of unlisted ordinary B Shares to be Converted into an equivalent number of ordinary A Shares in
accordance with this paragraph 9); and (ii) take all steps as may be necessary or desirable in
connection with such issue, including making the necessary entries in the Company’s securities
register and delivering share certificates in respect of such additional unlisted ordinary B Shares to
the General Partner and/or the Carry Vehicle, as the case may be.

9.5

The unlisted ordinary B Shareholder shall surrender the share certificate issued in respect of the
Converted Number of unlisted ordinary B Shares against (i) the issue and delivery to the unlisted
ordinary B Shareholder of a new share certificate in respect of the balance of the unlisted ordinary
B Shares held by the unlisted ordinary B Shareholder after the Conversion; and (ii) appropriate
entries being made in the Company’s dematerialised securities register, reflecting that those
unlisted ordinary B Shares have been Converted into ordinary A Shares which are beneficially held
by the unlisted ordinary B Shareholder.
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ANNEXURE 4

SALIENT TERMS OF THE SUBSCRIPTION AGREEMENT
On the Commencement Date African Phoenix will enter into a subscription agreement with API Capital (on
behalf of and in its capacity as general partner of the Participation Partnership), in terms of which it is
envisaged that API Capital subscribes for 300 000 000 B shares (“Subscription Shares”) in the share capital
of African Phoenix, for a subscription consideration of R30 000 (“Subscription Proceeds”).
Capitalised words and expressions used in this Annexure 4 will, unless expressly defined herein or indicated
otherwise by the context, bear the meanings ascribed to them in Subscription Agreement.
The salient and material terms of the Subscription Agreement are set out below:
Conditions precedent
The Subscription Agreement is subject to the fulfilment of two conditions precedents by 10:00 on 22 March 2019,
namely that Shareholders authorise African Phoenix to (i) amend its memorandum of incorporation to increase
its authorised share capital by creating 1 400 000 000 B shares and (ii) issue the Subscription Shares to API
Capital.
Subscription and payment of the Subscription Proceeds
On the date upon which all the conditions precedent are fulfilled, API Capital will subscribe for the Subscription
Shares and prior to the issue of the Subscription Shares, API Capital will pay the Subscription Proceeds to
African Phoenix.
Issue of the Subscription Shares
Against receipt of the Subscription Proceeds, African Phoenix will:
• issue the Subscription Shares to API Capital;
• update (or cause to be updated) its share register to reflect API Capital as the registered owner of the
Subscription Shares;
• deliver to API Capital the original share certificates no later than five business days after the fulfilment of
the conditions precedent; and
• be responsible for all costs associated with the creation and issuance of the Subscription Shares.
Listing of the converted A Shares
In terms of the memorandum of incorporation of African Phoenix, the B Shares may be converted to A Shares
(“Converted A Shares”) that are listed on the JSE (“Conversion”). API Capital must open an account with a
central securities depository participant (“CSDP Account”) no later than five days prior to the first Conversion
and notify African Phoenix of the CSDP Account in writing. On Conversion, or soon thereafter, the following
must take place:
• African Phoenix shall apply to the JSE to list the Converted A Shares on the Main Board of the exchange
operated by the JSE;
• African Phoenix shall update its share register to reflect API Capital as the registered owner of the Converted
A Shares;
• API Capital shall deliver the original share certificate in respect of the B Shares, which shall be cancelled;
• African Phoenix shall deliver the original share certificates for the Converted A shares;
• API Capital shall dematerialise the Converted A Shares and provide evidence to that effect to African
Phoenix, and the Converted A Shares will be credited to API Capital’s CSDP Account;
• African Phoenix shall update its share register or relevant records of Shares held in uncertificated form to
reflect API Capital as the registered holder of dematerialised Converted A Shares; and
• the JSE having approved the application for the listing of the Converted A Shares, African Phoenix shall list
the Converted A shares on the Main Board of the JSE.
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Warranties
Each of African Phoenix and API Capital will grant general warranties as to their authority and legal capacity
to enter into the Subscription Agreement. African Phoenix grants further warranties to API Capital relating to
the title of the Subscription Shares.
Breach
On breach by either party to the Subscription Agreement, the aggrieved party is entitled to (i) sue for specific
performance (with or without damages), (ii) sue for damages or (iii) cancel the Subscription Agreement if the
breach is material and cannot be remedied.
Governing law
South African law
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ANNEXURE 5

EXCHANGE CONTROL REGULATIONS
The definitions and interpretations commencing on page 18 of this Circular apply, mutatis mutandis, to this
Annexure (unless the context indicates otherwise).
1.

2.

FOREIGN SHAREHOLDERS
1.1

The Scheme Repurchase and Voluntary Repurchase may be affected by the laws of the relevant
jurisdiction of a Foreign Shareholder. A Foreign Shareholder should acquaint itself about and
observe any applicable legal requirements of such jurisdiction in relation to all aspects of this
Circular that may affect it. It is the responsibility of each Foreign Shareholder to satisfy itself
as to the full observance of the laws and regulatory requirements of the relevant jurisdiction in
connection with the Scheme Repurchase and Voluntary Repurchase, including the obtaining of
any governmental, exchange control or other consents, the making of any filings which may be
required, the compliance with other necessary formalities and the payment of any taxes or other
requisite payments due in such jurisdiction.

1.2

The Scheme Repurchase and Voluntary Repurchase is governed by the laws of South Africa and is
subject to any applicable laws and regulations, including the Exchange Control Regulations.

1.3

Any Shareholder who is in doubt as to its position, including, without limitation, its tax status, should
consult an appropriate independent professional advisor in the relevant jurisdiction without delay.

EXCHANGE CONTROL REGULATIONS
The following is a summary of the Exchange Control Regulations. It is intended as a guide only and
is not a comprehensive statement of the Exchange Control Regulations which apply to Shareholders.
Shareholders who have any queries regarding the Exchange Control Regulations should contact their
own professional advisors without delay.
2.1

Residents of the Common Monetary Area
In the case of:

2.2

2.1.1

Certificated Shareholders whose registered addresses in the Register are within the
Common Monetary Area and whose Documents of Title are not restrictively endorsed in
terms of the Exchange Control Regulations, the Scheme Repurchase Consideration or the
Voluntary Repurchase Consideration will be transferred to such Shareholder by EFT; and

2.1.2

Dematerialised Shareholders whose registered addresses in the Register are within the
Common Monetary Area and whose accounts with their CSDP or Broker have not been
restrictively designated in terms of the Exchange Control Regulations, the Scheme
Repurchase Consideration or the Voluntary Repurchase Consideration will be credited
directly to the accounts nominated for the relevant Shareholder by their duly appointed
CSDP or Broker in terms of the provisions of the agreement with their CSDP or Broker.

Emigrants from the Common Monetary Area
In the case of the Scheme Repurchase Participants or Voluntary Repurchase Participants being
emigrants from the Common Monetary Area and whose Preference Shares form part of their remaining
assets, the Scheme Repurchase Consideration or the Voluntary Repurchase Consideration will:
2.2.1
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in the case where the Scheme Repurchase Participants or Voluntary Repurchase
Participants are Certificated Shareholders whose Documents of Title are restrictively
endorsed in terms of the Exchange Control Regulations, be forwarded to the Authorised
Dealer in foreign exchange controlling the Scheme Repurchase Participants or Voluntary
Repurchase Participant’s remaining assets in terms of the Exchange Control Regulations.
In this instance, the details of the Authorised Dealer concerned should be provided to
African Phoenix; or

2.2.2

2.3

in the case of the Scheme Repurchase Participants or Voluntary Repurchase Participants
being Dematerialised Shareholders, whose registered addresses in the Register are within
the Common Monetary Area and have not been restrictively designated in terms of the
Exchange Control Regulations, be paid to their Broker or CSDP controlling their remaining
portfolios, which shall arrange for same to be credited directly to the emigrant’s capital
account of the Scheme Repurchase Participant or Voluntary Repurchase Participant
concerned with their Authorised Dealer in foreign exchange.

All other non-residents of the Common Monetary Area
2.3.1

The Scheme Repurchase Consideration or the Voluntary Repurchase Consideration due to
a Certificated Shareholder who is a non-resident of South Africa and who has never resided
in the Common Monetary Area, whose registered address is outside the Common Monetary
Area and whose Documents of Title have been restrictively endorsed under the Exchange
Control Regulations, will be deposited with the Authorised Dealer in foreign exchange
in South Africa nominated by such Shareholder. It will be incumbent on the Shareholder
concerned to instruct the nominated Authorised Dealer as to the disposal of the amounts
concerned, against delivery of the relevant Documents of Title. The Form of Election,
Surrender and Transfer (grey) and the Form of Surrender and Transfer (yellow) attached
to this Circular make provision for this nomination required. If the information regarding the
Authorised Dealer is not given, the Scheme Repurchase Consideration or the Voluntary
Repurchase Consideration will be held in trust by African Phoenix for the Shareholders
concerned pending receipt of the necessary information or instruction.

2.3.2

In the case of the Scheme Repurchase Participants or Voluntary Repurchase Participants
being Dematerialised Shareholders, the Scheme Repurchase Consideration or the Voluntary
Repurchase Consideration will be fully paid up and delivered to their duly appointed Broker
or CSDP and credited to such Scheme Repurchase Participant’s or Voluntary Repurchase
Participant’s accounts nominated for the relevant Scheme Repurchase Participant or
Voluntary Repurchase Participant by their duly appointed Broker or CSDP in terms of the
provisions of the agreement with their Broker or CSDP.
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ANNEXURE 6

INVESTMENT POLICY

1.

2.

STATUS IN TERMS OF THE LISTINGS REQUIREMENTS
1.1

Capitalised words and expressions used in this paragraph 1 will, unless expressly defined herein
or indicated otherwise by the context, bear the meanings ascribed to them in the Investment Policy
set out in paragraph 2 below.

1.2

The JSE Limited has:
approved the reclassification of API’s listing to an investment entity in terms of section 15 of
the Listings Requirements;

1.2.2

in accordance with section 15 of the Listings Requirements, determined that section 9 of
the Listings Requirements will find limited application in respect of Transactions by API
or the API Fund which are concluded in the ordinary course of business pursuant to the
Investment Policy and consequently:
1.2.2.1

Shareholder approval will not be required for Transactions of any size to the extent
such Transactions are entered into in the ordinary course of business pursuant to
the Investment Policy, as envisaged in this paragraph 1.2.2; and

1.2.2.2

all Transactions by API or the API Fund will be categorised for purposes of
section 9 of the Listings Requirements and any Transaction by API or the API
Fund exceeding 10% of the Percentage Ratio will be announced in accordance
with the provisions of section 9 of the Listings Requirements, but no circulars
will be required for any size Transaction by API or the API Fund if concluded
in the ordinary course of business pursuant to the Investment Policy. In respect
of Transactions by API or the API Fund where the Percentage Ratio is less than
10%, API will consider the application of the general obligation of disclosure
pursuant to paragraph 3.4(a) of the Listings Requirements in the event that any
Transaction (applied individually or on a cumulative basis) constitutes price
sensitive information and, if deemed necessary, will make an announcement on
SENS regarding such Transaction.

1.3

However, the principles envisaged in section 15 of Listings Requirements as outlined in paragraph
1.2.2 above do not apply to Transactions by API with Related Parties irrespective whether the
Transactions are concluded in the ordinary course of business pursuant to the Investment Policy
and, consequently, Shareholder approvals and communications will be required for Transactions
between API and any Related Party in accordance with the thresholds and requirements for such
approvals and communications contained in section 10 of the Listings Requirements.

1.4

In the event that API wishes to conclude a Transaction outside the scope of the Investment Policy,
the Investment Policy must be amended in accordance with the Listings Requirements in order to
allow such Transaction.

INVESTMENT POLICY
2.1
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1.2.1

Definitions
2.1.1

“API” African Phoenix Investments Limited, registration number 1946/021193/06, a public
company incorporated in accordance with the laws of South Africa;

2.1.2

“API Fund” the API Capital Fund, an en commandite partnership established in accordance
with laws of South Africa;

2.1.3

“API Fund Investment” investment by API in the API Fund as a Limited Partner;

2.1.4

“API GP” the general partner of the API Fund, initially being API Capital Proprietary Limited
(with registration number 2018/455832/07), or such other Person as may be appointed from
time to time to be the general partner of the API Fund;

2.1.5

“B-BBEE Act” the Broad-Based Black Economic Empowerment Act 53 of 2003; as
amended or replaced from time to time, and any regulations promulgated thereunder;

2.1.6

“B-BBEE Codes” the Codes of Good Practice on Broad-Based Black Economic
Empowerment published by the Minister of Trade and Industry in terms of section 9(1) of
the B-BBEE Act, as amended or replaced from time to time;

2.1.7

“Board” the board of directors of API, as constituted from time to time;

2.1.8

“Cash Investments” investments (whether directly or indirectly) in: (i) cash or cash
equivalents; (ii) money market instruments, commercial paper or other short-term debt
obligations; (iii) interest-bearing accounts at a registered broker-dealer; (iv) money market
mutual funds, in each case in convertible currencies; and (v) instruments which bear a
dividend yield or other investments of a similar nature;

2.1.9

“Direct Investments” the investments held directly by the Company (or indirectly through
an investment holding vehicle) from time to time (excluding the API Fund Investment and
underlying Portfolio Companies), including but not limited to the Company’s investment in
Stangen;

2.1.10 “Financial Markets Act” the Financial Markets Act 19 of 2012, as amended from time to
time;
2.1.11 “Initial Capital Commitment” as defined in the Partnership Agreement;
2.1.12 “Investment” an investment held, acquired or made by API or the API Fund, either directly
or indirectly including through an investment holding vehicle, initially being the API Fund
Investment (and any investment made by the API Fund) and Direct Investments, and
including but not limited to: (i) shares, debentures, warrants, options and other securities of,
or relating to, any body corporate or other entity including hybrid or derivative instruments;
(ii) loans or other provision of funding (whether secured or unsecured and whether
or not subordinated) made to any Person or undertaking in whatsoever form; (iii) Cash
Investments; and (iv) commitments and contributions to the API Fund from time to time and
the disposal and acquisition of Limited Partner interests in the API Fund from time to time
(whether directly or indirectly), in each case subject to the eligibility constraints contained
in the Investment Policy;
2.1.13 “Investment Policy” the policy set out in this paragraph 2, which has been issued by API
in accordance with paragraph 15.7 of the Listings Requirements;
2.1.14 “JSE” the Johannesburg Stock Exchange, the exchange operated by the JSE Limited;
2.1.15 “JSE Limited” JSE Limited, a public company incorporated under the laws of South Africa
with registration number: 2005/022939/06, licensed to operate an exchange under the
Financial Markets Act;
2.1.16 “Limited Partner” a commanditarian partner of the API Fund;
2.1.17 “Listings Requirements” the listings requirements issued by the JSE Limited under the
Financial Markets Act to be observed by issuers of equity securities listed on the JSE, as
amended or replaced from time to time and including any dispensations, confirmations
and/or rulings granted by the JSE Limited (whether to API or otherwise);
2.1.18 “Net Proceeds” any net amount received by API pursuant to any issue of securities
including shares, borrowings or capital raising exercise, API Investments or otherwise, and
shall include any cash amount on hand or received by API, from time to time, arising from,
in relation to or in connection with any asset excluding any proceeds to be held in order
to ensure that regulated assets maintain financially sound conditions as prescribed in or
pursuant to applicable legislation;
2.1.19 “Ordinary Shares” class A ordinary shares with a par value of 2.5 cents each in the issued
share capital of API;
2.1.20 “Partnership Agreement” the en commandite partnership agreement concluded between
API and the API GP, establishing and governing the API Fund;
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2.1.21 “Percentage Ratio” the figures, expressed as a percentage, as calculated in accordance
with paragraph 9.6 of the Listings Requirements;
2.1.22 “Person” means an individual, company, body corporate or other entity, partnership, trust
or collective investment scheme;
2.1.23 “Portfolio Company” means any Person in which the API Fund directly or indirectly owns
an Investment;
2.1.24 “Preference Shares” non-redeemable, non-cumulative, non-participating preference
shares with a par value of 1 cent each in the issued share capital of API;
2.1.25 “Prohibited Activity” any one or more of the following activities:
2.1.25.1

production or trade in any product or activity deemed illegal under host country
laws or regulations or international conventions and agreements, or subject
to international bans, such as pharmaceuticals, pesticides/herbicides, ozone
depleting substances, polychlorinated biphenyls (PCBs), wildlife or products
regulated under the Convention on International Trade in Endangered Species
(CITES) of Wild Fauna and Flora;

2.1.25.2

production or trade in weapons and munitions;

2.1.25.3

production or trade in alcoholic beverages (excluding beer and wine);

2.1.25.4

production or trade in tobacco;

2.1.25.5

gambling, casinos and equivalent enterprises;

2.1.25.6

production or trade in radioactive materials, excluding the purchase of medical
equipment, quality control (measurement) equipment and any equipment where
the radioactive source is trivial and/or adequately shielded;

2.1.25.7

production or trade in or use of unbonded asbestos fibres, excluding the
purchase and use of bonded asbestos cement sheeting where the asbestos
content is less than 20 per cent;

2.1.25.8

drift net fishing in the marine environment using nets in excess of 2.5km in length;

2.1.25.9

production or activities involving harmful or exploitative forms of forced labour
or harmful child labour. In this context “forced labour” means all work or service,
not voluntarily performed, extracted from an individual under threat of force or
penalty and “harmful child labour” means the employment of children that is
economically exploitative, or is likely to be hazardous to, or to interfere with, the
child’s education, or to be harmful to the child’s health, or mental, spiritual, moral
or social development;

2.1.25.10 commercial logging operations for use in primary tropical moist forest; and
2.1.25.11 production or trade in wood or other forestry products other than from sustainably
managed forests;
2.1.26 “Related Party” in respect of API, as defined in and interpreted in accordance with
section 10 of the Listings Requirements, and related party transaction should be interpreted
accordingly;
2.1.27 “SENS” the Stock Exchange News Service of the JSE;
2.1.28 “Shareholders” the holders of Ordinary Shares and Preference Shares from time to time;
2.1.29 “South Africa” the Republic of South Africa;
2.1.30 “Stangen” The Standard General Insurance Company Limited (currently trading as
Stangen); and
2.1.31 “Transaction” in respect of API, transactions as defined in and interpreted in accordance
with section 9 of the Listings Requirements.
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2.2

2.3

2.4

Investment objective
2.2.1

Subject to paragraphs 2.3 and 2.4 below, API’s investment objective, through the API Fund
Investment, is to invest in a diversified portfolio of underlying investments which will provide
its Shareholders with superior long-term returns.

2.2.2

Subject to paragraphs 2.3 and 2.4 below, API’s investment objective will be achieved
exclusively through its commitment to the API Fund in which API shall be entitled, but not
obliged to invest all Net Proceeds.

2.2.3

API will hold and dispose of, realise and/or utilise the Direct Investments.

2.2.4

The Board will be responsible for monitoring the performance of the Direct Investments,
the API Fund, API’s compliance with the agreements governing the API Fund and any
Investments.

Focus, sectors and geographies
2.3.1

The API Fund will provide API (as a Limited Partner) with exposure to an unlimited range
of sectors and the API Fund’s investment policy may be implemented through a variety of
types of financial instruments.

2.3.2

The API Fund will not invest in any prospective Portfolio Company where a material portion
of such Portfolio Company’s business activities and operations (as at the date of Investment)
constitute a Prohibited Activity

2.3.3

The API Fund will focus on transactions in South Africa and sub-Saharan Africa. The API
Fund may, however, invest in Portfolio Companies with interests and/or operations elsewhere
in the world.

2.3.4

In order to meet its short-term liquidity requirements and maximise the return on its unutilised
cash, surplus cash of the API Fund will be invested in a portfolio of Cash Investments.

Other parameters
Save in relation to the Initial Capital Commitment and the Initial Capital Contribution (as such terms
are defined in the Partnership Agreement), at the sole discretion of API, all Net Proceeds may be
made available to the API Fund for making Investments in accordance with the Investment Policy
provided that:
(i) any additional commitments to the API Fund post the Initial Capital Commitment and Initial
Capital Contribution shall require Shareholder approval, by ordinary resolution, (which can be
obtained in writing) in terms of section 60 of the Companies Act 71 of 2008; and
(ii) the API Fund:
2.4.1

will prioritise strong and sustainable profitability, the ability to exert meaningful influence
on the Portfolio Companies, and long-term growth. The nature of the opportunities sought
by the API Fund dictates long-term investments. It is not the intention of the Fund to trade
frequently in its Investments;

2.4.2

will seek influential minority or controlling positions in Portfolio Companies;

2.4.3

will seek to comply with paragraph 3.10 (Private equity funds) of the B-BBEE Codes over
time in accordance with the B-BBEE Codes;

2.4.4

may implement the Investment Policy through a variety of types of financial instruments,
including equity, quasi-equity, debt, hybrid and equity-related Investments; and

2.4.5

intends to make use of prudent levels of financial gearing in its underlying investments. The
nature and extent of gearing used in each case will be determined by the cash-generation
ability of the investment and availability of finance.
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2.5

Growth targets
API’s medium to long-term target, through the API Fund, is to grow its NAV per share (excluding
any NAV or NAV growth attributable to the Direct Investments by at least 15% per annum, gross of
dividend distributions, any management fees paid to the API GP and any performance participation.

2.6

Communication of Investment Policy
This Investment Policy is included in API’s Circular and once adopted will be made available by the
Board on API’s website and in periodic reporting as determined by the Board.

2.7

Approval of Investment Policy
This Investment Policy was approved by the Board on 8 February 2019. Any future material changes
to the Investment Policy (or the adoption of a replacement investment policy) require approval by
Shareholders by way of ordinary resolution in accordance with the Listings Requirements.
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ANNEXURE 7

SALIENT TERMS OF THE PARTNERSHIP AGREEMENT
On the Commencement Date African Phoenix will enter into an en commandite partnership agreement
(“Partnership Agreement”) in terms of which it will create a South African en commandite partnership, to be
known as the API Capital Fund. The API Capital Fund will be managed by its General Partner, a Black-owned
fund manager, in accordance with the B-BBEE Codes.
Capitalised words and expressions used in this Annexure 7 will, unless expressly defined herein or indicated
otherwise by the context, bear the meanings ascribed to them in the Partnership Agreement.
The salient and material terms of the Partnership Agreement are set out below:
The Fund
The Fund is an en commandite partnership established in South Africa and comprising the General Partner
(holding a 0,01% Partnership Interest) and a Limited Partner, being the Company (holding a 99,99%
Partnership Interest). All the investment decisions of the Fund will be taken by the General Partner through its
Investment Committee, a sub-committee of its board of directors. The powers of the General Partner are
regulated in terms of the Partnership Agreement and the General Partner will make investment decisions in
accordance with, and subject to the parameters contained in, the Fund Mandate as set out in the Partnership
Agreement. The Company, as the Limited Partner, will be a passive investor in the Fund and will play no role
in the day-to-day management or investment decisions of the Fund.
The General Partner
The General Partner will be responsible for the general investment review of the Fund and will have oversight
over the business of the Fund. The General Partner will also manage the Fund’s acquisition pipeline and
liquidity and have the final decision-making power in respect of the Fund’s investments. Any proposed
transaction by the General Partner which falls outside the parameters of the Fund Mandate will require the
prior approval of the Company’s Board (as an amendment or variation to the Partnership Agreement) and,
depending on the nature of the proposed transaction, may also require the approval of Shareholders (on
recommendation of the Company’s Board) to the extent that such transaction would also exceed the limits of
the Company’s Investment Policy. Any future material changes to the Investment Policy requires approval by
way of a Shareholders ordinary resolution.
The Investor
African Phoenix will be a Limited Partner in the Fund (“Investor”) and will take no part in the management of
the Fund and must rely entirely on the General Partner to conduct and manage the affairs of the Fund.
Advisory Committee
There shall at all times during the life of the Fund be an Advisory Committee for the Fund which, except for
temporary vacancies caused by resignation, death, retirement, removal or default, shall consist of at least
three members. African Phoenix shall have the right to designate two individuals to serve on the Advisory
Committee, the General Partner shall have the right to designate one individual to serve on the Advisory
Committee, and the General Partner shall be entitled to permit any other investor of the Fund (if any) to
designate one individual to serve on the Advisory Committee, provided that such investor’s capital commitment
represents at least 15% of the total commitments of the Fund. The Advisory Committee shall review any
conflicts of interest and approve methods for the resolution thereof, discuss and review the valuation
methodology used by the General Partner, review and monitor compliance by the General Partner with the
provisions of the Partnership Agreement, consult with the General Partner in relation to any key personnel
changes of the General Partner (including the allocation of the Performance Participation) and provide
strategic direction to the General Partner on a non-binding basis. The Advisory Committee shall not approve
or disapprove of investments, shall have no part in the management of the Fund, shall not participate in the
control of the operations or business of the Fund and shall have no authority or right to act on behalf, or in the
name, the Fund in connection with any matter.
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Term
The term of the Fund is indefinite, provided that the Investor may, at any time terminate the Fund or appoint a
replacement General Partner to act as general partner of to the fund.
Investment Strategy
The Fund will target a diversified portfolio of underlying investments which will provide the Partners with
superior long-term returns, and with exposure to a broad range of sectors, through a variety of types of
financial instruments. The General Partner will aim to achieve growth in net asset value of at least 15% per
annum, gross of returns.
Capital Commitments
The Investor and the General Partner (collectively the “Partners”) will each make a Capital Commitment to
the Fund in the following ratios: (i) in respect of the Company an initial amount of R500 000 000 of which an
initial capital contribution of R10 000 will be advanced to the Fund on the Commencement Date, with the
balance to be contributed into the Fund’s bank account thereafter, pursuant to a capital call notice from the
General Partner and provided that in the event that the Company receives any Net Proceeds after the
Commencement Date, the Company shall be entitled, but not obliged, at any time thereafter to increase its
Capital Commitment by an amount equal to all or any portion of such Net Proceeds and (ii) in respect of the
General Partner, 0.01% of the amount referred to at (i). The Investor shall not be entitled to make any such
additional Capital Commitments without having obtained the approval of its shareholders, by ordinary
resolution, which can be adopted in terms of section 60 of the Companies Act.
The Fund Mandate and limitations
• the Fund will only invest in Portfolio Companies located in Africa, with a particular focus on South Africa and
Sub-Saharan Africa. The Fund may, however, invest in Portfolio Companies with interests and/or operations
in the rest of the world;
• the Fund may not conclude any transaction or series of transactions in which it invests the higher of
(i) R250 000 000 and (ii) 20% of the Invested NAV;
• subject to certain limited exceptions, the Fund will not invest more than 5% of its Invested NAV in shares,
securities or other instruments listed on any public market; and
• in line with the International Finance Corporation’s (“IFC”) exclusion list, investments in certain activities
and operations are prohibited.
Investor Default
An Investor that defaults in respect of its obligation to make Capital Contributions pursuant to the terms of the
Partnership Agreement (a “Defaulting Investor”) will be subject to customary default provisions, including,
the forfeiture of amounts otherwise distributable to the Defaulting Investor in satisfaction of all amounts
payable by the Defaulting Investor, suspension of the Defaulting Investors right to participate in any new
investments and/or interest charges on the Defaulted Amount and any other amounts not timely paid at a rate
per annum equal to the Prime Rate plus 2% per annum, compounded on an annual basis, from the date such
amounts were due and payable through to the date that full payment of such amounts is actually made or, if
such amounts are not paid, through to the later of the end of the term of the Fund, and to the extent not paid
such interest charged may be deducted from amounts otherwise distributable to the Investor.
Distributions
The General Partner shall make distributions to the Partners from time to time in accordance with the
Distribution Policy. The Distribution Policy provides that any cash received by the Fund from the disposition
or realisation of, or dividends, interest or other income from or in respect of, an Investment (“Distributable
Cash”), after the payment of Operating Expenses, will be distributed to Partners subject to paragraphs (i)
and (ii) below. (i) The General Partner shall be entitled to retain (and not distribute) Distributable Cash in order
to pay Operating Expenses, make investments and/or fund the Operating Reserves; and (ii) the General
Partner shall not be required to make any distribution, unless there is sufficient cash available therefore, or
which would render the Fund insolvent.
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Distributions in Specie
Distributions prior to the termination of the Fund may only take the form of cash or securities listed on a
recognised exchange. Each Investor will have the right to elect either to (i) receive a distribution in kind of
such securities; or (ii) have the Fund dispose of all or any portion of such securities that otherwise would be
distributed on such terms as the General Partner shall determine in good faith to be then achievable and to
distribute the proceeds of such disposition net of all costs, in which event, such securities shall be deemed
to have been distributed at their value (as determined in accordance with the Partnership Agreement) on the
date of the distribution of the relevant securities. Upon termination of the Fund, distributions may also include
unlisted securities or other assets of the Fund.
GP Fee
The General Partner shall be entitled to receive a GP Fee from the Fund, which will constitute an Operating
Expense of the Fund. The GP Fee shall be due and payable Quarterly in advance.
The GP Fee (excluding VAT) shall be calculated in respect of each quarter as an amount equal to the greater
of (i) 1% per annum (nominal, annual) on the average of the Invested NAV as the beginning of the quarter and
the Invested NAV as at the close of the quarter and (ii) the minimum base amount (which will be an amount of
R19 000 000 for the first 12-month Accounting Period following the Commencement Date, increasing at 7%
per annum for each 12-month Accounting Period thereafter), reduced by any Creditable Fees for the relevant
quarter.
Fees
The General Partner and its affiliates and employees may charge Portfolio Companies directors’ fees,
transaction fees, monitoring fees, advisory fees, break-up fees and other similar fees.
An amount equal to 100% of all such fees paid by Portfolio Companies that are received by the manager or
any of its affiliates or employees, net of any unreimbursed expenses incurred by the manager or its affiliates
in connection with unconsummated transactions, will be applied to reduce the GP Fee otherwise payable. All
such fees will be allocated among any related co-investing entities on the basis of capital committed by each
to the relevant investment. GP Fee reductions will be carried forward if necessary.
Expenses
The Fund will bear all expenses related to its operations and investment activities including, without limitation,
fees, costs and expenses related to the purchase, holding and sale of investments, the investigation and
monitoring of investments, taxes, auditors and counsel fees, expenses incurred in connection with transactions
not consummated, interest expenses, litigation expenses and any extraordinary expenses.
Reports to Investors
Within 60 days after the end of each 12-month Accounting Period, the Fund shall provide to each Investor:
(i) a set of the audited accounts, including the report of the auditors and a statement of accounting policies;
(ii) an overview of each investment made, acquired or disposed of during the 12-month Accounting Period;
(iii) the annual valuation; (iv) details of all cash and liquid instruments held by the Fund; (v) the Internal Rate
of Return (“IRR”) of the Fund (including the methodology for calculating such IRR); (vi) a breakdown of all
directors fees, break up or similar fees and transaction, investment banking, underwriting and other similar
fees received by the General Partner and its affiliates and employees from or on behalf of a Portfolio Company
received during the 12-month Accounting Period; (vii) a breakdown of the Operating Expenses during the 12
month Accounting Period; (viii) a schedule of all distributions during the 12-month Accounting Period; (ix) a
schedule of all borrowings and guarantees of the Fund during the 12-month Accounting Period; and (x) a
letter addressed by the General Partner to the Investors detailing the activities of the Fund during the 12-month
Accounting Period.
Within 45 days after the semi-annual period ending on 31 March in each 12-month Accounting Period, the
Fund shall provide to each Investor (i) unaudited half year profit and loss statements (including year-to-date
results) and a schedule showing the changes from the previous six-month period; (ii) a schedule of all
borrowings and guarantees of the Fund during the six-month period; (iii) details of all cash and liquid
instruments held by the Fund; and (iv) material changes in investments and Operating Expenses during the
six-month period and the General Partner’s comments thereon. The General Partner shall cause such
statements to be reviewed by the auditors in accordance with IFRS.
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In addition, the General Partner shall within 45 days after the six-month period ending on 31 March in each
12-month Accounting Period provide to each Investor a semi-annual report of the Fund’s business and
activities as of the last business day of the relevant period, including (i) an overview of the investments made,
acquired or disposed of during the relevant period; (ii) any other significant economic transactions occurring
during the relevant period; and (iii) the applicable interim valuation and details of any material changes in the
valuation of any investment since the previous interim valuation or annual valuation. In addition, the General
Partner shall, after receipt of a written notice from the Company requesting it to do so in exceptional
circumstances requiring accounting reports prior to the next interim valuation or annual valuation, value any
investment where there has been a material change in the Portfolio Company.
Within 30 days, of the occurrence of an event that significantly impairs the value of a Portfolio Company such
that its net asset value decreases by 15% or more at any time (“Impairment Event”), the General Partner shall
provide written notice to each Investor of the Impairment Event, which notice will include all details in respect
of the Impairment Event as may reasonably be required by the Investor for regulatory purposes and/or to
comply with its internal reporting requirements.
Key Person Provision
The General Partner shall at all times ensure that (i) it employs a team of investment principals with appropriate
expertise and experience to manage the investments (the “Investment Team”), and (ii) that the Investment
Team devotes sufficient time to the affairs of the Fund in order to ensure the professional, proper and timely
management of the Fund and the investments.
Exclusivity
The General Partner shall, insofar as it is able to do so, procure that all suitable investment opportunities
arising through the General Partner within the investment criteria and parameters of the Fund, are first offered
to the Fund, unless the Fund is precluded from participating in such investment opportunity by law, the
amount of its remaining unfunded capital commitments or by the Partnership Agreement.
Removal of General Partner for Cause
The Company (or 75% in interest of the Limited Partners in the event that the Company disposed of part or all
of its partnership interest) may terminate the mandate of the General Partner and either replace the General
Partner or cause the winding-up of the Fund if at any time the General Partner shall have been found to
engage in certain removal conduct, such conduct shall include (i) the General Partner being convicted of a
charge of fraud or violating anti-money laundering or anti-corruption laws, securities laws or any other material
criminal offence; (ii) gross negligence or wilful misconduct on the part of the General Partner or a material
breach of its fiduciary duties relative to the performance of its responsibilities in respect of the Fund, (iii)
material default by the General Partner on any of its obligations under the Partnership Agreement, (iv) change
of control of the General Partner without prior Investor approval, (v) General Partner is adjudged to be
insolvent, or has entered against it an order of relief in any insolvency proceeding (vi) a failure by the General
Partner or the Fund, as applicable, to comply with the B-BBEE Codes, and (vii) two consecutive annual
valuations reflect an annual decrease of 25% or more in the aggregate value of the investments held by the
Fund, as reflected in the latest Valuation, adjusted for any acquisitions or disposals.
Removal of General Partner without Cause
If required and/or instructed to by its Shareholders by ordinary resolution at any time, the Company shall
terminate the mandate of the General Partner and either replace the General Partner or cause the winding-up
of the Fund, provided that, as compensation for such removal, the Partnership shall pay to the General
Partner in cash in a single lump-sum payment, on the removal date, an amount equal to the GP Fee payable
to the General Partner in respect of the preceding quarter multiplied by the lower of (i) 8; and (ii) the number
of quarters remaining in the six-year period commencing on the Commencement Date (and every six-year
period thereafter), during which the removal date occurs (for the avoidance of doubt, if the removal date
occurs at the end of a six-year period, then there shall be no such remaining quarters).
Transfers and Withdrawals
An Investor may not sell, assign or transfer any interest in the Fund, nor may it withdraw from the Fund or
withdraw any amount from the Fund without the prior written consent of the General Partner, which consent
may be withheld at the General Partner’s sole discretion.
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Similarly, the General Partner is not entitled to transfer its Partnership Interest in the Fund to any entity other
than an entity controlling, controlled by or under common control with the General Partner and any officer,
director or employee of the General Partner. The General Partner may not withdraw as General Partner of the
Fund.
Indemnification
The Fund will indemnify the General Partner, and any officer, director, employee, partner, member or
shareholder of the General Partner and their respective agents, affiliates and personnel against its pro rata
share (based on respective Capital Commitments) of any claims, liabilities, costs and expenses, including
legal fees, incurred by them by reason of their activities on behalf of the Fund or the Investors.
Termination
The Partnership Agreement shall come into effect on the Commencement Date and shall endure until
(i) terminated by the Investors whose Capital Contributions in aggregate represent at least 75% of the total
Capital Contributions (ie the Company), or (ii) the date of disposition (or the termination and liquidation) of the
last of the investments held by the Fund, or (iii) the date determined by the General Partner if, in its good faith
determination there is a previously non-existent law or regulation in place which makes the continuations of
the Fund unlawful, impractical or inadvisable, or (iv) a default by any Investor is not remedied, or (v) the
Company and General Partner agree in writing to terminate the Fund, or (vi) the General Partner is removed
and a replacement General Partner is not appointed, or (vii) any statutory or regulatory order requires the
dissolution and winding-up of the Fund, or (viii) the General Partner becomes insolvent or commits an act of
insolvency.
Governing Law
South African Law
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ANNEXURE 8

SALIENT TERMS OF THE INVESTMENT SERVICES AGREEMENT
On the Commencement Date African Phoenix will enter into an investment services agreement (“Investment
Services Agreement”) with API Capital (the “Services Provider”) in terms of which the Services Provider will
provide administrative, back-office and clerical services to the Company. The Company will be liable for the
Services Fee as set out in clause 5 of the Investment Services Agreement.
Capitalised words and expressions used in this Annexure 8 will, unless expressly defined herein or indicated
otherwise by the context, bear the meanings ascribed to them in the Investment Services Agreement.
The salient and material terms of the Investment Services Agreement are set out below:
Appointment of the Services Provider
The Company has appointed the Services Provider to provide it with administrative, back-office and clerical
services, in terms of the Investment Services Agreement. The Services Provider shall not provide any “financial
services” to the Company and shall not have any discretion to conclude any agreements for and on behalf of
the Company.
Services rendered
The Services Provider shall assist the Company in identifying opportunities for the disposal of the investments
and shall, on request by the Board of the Company (the “Board”), provide a factual analysis or report on any
such opportunity, provided that such analysis or report shall not contain any express or implied recommendation
or proposal that the opportunity is appropriate to the particular investment objectives, financial situation or
particular needs of the Company.
The Services Provider will provide the senior advisers to the Company.
The Services Provider shall prepare accounts of the Company in respect of each Accounting Period in
accordance with International Financial Reporting Standards, including a balance sheet, profit and loss
account and cash flow statement (the Company shall cause such accounts to be audited).
The Services Provider shall prepare all reports required to be distributed by the Company to its Shareholders
in relation to the investments and shall deliver such reports to the Board or, if required by the Board, directly
to the Shareholders. In particular, the Services Provider will prepare the quarterly and semi-annual accounts
of the Company and will be responsible for the valuation of investments and other assets of the Company.
The Services Provider will provide other general administrative services in relation to the investments as and
when requested by the Board including (i) attending to statutory and regulatory filings and compliance and
reporting, (ii) liaising with internal and external statutory auditors (as applicable), (iii) liaising with bankers and
treasury consultants to assist with treasury and capital management functions, (iv) assisting with financial
systems and control processes, (v) organisation of governance structures and processes, (vi) assisting with
risk management and compliance and (vii) assisting with investor relations.
The Services Provider will provide all of the necessary office facilities, equipment and personnel which in its
reasonable opinion are necessary to enable it to carry out its functions as set out herein and in the Investment
Services Agreement.
The Services Provider shall ensure that it has the appropriate governance and risk management measures
and internal controls and an adequate business continuity process.
Right to sub-contract
The Services Provider shall be entitled to sub-contract all or any of its obligations under the Investment
Services Agreement to an associate, provided that the Services Provider shall select, engage and retain such
associate in good faith and apply reasonable care and judgement.
The Services Provider shall be responsible for the payment of any fees to sub-contractors and the appointment
of any sub-contractors shall not relieve the Services Provider of any of its obligations and duties under the
Investment Services Agreement.
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Right to participate in outside activities
The services of the Services Provider are not exclusive and it is free to render similar services (and retain
monies received in terms thereof) to third parties provided that its ability to provide services to the Company
is not materially and adversely affected.
Services Fee
The Services Provider shall be entitled, as compensation for the services to be provided by it under the
Investment Services Agreement a fixed fee of R1 million per annum excluding VAT, increasing at an inflationary
rate of 7% per annum.
Costs paid by the Services Provider and the Company
The Company shall be responsible for:
• costs and expenses related to preparing, printing and circulating reports and notices, accounting fees and
the costs of preparing tax returns;
• the Company’s audit fees and any valuers’ fees and expenses in the event that the Company retains an
independent valuer;
• audit fees, JSE fees, professional fees and out-of-pocket costs and expenses of external consultants and
other third parties incurred in relating to the holding and/or disposal of the investments, including (without
limitation) finder and brokerage fees and commissions and any taxes;
• fees, costs and expenses incurred in connection with obtaining financing for the Company (including
commitment or financing fees or interest);
• fees of members of the Board and any out-of-pocket expenses (including travel and accommodation
costs) incurred by members of the Board and the senior advisers in relation to Board meetings and the
Company’s shareholders’ meetings of; and
• costs of insurance, including, without limitation, directors’ and officers’ liability insurance to cover members
of the Board and the Senior Advisors.
The Services Provider shall be responsible for all its normal overhead expenses, including (without limitation)
compensation for employees, rent and utilities.
Termination
The Investment Services Agreement may be terminated:
• by either party on three months written notice to the other party at any time;
• on written notice by the Company to the Services Provider if:
– the Services Provider is removed as the General Partner of the API Capital Fund;
– the Services Provider has materially defaulted on any of its obligations under the Investment Services
Agreement, which default is either not capable of being cured or has not been cured within 90 days of
receipt of written notice from the Company describing such default in reasonable detail;
– the Services Provider is adjudged to be insolvent, or has entered against it an order of relief in any
insolvency proceeding, or files an application or answer seeking for itself any judicial management,
business rescue, insolvency, liquidation, dissolution or similar relief under any statute, law or regulation;
or
– the Company no longer holds any investments.
Indemnification and Limitations of Liability
The Services Provider and, among others, any one of its associates (“Indemnified Person”) shall be
indemnified by the Company against any liabilities, actions, proceedings, claims, costs, demands or expenses
(including reasonable legal fees) suffered, incurred or threatened by reason of the performance of its
obligations or duties under or pursuant to the Investment Services Agreement. Such indemnification does not
extend to the wilful misconduct, fraud, bad faith or gross negligence of such Indemnified Person. If the law in
any circumstances allows only a lesser degree of indemnification or exemption from liability than is provided
for in the Investment Services Agreement, such lesser degree of indemnification shall prevail.
Governing Law
South African law
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ANNEXURE 9

PROPOSED SALIENT TERMS OF MANAGEMENT TEAM FUNDING ARRANGEMENT
GUARANTEED BY AFRICAN PHOENIX
The salient terms of the Management Teams’ funding arrangement of a portion of its proposed acquisition of
the 1% of the issued Ordinary Shares in terms of the Share Purchase guaranteed by African Phoenix are the
following:
Nature of facility

Senior Bullet Term Loan

Amount

R4 million

Outstandings

Defined as the amount plus any accrued interest, any unpaid amounts and
any other amounts which may be due and payable.

Borrower

General partner

Lender

FirstRand Bank Limited

Guarantor

African Phoenix

Obligors

The Borrower and Guarantor

Security

All of the Borrower’s assets including but not limited to its A Shares in African
Phoenix held from time to time and management fees in the General Partner
plus cash, bank accounts and any disposal proceeds.

Financial covenants

A minimum unencumbered net asset value of R700 million to be maintained
by the Guarantor.

Repayments

Full interest roll-up is permitted on the Facility.
The full outstandings repayable at the end of the Term.

Interest rate

Three-month JIBAR

Applicable margin

450bps

Term

The duration of the General Partner’s mandate to act as such
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ANNEXURE 10

VALUATION APPROACH
Valuation approach in relation to assets in the API Capital Fund
A consistent valuation approach will be followed unless there has been a change in circumstances in relation
to an Investment.
The General Partner will value investments in accordance with its valuation policy which will be compliant with
IFRS. Such valuation policy shall take the International Private Equity and Venture Capital Valuation Guidelines
(IPEV Guidelines) into account and shall be consistent with the valuation approach contained in this
Annexure 9.
One of the following valuation approaches will be selected:
Basis of valuation
The fair value of the investments in the API Capital Fund will be determined as of the measurement date. Fair
value is defined as the price that would be received for an asset in an orderly transaction between market
participants at the measurement date. A fair value measurement assumes that a hypothetical transaction to
sell an asset takes place in the principal market or in its absence, the most advantageous market for the
asset.
Valuation approaches in relation to assets in the API Capital Fund
A consistent valuation approach will be followed unless there has been a change in circumstances in relation
to an investment.
The General Partner will use its judgement to select the valuation technique most appropriate for an Investment.
The use of multiple valuation approaches on an investment is encouraged. On a specific Investment, a single
valuation technique or approach may be appropriate (e.g., when valuing an asset using quoted prices in an
active market for identical assets). If multiple valuation techniques or approaches are used to measure fair
value, the results of the various valuation methods shall be evaluated considering the reasonableness of the
range of values indicated by those results. A fair value measurement is the point within that range that is most
representative of fair value in the circumstances.
In determining the fair value of an investment, the General Partner should use judgement. This includes
consideration of those specific terms of the investment which may impact its fair value. In this regard, the
General Partner should consider the economic substance of the investment, which may take precedence
over the strict legal form. The General Partner should take the results of each of the valuation methods
applied into account in concluding the final value of an investment.
Income approach
Discounted cash flow (“DCF”): Deriving the enterprise valuation of the company using reasonable
assumptions on the estimations of expected future post-tax cash flows and the terminal value (free cash flows
to the firm), and discounting to the present value by applying the appropriate risk adjusted rate that captures
the risk inherent to the projections (weighted average cost of capital). To arrive at an appropriate equity value,
an adjustment for net indebtedness will be made. Where appropriate, an adjustment to the valuation would
be made for surplus non-operating assets and liabilities in the investment.
In some valuations (for example, insurance and banking valuations), the use of free cash flow to equity might
be preferred.
The length of period for which it would remain appropriate to use this valuation technique will depend on the
specific circumstances of the investment and is subject to the judgement of the General Partner.
When applying the income approach, the General Partner will consider the appropriateness of any sensitivity
and/or scenario analysis.
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Market approach
• Price on recent Investment: the initial cost of the investment itself, excluding transaction costs.
• Multiples: Where appropriate, apply an Enterprise Value (“EV”)/ Earnings before interest, tax, depreciation
and amortisation (“EBITDA”) or price/earnings (P/E) multiple that is appropriate and reasonable, based on
comparable companies and taking account of the size, risk profile and earnings prospects of the underlying
company. In other cases, where appropriate, EV/EBITDA and price/book value may also be considered.
Net-assets approach
Market participant perspective of the assets less liabilities on balance sheet (including non-operating assets,
excess liabilities and contingencies).
General guidelines to selection of valuation approach
Listed investments
For suitably liquid investments, available market prices (calculated using the 30-day volume weighted
average price) will be the basis for the measurement of Invested NAV for identical instruments.
To the extent that the listed Investment: (1) exceeds 10 percent of the value of the portfolio of investments of
the API Capital Fund and (2) the API Capital Fund holds more than 20 percent of the issued share capital of
the listed company in which it is invested, a supplementary valuation will be conducted using the Income
Approach or Market Approach.
Unlisted investments
The primary valuation methodology applied will be the Income Approach, DCF and compared against a
Market Approach, where appropriate.
Seed, start-up and early stage Investments
• The amount invested (the price of recent investment as set out under “Market Approach” above) will be
applied for investments classified as seed, start-up and early stage, where there is no current and no shortterm future earnings or positive cash flow.
• Milestones/benchmarks in place at the time of making the investment will be assessed (including financial
measures and technical measures) as well as the overall economic environment, in the determining any
adjustments to the Intrinsic Value, including impairments.
• Once the feasibility of the investment’s ability to generate positive cash flow is certain, the primary valuation
methodology will be amended to an income approach.
Foreign investments
Investments in jurisdictions outside of South Africa will be valued in the local currency of the country of
investment and translated to Rand at the spot rate as at the valuation date.
Other investments
Adjustments for the items below will be considered, either in the discount rate (if the income approach is
adopted), multiples applied (if the market approach is adopted) or directly in the resultant equity value of the
Investment.
Lack of control/minority interest
To the extent that an investment is a minority interest and is not easily able to be realised, an appropriate
discount would be considered.
However, to the extent that API Capital Fund has certain rights in respect of an investment (such as minority
protections or board representations) these rights will be taken into consideration in the Intrinsic Value of the
Investment.
Restriction on trading
To the extent that the API Capital Fund is restricted from disposing the investment for a period, this restriction
will be factored into the Intrinsic Value of the investment.
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ANNEXURE 11

PRO FORMA FINANCIAL INFORMATION
The Directors are responsible for the preparation of the pro forma financial information contained in this
Circular.
The pro forma financial effects have been prepared on the assumption that all Preference Shares have been
repurchased at 30 September 2018.
The statement of financial position, statement of comprehensive income and statement of changes in equity
before the issuance of 300 000 000 B Shares to the Participation Partnership and the implementation of the
Scheme Repurchase or Voluntary Repurchase are based on the audited financial statements for the year
ended 30 September 2018.
The pro forma statement of financial position, the pro forma statement of comprehensive income and pro
forma statement of changes in equity have been prepared for illustrative purposes only, based on the current
information available to the Board in order to provide information about the financial effects of the issuance of
300 000 000 B Shares to the Participation Partnership and the Scheme Repurchase or the Voluntary
Repurchase, as the case may be, on the financial position of the Company.
The pro forma financial effects of the Scheme Repurchase or the Voluntary Repurchase include an accrual
for estimated remaining expenses of the Proposed Transactions based on total expenses as separately
disclosed in paragraph 52 of this Circular of R19.8 million, less the amount of R7.2 million already paid before
30 September 2018. The Directors have assumed that there was or will be no tax benefit from the payment of
the total expenses as the total expenses are not tax deductible in nature.
Due to its nature, the pro forma financial information may not fairly present the Company’s financial position,
changes in equity and result of operations or cash flows after the issuance of 300 000 000 B Shares to the
Participation Partnership and the Scheme Repurchase or the Voluntary Repurchase, as the case may be, and
are based on the assumptions set out herein.
The accounting policies used in calculating the pro forma financial effects are consistent with the accounting
policies per the audited financial statements for the year ended 30 September 2018 and these policies have
been applied on the same basis.
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The table below sets out the pro forma financial effects of the Scheme Repurchase or the Voluntary
Repurchase, in the event that the Scheme Repurchase is not implemented, on the Company at
30 September 2018

R thousand
Assets
Cash and cash equivalents
Financial assets
Other assets
Reinsurance assets
Investment in associate
Taxation
Deferred tax asset
Equipment
Intangible assets

30 September 2018
before the
Scheme
Repurchase or
the Voluntary
Notes
Repurchase
1

Total assets
Liabilities and equity
Other liabilities
Reinsurance creditor
Taxation
Policyholders’ liabilities under
insurance contracts
Borrowings
Total liabilities

2

Scheme 30 September 2018
Repurchase
after the
or the
Scheme
Voluntary
Repurchase or
Repurchase
the Voluntary
Pro forma
Repurchase

1 656 447
300 127
55 205
637
16 462
1 622
18 608
5 207
16 377

(507 084)
–
–
–
–
–
–
–
–

1 149 363
300 127
55 205
637
16 462
1 622
18 608
5 207
16 377

2 070 692

(507 084)

1 563 608

(40 391)
(272)
(17 186)
(117 639)
(23 377)
(198 865)

(12 600)
–
–
–
–
(12 600)

(52 991)
(272)
(17 186)
(117 639)
(23 377)
(211 465)

Ordinary Share capital and share
premium
B Share capital
Reserves

14 649 929
–
(13 907 905)

Ordinary Shareholders’ equity
Preference Shareholders’ equity

742 024
1 129 803

610 119
(1 129 803)

1 352 143
–

Total equity (capital and
reserves)

1 871 827

(519 684)

1 352 143

Total liabilities and equity

2 070 692

(507 084)

1 563 608

NAV per Ordinary Share (cents)
Tangible NAV per Ordinary Share
(cents)
Number of Shares in issue
(thousand)
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–
30
610 089

14 649 929
30
(13 297 816)

52.0

42.7

94.7

50.9

42.7

93.6

1 427 005

1 427 005

Pro forma consolidated statement of comprehensive income for the year ended 30 September 2018

R thousand

30 September 2018
before the
Scheme
Repurchase or
Voluntary
Notes
Repurchase

Scheme 30 September 2018
Repurchase
after the
or the
Scheme
Voluntary
Repurchase or
Repurchase
Voluntary
Pro forma
Repurchase

Insurance premium and
reinsurance income
Investment income
Other income

66 711
155 977
17 598

–
–
–

66 711
155 977
17 598

Net income
Net insurance claims

240 286
(9 424)

–
–

240 286
(9 424)

Operating and administration
expenses
Interest expense
Profit before capital items and
equity accounted items
Capital items
Reversal of impairment of financial
instruments
Impairment of goodwill
Fair value adjustment on
investment
Share of loss from associate

2

(151 143)
(308)

(12 600)
–

(163 743)
(308)

79 411
(5 367)

(12 600)
–

66 811
(5 367)

1 977
(2 555)

–
–

1 977
(2 555)

(4 789)

–

(4 789)

(205)

–

(205)

73 839
(28 261)

(12 600)
–

61 239
(28 261)

Profit for the year
Other comprehensive income

45 578
–

(12 600)
–

32 978
–

Total comprehensive income for
the year

45 578

(12 600)

32 978

Basic earnings per Share (cents)

3.2

(0.9)

2.3

Headline earnings per Share
(cents)

3.7

(0.9)

2.8

Profit before taxation
Direct taxation: SA normal
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Pro forma consolidated statement of changes in equity for year ended 30 September 2018

R thousand
Balance at 30 September 2017
Total comprehensive income for the
year
Balance at 30 September 2018 before
the transaction
Scheme Repurchase or the Voluntary
Repurchase pro forma:
Scheme Repurchase or the Voluntary
Repurchase costs accrual
Scheme Repurchase or the Voluntary
Repurchase settlement
Issue of B Shares
Balance at 30 September 2018 after
the Scheme Repurchase or the
Voluntary Repurchase

Ordinary
Share capital
and premium
14 649 929
–

Accumulated
loss
(13 953 483)
45 578

Preference
Share capital
and premium

Total

1 129 803

1 826 249

–

45 578
1 871 827

14 649 929

(13 907 905)

1 129 803

–

(12 600)

–

–
30

622 689
–

14 649 959

(13 297 816)

(1 129 803)
–

–

(12 600)
(507 114)
30

1 352 143

Notes
1. The pro forma financial effects of the issuance of 300 000 000 B Shares to the Participation Partnership and the Scheme Repurchase
or the Voluntary Repurchase have been prepared on the assumption that all Preference Shares have been repurchased at
30 September 2018. This is calculated as 13 523 029 Preference Shares multiplied by R37.50 per share for total cash outflow of
R507 113 587.50. The issuance of 300 000 000 B Shares to the Participation Partnership is calculated as 300 000 000 B Shares
multiplied by R0.0001 per B Share for a total cash outflow of R30 000. The total Preference Shareholder equity of R1 129.8 million
less the net cash outflow of R507.1 million above results in a R622.7 million reduction in the accumulated loss. The B Shares will
convert into issued A Shares on a one-for-one basis at the end of the six-year Measurement Period, in accordance with the conversion
formula set out in clause 9 of Annexure 3 to the Circular. As a result, the conversion of the B Shares will have a dilutive effect on the
issued A Share capital in the Company at the end of each Measurement Period. The extent of the dilutive effect of the conversion of
the B Shares into issued A Shares will only be determinable at the end of each Measurement Period, due to the inputs into the
conversion formula only being known on the date when such conversion will occur.
2. The pro forma financial effects of the Scheme Repurchase or Voluntary Repurchase include an accrual for estimated remaining costs
of the Scheme Repurchase or Voluntary Repurchase based on total transaction costs of the Proposed Transactions as separately
disclosed in paragraph 52 of this Circular of R19 800 000.00, less R7.2 million already paid before 30 September 2018.
3. The R622.7 million reduction in accumulated loss per note 1 above less the R12.6 million additional expenses per note 2 above
collectively result in a total assessed loss reduction for the transaction of R610.1 million.
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Pro forma reconciliation between Basic Earnings and Headline Earnings

R thousand
Profit for the year
Basic earnings attributable to Ordinary
Shareholders
Adjusted for:
Impairment of goodwill
Fair value adjustment on investment in
financial asset
Headlines earnings
Total number of Shares in issue
(thousand)
Weighted number of Shares in issue
(thousand)

30 September 2018
before the
Scheme
Repurchase or
Voluntary
Repurchase

Scheme 30 September 2018
Repurchase
after the
or the
Scheme
Voluntary
Repurchase or
Repurchase
Voluntary
Pro forma
Repurchase

45 578

(12 600)

32 978

45 578

(12 600)

32 978

2 555

2 555

4 789

4 789

52 922

(12 600)

40 322

1 427 005

1 427 005

1 427 005

1 427 005

Basic earnings per Ordinary Share
(cents)

3.2

(0.9)

2.3

Headline earnings per Ordinary Share
(cents)

3.7

(0.9)

2.8
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ANNEXURE 12

INDEPENDENT REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA
FINANCIAL INFORMATION
“The Directors
African Phoenix Investments Limited
3rd Floor, Global House
28 Sturdee Avenue
Rosebank
2196
11 February 2019
Dear Sirs,
INDEPENDENT REPORTING ACCOUNTANT’S ASSURANCE REPORT ON THE COMPILATION OF PRO
FORMA FINANCIAL INFORMATION OF AFRICAN PHOENIX INVESTMENTS LIMITED
Introduction
In the voluntary transaction and cautionary announcement released by African Phoenix Investments Limited
(“African Phoenix” or “Company”) on the Stock Exchange News Service of the Johannesburg Stock
Exchange, operated by JSE Limited (“JSE”) (“SENS”) on Friday, 7 September 2018 and the “distribution of
circular and notice of general meeting announcement” released by African Phoenix on SENS on Monday,
18 February 2019 registered holders of African Phoenix Ordinary Shares (“Ordinary Shareholders”) and
registered holders of African Phoenix Preference Shares (“Preference Shareholders”) were informed that
African Phoenix intends to implement certain strategic transactions. Such transactions include (i) a proposed
scheme of arrangement in terms of sections 114 and 115 of the Companies Act, 2008, as amended, (the
“Companies Act”), in terms of which African Phoenix will repurchase all of the Preference Shares for the cash
consideration of R37.50 per Preference Share which will constitute a return of capital to Preference
Shareholders of R37.50 per Preference Share (“Scheme Repurchase”), (ii) separately to, but concurrently
with the Scheme Repurchase, the proposed voluntary repurchase of up to all of the issued Preference Shares
from Preference Shareholders in terms of sections 48, 114 and 115 of the Companies Act and the Listings
Requirements of the JSE (“Listings Requirements”), for the voluntary repurchase of up to all of the African
Phoenix Preference Shares in issue (the “Voluntary Repurchase”) and (iii) the consequential delisting of all
of the African Phoenix Preference Shares from the JSE if all of the issued African Phoenix Preference Shares
are repurchased in terms of the Scheme Repurchase or the Voluntary Repurchase, as the case may be, (the
“Delisting”) (the Scheme Repurchase, Voluntary Repurchase and Delisting are collectively referred to as the
“Transaction”).
We have completed our assurance engagement to report on the compilation of pro forma financial information
of African Phoenix by the directors, consisting of the pro forma statement of financial position as at
30 September 2018 and the pro forma statement of comprehensive income for the period ended 30 September
2018 and related notes (the “Pro Forma Financial Information”) as set out in paragraph 21 and Annexure
11 of this Circular to ordinary and preference shareholders (“Circular”) issued by African Phoenix, to be
dated on or about 18 February 2019. The Pro Forma Financial Information has been compiled on the basis of
the applicable criteria specified in the Listings Requirements. Because of its nature, the Pro Forma Financial
Information does not represent the Company’s actual financial position, financial performance or cash flows.
The Pro Forma Financial Information has been compiled by the Directors to illustrate the impact of the
Transaction on African Phoenix’s financial position as at 30 September 2018 and the group’s financial
performance for the period then ended, as if the Transaction had taken place on 30 September 2018 for
purposes of the statement of financial position and on 1 October 2017 for purposes of the statement of
comprehensive income.
As part of this process, information about African Phoenix’s financial position and financial performance has
been extracted by the directors from the audited financial statements for the year ended 30 September 2018.
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Directors’ responsibility
The directors of African Phoenix (the “Directors”) are solely responsible for the compilation, contents and
presentation of the Pro Forma Financial Information in terms of the Companies Act as described in paragraph
21 and Annexure 11 of the Circular, and for the financial information from which it has been prepared.
Quality control
The firm applies International Standard on Quality Control 1 (“ISQC 1”) and accordingly maintains a
comprehensive system of quality control including documented policies and procedures regarding compliance
with ethical requirements, professional standards and applicable legal and regulatory requirements.
Independence and other ethical requirements
We have complied with the independence and other ethical requirements of the Independent Regulatory
Board for Auditors and Code of Professional Conduct for Registered Auditors (the “IRBA Code”), which is
consistent with Parts A and B of the Code of Ethics for Professional Accountants issued by the International
Ethics Standards Board for Accountants, which is founded on the fundamental principles of integrity,
objectivity, professional competence and due care, confidentiality and professional behaviour.
Reporting Accountants’ Responsibility
Our responsibility is to express an opinion, as required by the Companies Act, about whether the Pro Forma
Financial Information has been compiled, in all material respects, by the directors in accordance with the
applicable criteria, based on our procedures performed. We are not responsible for updating or reissuing any
reports or opinions on any historical financial information used in compiling the Pro-Forma Financial
Information. In addition, we have not performed an audit or review of the financial information used in compiling
the Pro-Forma Financial Information.
Scope
We conducted our engagement in accordance with International Standard on Assurance Engagements
(ISAE) 3420, Assurance Reports on the Process to Compile Pro Forma Financial Information Included in a
Prospectus, issued by the International Auditing and Assurance Standards Board. This standard requires that
we comply with ethical requirements and plan and perform our procedures to obtain reasonable assurance
about whether the responsible party has applied the process to compile the Pro Forma Financial Information
in accordance with the applicable criteria.
For purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions on
any Published Financial Information used in compiling the Pro Forma Financial Information, nor have we, in
the course of this engagement, performed an audit or review of the Published Financial Information used in
compiling the Pro Forma Financial Information.
As the purpose of Pro Forma Financial Information included in a Combined Scheme Circular is solely to
illustrate the impact of a significant corporate action or event on unadjusted financial information of the entity
as if the corporate action or event had occurred or had been undertaken at an earlier date selected for
purposes of the illustration, we do not provide any assurance that the actual outcome of the event or transaction
as at 30 September 2018 would have been as presented.
A reasonable assurance engagement to report on whether the Pro Forma Financial Information has been
compiled, in all material respects, on the basis of the applicable criteria involved in performing procedures to
assess whether the applicable criteria used in the compilation of the Pro Forma Financial Information provides
a reasonable basis for presenting the significant effects directly attributable to the corporate action or event,
and to obtain sufficient appropriate evidence about whether:
• The related pro forma adjustments give appropriate effect to those criteria; and
• The Pro Forma Financial Information reflects the proper application of those adjustments to the unadjusted
financial information.
Our procedures selected depend on our judgement, having regard to our understanding of the nature of the
Company, the corporate action or event in respect of which the Pro Forma Financial Information has been
compiled, and other relevant engagement circumstances.
Our engagement also involves evaluating the overall presentation of the Pro Forma Financial Information.
We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
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Opinion
In our opinion, the Pro Forma Financial Information, as set out in paragraph 21 and Annexure 11 of this
Circular, has been compiled, in all material respects, on the basis of the applicable criteria specified by the
Companies Act and the Listings Requirements and described in paragraph 21.
Per Nick Lazanakis
Chartered Accountant (SA)
BDO South Africa Incorporated
22 Wellington Road
Parktown
2193”

116

ANNEXURE 13

RELEVANT SECTIONS FROM THE COMPANIES ACT
115. Required approval for transactions contemplated in Part.
(1) Despite section 65, and any provision of a company’s Memorandum of Incorporation, or any resolution
adopted by its board or holders of its securities, to the contrary, a company may not dispose of, or give
effect to an agreement or series of agreements to dispose of, all or the greater part of its assets or
undertaking, implement an amalgamation or a merger, or implement a scheme of arrangement, unless:
(a) the disposal, amalgamation or merger, or scheme of arrangement:
(i)

has been approved in terms of this section; or

(ii) is pursuant to or contemplated in an approved business rescue plan for that company, in terms
of Chapter 6; and
(b) to the extent that Parts B and C of this Chapter, and the Takeover Regulations, apply to a company
that proposes to:
(i)

dispose of all or the greater part of its assets or undertaking;

(ii) amalgamate or merge with another company; or
(iii) implement a scheme of arrangement,
the Panel has issued a compliance certificate in respect of the transaction, in terms of section 119(4)(b),
or exempted the transaction in terms of section 119(6).
(2) A proposed transaction contemplated in subsection (1) must be approved:
(a) by a special resolution adopted by persons entitled to exercise voting rights on such a matter, at a
meeting called for that purpose and at which sufficient persons are present to exercise, in aggregate,
at least 25% of all of the voting rights that are entitled to be exercised on that matter, or any higher
percentage as may be required by the company’s Memorandum of Incorporation, as contemplated
in section 64(2); and
(b) by a special resolution, also adopted in the manner required by paragraph (a), by the shareholders
of the company’s holding company if any, if:
(i)

the holding company is a company or an external company;

(ii) the proposed transaction concerns a disposal of all or the greater part of the assets or
undertaking of the subsidiary; and
(iii) having regard to the consolidated financial statements of the holding company, the disposal by
the subsidiary constitutes a disposal of all or the greater part of the assets or undertaking of the
holding company; and
(c) by the court, to the extent required in the circumstances and manner contemplated in subsections
(3) to (6).
(3) Despite a resolution having been adopted as contemplated in subsections (2)(a) and (b), a company
may not proceed to implement that resolution without the approval of a court if:
(a) the resolution was opposed by at least 15% of the voting rights that were exercised on that resolution
and, within five business days after the vote, any person who voted against the resolution requires
the company to seek court approval; or
(b) the court, on an application within 10 business days after the vote by any person who voted against
the resolution, grants that person leave, in terms of subsection (6), to apply to a court for a review of
the transaction in accordance with subsection (7).
(4) For the purposes of subsections (2) and (3), any voting rights controlled by an acquiring party, a person
related to an acquiring party, or a person acting in concert with either of them, must not be included in
calculating the percentage of voting rights:
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(a) required to be present, or actually present, in determining whether the applicable quorum
requirements are satisfied; or
(b) required to be voted in support of a resolution, or actually voted in support of the resolution.
(5) If a resolution requires approval by a court as contemplated in terms of subsection (3) (a), the company
must either:
(a) within 10 business days after the vote, apply to the court for approval, and bear the costs of that
application; or
(b) treat the resolution as a nullity.
(6) On an application contemplated in subsection (3)(b), the court may grant leave only if it is satisfied that
the applicant:
(a) is acting in good faith;
(b) appears prepared and able to sustain the proceedings; and
(c) has alleged facts which, if proved, would support an order in terms of subsection (7).
(7) On reviewing a resolution that is the subject of an application in terms of subsection (5)(a), or after
granting leave in terms of subsection (6), the court may set aside the resolution only if:
(a) the resolution is manifestly unfair to any class of holders of the company’s securities; or
(b) the vote was materially tainted by conflict of interest, inadequate disclosure, failure to comply with
the Act, the Memorandum of Incorporation or any applicable rules of the company, or other significant
and material procedural irregularity.
(8) The holder of any voting rights in a company is entitled to seek relief in terms of section 164 if that person:
(a) notified the company in advance of the intention to oppose a special resolution contemplated in this
section; and
(b) was present at the meeting and voted against that special resolution.
(9) If a transaction contemplated in this Part has been approved, any person to whom assets are, or an
undertaking is, to be transferred, may apply to a court for an order to effect:
(a) the transfer of the whole or any part of the undertaking, assets and liabilities of a company
contemplated in that transaction;
(b) the allotment and appropriation of any shares or similar interests to be allotted or appropriated as a
consequence of the transaction;
(c) the transfer of shares from one person to another;
(d) the dissolution, without winding-up, of a company, as contemplated in the transaction;
(e) incidental, consequential and supplemental matters that are necessary for the effectiveness and
completion of the transaction; or
(f)

any other relief that may be necessary or appropriate to give effect to, and properly implement, the
amalgamation or merger.

164: Dissenting shareholders appraisal rights
(1) This section does not apply in any circumstances relating to a transaction, agreement or offer pursuant
to a business rescue plan that was approved by shareholders of a company, in terms of section 152.
(2) If a company has given notice to shareholders of a meeting to consider adopting a resolution to:
(a) amend its Memorandum of Incorporation by altering the preferences, rights, limitations or other
terms of any class of its shares in any manner materially adverse to the rights or interests of holders
of that class of shares, as contemplated in section 37(8); or
(b) enter into a transaction contemplated in section 112, 113, or 114, that notice must include a statement
informing shareholders of their rights under this section.
(3) At any time before a resolution referred to in subsection (2) is to be voted on, a dissenting shareholder
may give the company a written notice objecting to the resolution.
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(4) Within 10 business days after a company has adopted a resolution contemplated in this section, the
company must send a notice that the resolution has been adopted to each shareholder who:
(a) gave the company a written notice of objection in terms of subsection (3); and
(b) has neither:
(i)

withdrawn that notice; or

(ii) voted in support of the resolution.
(5) A shareholder may demand that the company pay the shareholder the fair value for all of the shares of
the company held by that person if:
(a) the shareholder:
(i)

sent the company a notice of objection, subject to subsection (6); and

(ii) in the case of an amendment to the company’s Memorandum of Incorporation, holds shares of
a class that is materially and adversely affected by the amendment;
(b) the company has adopted the resolution contemplated in subsection (2); and
(c) the shareholder:
(i)

voted against that resolution; and

(ii) has complied with all of the procedural requirements of this section.
(6) The requirement of subsection (5)(a)(i) does not apply if the company failed to give notice of the meeting,
or failed to include in that notice a statement of the shareholders rights under this section.
(7) A shareholder who satisfies the requirements of subsection (5) may make a demand contemplated in that
subsection by delivering a written notice to the company within:
(a) 20 business days after receiving a notice under subsection (4); or
(b) if the shareholder does not receive a notice under subsection (4), within 20 business days after
learning that the resolution has been adopted.
(8) A demand delivered in terms of subsections (5) to (7) must also be delivered to the Panel, and must
state:
(a) the shareholder’s name and address;
(b) the number and class of shares in respect of which the shareholder seeks payment; and
(c) a demand for payment of the fair value of those shares.
(9) A shareholder who has sent a demand in terms of subsections (5) to (8) has no further rights in respect
of those shares, other than to be paid their fair value, unless:
(a) the shareholder withdraws that demand before the company makes an offer under subsection (11),
or allows an offer made by the company to lapse, as contemplated in subsection (12)(b);
(b) the company fails to make an offer in accordance with subsection (11) and the shareholder withdraws
the demand; or
(c) the company, by a subsequent special resolution, revokes the adopted resolution that gave rise to
the shareholder’s rights under this section.
(10) If any of the events contemplated in subsection (9) occur, all of the shareholder’s rights in respect of the
shares are reinstated without interruption.
(11) Within five business days after the later of:
(a) the day on which the action approved by the resolution is effective;
(b) the last day for the receipt of demands in terms of subsection (7)(a); or
(c) the day the company received a demand as contemplated in subsection (7)(b), if applicable, the
company must send to each shareholder who has sent such a demand a written offer to pay an
amount considered by the company’s directors to be the fair value of the relevant shares, subject
to subsection (16), accompanied by a statement showing how that value was determined.
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(12) Every offer made under subsection (11):
(a) in respect of shares of the same class or series must be on the same terms; and
(b) lapses if it has not been accepted within 30 business days after it was made.
(13) If a shareholder accepts an offer made under subsection (12):
(a) the shareholder must either in the case of:
(i)

shares evidenced by certificates, tender the relevant share certificates to the company or the
company’s transfer agent; or

(ii) uncertificated shares, take the steps required in terms of section 53 to direct the transfer of
those shares to the company or the company’s transfer agent; and
(b) the company must pay that shareholder the agreed amount within 10 business days after the
shareholder accepted the offer and:
(i)

tendered the share certificates; or

(ii) directed the transfer to the company of uncertificated shares.
(14) A shareholder who has made a demand in terms of subsections (5) to (8) may apply to a court to
determine a fair value in respect of the shares that were the subject of that demand, and an order
requiring the company to pay the shareholder the fair value so determined, if the company has:
(a) failed to make an offer under subsection (11); or
(b) made an offer that the shareholder considers to be inadequate, and that offer has not lapsed.
(15) On an application to the court under subsection (14):
(a) all dissenting shareholders who have not accepted an offer from the company as at the date of the
application must be joined as parties and are bound by the decision of the court;
(b) the company must notify each affected dissenting shareholder of the date, place and consequences
of the application and of their right to participate in the court proceedings; and
(c) the court:
(i)

may determine whether any other person is a dissenting shareholder who should be joined as
a party;

(ii) must determine a fair value in respect of the shares of all dissenting shareholders, subject to
subsection (16);
(iii) in its discretion may:
(aa) appoint one or more appraisers to assist it in determining the fair value in respect of the
shares; or
(bb) allow a reasonable rate of interest on the amount payable to each dissenting shareholder
from the date the action approved by the resolution is effective, until the date of payment;
(iv) may make an appropriate order of costs, having regard to any offer made by the company, and
the final determination of the fair value by the court; and
(v) must make an order requiring:
(aa) the dissenting shareholders to either withdraw their respective demands or to comply
with subsection (13)(a); and
(bb) the company to pay the fair value in respect of their shares to each dissenting shareholder
who complies with subsection (13)(a), subject to any conditions the court considers
necessary to ensure that the company fulfils its obligations under this section.
15A. At any time until the court has made an order contemplated in subsection (15)(c)(v), a dissenting
shareholder may accept the offer made by the company in terms of subsection (11), in which case:
(a) that shareholder must comply with the requirements of subsection 13(a); and
(b) the company must comply with the requirements of subsection 13(b).
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(16) The fair value in respect of any shares must be determined as at the date on which, and time immediately
before, the company adopted the resolution that gave rise to a shareholder’s rights under this section.
(17) If there are reasonable grounds to believe that compliance by a company with subsection (13)(b), or
with a court order in terms of subsection (15)(c)(v)(bb), would result in the company being unable to
pay its debts as they fall due and payable for the ensuing 12 months:
(a) the company may apply to a court for an order varying the company’s obligations in terms of the
relevant subsection; and
(b) the court may make an order that:
(i)

is just and equitable, having regard to the financial circumstances of the company; and

(ii) ensures that the person to whom the company owes money in terms of this section is paid at
the earliest possible date compatible with the company satisfying its other financial obligations
as they fall due and payable.
(18) If the resolution that gave rise to a shareholder’s rights under this section authorised the company to
amalgamate or merge with one or more other companies, such that the company whose shares are the
subject of a demand in terms of this section has ceased to exist, the obligations of that company under
this section are obligations of the successor to that company resulting from the amalgamation or merger.
(19) For greater certainty, the making of a demand, tendering of shares and payment by a company to a
shareholder in terms of this section do not constitute a distribution by the company, or an acquisition of
its shares by the company within the meaning of section 48, and therefore are not subject to:
(a) the provisions of that section; or
(b) the application by the company of the solvency and liquidity test set out in section 4.
(20) Except to the extent:
(a) expressly provided in this section; or
(b) that the Panel rules otherwise in a particular case,
a payment by a company to a shareholder in terms of this section does not obligate any person to make a
comparable offer under section 125 to any other person.”
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Incorporated in the Republic of South Africa
(Registration number 1946/021193/06)
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Hybrid instrument code: AXLP ISIN: ZAE000221388
(“African Phoenix” or “the Company”)

REVISED LISTING PARTICULARS
The definitions and interpretations commencing on page 18 of the Circular apply mutatis mutandis to this
cover page. In addition, the corporate information on the inside cover of the Circular also applies to these
Revised Listing Particulars.
These Revised Listing Particulars are not an invitation to the public to subscribe for or to acquire the Company’s
Shares but are issued, in compliance with the Listings Requirements, for the purpose of providing information
to the public with regards to the Company and its operations as a consequence of the implementation of the
BFM Structure.
These Revised Listing Particulars have been prepared on the assumption that the special and ordinary
resolutions proposed in the notice of General Meeting forming part of the Circular to which these
Revised Listing Particulars are attached will be passed at the General Meeting of Shareholders to be
held at 13:00 on Wednesday, 20 March 2019 at Webber Wentzel, 90 Rivonia Road, Sandton and registered
as applicable.
Prior to the Proposed Transactions, the stated capital of African Phoenix comprised of 1 427 005 272 Ordinary
Shares and 13 523 029 Preference Shares. Upon implementation of the BFM Structure, the authorised share
capital of African Phoenix will be 2 000 000 000 A Shares, 1 400 000 000 B Shares and no authorised
Preference Shares (assuming the Scheme Repurchase, or, alternatively, the Voluntary Repurchase, becomes
operative and that all the Preference Shareholders participate in the Voluntary Repurchase). The issued
capital of African Phoenix will be 1 427 005 272 A Shares, 300 000 000 B Shares and no issued Preference
Shares (assuming the Scheme Repurchase, or, alternatively, the Voluntary Repurchase, becomes operative
and that all the Preference Shareholders participate in the Voluntary Repurchase) or 13 523 029 (assuming
that the Scheme Repurchase and the Voluntary Repurchase do not become operative). There are no treasury
shares held at the Last Practicable Date.
The Directors, whose names are given in Section A of this Circular, accept collectively and individually, full
responsibility for the accuracy of the information given in these Revised Listing Particulars and certify that, to
the best of their knowledge and belief, no facts have been omitted which would make any statement false or
misleading, and that they have made all reasonable enquiries to ascertain such facts and that these Revised
Listing Particulars contain all information required by the Listings Requirements.
Independent Expert

Legal adviser

Financial adviser

Independent Reporting
Accountants and Auditors

Transfer Secretaries

Sponsor

These Revised Listing Particulars are available in English only. Additional copies may be obtained during
normal business hours from the registered offices of African Phoenix and the Sponsor at the addresses set
out in the “Corporate Information and Advisers” section of the Circular, from Monday, 18 February 2019 until
Wednesday, 20 March 2019. These Revised Listing Particulars are also available on the Company’s website
(http://www.phoenixinvestments.co.za/).
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1.

INCORPORATION, HISTORY AND PROSPECTS
1.1

African Phoenix is an investment holding company, which has its Ordinary Shares and Preference
Shares listed on the JSE.

1.2

African Phoenix was incorporated as a public company on 30 March 1946, in terms of the laws of
South Africa and was initially the holding company of the African Bank group. However, pursuant
to the restructure of the African Bank group 2016, certain credit agreements referred to as “good
loans”, were transferred from Residual Debt Services Limited (formerly African Bank Limited)
(“Residual Debt Services”) to an entity outside of the African Bank group, whose name was
subsequently changed to African Bank Limited. Whilst other credit agreements described as “bad
loans”, remained with Residual Debt Services.

1.3

Currently, African Phoenix owns 100% of Stangen, which is the Company’s only trading subsidiary.
However, the Company is still invested in Residual Debt Services (formerly African Bank Limited)
(in curatorship) and Ellerine Holdings Limited (in business rescue). Both of these investments were
impaired in full in previous financial periods.

1.4

On 7 September 2018, the Board announced the Proposed Transactions and its intention to:

1.5

1.6

1.4.1

preserve capital for investments which are in line with the investment holding company
classification;

1.4.2

reinvigorate the current listed, permanent capital structure to provide access to additional
sources of capital;

1.4.3

establish a B-BBEE economic empowerment investment platform which would give African
Phoenix Shareholders access to unique investment opportunities not typically available to
public market investors;

1.4.4

fund investments while enhancing the B-BBEE status of investee companies with no dilution
in value for African Phoenix Shareholders;

1.4.5

establish the long-term alignment of interests between the African Phoenix, the General
Partner and African Phoenix Shareholders; and

1.4.6

efficiently position African Phoenix’s capital structure in anticipation of the updated insurance
regulations which will be applicable to the Company as a result of African Phoenix’s holding
of Stangen.

Investment strategy
1.5.1

The investment strategy of the Company, as included in the Company’s Investment Policy, is
to invest in a diversified portfolio of underlying investments that will provide its Shareholders
with superior long‑term returns.

1.5.2

The implementation of the investment strategy referred to in paragraph 1.5.1 above will
be monitored by the Board, and any amendments thereto shall require approval by the
Shareholders at a general meeting.

Prospects
1.6.1

The Board is of the view that the prospects for the Group are positive and is optimistic about
the prospects of the BFM Structure.

1.6.2

Following the completion of the Proposed Transactions, African Phoenix will have a scalable
balance sheet that will allow it to both secure additional capital and invest in value accretive
opportunities in accordance with its strategies.

1.6.3

The Board has considered the BFM Structure, and believes that it presents growth potential
for Shareholders. For further detail on the prospects of the Group, please see paragraphs
3, 30 and 31 of the Circular.
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2.

DIRECTORS AND SENIOR MANAGEMENT
2.1
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Directors of African Phoenix
Name, age and nationality

Business Address

Qualification

Position

Morris Mthombeni, (44)
South African

3rd Floor Global House
28 Sturdee Avenue
Rosebank
Johannesburg, 2196

PhD Fellow

Chairperson (Independent
Non‑Executive)

Siyabonga Nhlumayo
(39), South African

3rd Floor Global House
28 Sturdee Avenue
Rosebank
Johannesburg, 2196

BCom, Post Graduate
Diploma in Accounting

Chief Executive Officer
(Executive)

Shafiek Rawoot, (38)
South African

3rd Floor Global House
28 Sturdee Avenue
Rosebank
Johannesburg, 2196

BBusSc (Finance honours),
BCom (Accounting
honours), CA(SA)

Financial Director (Executive)

Alethea Conrad, (54)
South African

3rd Floor Global House
28 Sturdee Avenue
Rosebank
Johannesburg, 2196

BA, LLB, Management
Advancement Programme
(Wits Business School),
International Executive
Development Programme
(Wits Business School and
London Business School)

Independent Non‑Executive
Director

Mahlatse Kabi, (48)
South African

3rd Floor Global House
28 Sturdee Avenue
Rosebank
Johannesburg, 2196

BCom, BCom (Hons), MBA,
CTA, CIMA

Independent Non‑Executive
Director

Nonzukiso Siyotula, (34)
South African

3rd Floor Global House
28 Sturdee Avenue
Rosebank
Johannesburg, 2196

CA(SA), MBA (Gordon
Independent Non-Executive
Institute of Business
Director
Science), Executive
Leadership Programmes at
INSEAD, Harvard Business
School and Oxford Business
School

Oyama Andrew Mabandla, (55)
South African

3rd Floor Global House
28 Sturdee Avenue
Rosebank
Johannesburg, 2196

BA (Political Science)
(University of California),
Juris Doctorate (Columbia
University School of Law)

Reshma Mathura, (41)
South African

3rd Floor Global House
28 Sturdee Avenue
Rosebank
Johannesburg, 2196

BCom (Hons), MBA, CA(SA), Independent Non‑Executive
Postgraduate Diploma in
Director
Business Administration

Samuel Sithole, (45)
Zimbabwean

3rd Floor Global House
28 Sturdee Avenue
Rosebank
Johannesburg, 2196

CA(SA), ACA(UIC), CA(Z),
PLD (Harvard Business
School)

Independent Non‑Executive
Director

Non-Executive Director

2.2

Directors of Stangen
Name, age and
nationality

Business Address

Qualification

Position

Colin van der Meulen, 66
South African

Building A, Bryanston Corner,
18 Ealing Crescent, Bryanston,
Johannesburg, 2191

BBusSc (Actuarial Hons)
(UCT),
Fellow of Faculty of
Actuaries,
Financial Services Board
approved actuarial valuator
for Life Insurers

Chairperson (Independent
Non‑Executive Director)

Marius Botha, 36
South African

Building A, Bryanston Corner,
18 Ealing Crescent, Bryanston,
Johannesburg, 2191

F.I.A (Fellow of the institute
of Actuaries, Oxford)
FASSA (Fellow of the
Actuarial Society of SA,
Cape Town)
University of Stellenbosch:
M. PHIL (Futures Studies),
BCom (Actuarial Hons)

Managing Director (Executive
Director)

Carmen le Grange, 46
South African

Building A, Bryanston Corner,
18 Ealing Crescent, Bryanston,
Johannesburg, 2191

BCom, PGDA, CA(SA)

Independent Non‑Executive
Director

Charles Chemel, 64
South African

Building A, Bryanston Corner,
18 Ealing Crescent, Bryanston,
Johannesburg, 2191

BSc. (Mathematics and
Independent Non‑Executive
Hons Statistics) University of Director
the Witwatersrand
MSc. (Statistics) University
of Edinburgh
Master of Business
Leadership (MBL) UNISA
Advanced Management
Program Harvard University

Mahlatse Kabi, (48)
South African

Building A, Bryanston Corner,
18 Ealing Crescent, Bryanston,
Johannesburg, 2191

BCom, BCom (Hons), MBA,
CTA, CIMA

Non-Executive Director

Morris Mthombeni, (44)
South African

Building A, Bryanston Corner,
18 Ealing Crescent, Bryanston,
Johannesburg, 2191

PhD Fellow

Non-Executive Director

Nonzukiso Siyotula, (34)
South African

Building A, Bryanston Corner,
18 Ealing Crescent, Bryanston,
Johannesburg, 2191

CA(SA), MBA (Gordon
Non-Executive Director
Institute of Business
Science), Executive
Leadership Programmes at
INSEAD, Harvard Business
School and Oxford Business
School

2.3

Brief curricula vitae of each of the Directors are included in Appendix 1 to the Revised Listing
Particulars. It should be noted that Morris Mthombeni, Siya Nhlumayo, Shafiek Rawoot, and
Mahlatse Kabi will resign from the Board upon the successful implementation of the BFM Structure.
In addition, Oyama Mabandla will serve as an executive Director on the Board upon the successful
implementation of the BFM Structure.

2.4

Brief curricula vitae of each of the directors of Stangen are included in Appendix 2 to the Revised
Listing Particulars.

2.5

Details of the other directorships held by the Directors of African Phoenix during the previous five
years are included in Appendix 3 to the Revised Listing Particulars.

2.6

Details of the other directorships held by the directors of Stangen during the previous five years are
included in Appendix 4 to the Revised Listing Particulars. Please refer to Appendix 3 to the Revised
Listing Particulars for the details of the other directorships held by the directors of Stangen during
the previous five years in respect of Mahlatse Kabi, Morris Mthombeni and Nonzukiso Siyotula.
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2.7

2.8

Directors’ service contracts and remuneration
2.7.1

There are no service contracts in place in respect of the executive Directors and
non-executive Directors of the Company.

2.7.2

Save for the Directors’ remuneration disclosed in the remuneration, nomination,
transformation and social and ethics committee report of African Phoenix set out in the
integrated annual report of African Phoenix for 2018 there has been no further Directors’
remuneration as defined in the Listings Requirements.

2.7.3

Other than (i) in relation to the resignations of Morris Mthombeni, Siya Nhlumayo,
Shafiek Rawoot, and Mahlatse Kabi from the Board, who will no longer be remunerated
as Directors or receive director fees on implementation of the Proposed Transactions,
and Oyama Mabandla’s appointment as an executive Director, whose remuneration will
be determined by the Board in due course having due regard to the roles and functions
to be performed on implementation of the Proposed Transactions and (ii) in terms of the
short-term incentive scheme and the long-term alignment scheme set out in the integrated
annual report of African Phoenix for 2018, the remuneration receivable by the Directors will
not be varied in consequence of the Proposed Transactions.

2.7.4

For further details regarding Directors’ remuneration and the short-term incentive scheme
and the long-term alignment scheme, please see the items of information incorporated into
these Revised Listing Particulars by reference under item number 1 of the cross reference
table set out at paragraph 21 of these Revised Listings Particulars.

Further particulars regarding directors
2.8.1
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None of the directors of African Phoenix and Stangen:
2.8.1.1

have been declared bankrupt, insolvent or have entered into any individual
voluntary compromise arrangements;

2.8.1.2

have been directors with an executive function of any company put under, or
proposed to be put under, any business rescue plans and/or where a resolution
has been proposed by any entity to commence business rescue proceedings,
or that is or was the subject of an application for any entity to begin business
rescue proceedings, any notices in terms of section 129(7) of the Companies Act
having been delivered, receiverships, compulsory liquidations, creditors
voluntary liquidations, administrations, company voluntary arrangements or any
compromise or arrangements with creditors generally or any class of creditors of
any company, at the time of such event or within the 12 months preceding any
such event;

2.8.1.3

have been partners in a partnership that was the subject of any compulsory
liquidations, administrations or partnership voluntary arrangements of any
partnership, at the time of such event or within the 12 months preceding any such
event;

2.8.1.4

entered into any receiverships of any asset(s) or of a partnership where such
director is or was a partner during the preceding 12 months;

2.8.1.5

have been publicly criticised by a statutory or regulatory authority, including
recognised professional bodies, or been disqualified by a court from acting as a
director of a company or from acting in the management or conduct of the affairs
of any company;

2.8.1.6

been involved in any offence of dishonesty;

2.8.1.7

been removed from an office of trust, on the grounds of misconduct, involving
dishonesty; or

2.8.1.8

been the subject of any court order declaring him delinquent or placing him under
probation in terms of section 162 of the Companies Act and/or section 47 of the
Close Corporations Act, 1984 or been disqualified by a court to act as a director
in terms of section 69 of the Companies Act.

3.

ASSETS, LIABILITIES AND OTHER FINANCIAL INFORMATION
3.1

Historical financial information
The Directors are responsible for the preparation and fair presentation of the audited financial
information of African Phoenix and the African Phoenix Group for the financial years ended
30 September 2018, 30 September 2017 and 30 September 2016, including the respective
independent auditor’s reports thereon, which form part of the African Phoenix integrated annual
reports for the years 2018, 2017 and 2016, respectively, and the African Phoenix reviewed condensed
consolidated financial results for the six-month periods ended 31 March 2018, 31 March 2017 and
31 March 2016, and the integrated annual reports and the reviewed condensed consolidated
financial results have been incorporated by reference in these Revised Listing Particulars in
accordance with paragraphs 11.61 to 11.63 of the Listings Requirements as detailed under item
number 2 of the cross reference table set out at paragraph 21 of these Revised Listing Particulars.

3.2

Pro forma financial information
The details of the pro forma financial information in relation to the Scheme Repurchase or Voluntary
Repurchase are set out in paragraph 21 of the Circular and in Annexure 11 to the Circular.

3.3

3.4

3.5

Material borrowings
3.3.1

The African Phoenix Group does not have any material borrowings as envisaged in the
Listings Requirements and has not exceeded its borrowing powers in the three years
preceding the date of issue of these Revised Listing Particulars. In addition, there is also
no loan capital outstanding.

3.3.2

Save in relation to the solvency and liquidity requirements in respect of insurance companies
and exchange control restrictions, there are no additional restrictions on the Companies
and its major subsidiaries’ borrowing powers.

Material commitments, lease payments and contingent liabilities
3.4.1

Other than as set out in the annual financial statements of African Phoenix for the financial
years ended 30 September 2018, 30 September 2017 and 30 September 2016, the African
Phoenix Group has no material commitments, lease payments or contingent liabilities.

3.4.2

For further details regarding the material commitments, lease payments or contingent
liabilities, please see the items of information incorporated into these Revised Listing
Particulars by reference under items number 3 and 4 of the cross reference table set out at
paragraph 21 of these Revised Listings Particulars.

Loans receivable
The African Phoenix Group does not have material loans receivable.

3.6

Subsidiary companies and inter-company loans
The African Phoenix Group does not have any material inter-company financial or other transactions
or any intercompany balances before elimination on consolidation.

3.7

Property acquired or disposed of
There have been no material acquisitions or disposals of businesses, companies and properties or
proposed acquisitions or disposals of businesses, companies and properties as defined in terms
of section 7.D.9 and 7.D.10 of the Listings Requirements during the past three years as at the date
of issue of these Revised Listing Particulars.

3.8

Share Price History
The share price history of the African Phoenix shares traded on the JSE is summarised in Appendix 7
to the Revised Listings Particulars.
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3.9

Principal Properties
3.9.1

As at the Last Practicable Date the African Phoenix Group owns no principal immovable
properties. African Phoenix leases the following principal immovable property:

Description

Nature

3rd Floor Global
Commercial
House, 28 Sturdee
Avenue, Rosebank,
Johannesburg
3.9.2

321.9m²

R4.7 million

31 May 2023

Stangen leases the following immovable property:

Description

Nature

Building A,
Commercial
Bryanston Corner,
18 Ealing Crescent,
Bryanston,
Johannesburg
4.

Extent

Rental obligations Lease
due until the lease termination
termination date
date

Extent

Rental obligations Lease
due until the lease termination
termination date
date

936m²

R4.0 million

31 March 2021

SHARE CAPITAL
4.1

Share capital
There have been no alterations to African Phoenix’s share capital during the three years preceding
the date of these Revised Listing Particulars. For further details of the share capital of African
Phoenix please see paragraph 43 of the Circular.

4.2

Conversion rights, voting rights, rights to distributions and variation of rights
Extracts from the MoI relating to, inter alia, the voting rights attached to the A Shares and Preference
Shares are set out in Appendix 5 to these Revised Listings Particulars. The voting rights attached to
the B Shares are set out in Annexure 3 to the Circular.

4.3

Subdivision or consolidation of African Phoenix Shares
No consolidations or sub-divisions have occurred in respect of African Phoenix Shares during the
past three years at the date of issue of these Revised Listing Particulars.

4.4

Options or preferential rights in respect of African Phoenix shares
Save as envisaged in terms of the BFM Structure there is no contract or arrangement, either actual
or proposed, whereby any option or preferential right of any kind has been or will be given to any
person to subscribe for any securities of African Phoenix or as otherwise envisaged in the Listings
Requirements.

4.5

130

Issues and repurchases of shares
4.5.1

There were no issues or offers of Shares by African Phoenix in the three years preceding the
date of issue of these Revised Listing Particulars.

4.5.2

There were no issues or offers of shares by Stangen in the three years preceding the date
of issue of these Revised Listing Particulars.

4.5.3

The Directors have no authority to issue any of the unissued share capital. However,
Shareholders may at a general meeting of Shareholders authorise the Directors to issue
any of the unissued share capital subject to the MoI.

5.

6.

4.5.4

Save for the repurchase of the Preference Shares pursuant to the Scheme Repurchase or
the Voluntary Repurchase, whichever is implemented, there were no repurchases of Shares
by African Phoenix in the three years preceding the date of issue of these Revised Listing
Particulars. For details regarding the repurchase of the Preference Shares contemplated in
terms of the Scheme Repurchase and the Voluntary Repurchase, please see sections B, C
and D of the Circular.

4.5.5

Notwithstanding paragraph 4.5.4 above, please see the items of information incorporated
into these Revised Listing Particulars by reference under item number 5 of the cross
reference table set out at paragraph 21 of these Revised Listings Particulars, in relation to
the return of Ordinary Shares to the Company that were cancelled in April 2017.

CONTROLLING AND MAJOR BENEFICIAL SHAREHOLDERS
5.1

Insofar as it is known to the Directors of African Phoenix, there is no controlling shareholder of
African Phoenix as defined in the Listings Requirements, nor has there been a change in control of
African Phoenix during the previous five years.

5.2

Neither the Company nor any of its subsidiaries have had a change in trading objectives from
1 February 2017, the date on which African Phoenix Ordinary Shares and Preference Shares
recommenced trading on the JSE following the African Bank restructure as outlined above until the
date of issue of these Revised Listing Particulars.

5.3

For details regarding the major beneficial shareholders of African Phoenix, please see paragraph 41
of the Circular.

GOVERNMENT PROTECTION AND INVESTMENT ENCOURAGEMENT LAW
There is no government protection or investment encouragement law in respect of the operations of the
Company.

7.

ROYALTIES
There are no royalties or items of a similar nature payable to or receivable by the Company and its major
subsidiaries.

8.

DIVIDENDS
A future dividend policy for African Phoenix, as an investment entity, will be set by the Board from time to
time. However, it is not anticipated that dividends to Ordinary Shareholders and Preference Shareholders
will commence in the short- to medium-term.

9.

CODE OF CORPORATE PRACTICE AND CONDUCT
9.1

The Board endorses and has adopted and applied the Code of Corporate Practices and Conduct
as set out in King IV. In line with King IV, the Board is committed to conducting the business affairs of
African Phoenix with the utmost good faith, highest level of ethics and in accordance with generally
acceptable practices within the constraints of industry norms, thus ensuring timely, relevant and
meaningful reporting to African Phoenix Shareholders and other stakeholders.

9.2

For further details regarding the corporate governance practices of African Phoenix, please see
the items of information incorporated into these Revised Listing Particulars by reference under
item number 6 of the cross reference table set out at paragraph 21 of these Revised Listings
Particulars.

10. LISTING ON OTHER STOCK EXCHANGES
As at the date of issue of these Revised Listing Particulars, no securities of African Phoenix are listed on
any other stock exchange. All of African Phoenix’s issued Ordinary Shares are listed on the JSE under
the share code “AXL” and ISIN ZAE000221370 (and to the extent that the Preference Shares are not
all repurchased, either in terms of the Scheme Repurchase or the Voluntary Repurchase, as the case
may be, such Preference Shares will remain listed on the JSE under the hybrid instrument code “AXLP”
and ISIN: ZAE000221388).
131

11. PROMOTER AND COMMISSIONS
11.1 Other than as set out in the annual financial statements of African Phoenix for the financial years
ended 30 September 2018, 30 September 2017 and 30 September 2016, no amounts have been
paid or are accrued as payable or are proposed to be paid by the African Phoenix Group to any
promoter, partnership or syndicate, other than in the normal course of business, within the three
years preceding the date of these Revised Listing Particulars.
11.2 Other than as set out in the annual financial statements of African Phoenix for the financial years
ended 30 September 2018, 30 September 2017 and 30 September 2016, no amounts in relation
to commissions have been paid or are payable in respect of underwriting within the three years
preceding the date of these Revised Listing Particulars.
11.3 No amounts have been paid, or have been agreed to be paid, within the three years preceding
the date of these Revised Listing Particulars, to any Director or to any company in which he is
beneficially interested, directly or indirectly, or of which he is a director (“the associate company”)
or to any partnership, syndicate or other association of which he is a member (“the associate
entity”), in cash, securities or otherwise, by any person, either to induce him to become, or to
qualify him as a director or otherwise for services rendered by him or by the associate company or
the associate entity in connection with the promotion or formation of the Company.
11.4 For further details regarding commissions or amounts paid to promoters in respect of any
underwriting, please see the items of information incorporated into these Revised Listing Particulars
by reference under items number 7 and 8 of the cross reference table set out at paragraph 21 of
these Revised Listings Particulars.
12. INTERESTS OF DIRECTORS AND PROMOTERS
12.1 Insofar as it is known to the Directors of African Phoenix, no promoter, or any of their associates,
has any or has had any material beneficial interest, direct or indirect, in the promotion of the African
Phoenix Group or in any property to be acquired or proposed to be acquired by the African Phoenix
Group within three years preceding the date of these Revised Listing Particulars. For information on
Directors’ interests in the Proposed Transactions see paragraph 47 of the Circular.
12.2 The direct and indirect beneficial interests of the Directors and their associates in African Phoenix’s
issued share capital, as at the Last Practicable Date, are detailed in paragraph 42 of the Circular.
13. LITIGATION STATEMENT
The Directors, whose names appear in paragraph 2 of these Revised Listing Particulars, are not aware
of any legal or arbitration proceedings, including any proceedings that are pending or threatened, that
may have or have had in the recent past, being at least the previous 12 months, a material effect on the
African Phoenix Group’s financial position.
14. MATERIAL CONTRACTS
Save for the Partnership Agreement, the Investment Services Agreement and the Subscription Agreement,
the salient terms of which are set out in Annexures 7, 8 and 4 to this Circular respectively, neither African
Phoenix nor any of its subsidiaries have entered into any restrictive funding arrangements or material
contracts as envisaged in terms of the Listings Requirements, within the two years prior to the date of
these Revised Listing Particulars, or entered into at any time and containing an obligation or settlement
that is material to African Phoenix or its subsidiaries at the date of these Revised Listing Particulars.
15. MATERIAL CHANGES
Save for the effects of the Scheme Repurchase or the Voluntary Repurchase, which have been disclosed
in the pro forma financial information set out in paragraph 21 above and in Annexure 11 to the Circular,
at the Last Practicable Date, there have been no material changes in the financial or trading position
of African Phoenix the Company or the Group since the publication of the Company’s audited financial
results for the year ended 30 September 2018.
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16. WORKING CAPITAL STATEMENT
The working capital of the Company and the Group will be adequate for ordinary business purposes,
immediately after completing the implementation of the Scheme Repurchase, or in the alternative, the
Voluntary Repurchase, and for a period of 12 months thereafter. For further information regarding the
working capital, see paragraph 19 of the Circular.
17. EXPENSES RELATING TO THE PROPOSED TRANSACTIONS
Details of the expenses relating to the Proposed Transactions are set out in paragraph 52 of the Circular.
Other than as disclosed in paragraph 52 of the Circular, there have been no preliminary expenses in the
three years immediately preceding the date of these Revised Listing Particulars.
18. DIRECTORS’ RESPONSIBILITY STATEMENT
The Directors, whose names are set out in paragraph 2 of these Revised Listing Particulars, collectively
and individually accept full responsibility for the accuracy of the information given in these Revised Listing
Particulars and certify that, to the best of their knowledge and belief, no facts have been omitted which
would make any statement in these Revised Listing Particulars false or misleading, that all reasonable
enquiries to ascertain such facts have been made and that these Revised Listing Particulars contains all
information required by the Listings Requirements.
19. CONSENTS
Details of the consent provided by advisers relating to the Proposed Transactions are contained in
paragraph 53 of the Circular.
20. DOCUMENTS AVAILABLE FOR INSPECTION
Details regarding the documents which are available for inspection and information incorporated by
reference are contained in paragraphs 55 and 57 of the Circular.
21. INCORPORATION BY REFERENCE
21.1 The African Phoenix integrated annual reports for the years 2018, 2017 and 2016, each incorporating
the audited annual financial statements of African Phoenix and the African Phoenix Group for
the financial years ended 30 September 2018, 30 September 2017 and 30 September 2016,
respectively, together with the respective independent auditor’s reports thereon, including the
African Phoenix reviewed condensed consolidated financial results for the six-month periods
ended 31 March 2018, 31 March 2017 and 31 March 2016, have been incorporated by reference
into these Revised Listing Particulars and are available for viewing on the Company’s website at
http://www.phoenixinvestments.co.za and are available for inspection at African Phoenix’s
registered office and at the offices of the Sponsor during business hours in accordance with the
provisions of paragraph 20 above.
21.2 The aforementioned documents, which have previously been published shall be deemed to be
incorporated in, and form part of these Revised Listing Particulars. Any statement contained
in a document which is incorporated by reference herein shall be modified or superseded for
the purpose of these Revised Listing Particulars to the extent that a statement contained herein
modifies or supersedes such earlier statement (whether expressly, by implication or otherwise). Any
statement so modified or superseded shall not, except as so modified or superseded, constitute
part of these Revised Listing Particulars.
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21.3 For completeness, and in accordance with paragraph 11.61(b) of the Listings Requirements, the
cross reference table set out below sets out specific items of information incorporated by reference
in these Revised Listing Particulars.
Item No. Document

Document reference

Revised Listing Particulars
reference

1.

• Page 26 (Remuneration of
Executive Management)

Paragraph 2.7.2 (Directors and
Senior Management)

African Phoenix integrated annual
report 2018

• Pages 27 – 28 (Non‑Executive
Director Fees)
• Pages 23 – 24 (Short-Term
Incentive)
• Page 24 (Long‑Term Alignment)
• Page 101 (Notes on the
consolidated annual financial
statements for the year ended
30 September 2018: Note 43.
Directors’ Remuneration)
• Page 102 (Notes on the
consolidated annual financial
statements for the year ended
30 September 2018: Note 44.
Non‑Executive Directors’
Remuneration)
2.
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African Phoenix integrated annual
report 2018

Pages 106 – 122 (Company
Paragraph 3.1 (Assets, Liabilities
Statement of Financial Position,
and Other Information)
Company Statement of Changes in
Equity, Company Statement of Cash
Flows, and Notes to the Company
Annual Financial Statements
(“Audited Financial Statements”) for
the year ended 30 September 2018)

African Phoenix integrated annual
report 2017

Pages 92 – 111 (Audited Financial
Statements for the year ended
30 September 2017)

African Phoenix integrated annual
report 2016

Pages 27 – 76 (Audited Financial
Statements for the year ended
30 September 2016)

African Phoenix reviewed
condensed consolidated financial
results for the six-month period
ended 31 March 2018

Pages 3 – 6 (Condensed
Consolidated Statement of Profit or
Loss, Condensed Consolidated
Statement of Other Comprehensive
Income, Condensed Consolidated
Statement of Financial Position,
Condensed Consolidated Statement
of Changes in Equity, Condensed
Consolidated Statement of Cash
Flows, Net Asset Value and Tangible
Net Asset Value Per Share, and
Consolidated Segmental Revenue
and Results (“Interim Condensed
Financial Statements”), for the six
months ended 31 March 2018

African Phoenix reviewed
condensed consolidated financial
results for the six-month period
ended 31 March 2017

Pages 4 – 7 (Interim Condensed
Financial Statements for the six month
period ended on 31 March 2017

African Phoenix reviewed
condensed consolidated financial
results for the six-month period
ended 31 March 2016

Page 3 – 6 (Interim Condensed
Financial Statements for the six month
period ended on 31 March 2016)

Item No. Document

Document reference

Revised Listing Particulars
reference

Material Commitments
3.

African Phoenix integrated annual
report 2017

Page 69 (Notes on the consolidated
Paragraph 3.4 (Assets, Liabilities
annual financial statements for the
and Other Financial Information)
year ended 30 September 2017: Note
19. Other Liabilities)

African Phoenix integrated annual
report 2016

• Pages 56 (Notes on the
consolidated annual financial
statements for the year ended
30 September 2016:
Note 13. Discontinued Operation),
• Page 60 (Notes on the
consolidated annual financial
statements for the year ended
30 September 2016: Note 18.
Other Liabilities)
Contingent Liabilities

4.

5.

6.

African Phoenix integrated annual
report 2018

Page 71 (Notes on the consolidated
annual financial statements for the
year ended 30 September 2018:
Note 36. Commitments, Contingent
Liabilities and Contingent Assets)

African Phoenix integrated annual
report 2017

Page 76 (Notes on the consolidated
annual financial statements for the
year ended 30 September 2017:
Note 34. Contingent Liabilities and
Contingent Assets)

African Phoenix integrated annual
report 2016

Page 65 (Notes on the consolidated
annual financial statements for the
year ended 30 September 2016:
Note 32. Contingent Liabilities)

African Phoenix integrated annual
report 2017

Page 63 (Notes on the consolidated
annual financial statements for the
year ended 30 September 2017:
Note 11. Ordinary Share Capital and
Premium)

African Phoenix integrated annual
report 2016

Page 55 (Notes on the consolidated
annual financial statements for the
year ended 30 September 2016:
Note 10. Ordinary Share Capital and
Premium)

African Phoenix integrated annual
report 2018

• Pages 11 (Leadership and
Governance Structures);

Paragraph 4.5.5 (Share Capital)

Paragraph 9.2 (Code of Corporate
Practice and Conduct)

• Page 13 (Board Composition and
Succession Planning);
• Page 13 (Company Secretary);
• Page 13 (Roles and
Responsibilities);
• Page 14 (Main Functions of the
Board and Committees);
• Page 25 (Non-Binding Advisory
Vote on Remuneration Policy);
• Page 29 (Non-Binding Advisory
Vote on the Implementation
Report);
• Page 43 (Independence of
External Auditors);
• Page 43 (Internal Financial
Controls, Accounting Practices
and Annual Financial Statements;
• Page 43 (Expertise and
Experience of Financial Director);
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Item No. Document

Document reference

7.

African Phoenix integrated annual
report 2018

Page 83 (Notes on the consolidated
annual financial statements for the
year ended 30 September 2018:
Note 24. Operating and
Administration Expenses)

African Phoenix integrated annual
report 2017

Page 71 (Notes on the consolidated
annual financial statements for the
year ended 30 September 2017:
Note 24. Operating and
Administration Expenses)

African Phoenix integrated annual
report 2016

Page 60 (Notes on the consolidated
annual financial statements for the
year ended 30 September 2016:
Note 18. Other Liabilities)

African Phoenix integrated annual
report 2018

Page 83 (Notes on the consolidated
annual financial statements for the
year ended 30 September 2018:
Note 24. Operating and
Administration Expenses)

African Phoenix integrated annual
report 2017

Page 71 (Notes on the consolidated
annual financial statements for the
year ended 30 September 2017:
Note 24. Operating and
Administration Expenses)

African Phoenix integrated annual
report 2016

Page 60 (Notes on the consolidated
annual financial statements for the
year ended 30 September 2016:
Note 18. Other Liabilities)

8.

Revised Listing Particulars
reference
Paragraph 11.1 (Promoter and
Commissions)

Paragraph 11.2 (Promoter and
Commissions)

The documents specified above are available for viewing on the Company’s website at
http://www.phoenixinvestments.co.za and are available for inspection at African Phoenix’s
registered office and at the offices of the Sponsor during business hours in accordance with the
provisions of paragraph 20 of these Revised Listing Particulars.
SIGNED AT JOHANNESBURG ON BEHALF OF THE BOARD ON 11 FEBRUARY 2019 IN TERMS OF POWERS
OF ATTORNEY GRANTED BY THE DIRECTORS.
Morris Mthombeni
Chairperson
African Phoenix Investments Limited
18 February 2019
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APPENDIX 1

CURRICULA VITAE OF THE DIRECTORS OF AFRICAN PHOENIX
Mr Morris Mthombeni – Chairperson (Independent Non-Executive Director)
Please refer to paragraph 32.2.1 of the Circular.
Mr Siya Nhlumayo – CEO (Executive Director)
Please refer to paragraph 32.2.2 of the Circular.
Mr Shafiek Rawoot – FD (Executive Director)
Please refer to paragraph 32.2.3 of the Circular.
Ms Alethea Conrad (“Lea”) Independent Non-Executive Director
Lea has held directorships on the boards of listed, public and private companies since 1999. Lea previously
served on the board of Oceana Group Limited (“Oceana”) as an executive director, as well as on a number
of its board committees. Lea has extensive experience in serving on the boards of JSE-listed companies and
is well skilled in scenario planning on future policies, strategy development and implementation as well as
developing governance frameworks. Whilst serving on the board of Oceana, Lea led the process to ensure
that Oceana’s inclusion on the JSE’s Socially Responsible Investment Index was retained for 10 consecutive
years. Lea also created and established the Oceana Empowerment Trust in 2006, through which more than
2 600 Black employees now own 13.8 million shares in the Oceana group. A group-wide transformation
strategy was developed and successfully implemented by Lea, achieving recognition for Oceana to be
ranked as the most empowered listed company in South Africa for a period of two consecutive years (2014
and 2015). Lea has been appointed as an independent non-executive director, chairperson of the remuneration,
nomination, transformation, social and ethics committee and as a member of the audit and risk committee.
She holds the following qualifications: BA, LL.B, Management Advancement Programme (Wits Business
School), and International Executive Development Programme (Wits Business School and London Business
School).
Ms Mahlatse Kabi – Independent Non-Executive Director
Please refer to paragraph 32.1.5 of the Circular.
Ms Nonzukiso Siyotula (“Zukie”) Independent Non-Executive Director
Zukie was CEO of Thebe Capital at Thebe Investment Corporation from 2014 to 2016, where she was
responsible for managing a portfolio of strategic investments. Prior to joining the Thebe Group, she held
various senior positions at the Barclays Africa Group, Old Mutual Retail Mass, Royal Bafokeng Holdings and
South African Breweries. She has 15 years’ experience in financial services and has served on various boards,
including Growthpoint, Denel SOC, Toyota Finance and Ogilvy. Zukie has been appointed as an independent
non-executive director and is also a member of the audit and risk committee and the investment committee.
She holds the following qualifications: CA(SA), MBA (Gordon Institute of Business Science), Executive
Leadership Programmes at INSEAD, Harvard Business School and Oxford Business School.
Mr Oyama Andrew Mabandla (“Oyama”) – Independent Non-Executive Director
Oyama joined the Johannesburg Bar as a practising advocate in January 1999 after working as an investment
banker for the Union Bank of Switzerland (UBS). He was then headhunted by South African Airways as
general counsel, later becoming the Deputy CEO of the airline. He has held various positions during his
career, including board chairperson at both Vodacom Group Limited and Consol Glass Proprietary Limited;
director of Group Five Limited and Mvela Group Limited; and as a member of the JP Morgan African Advisory
Board. Oyama has been appointed as an independent non-executive director, chairperson of the investment
committee and as a member of the remuneration, nomination, transformation, social and ethics committee.
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He holds the following qualifications: BA (Political Science) (University of California) and Juris Doctorate
(Columbia University School of Law)
Ms Reshma Mathura (“Reshma”) Independent Non-Executive Director
Reshma has over 18 years’ experience in financial management. She is the executive director of finance at
Unisa, where her responsibilities cover all aspects of financial management including financial planning,
asset management, governance and compliance as well as financial reporting. Reshma recently completed
her Masters in Business Administration from GIBS, after having qualified as a chartered accountant in 2004.
Prior to joining Unisa, Reshma served as the chief financial officer for the National Regulator for Compulsory
Specifications for more than four years. Reshma also gained experience as a senior manager at the Road
Accident Fund and director for financial control services at the Department of Defence and the SA Police
Services. Reshma has been appointed as an independent non-executive director and as a member and
chairperson of the audit and risk committee.
She holds the following qualifications: BCom (Hons), MBA, CA(SA), and Postgraduate Diploma in Business
Administration.
Mr Samuel Sithole (“Sam”) Non-Executive Director
Sam is the CEO and co-founder of Value Capital Partners Proprietary Limited, a current shareholder in African
Phoenix. He previously served as the Group FD of Brait SE and a member of the Brait Investment team for
eight years. Prior to that, he was the audit leader of the financial services team at the Deloitte and Touche
Group. Sam is currently a non-executive director for Allied Electronics Corporation Limited and Adcorp
Holdings Limited. Sam has been appointed as a non-executive director and a member of the investment
committee and the remuneration, nomination, transformation, social and ethics committee.
He holds the following qualifications: CA(SA), CA(Z) and PLD (Harvard Business School).
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APPENDIX 2

CURRICULA VITAE OF THE DIRECTORS OF STANGEN
Mr Colin van der Meulen (“Colin”) – Chairperson (Independent Non-Executive Director)
Colin was the consulting actuary at the Munich Reinsurance Company of Africa, and has held various
assurance, reinsurance and actuarial positions in the industry in a distinguished career of over 40 years,
which includes being the chief actuary and chief risk officer of Munich Reinsurance Company of Africa from
2005 to 2015 and partner at Ginsberg, Malan & Carsons Consulting Actuaries. He is also the former managing
director of PSG Anchor Life and a Fellow of the Institute of Actuaries.
He holds the following qualifications: BBusSc (Actuarial Hons) (University of Cape Town), actuary, fellow of
Faculty of Actuaries and Financial Services Board approved actuarial valuator.
Mr Marius Botha (“Marius”) – Managing Director (Executive Director)
Marius was appointed as managing director of the insurance companies within the banking unit of African
Bank Investments Limited, Stangen (long-term insurer) in February 2014 and Customer Protection Insurance
Company Limited (short-term insurance) in November 2013.
He joined African Bank in February 2013 as head of insurance to manage the existing credit life business and
insurance propositions for the group (bank assurance strategy). He was also responsible for the rolling out of
a FAIS compliant framework for front-end consultants of African Bank, and for ensuring the development and
delivery of insurance products in African Bank channels.
Having ensured the protection of the insurance companies from group systemic risks post curatorship of
African Bank Limited, these entities continued operating without having to go into business rescue.
Since 2015 he has restructured Stangen into a direct life insurer and a credible alternative insurance brand
in the South African market. He was previously the life reinsurance executive of Munich Reinsurance Company
of Africa Limited and a director of Munich Mauritius Reinsurance Company Limited from 2010 to 2013. Prior
to this, he worked in various actuarial roles in Old Mutual Life Assurance Company of South Africa Limited.
He holds the following qualifications: BCom (Hons) (Actuarial Science), actuary, MPhil (Future Studies)
(University of Stellenbosch), fellow of the institute of Actuaries, Oxford and fellow of the Actuarial Society of
South Africa, Cape Town.
Ms Carmen le Grange (“Carmen”) – Independent Non-Executive Director
Carmen was a partner at PricewaterhouseCoopers (“PwC”) for 11 years. However, Carmen spent 15 years
with PwC, four of which were in the Durban office where she joined as a senior manager, and was subsequently
promoted to director, responsible for a significant portfolio of clients in the consumer and industrial products,
energy & utilities and metals & mining industries and the public sector. She is the interim CEO and a majority
shareholder in a power, infrastructure and engineering business, called Power & Infrastructure Engineering
Proprietary Limited. Carmen founded an advisory consulting practice, Lincoln Advisory, which is a womanled, professional advisory services firm. Lincoln Advisory helps clients navigate complex business issues to
address what is at the heart of a matter, deliver tangible results and create business value.
She holds the following qualifications: BCom, PGDA and CA(SA).
Mr Charles Chemel (“Charles”) – Independent Non-Executive Director
Charles was an executive for sales distribution, marketing & product at African Bank from 2005 to 2015. Prior
to this Charles spent 14 years at Standard Bank of South Africa Limited as general manager planning human
resources and director mass markets and retail africa. Charles also spent 12 years as a senior research
specialist in psychometrics for the National Institute for Personnel Research.
He holds the following qualifications: BSc. (Mathematics and Hons Statistics) (University of the Witwatersrand),
MSc. (Statistics) (University of Edinburgh), Master of Business Leadership (MBL) (UNISA), Advanced
Management Program (Harvard University).
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Mahlatse Kabi – Non-Executive Director
Please refer to paragraph 32.3.3 of the Circular.
Morris Mthombeni – Non-Executive Director
Please refer to paragraph 32.2.1 of the Circular.
Ms Nonzukiso Siyotula (“Zukie”) – Non-Executive Director
Please refer to Appendix 1 of the Circular.
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APPENDIX 3

OTHER DIRECTORSHIPS HELD BY AFRICAN PHOENIX DIRECTORS
Director

Directorship in the preceding five years

Status

Morris Mthombeni

Nasasa
Vilakazi Street Wire
Vilakazi Street Advisors
The Standard General Insurance Company
Relyant Life Assurance Company
The Gordon Institute Of Business Science
Inno-Phemba Investments
Public Affairs Research Institute
Contra Information Services
Bowwod And Main No 5 (Rf)
Vilakazi Street Kapital
Bophelo Life Insurance
Nzalo Insurance Services
Impumelelo Co Note Programme (Rf)
Alphabet Lodge
MMI Group
Metropolitan Asset Managers
Metropolitan Life
Momentum Consult
Residual Debt Services
Momentum Collective Investments (Rf)
Momentum Asset Management
Met Collective Investments (Rf)
Dormant Relyant
Customer Protection Insurance Company
Momentum Wealth
Numsa Investment Company
M Cubed Asset Management
Momentum International Multimanagers
Momentum Asset Management Nominees (Rf)
Mmi Holdings
Newshelf 632
Newshelf 631
Momentum Properties
Collective Capital Holdings
Jayanda Investment Holdings
Momentum Consultants And Actuaries
Momentum Outsome-Based Solutions
Advantage Asset Administration
Advantage Structured Products
Advantage Master Manager Company III
Advantage Master Management Company VI
Advantage Master Management Company II
CI Collective Investments (Rf)
Advantage Master Manager
Advantage Life
Advantage Master Management Company IV
Advantage Master Management Company

Active
Active
Active
Active
Active
Active
Active
Active
Deregistration
Resigned
Deregistration
Resigned
Resigned
Resigned
Deregistration
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Voluntary Liquidation
Resigned
Resigned
Dissolved
Deregistration
Resigned
Resigned
Deregistration
Deregistration
Dissolved
Deregistration
Deregistration
Resigned
Resigned
Deregistration
Deregistration
Deregistration
Deregistration
Deregistration
Resigned
Deregistration
Deregistration
Deregistration
Deregistration
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Director

Directorship in the preceding five years

Status

Momentum Alternative Investments
Momentum Investment Consulting
Vele Financial Services Group
Vele Asset Managers
Momentum Investments
Momentum Investments Shared Services

Resigned
Resigned
Resigned
Resigned
Resigned
Deregistration

Siyabonga Nhlumayo

Hero Telecoms
Kunene Motor Holdings
API Capital
Coca Cola Beverages South Africa
Nzamo Investments
Fabambition Trading
Medu III General Partner
Van Schaik Bookstore
Vergenoeg Mining Company
Galison Manufacturing
Galison Investment Holdings
Galison Drilling
Troupant Publishers
H H Durrheim
SA Venture Capital And Private Equity Association
Medu Capital Fund II
Ksb Pumps and Valves
Alfluorco
Galnorth Drilling
Thoroughtec Simulation
Thoroughtec Capital

Active
Resigned
Active
Active
Deregistration
Deregistration
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned

Shafiek Rawoot

The Salt Investment House
API Capital
Brait South Africa

Active
Active
Resigned

Alethea Conrad

Conrad Advisory
Lexis Consulting
Amawandle Hake
Amawandle Pelagic
Oceana Group
Lucky Star
Blue Continent Products
Ntabeni Fishing
Tuna Marine
Trachurus Visserye
Calamari Fishing
Compass Trawling
Ulwandle Inshore
Desert Diamond Fishing

Active
Deregistration
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Deregistration
Resigned
Resigned
Resigned
Resigned
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Director

Directorship in the preceding five years

Status

Mahlatse Kabi

Jm Busha Life
The Standard General Insurance Company
Verimark Holdings
Jm Busha Asset Managers
Jm Busha Investment Group
Rand Water Foundation
Pb Africa Empowerment SPV (Rf)
Mine Safety Appliances
Tracker Investment Holdings
IZAZI Solutions
GE South Africa Technologies
Westcon
Masana Petroleum Solutions
Jm Busha Life
The Standard General Insurance Company
Verimark Holdings
Jm Busha Asset Managers
Jm Busha Investment Group
Rand Water Foundation
Pb Africa Empowerment SPV (Rf)
Mine Safety Appliances
Tracker Investment Holdings
IZAZI Solutions
GE South Africa Technologies
Westcon
Masana Petroleum Solutions

Active
Active
Active
Active
Active
Active (NPC)
Active
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Active
Active
Active
Active
Active
Active (NPC)
Active
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned

Oyama Andrew Mabandla Wise One Investments
Sunward Move
Langa Lokulunga Investment Holdings
Mapungubwe Institute For Strategic Reflection
Oyama Consulting
Vatologix
African Asia Investment Corporation
Group Five
Air Chefs International
Ikhwezi Lomso Resources

Active
Active
Active
Active
Deregistration
Deregistration
Deregistration
Resigned
Resigned
Active

Reshma Mathura

N/A

None
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Director

Directorship in the preceding five years

Status

Samuel Sithole

Valucorp 154
Sangamon
Manibax
Valexa
Trovica
Value Capital Partners
Allied Electronics Corporation
Adcorp Holdings
Proline Trading 102
Manibax 360
Sun International
Brait Investment Services Holdings
Brait South Africa
Residual Debts Services
Brait Securities
Brait Nominees
Brait Investments
Brait Sponsors
Pepkor Holdings
Ethos Mezzanine Partners
Celebration Church South Africa
Alternative Equity Partners

Active
Active
Active
Active
Active
Active
Active
Active
Active
Active
Active
Resigned
Resigned
Resigned
Voluntary Liquidation
Deregistration
Voluntary Liquidation
Dissolved
Resigned
Resigned
Deregistration
Deregistration

Nonzukiso Siyotula

Specpharm Group
Siyotula Holdings
Revere Group
Revere Advisory Services
Revere Fund Management
Specpharm Holdings
Growth Point Properties
Nelson Mandela Children’s Trust
Take Over Regulation Panel
The Standard General Insurance Company
Toyota Financial Services (South Africa)
Taste Holdings
Compass Group Southern Africa
Altech Netstar
Vodacom
C M H Car Hire
Thebe Petroleum Investments
African Women Chartered Accountants Forum
Awca Investments Holdings (Rf)
Thebe Safripol Investments
Safripol
Main Street 445
Safripol Holdings
CMH Holdings
Thebe Energy
Shell Downstream South Africa
Main Street 661
Burgan Cape Terminals (Rf)
Zarndia Energy Trading
Main Street 1117
Thebe Connect

Active
Active
Active
Active
Active
Active
Active
Active
Active
Active
Active
Active
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
Resigned
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Director

Directorship in the preceding five years

Status

Thebe Unico
Main Street 1261
Rencell
Stisa
Sekelo Oil Trading
Newshelf 1313 (Rf)
Blackgold Transport and Logistics
Shell South Africa Marketing
Combined Motor Holdings
Supercare Services Group
Ogilvy South Africa
Denel SOC
Lesco Manufacturing

Resigned
Deregistration
Resigned
Resigned
Resigned
Resigned
Resigned
Deregistration
Resigned
Resigned
Active
Active
Active
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APPENDIX 4

OTHER DIRECTORSHIPS HELD BY STANGEN DIRECTORS
Director

Directorship in the preceding five years

Status

Colin van der Meulen

Viaquin Airspare
Absa Financial Services
New National Assurance Company
Lissataba Share Block
Dormant Relyant
Customer Protection Insurance
Relyant Life Assurance Company
Kanhym Life

Resigned
Active
Resigned
Resigned
Resigned
Dissolved
Active
Deregistration

Marius Botha

Adrenx
Different Life
Cypher Insurance
Customer Protection Insurance Company

Deregistration
Active
Active
Dissolved

Carmen le Grange

Power and Infrastructure Engineering
Lincoln Advisory
African Phoenix Investments
Pricewaterhousecoopers
Pricewaterhousecoopers Advisory Services
Sinvest Investments 43

Active
Active
Resigned
Resigned
Active
Deregistration

Charles Chemel

Withfusion
CSC Advisory
Payabill
Customer Protection Insurance Company

Deregistration
Active
Active
Dissolved
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APPENDIX 5

EXTRACTS FROM MEMORANDUM OF INCORPORATION OF AFRICAN PHOENIX
5.

ISSUE OF SHARES AND VARIATION OF RIGHTS
5.1

The Company is authorised to issue
5.1.1

5.1.2

2 000 000 000 A ordinary par value Shares of R0,025 each, of the same class, each of
which ranks pari passu in respect of all rights and the holder shall be entitled:
5.1.1.1

in respect of each A ordinary Share to have the voting rights contemplated in
clause 16.1.1; and

5.1.1.2

participate proportionally in any distribution made by the Company; and

5.1.1.3

receive proportionally the net assets of the Company upon its liquidation;

1 400 000 000 unlisted B ordinary no par value Shares with the rights and privileges
attaching thereto are set out in Schedule 1 herein, 20 000 000 non-redeemable, noncumulative, non-participating preference par value Shares of a par value of R0,01, of one
or more classes of non-redeemable, non-cumulative, non-participating preference Shares.
The Shares in each such class of non-redeemable, non-cumulative, non-participating
preference Shares shall rank pari passu with the other non-redeemable, non-cumulative,
non-participating preference Shares of such class in respect of all rights and be subject to
the preferences, rights, limitations and other terms associated with each such class as
contemplated in this Memorandum of Incorporation.

5.2

The Company may only issue Shares which are fully paid up and freely transferable and only within
the classes and to the extent that those Shares have been authorised by or in terms of this
Memorandum of Incorporation. All Securities for which a listing is sought on the JSE and all
Securities of the same class as Securities which are listed on the JSE must, notwithstanding the
provisions of section 40(5) of the Companies Act, but unless otherwise required by statute, only be
issued after the Company has received the full consideration approved by the Board for the
issuance of such Securities.

5.3

Subject to any relevant provisions of this Memorandum of Incorporation and the Statutes and
without prejudice to any special rights previously conferred on the holders of any existing Shares
or class of Shares in the Company, any Shares whether in the initial or in any increased capital may
be issued with such preferred, deferred, or other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise, as the Company may from time to time
determine.

5.4

Subject to clause 5.5, preference Shares may be issued and existing Shares may be converted into
preference Shares on the basis that they are, or at the option of the Company are liable, to be
redeemed on such terms and in such manner as shall be prescribed in this Memorandum of
Incorporation or the resolution authorising or effecting such issue or conversion.

5.5

Save in relation to the conversion of unlisted B ordinary Shares as envisaged in accordance with
the terms of the unlisted B ordinary Shares, set out in Schedule 1 herein, no Shares may be
authorised in respect of which the preferences, rights, limitations or any other terms of any class of
Shares may be varied in response to any objectively ascertainable external fact or facts as provided
for in sections 37(6) and 37(7) of the Companies Act.

5.6

Unissued B ordinary Shares shall be offered to existing A ordinary Shareholders pro rata to their
shareholding (on such terms and in accordance with such procedures as the Board may determine),
unless such A ordinary Shares are to be issued for the acquisition of assets (or in terms of clause
5.6 below).
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5.7

However,
5.7.1

the Shareholders may at a general meeting authorise the Directors to issue A ordinary
Shares of the Company at any time and/or grant options to subscribe for A ordinary Shares
as the Directors in their discretion think fit, provided that such transaction(s) has/have been
approved by the JSE and comply with the JSE Listings Requirements. In this regard, all
issues of Shares for cash and all issues of options and convertible securities granted or
issued for cash must be in accordance with the JSE Listings Requirements; and

5.7.2

the Directors shall have the power to issue such Shares as is otherwise permissible in terms
of the Companies Act and the JSE Listings Requirements and subject to compliance
therewith.

5.8

Except to the extent that any right is specifically included as one of the rights, preferences or other
terms upon which any class of Shares is issued or as may otherwise be provided in this Memorandum
of Incorporation, no Shareholder shall have any pre-emptive or other similar preferential right to be
offered or to subscribe for any additional Shares issued by the Company.

5.9

Each Share issued by the Company has associated with it an irrevocable right of the Shareholder
to vote on any proposal to amend the preferences, rights, limitations and other terms associated
with that Share.

5.10 Except where there is provision to the contrary contained in clause 38 in respect of the preference
Shares contemplated in clauses 38 and 39 or Schedule 1 in respect of unlisted B ordinary Share,
all or any of the rights, privileges or conditions for the time being attached to any class of Shares
forming part of the capital of the Company may (unless otherwise provided by the terms of issue of
the Shares of that class) whether or not the Company is being wound up, be varied in any manner
with the consent in writing of the holders of not less than three fourths of the issued Shares of that
class, or with the sanction of a resolution passed in the same manner as a special resolution of the
Company but at a separate meeting of the holders of the Shares of that class. At every meeting of
Shareholders of Shares of that class, the provisions of this Memorandum of Incorporation relating
to general meetings of Shareholders shall apply, mutatis mutandis, including the quorum and
meeting adjournment provisions.
5.11 If any resolution as contemplated in clause 5.9 is proposed at any general meeting of the Company,
the holders of the Shares of such class shall be entitled to vote in respect of such resolution’ at such
general meeting of the Company, provided that, the voting provisions contained in clause 1.1 shall
be of application.
6.

ALTERATION OR MEMORANDUM OF INCORPORATION
6.1

Subject to the provisions of clause 5.9, section 17(1) of the Companies Act and Schedule 1 in
respect of the unlisted B ordinary Shares, this Memorandum of Incorporation may only be altered
or amended by way of a special resolution of the Shareholders in accordance with section 16(1)(c)
of the Companies Act, except if such amendment is in compliance with a court order as contemplated
in section 16(1)(a) of the Companies Act.

17. VOTES OF SHAREHOLDERS
17.1 Subject to any rights or restrictions attaching to, any class or classes of Shares by or in accordance
with this Memorandum of Incorporation, at a meeting of the Company:
17.1.1 any person present and entitled to vote, on a show of hands, as a Shareholder or as a proxy
for a Shareholder at any meeting of the Company shall:
17.1.1.1 on a vote by show of hands, have only one vote, irrespective of the number of
Shares he holds or represents;
17.1.1.2 on a vote by poll be entitled to that proportion of the total votes in the Company
which the aggregate amount of the nominal value of the Shares held by him and
in respect of which he is entitled to vote bears to the aggregate amount of the
nominal value of all the Shares issued by the Company (and which carry the right
to vote on the matter at hand) or if the share capital is divided into Shares of no
par value, shall be entitled to one vote in respect of each share he holds.
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17.1.2 the holders of Shares other than A ordinary Shares shall not be entitled to vote on any
resolution at a meeting of Shareholders, except as specifically provided for in this
Memorandum of Incorporation or the Statutes, and where such holders of such Shares are
entitled to vote, their voting rights shall be limited as set out in clause 17.2.
17.2 If clause 17.1.2 applies, the holders of such other Shares (“Affected Shareholders”) shall be entitled
to vote at the meeting of Shareholders as contemplated in clause 17.1.1.2, provided that the votes
of the Shares of that class held by the Affected Shareholders (“Affected Shares”) shall:
17.2.1 not carry any special rights or privileges; and
17.2.2 the Affected Shareholder shall be entitled to that proportion of the total votes in the Company
which the aggregate amount of the nominal value of the Affected Shares held by him and
in respect of which he is entitled to vote bears to the aggregate amount of the nominal value
of all shares issued by the Company (and which carry the right to vote on the matter at
hand), provided that the total voting rights of the Affected Shareholders in respect of the
Affected Shares shall not be more than 24.99% of the total voting rights of all Shareholders
(including the votes of the Affected Shareholders) at such meeting (with any cumulative
fraction of a vote in respect of any Affected Shares held by an Affected Shareholder rounded
down to the nearest whole number).
17.3 In the event that any Shareholder abstains from voting in respect of any resolution, such Shareholder
will, for the purposes of determining the number of votes exercised in respect of that resolution, be
deemed not to have exercised a vote in respect thereof.
17.4 At any meeting of Shareholders a resolution put to the vote of the meeting shall be decided on a
show of hands, unless before or on the declaration of the result of the show of hands a poll shall be
demanded by any person entitled to vote at the meeting and, unless a poll is so demanded, a
declaration by the chairperson that a resolution has, on a show of hands been carried, or carried
unanimously, or by a particular majority, or lost, and an entry to that effect in the minute book of the
Company, shall be conclusive evidence of the fact, without proof of the number or proportion of the
votes recorded in favour of, or against, such resolution. No objection shall be raised as to the
admissibility of any vote except at the meeting or adjourned meeting at which the vote objected to
is or may be given or tendered and every vote not disallowed at such meeting shall be valid for all
purposes. Any such objection shall be referred to the chairperson of the meeting, whose decision
shall be final and conclusive.
17.5 If a poll is demanded as aforesaid it shall be taken in such manner and at such place and time as
the chairperson of the meeting directs and either immediately or after an interval or adjournment
(not exceeding seven days). Scrutineers shall be elected to count the votes and to declare the
result of the poll and their declaration, which shall be announced by the chairperson of the meeting,
shall be deemed to be the resolution of the meeting at which the poll was demanded. In case of
any dispute as to the admission or rejection of a vote, the chairperson of the meeting shall determine
the same, and the determination of the chairperson made in good faith shall be final and conclusive.
17.6 In the case of an equality of votes, whether on a show of hands or on a poll, the chairperson of the
meeting at which the show of hands takes place, or at which the poll is demanded, shall not be
entitled to a second or casting vote.
17.7 The demand for a poll shall not prevent the continuation of a meeting for the transaction of any
business other than the question upon which the poll has been demanded. The demand for a poll
may be withdrawn.
17.8 When there are joint registered holders of any Shares any one of such persons may vote at any
meeting in respect of such Shares as if he were solely entitled thereto; but if more than one of such
joint holders be present or represented at any meeting, that one of the said persons whose name
stands first in the Securities Register in respect of such Shares or his proxy, as the case may be,
shall alone be entitled to vote in respect thereof.
17.9 Any person entitled to a Share in terms of clause 10.9 may vote at any meeting in respect thereof
in the same manner as if he were the registered holder of that Share: Provided that (except where
the Directors have previously accepted his right to vote in respect of that Share) 24 hours at least
before the time of holding the meeting at which he proposes to vote, he shall have satisfied the
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Directors that he is entitled to exercise the right referred to in clause 10.9. Several executors of a
deceased Shareholder in whose name Shares stand in the Securities Register shall, for the purposes
of this clause, be deemed joint holders of those Shares.
20. DIRECTORS
20.1 Until otherwise determined by a meeting of Shareholders, the number of Directors shall not be less
than four nor more than 20.
20.2 The Directors shall have power at any time and from time to time to appoint any person as a
Director to fill a casual vacancy but so that the total number of the Directors shall not at any time
exceed the maximum number fixed. Subject to the provisions of clause 21.2, any person appointed
to fill a casual vacancy shall retain office only until the next annual general meeting of the Company
following the date of such appointment and shall then retire and be eligible for re-election.
20.3 The appointment of a Director shall take effect upon compliance with the requirements of the
Statutes. The Company shall only have elected Directors and there shall be no appointed or ex
officio Directors as contemplated in the Companies Act.
20.4 The shareholding qualification for Directors and alternate Directors may be fixed, and from time to
time varied, by the Company at any meeting of Shareholders and unless and until so fixed no
qualification shall be required.
20.5 The continuing Directors may act, notwithstanding any casual vacancy in their body. Should the
number of Directors fall below the minimum number of Directors provided in clause 19.1, the
remaining Directors must, as soon as possible, and in any event, not later than three months from
the date that the number of Directors falls below the minimum, fill the vacancies or call a general
meeting for the purposes of filling the vacancies. A failure by the Company to have the minimum
number of Directors during the three month period does not limit or negate the authority of the
Board of Directors or invalidate anything done by the Board or the Company. However, after the
expiry of the three month period, the remaining Directors shall only be permitted to act for the
purpose of filling vacancies or calling general meetings of Shareholders. Subject to the provisions
of clause 21.2, any person appointed to fill a casual vacancy shall retain office only until the next
following annual general meeting of the Company and shall then retire and be eligible for reelection.
20.6 Life Directorships and Directorships for an indefinite period are not permissible.
20.7 A Director shall cease to hold office as such:
20.7.1 if he becomes insolvent, or assigns his estate for the benefit of his creditors, or suspends
payment or files a petition for the liquidation of his affairs, or compounds generally with his
creditors; or
20.7.2 if he becomes of unsound mind; or
20.7.3 if (unless he is not required to hold a Share qualification) he has not duly qualified himself
within two months of his appointment or if he ceases to hold the required number of Shares
to qualify him for office; or
20.7.4 if he is absent from meetings of the Directors for six consecutive months without leave of the
Directors and is not represented at any such meetings during such six consecutive months
by an alternate Director and the Directors resolve that the office be vacated, provided that
the Directors shall have power to grant any Director leave of absence for any period
provided this does not exceed a period of two years; or
20.7.5 if he is removed under clause 19.8; or
20.7.6 one month or, with the permission of the Directors earlier, after he has given notice in writing
of his intention to resign; or
20.7.7 if he shall pursuant to the provisions of the Statutes be disqualified or cease to hold office
or be prohibited from acting as Director; or
20.7.8 if he is removed in terms of the Companies Act.

150

20.8 Subject to the provisions of the Statutes, the Company may by ordinary resolution remove any
Director before the expiration of his period of office and by an ordinary resolution elect another
person in his stead. The person so elected shall hold office until the next following annual general
meeting of the Company and shall then retire and be eligible for re-election.
20.9 Without limiting the requirements of any of the Statutes, the remuneration of the Directors of the
Company, from time to time, be determined by the Remuneration Committee of the Company,
established by the Board of Directors of the Company in accordance with corporate governance
principles.
20.10 The Directors may be paid all their travelling and other expenses properly and necessarily incurred
by them in and about the business of the Company, and in attending meetings of the Directors or
of committees thereof, and if any Director is required to perform extra services or to go or to reside
abroad or otherwise is specially occupied about the Company’s business, he may be entitled to
receive a remuneration to be fixed by a disinterested quorum of the Directors which may be either
in addition to or in substitution for the remuneration provided for in clause 19.9.
20.11 Nothing in this clause contained shall be construed so as to prevent any Director as a Shareholder
from taking part in and voting upon all questions submitted to a general meeting whether or not
such Director shall be personally interested or concerned in such questions.
20.12 A Director may be employed by or hold any office or place of profit under the Company or under
any subsidiary company in conjunction with the office of Director, other than that of auditor of the
Company or of any subsidiary company, and upon such terms as to appointment, remuneration
and otherwise as the Directors may determine, and any remuneration so paid may be in addition
to the remuneration payable in terms of clause 19.9 or 19.10: Provided that the appointment of a
Director in any other capacity in the Company and his remuneration must be determined by a
disinterested quorum of Directors.
20.13 A Director may be or become a Director or other officer of, or otherwise interested in, any company
promoted by the Company or in which the Company may be interested as shareholder or
otherwise, provided that the appointment and remuneration in respect of such other office must
be determined by a disinterested quorum of Directors.
20.14 Each Director and each alternate Director, prescribed officer and member of any committee of the
Board (whether or not such latter persons are also members of the Board) shall, subject to the
exemptions contained in section 75(2) of the Companies Act and the qualifications contained in
section 75(3) of the Companies Act, comply with all of the provisions of section 75 of the Companies
Act in the event that they (or to their knowledge any person who is a related person to them) have
a personal financial interest in any matter to be considered by the Board.
20.15 The Directors on behalf of the Company may pay a gratuity or pension or allowance on retirement
or other benefit to any Director or ex Director or other officer or ex officer or employee-or exemployee of the Company, its holding Company (if any) or any subsidiary of the Company or to
his widow or dependants and make contributions to any fund and pay premiums for the purchase
or provision of any such gratuity, pension or allowance or life assurance or other benefits.
21. ROTATION OF DIRECTORS
21.1 At the annual general meeting held in each year one-third of the Directors, or if their number is not
a multiple of three, then the whole number above the fractional number resulting from such one
third calculation, shall be the number of Directors to retire from office.
21.2 The Directors so to retire at each annual general meeting shall be firstly those Directors retiring in
terms of clauses 19.2, 19.5 and 19.8 and secondly those who have been longest in office since
their last election or appointment. As between Directors of equal seniority, the Directors to retire
shall, in the absence of agreement amongst them, be selected from among them by lot: Provided
that notwithstanding anything herein contained, if, at the date of any annual general meeting any
Director will have held office for a period of three years since his last election or appointment he
shall retire at such meeting, either as one of the Directors to retire in pursuance of the foregoing or
additionally thereto.
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21.3 A retiring Director shall act as a Director throughout the meeting at which he retires. The length of
time a Director has been in office shall, save in respect of Directors appointed or elected in terms
of the provisions of clauses 19.2, 19.5 and 19.8, be computed from the date of his last election or
appointment.
21.4 Retiring Directors shall be eligible for re-election. No person other than a Director retiring at the
meeting shall, unless recommended by the Directors for election, be eligible for election to the
office of Director at any general meeting unless, within 30 days of the end of a particular financial
year of the Company, there shall have been given to the secretary notice in writing by some
Shareholder duly qualified to be present and vote at the forthcoming annual general meeting of the
Company of the intention of such Shareholder- to propose a person (“the nominee”) for election as
a Director. Such written notice must be accompanied by (1) sufficient information to allow the
Company to include details of the nominee in its notice given in respect of the forthcoming annual
general meeting; and (2) written confirmation, by the person to be proposed, of his willingness to
be considered for election as a Director to the Company.
21.5 The Board shall, through its nominations committee, provide the Shareholders with a recommendation
in the notice of the meeting at which the re-election of a retiring Director is proposed, as to which
retiring Directors are eligible for re-election, taking into account that Director’s past performance
and contribution.
21.6 Subject to clause 20.4, the Company in general meeting may fill the vacated offices by electing a
like number of persons to be Directors and may fill any other vacancies. In electing Directors the
provisions of the Statutes shall be complied with.
21.7 If at any general meeting at which an election of Directors ought to take place, the place of any
retiring Director is not filled (for any reason whatsoever), he shall, if willing, continue in office until
the dissolution of the general meeting in the next year, and so on from year to year until his place is
filled, unless it shall be determined at such meeting not to fill such vacancy.
22. BORROWING POWERS AND DEBT INSTRUMENTS
22.1 Subject to clause 25.2, the Directors may exercise all the powers of the Company to borrow money
and to mortgage or encumber its undertaking and property or any part thereof and to issue
debentures or debenture stock (whether secured or unsecured) and other securities, whether
outright or as security for any debt, liability or obligation of the Company or of any third party.
22.2 The Board may authorise the Company to issue secured or unsecured debt instruments, but no
special privileges associated with any such debt instruments (such as attending and voting at
general meetings and the appointment of Directors) may be granted, and the authority of the Board
in such regard is limited by this Memorandum of Incorporation.
22.3 For the purpose of the provisions of this clause 25.3 the borrowing powers of the Company shall be
unlimited.
33. DIVIDENDS AND DISTRIBUTIONS TO SHAREHOLDERS
33.1 Dividends are declared by the Directors in accordance with the Companies Act. Subject to section
46 of the Companies Act, as amended, the Company is authorised to make payments and other
distributions to its Shareholders or any class of them. The Company shall further comply with any
applicable provision of the JSE Listings Requirements in respect of any such payment or distribution.
33.2 Payments to the holders of Securities must be made in accordance with the provisions of the JSE
Listings Requirements and capital shall not be repaid on the basis that it may be called up again.
33.3 Without limiting the generality of clause 32.1, the Directors may from time to time declare a dividend
to be paid to the Shareholders and to the holders of Share warrants (if any) in proportion to the
number of Shares held by them in each class. Dividends shall be declared payable to Shareholders
registered as such on a date (a record date) subsequent to the date of the declaration thereof.
33.4 Any dividend so declared may be paid and satisfied, either wholly or in part, by the distribution of
specific assets, and in particular of paid up shares or debentures of any other company, or in cash
or in any one or more of such ways as the Directors may at the time of declaring the dividend
determine and direct (including, but not limited to, utilising the methodology referred to in clause
32.19), and where any difficulty arises in regard to the distribution they may settle the same as they
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think expedient, and in particular may fix the value for distribution of such specific assets or any
part thereof, and may determine that cash payments shall be made to any Shareholders upon the
footing of the value so fixed in order to adjust the rights of all parties and may vest any such assets
in trustees upon such trusts for the persons entitled to the dividend as may seem expedient to
them.
33.5 Without limiting the generality of clause 32.1 and subject to the Statutes, (but otherwise
notwithstanding anything to the contrary contained in this Memorandum of Incorporation) the
Company shall be entitled to make any distributions to its Shareholders from time to time, whether
by way of a capital distribution or by way of a distribution out of any reserves of the Company,
whether such reserves arise out of the trading, the disposal of assets, the revaluation of assets or
however else arising (including where permissible by applicable law, all or any part of the amount
for the time being standing to the credit of any of the Company’s reserves or any share capital,
stated capital or share premium account or capital redemption reserve fund of the Company) or by
way of any other kind of distribution. The provisions of this clause 32.5 shall not detract from the
ability of the Company to issue capitalisation Shares.
33.6 No such distribution to Shareholders shall carry interest as against the Company unless interest in
respect thereof is specifically provided for in the resolution declaring such payment.
33.7 Distributions may be declared either free of or subject to the deduction of income tax and any other
tax or duty in respect of which the Company may be chargeable.
33.8 All unclaimed monies that are due to Shareholder/s shall be held by the Company in trust for an
indefinite period until lawfully claimed, subject to the laws of prescription, provided that in respect
of dividends only:
33.8.1 dividends unclaimed fora period of not less than 12 years from the date on which such
dividends became payable and not previously forfeited may be forfeited by the Directors
for the benefit of the Company;
33.8.2 If any dividend payments are to be retained in trust in the manner contemplated in clause
32.19, this period of 12 years shall only commence in respect of such payments once the
aggregate of the accumulated amounts due to the affected Shareholders exceeds the
minimum amount as contemplated in clause 32.19.
33.9

In the event of a resolution being passed providing for the Company to be wound up voluntarily,
such resolution may provide that any dividends unclaimed for a period of not less than three years
from the date on which such amounts became payable and not previously forfeited may be
forfeited by the Directors for the benefit of the Company.

33.10 The Directors may from time to time pay to the Shareholders on account of the next forthcoming
dividend such interim dividend as in their judgment the position of the Company justifies.
33.11 In the case where several persons are registered as joint holders of any Share any one of such
persons may give effectual receipts for all distributions and payments on account of distributions
in respect of such Share.
33.12 Any distribution, interest or other sum payable in cash to a Shareholder may be paid by electronic
transfer for credit to an account nominated in writing by the Shareholder, or by cheque or warrant
sent by post and addressed to
33.12.1 the Shareholder at his registered address; or
33.12.2 in the case of joint holders, the holder whose name appears first in the Securities Register
in respect of the Share, at his registered address; or
33.12.3 such person and at such address as the holder or joint holders may in writing direct.
33.13 Every such cheque or warrant shall:
33.13.1 unless the holder or joint holders otherwise direct be made payable to the order of the
person to whom it is addressed; and
33.13.2 be sent at the risk of the holder or joint holders.
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33.14 The Company shall not be responsible for the loss in transmission of any cheque or warrant or of
any document (whether similar to a cheque or warrant or not) sent by post as aforesaid or for the
loss or misdirection of any electronic transfer.
33.15 Payment of any such cheque or warrant, or the making of such electronic transfer, to whomsoever
effected, shall be a good discharge to the Company.
33.16 Dividends shall be declared in the currency of the Republic. The declaration of any dividend may,
however, provide that all or any Shareholders whose registered addresses are outside the Republic
or who have given written instructions requesting payment at addresses outside the Republic
subject to any Exchange Control Regulations then in force, shall be paid in such other currency
or currencies as may be stipulated in the declaration. The declaration may also stipulate the date
upon which (hereinafter referred to as the “currency conversion date”) and a provisional rate of
exchange at which the currency of the Republic shall be converted into such other currency or
currencies, provided that the currency conversion date shall be a date not earlier than the date of
the declaration of the dividend and not later than the date of its payment. If, in the opinion of the
Directors, there is no material difference between the rate/s of exchange ruling on the currency
conversion date and the provisional rate/s of exchange stipulated in the declaration then the
currency of the Republic shall be converted at such provisional rate/s. If, in the opinion of the
Directors, there is a material difference, then the currency of the Republic shall be converted into
such other currency or currencies at the rate/s of exchange ruling on the currency conversion
date, or at rate/s of exchange which, in the opinion of the Directors, is/are not materially different.
Any subsequent rise or fall of rate/s of exchange determined as above shall be disregarded for
payment of the dividend in question.
33.17 For the purpose of clause 32.16, no notice of change of registered address or instructions as to
payment being made at any other address which is received by the Company between the
currency conversion date referred to in clause 32.16 and the respective date of payment of the
dividend, or repayment of capital, as the case may be (both dates inclusive) and which would
have the effect of changing the currency in which such payment would be made shall become
effective until after such date of payment.
33.18 The Company shall be entitled at any time to delegate its obligations to Shareholder in respect of
unclaimed dividends, to any one of the Company’s bankers from time to time.
33.19 The Directors of the Company may hold in trust (or pay to another entity to hold in trust) small cash
dividends or other cash distributions, due to any Shareholders of the Company who hold the
Company’s Securities in certificated form, without interest if, in the discretion of the Directors, the
payment of such dividends or other distributions would be uneconomical for any such Shareholders
and/or for the Company. Such retained amounts shall be added to subsequent dividends payable
to affected Shareholders and the accumulated amounts shall be released to an affected
Shareholder where the aggregate of the accumulated amount due to such Shareholder exceeds
the minimum amount of R25,00 or such other amount as proposed by the Directors and agreed to
by the JSE, from time to time. Such retained amounts shall also be released to affected Shareholders
who specifically request payment or where such affected Shareholders’ shareholdings are
transferred out of the Company’s certificated Securities Register.
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APPENDIX 6

EXTRACTS FROM MEMORANDUM OF INCORPORATION OF STANGEN
26. COMPOSITION AND POWERS OF THE BOARD OF DIRECTORS
26.1 The composition of the Board shall be subject to the provisions of the Long-term insurance Act.
26.2 The Board must comprise at least 3 (three) Directors and the Shareholders shall be entitled, by
ordinary resolution, to determine such maximum number of Directors as they from time to time shall
consider appropriate.
26.3 A director appointed shall be appointed for a term of 5 years. No Director shall be appointed for life
or for an indefinite period.
26.4 Unless a vacancy arises, and the newly appointed director/s are to be elected at a Shareholders
meeting following their appointment, as determined in 26.5 and 26.6 below, there will be no rotation
of directors, unless a director reaches the 5 year term, at which point the director may agree to be
available for re-election at the Shareholders’ meeting prior to end of the director’s 5 year term.
26.5 All Directors shall be elected by an ordinary resolution of the Shareholders at a Shareholders’
meeting of the Company. Such election may instead be conducted by written polling of all of the
shareholders entitled to exercise voting rights in relation to the election of that director.
26.6 In any election of Directors:
26.6.1.1 the election is to be conducted as a series of votes, each of which is on the candidacy
of a single individual to fill a single vacancy, with the series of votes continuing until all
vacancies on the Board have been filled; and
26.6.1.2 in each vote to fill a vacancy:
26.6.1.2.1 each vote entitled to be exercised may be exercised once; and
26.6.1.2.2 the vacancy is filled only if a majority of the votes exercised support the
candidate,
provided only that, in the event that the Company only has 1 (one) Shareholder,
the provisions of this clause 26.6 will not apply and the election of Directors
shall take place in such manner as the Shareholder shall determine.
26.7 Apart from satisfying the qualification and eligibility requirements set out in section 69, a person
need not satisfy any further eligibility requirements or qualifications to become or remain a Director
or a Prescribed Officer of the Company.
26.8 The Board has the power to:
26.8.1

fill any vacancy on the Board on a temporary basis, as set out in section 68(3) of the Act,
until such time as the vacancy has been filled by election in terms of clause 26.5, as set
out in section 68(3); and

26.8.2

exercise all of the powers and perform any of the functions of the Company, as set out in
section 66(1), and the powers of the Board in this regard are only limited and restricted
as contemplated in this clause 26.

26.9 The Directors may at any time and from time to time by power of attorney appoint any person(s) to
be the attorney(s) and agent(s) of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the Directors in terms of this
Memorandum of Incorporation) and for such period and subject to such conditions as the Directors
may from time to time think fit. Any such appointment may, if the Directors think fit, be made in
favour of any company, members, directors, nominees or managers of any company or firm, or
otherwise in favour of any fluctuating body of persons, whether nominated directly or indirectly by
the Directors. Any such power of attorney may contain such provisions for the protection or
convenience of persons dealing with such attorneys and agents as the Directors think fit. Any such
attorneys or agents as aforesaid may be authorised by the Directors to sub-delegate all or any of
the powers, authorities and discretions for the time being vested in them.
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26.10 Save as otherwise expressly provided herein, all cheques, promissory notes, bills of exchange
and other negotiable or transferable instruments, and all documents to be executed by the
Company, shall be signed, drawn, accepted, endorsed or executed, as the case may be, in such
manner as the Directors shall from time to time determine.
26.11 All acts performed by the Directors or by a committee of Directors or by any person acting as a
Director or a member of a committee shall, notwithstanding that it shall afterwards be discovered
that there was some defect in the appointment of the Directors or persons acting as aforesaid, or
that any of them were disqualified from or had vacated office, be as valid as if every such person
had been duly appointed and was qualified and had continued to be a Director or member of
such committee.
16.12 If a vacancy arises on the Board and there are no remaining Directors, the vacancy must be filled
as soon as possible by a new election conducted at the next annual general meeting of the
Company or at a Shareholders meeting called for the purpose of electing the Director or by a
written poll of Shareholders entitled to exercise voting rights in an election of the Director, as
contemplated in section 60(3). The vacancy must be filled no later than 6 (six) months from the
date that the vacancy arose.
26.13 The Company shall notify the Registrar, in the form and of the information required by the Registrar,
in respect of every director or managing executive appointed by it or whose appointment has
been terminated by it, or has resigned, within 30 (thirty) days after such appointment or termination
or resignation, as the case may be, together with the reasons for any such termination.
26.14 A Director may hold any other office or place of profit under the Company (except that of auditor)
or any subsidiary of the Company in conjunction with the office of Director.
26.15 A Director of the Company may be, or become, a director or other officer of, or otherwise interested
in, any company promoted by the Company or in which the Company may be interested as
shareholder or otherwise.
26.16 Each Director and each alternate Director, Prescribed Officer and member of any committee of
the Board (whether or not such latter persons are also members of the Board) shall, subject to the
exemptions contained in section 75(2) and the qualifications contained in section 75(3), comply
with all of the provisions of section 75 in the event that they (or any person who is a related person
to them) has a personal financial interest in any matter to be considered by the Board.
26.17 The proposal of any resolution to Shareholders to permit or ratify an act of the Directors that is
inconsistent with any limitation or restriction imposed by this Memorandum of Incorporation, or
the authority of the Directors to perform such an act on behalf of the Company, is prohibited.
29. DIRECTORS’ COMPENSATION
29.1 The authority of the Company to pay remuneration to the Company’s Directors for their services as
Directors of the Company in accordance with a special resolution approved by the Company’s
Shareholders within the previous 2 (two) years, as set out in the Act, is not limited or restricted by
this Memorandum of Incorporation.
29.2 The Directors shall be paid all their travelling and other expenses properly and necessarily incurred
by them in and about the business of the Company and in attending meetings of the Board or
committees thereof.
29.3 If any Director is required to perform any services in addition to his services as a Director, or to
reside abroad, or shall be specifically occupied about the Company’s business, such Director shall
be entitled to receive such remuneration as is determined by a disinterested quorum of Directors,
which remuneration may be in addition to or in substitution for any other remuneration payable.
34. BORROWING POWERS
34.1 Subject to the provisions of the Long-term Insurance Act (particularly section 34 of that Act,),
clause 0 and the other provisions of this Memorandum of Incorporation, the Directors may from time
to time:
34.1.1 borrow for the purposes of the Company such sums as they think fit; and
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34.1.2 secure the payment or repayment of any such sums, or any other sum, as they think fit,
whether by the creation and issue of Securities, mortgage or charge upon all or any of the
property or assets of the Company.
34.2 The Directors shall procure (but as regards subsidiaries of the Company only insofar as by the
exercise of voting and other rights or powers of control exercisable by the Company they can so
procure) that the aggregate principal amount at any 1 (one) time outstanding in respect of moneys
so borrowed or raised by:
34.2.1 the Company; and
34.2.2 all the subsidiaries for the time being of the Company (excluding moneys borrowed or
raised by any of such companies from any other of such companies but including the
principal amount secured by any outstanding guarantees or suretyships given by the
Company or any of its subsidiaries for the time being for the indebtedness of any other
company or companies whatsoever and not already included in the aggregate amount of
the moneys so borrowed or raised), shall not exceed the aggregate amount at that time
authorised by the Company’s holding company.
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APPENDIX 7

SHARE PRICE HISTORY
Ordinary Shares
The highest, lowest and closing price of African Phoenix’s Ordinary Shares on the JSE for each month since
relisting on 1 February 2017, and aggregate monthly volume and aggregate monthly value is as follows.
High
(cents)
Feb-17
Mar-17
Apr-17
May-17
Jun-17
Jul-17
Aug-17
Sep-17
Oct-17
Nov-17
Dec-17
Jan-18
Feb-18
Mar-18
Apr-18
May-18
Jun-18
Jul-18
Aug-18
Sep-18
Oct-18
Nov-18
Dec-18
Jan-19
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72
70
58
64
68
80
77
67
69
69
66
74
71
64
67
66
68
67
60
68
55
54
49
49

Low
(cents)
39
55
53
57
61
65
66
61
60
63
56
60
63
60
63
63
63
59
52
51
48
33
37
38

Close
(cents)
58
58
58
62
66
71
66
63
68
65
61
70
64
63
66
64
66
60
59
52
49
46
43
42

Volume
(number
of shares)
808 926 081
223 853 921
56 324 490
94 990 842
92 336 737
29 958 657
43 965 402
45 407 994
47 327 026
40 833 588
150 789 635
48 986 089
13 660 982
25 696 444
8 955 538
29 196 769
38 082 993
161 430 137
42 898 617
20 152 412
53 201 409
7 188 871
9 446 627
6 599 179

Value
(R)
407 105 846
137 162 032
31 133 926
57 661 342
58 647 389
21 546 610
30 809 190
29 266 396
30 185 470
26 668 139
90 283 881
32 629 653
9 052 271
16 070 532
5 800 678
18 957 746
24 878 838
102 232 808
24 274 284
11 096 156
27 170 554
3 271 178
3 894 068
2 833 722

The highest, lowest and closing price of African Phoenix Ordinary Shares on the JSE, for the last 30 trading
days, up to and including Friday, 8 February 2019 (being the Last Practicable Date prior to the finalisation of
this Circular) and the daily volume are as follows:
High
(cents)
28-Dec-18
31-Dec-18
2-Jan-19
3-Jan-19
4-Jan-19
7-Jan-19
8-Jan-19
9-Jan-19
10-Jan-19
11-Jan-19
14-Jan-19
15-Jan-19
16-Jan-19
17-Jan-19
18-Jan-19
21-Jan-19
22-Jan-19
23-Jan-19
24-Jan-19
25-Jan-19
28-Jan-19
29-Jan-19
30-Jan-19
31-Jan-19
01-Feb-19
04-Feb-19
05-Feb-19
06-Feb-19
07-Feb-19
08-Feb-19

44
44
44
40
40
42
44
46
46
48
49
48
47
48
48
47
47
47
48
47
47
43
44
44
43
43
44
44
43
44

Low
(cents)
38
40
38
38
38
38
39
39
43
47
39
44
44
44
44
44
44
43
39
46
41
40
39
41
41
40
40
41
41
41

Close
(cents)
40
43
39
38
40
39
43
43
45
47
46
48
47
46
48
47
47
47
41
47
44
41
41
42
41
41
40
42
42
43

Volume
(number
of shares)
17 079
6 225 698
152 584
36 811
75 281
13 580
79 476
513 637
502 753
273 161
73 967
22 205
64 323
55 228
240 853
159 682
135 322
94 951
290 515
71 806
42 532
583 225
18 409
3 098 878
124 696
921 429
1 779 224
996 718
792 133
1 076 169

Value
(R)
6 717
2 513 938
60 334
14 694
29 788
5 218
33 857
227 222
223 902
129 269
32 882
10 509
30 169
25 389
108 060
70 626
62 943
44 055
120 742
33 149
18 484
243 139
7 669
1 301 623
52 221
375 891
721 994
412 751
330 060
453 006
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Preference Shares
The highest, lowest and closing price of African Phoenix’s Preference Shares on the JSE for each month since
relisting on 1 February 2017, and aggregate monthly volume is as follows.
No aggregate traded value is available for the Preference Shares.

Feb-17
Mar-17
Apr-17
May-17
Jun-17
Jul-17
Aug-17
Sep-17
Oct-17
Nov-17
Dec-17
Jan-18
Feb-18
Mar-18
Apr-18
May-18
Jun-18
Jul-18
Aug-18
Sep-18
Oct-18
Nov-18
Dec-18
Jan-19
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High
(cents)

Low
(cents)

Close
(cents)

Volume
(number
of shares)

4 400
3 750
3 500
3 475
3 400
3 350
3 050
3 060
3 055
3 050
3 100
2 888
2 799
2 625
2 625
2 250
2 590
3 000
2 780
3 595
3 450
3 545
3 550
3 540

2 995
3 300
3 251
3 000
2 999
2 937
2 889
2 889
2 889
2 900
2 748
2 500
2 200
2 195
2 101
2 050
2 106
2 600
2 201
2 410
3 350
3 250
3 200
3 410

3 580
3 400
3 400
3 000
3 350
3 070
2 890
3 055
2 900
3 000
2 900
2 650
2 590
2 625
2 125
2 100
2 590
2 780
2 599
3 401
3 350
3 544
3 451
3 500

3 920 481
826 280
386 258
290 514
792 147
214 146
334 258
385 145
159 413
377 974
150 791
1 091 549
232 465
281 703
194 955
115 698
103 201
799 345
220 508
893 080
595 969
313 046
163 121
259 162

The highest, lowest and closing price of African Phoenix Preference Shares on the JSE, for the last 30 trading
days, up to and including Friday, 8 February 2019 (being the Last Practicable Date prior to the finalisation of
this Circular) and the daily volume are as follows:

28-Dec-18
31-Dec-18
2-Jan-19
3-Jan-19
4-Jan-19
7-Jan-19
8-Jan-19
9-Jan-19
10-Jan-19
11-Jan-19
14-Jan-19
15-Jan-19
16-Jan-19
17-Jan-19
18-Jan-19
21-Jan-19
22-Jan-19
23-Jan-19
24-Jan-19
25-Jan-19
28-Jan-19
29-Jan-19
30-Jan-19
31-Jan-19
01-Feb-19
04-Feb-19
05-Feb-19
06-Feb-19
07-Feb-19
08-Feb-19

High
(cents)

Low
(cents)

Close
(cents)

Volume
(number
of shares)

3 451
3 451
3 451
3 500
3 500
3 540
3 500
3 525
3 525
3 525
3 500
3 520
3 500
3 500
3 540
3 540
3 540
3 540
3 530
3 500
3 500
3 500
3 450
3 500
3 540
3 450
3 460
3 450
3 450
3 450

3 200
3 451
3 451
3 410
3 500
3 539
3 450
3 525
3 525
3 525
3 500
3 520
3 500
3 500
3 530
3 540
3 540
3 540
3 500
3 500
3 500
3 500
3 450
3 475
3 450
3 450
3 460
3 450
3 450
3 450

3 451
3 451
3 451
3 500
3 500
3 540
3 450
3 525
3 525
3 525
3 500
3 520
3 500
3 500
3 540
3 540
3 540
3 540
3 500
3 500
3 500
3 500
3 450
3 500
3 450
3 450
3 460
3 450
3 450
3 450

465
–
–
2 900
–
3 578
3 900
2 053
3 477
–
11
8 500
3 100
–
9 925
–
3 451
–
4 279
–
9 364
101 692
240
102 692
2 784
–
5 000
5 700
44 397
–
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AFRICAN PHOENIX INVESTMENTS LIMITED
Incorporated in the Republic of South Africa
(Registration number 1946/021193/06)
Ordinary share code: AXL
ISIN: ZAE000221370
Hybrid instrument code: AXLP
ISIN: ZAE000221388
(“African Phoenix” or “the Company”)

NOTICE OF GENERAL MEETING
The definitions and interpretations commencing on page 18 of this Circular to which this notice is incorporated,
apply to this notice, unless a word or a term is otherwise defined herein.
If you are in any doubt as to what action you should take in respect of the following resolutions, please
consult your CSDP, Broker, banker, legal adviser, accountant or other professional adviser immediately.
Notice is hereby given that a General Meeting of the Company’s Shareholders will be held (subject to any
adjournment, postponement or cancellation) at 13:00 on Wednesday, 20 March 2019, at Webber Wentzel,
90 Rivonia Road, Sandton, to consider, and, if deemed fit, to pass, with or without modification, the special
and ordinary resolutions contained in this notice of General Meeting.
The Board has determined that, in terms of section 62(3)(a), as read with section 59 of the Companies Act,
2008 (Act 71 of 2008), as amended, the record date for the purposes of determining which Shareholders of
the Company are entitled to participate in and vote at the General Meeting is Friday, 15 March 2019.
Accordingly, the last day to trade African Phoenix Shares in order to be recorded in the Company’s securities
register to be entitled to vote will be Tuesday, 12 March 2019.
ATTENDANCE AND VOTING AT THE GENERAL MEETING
In terms of section 62(3)(e) of the Companies Act:
1.

a Shareholder who is entitled to attend and vote at the General Meeting is entitled to appoint a proxy, or
two or more proxies, to attend and participate in and vote at the General Meeting in the place of the
Shareholder, by completing the Form of Proxy in accordance with the instructions set out therein; and

2.

a proxy need not be a Shareholder of African Phoenix.

In terms of section 63(1) of the Companies Act:
1.

Shareholders recorded in the Register on the record date in order to be eligible to attend and vote at the
General Meeting (being Friday, 15 March 2019), including Shareholders and their proxies, are required
to provide reasonably satisfactory identification before being entitled to attend or participate in or vote at
the General Meeting. Acceptable forms of identification include valid identity documents, driver’s licenses
and passports.

2.

Ordinary Shareholders and Preference Shareholders will have the voting rights attaching to such Shares
in accordance with the MoI.

ELECTRONIC PARTICIPATION
In terms of section 61(10) of the Companies Act, Shareholders or their proxies may participate in (but not vote
at) the General Meeting by way of a teleconference call and, if they wish to do so:
1.
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must contact the Company Secretary by email at apil@acorim.co.za by no later than 16:00 on Friday,
15 March 2019 in order to obtain a pin and dial-in details for the teleconference call:
1.1 will be required to provide reasonably satisfactory identification; and
1.2 will be billed separately by their own telephone service providers for their telephone call to
participate in the General Meeting.

SPECIAL RESOLUTION NUMBER 1 – APPROVAL OF SCHEME REPURCHASE IN ACCORDANCE WITH
THE COMPANIES ACT
“Resolved that, (i) the Scheme Repurchase proposed by the Board between the Company and the Participating
Preference Shareholders, in terms of the Companies Act (as more fully described in and subject to the terms
envisaged in the Circular to which this Notice convening the General Meeting is attached) which if implemented
will result in African Phoenix acquiring all of the Preference Shares held by the Scheme Repurchase
Participants, being a total of 13,523,029 Preference Shares, for the Scheme Repurchase Consideration (with
the Scheme Repurchase Consideration payable to Scheme Repurchase Participants from CTC as defined in
section 1 of the Income Tax Act) excluding the Preference Shares of the Preference Shareholders who exercise
their appraisal rights in terms of section 164 of the Companies Act and who accept an offer made to them by
the Company in terms of section 164(11) of the Companies Act or who, pursuant to an order of Court, tender
their Preference Shares to the Company in terms of section 164(15)(v) of the Companies Act, for the Scheme
Repurchase Consideration and (ii) the delisting of the Preference Shares, from the JSE, be and is hereby
approved.”
Explanatory note
Special Resolution Number 1 authorises African Phoenix to repurchase all of the issued Preference Shares in
terms of a scheme of arrangement as contemplated in the Companies Act. In accordance with
section 48(8)(a) and 115(2)(a) of the Companies Act, the Scheme Repurchase must be approved by a
special resolution of the Company as it involves a scheme of arrangement in terms of section 114 of the
Companies Act or if any Preference Shares are to be acquired by the Company from a director or prescribed
officer of the Company or a person related to a director or prescribed officer of the Company. In addition, the
Scheme Repurchase will result in African Phoenix acquiring more than 5% (five percent) of Preference Shares
in issue as at the Scheme Repurchase Record Date and thus the Scheme Repurchase, as required by section
48(8)(b) of the Companies Act, is subject to the requirements of sections 114 and 115 of the Companies Act.
Accordingly, the reason for this Special Resolution is to approve the Scheme Repurchase in terms of sections
48(8)(a), 48(8)(b), 114(1)(e) and 115(2)(a) of the Companies Act.
In terms of section 114(2) of the Act, the Board is required to obtain an independent expert report, which shall
deal with all matters set out in section 114(3) of the Act (“Independent Expert Report”). Shareholders are
referred to Annexure 1 to the Circular for a copy of the Independent Expert Report, which report includes, as
an attachment thereto, a copy of sections 115 of the Companies Act.
Voting
In order for Special Resolution Number 1 to be adopted it must be approved by at least 75% of the aggregate
voting rights exercised on the resolution by the Ordinary Shareholders and Preference Shareholders
(determined in accordance with the voting rights attaching to the Ordinary Shares and Preference Shares
respectively), voting together, whether present in person or represented by proxy at the General Meeting, and
entitled to exercise voting rights on such resolution.
SPECIAL RESOLUTION NUMBER 2 – APPROVAL OF VOLUNTARY REPURCHASE OF UP TO 100% OF
THE PREFERENCE SHARES IN ISSUE AND DELISTING
“Resolved that, in the event that Special Resolution Number 1 is not adopted by the requisite majority of
Shareholders or the Scheme Repurchase does not become operative for any reason whatsoever, the Company
is hereby authorised (i) to implement the Voluntary Repurchase through the repurchase of the Preference
Shares from Preference Shareholders that elect to participate in the Voluntary Repurchase for the Voluntary
Repurchase Consideration, with the Voluntary Repurchase Consideration payable to the participating
Preference Shareholders from CTC (as defined in section 1 of the Income Tax Act) and (ii), to the extent that
all of the Preference Shares are repurchased in terms of the Voluntary Repurchase, the delisting of the
Preference Shares from the JSE, be and is hereby approved”.
Explanatory note
Special Resolution Number 2 authorises African Phoenix, in the event that Special Resolution Number 1 is not
adopted by the requisite majority of Shareholders or the Scheme Repurchase does not become operative for
any reason whatsoever, to repurchase the Preference Shares from the Preference Shareholders that elect to
participate in the Voluntary Repurchase in terms of the Voluntary Repurchase and to delist the Preference
Shares from JSE, to the extent that all of the Preference Shares are repurchased in terms of the Voluntary
Repurchase.
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In accordance with section 48(8)(a) and 115(2)(a) of the Companies Act, the Voluntary Repurchase must be
approved by a special resolution of the Shareholders if any Preference Shares are to be acquired by the
Company from a director or prescribed officer of the Company or a person related to a director or prescribed
officer of the Company. In addition, the Voluntary Repurchase may result in African Phoenix acquiring more
than 5% (five percent) of Preference Shares in issue as at the Voluntary Repurchase Record Date and thus
the Voluntary Repurchase, as required by section 48(8)(b) of the Companies Act, is subject to the requirements
of sections 114 and 115 of the Companies Act. Accordingly, the reason for this Special Resolution is to
approve the Voluntary Repurchase in terms of sections 48(8)(a), 48(8)(b), 114(1)(e) and 115(2)(a) of the
Companies Act.
In terms of section 114(2) of the Act, the Board is required to obtain an independent expert report, which shall
deal with all matters set out in section 114(3) of the Act. Shareholders are referred to Annexure 1 to the
Circular for a copy of the Independent Expert Report, which report includes, as an attachment thereto, a copy
of sections 115 of the Companies Act.
Voting
In order for Special Resolution Number 2 to be adopted it must be approved by at least 75% of the aggregate
voting rights exercised on the resolution by the Ordinary Shareholders and Preference Shareholders
(determined in accordance with the voting rights attaching to the Ordinary Shares and Preference Shares
respectively), voting together, whether present in person or represented by proxy at the General Meeting, and
entitled to exercise voting rights on such resolution.
SPECIAL RESOLUTION NUMBER 3 – AUTHORITY TO PROVIDE LOANS AND OTHER FINANCIAL
ASSISTANCE TO RELATED OR INTERRELATED PERSONS
“Resolved that, in accordance with sections 44 and 45 of the Act, the board of directors of the Company may,
subject to compliance with the requirements of the MoI and the Companies Act, authorise the Company to
provide the direct or indirect financial assistance to the General Partner or its direct or indirect shareholders,
which includes Mr Siya Nhlumayo and Mr Shafiek Rawoot, (on a substantially similar basis to and as more
fully set out in the Circular), for purposes of acquiring up to 1% of the issued Ordinary Share capital of the
Company pursuant to the implementation of the Share Purchase.”
Explanatory note
In terms of paragraph 15.4(f) of the Listings Requirements, the management company of an investment
holding company must have an investment in the capital of the applicant equal to at least 10%, unless the
JSE, in its sole discretion and after taking account of the relevant experience of the management company,
decides otherwise. In the JSE Dispensation, the JSE confirmed that it is satisfied with the experience of the
Management Team and has no objection to the Management Team (by way of the General Partner) holding
1% of the issued Ordinary Shares.
The acquisition of the General Partner’s 1% shareholding in the Company will, in part, be third party funded
and guaranteed by the Company. The provision of security by the Company for such funding constitutes
“financial assistance” for purposes of sections 44 and 45 of the Companies Act, which requires Shareholder
approval by special resolution.
The Board shall not provide any financial assistance in terms of this resolution prior to being satisfied that (i)
immediately after providing the financial assistance, the Company would satisfy the solvency and liquidity
test and (ii) the terms under which the financial assistance is proposed to be given are fair and reasonable to
the Company.
Voting
In order for Special Resolution Number 3 to be adopted it must be approved by at least 75% of the aggregate
voting rights exercised on the resolution by the Ordinary Shareholders and Preference Shareholders
(determined in accordance with the voting rights attaching to the Ordinary Shares and Preference Shares
respectively), voting together, whether present in person or represented by proxy at the General Meeting, and
entitled to exercise voting rights on such resolution, excluding Related Parties and their associates (as such
terms are defined in the Listings Requirements).
SPECIAL RESOLUTION NUMBER 4 – AMENDMENT OF THE MOI
“Resolved that, subject to the adoption of Special Resolution Number 5 and Ordinary Resolution Numbers 1
and 2, the conformed copy of the MoI, placed before this meeting and initialled by the chairperson for
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purposes of identification, in terms of which inter alia (i) the B Shares having the preferences, rights, limitations
and other terms as more fully set out in Annexure 3 to the Circular are created by amending the Company’s
authorised share capital, (ii) the Ordinary Shares are reclassified as “A Shares”, (iii) the incorporation of the
Shareholders’ right to, at any time, resolve by ordinary resolution, to terminate the General Partner’s mandate
to act as manager of the API Capital Fund and, (iv) to the extent required, the Preference Shares are removed
from the Company’s authorised share capital, be and herby is approved and adopted as the Company’s MoI.”
Explanatory note
As set out in the Circular, the B Shares will be issued to the Participation Partnership to incentivise the
Management Team, through the Participation Partnership, to maintain and increase the value of the API
Capital Fund’s investments. The B Shares, which will compulsorily and automatically convert into A Shares in
accordance with their terms but, do not however, have any economic rights (including the right to receive
dividends) unless and until they convert into A Shares. This resolution authorises the creation of the B Shares.
The reclassification of the Ordinary Shares as “A Shares” is to distinguish them from the B Shares. The
reclassification of the Ordinary Shares as “A Shares” will not vary or amend the rights or terms of the Ordinary
Shares.
Following the adoption of the MoI, the Shareholders will have the right to terminate the General Partner’s
mandate at any time by ordinary resolution. Following the adoption of such resolution, the Board will terminate
the General Partner’s mandate in accordance with the terms and conditions of the Partnership Agreement.
The Preference Shares will be removed from the Company’s authorised share capital to the extent that all the
Preference Shares are purchased pursuant to the Voluntary Repurchase.
Voting
In order for Special Resolution Number 4 to be adopted it must be approved by at least 75% of the aggregate
voting rights exercised on the resolution by the Ordinary Shareholders and Preference Shareholders
(determined in accordance with the voting rights attaching to the Ordinary Shares and Preference Shares
respectively), voting together, whether present in person or represented by proxy at the General Meeting and
entitled to exercise voting rights on such resolution.
SPECIAL RESOLUTION NUMBER 5 – ISSUE OF SHARES TO THE PARTICIPATION PARTNERSHIP
“Resolved that, subject to the adoption of Special Resolution Number 4 and Ordinary Resolution Numbers 1
and 2, and to the extent required in terms of the Companies Act, the MoI, and paragraph 5.51 of the Listings
Requirements, the issue of 300,000,000 B Shares in the authorised, but unissued, share capital of the
Company, by way of a specific authority, to the Participation Partnership (as well as any Ordinary Shares into
which the B Shares issued to the Participation Partnership ultimately convert resulting in issued Ordinary
Shares being held by the Participation Partnership in accordance with their terms) on the terms and conditions
contained in the Subscription Agreement, be and is hereby approved and authorised as a specific issue of
convertible securities for cash in terms of the Listings Requirements.”
Explanatory note
As set out in the explanatory note to Special Resolution Number 4 above, the B Shares will be issued to the
Participation Partnership to incentivise the Management Team, through the Participation Partnership, to
maintain and increase the value of the API Capital Fund’s investments. This resolution authorises the issue of
the B Shares to the Participation Partnership (and any Ordinary Shares into which such B Shares ultimately
convert in accordance with their terms) to the extent required in terms of the Companies Act, MoI and Listings
Requirements. The issue of the B Shares to the Participation Partnership constitutes (i) an issue of shares or
securities convertible to shares to a person related or inter-related to the Company, or to a Director or
prescribed officer of the Company, as contemplated in section 41(1) of the Companies Act and (ii) an issue
of convertible securities issued for cash, as contemplated in the Listings Requirements.
Voting
In order for Special Resolution Number 5 to be adopted it must be approved by at least 75% of the aggregate
voting rights exercised on the resolution by the Ordinary Shareholders and Preference Shareholders
(determined in accordance with the voting rights attaching to the Ordinary Shares and Preference Shares
respectively), voting together, whether present in person or represented by proxy at the General Meeting and
entitled to exercise voting rights on such resolution excluding Related Parties and their associates (as such
terms are defined in the Listings Requirements).
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ORDINARY RESOLUTION NUMBER 1 – ADOPTION OF INVESTMENT POLICY
“Resolved that, subject to the adoption of Special Resolution Numbers 4 and 5 and Ordinary Resolution Number 2,
the Shareholders endorse the Company’s Investment Policy and such policy is hereby approved and
adopted.”
Shareholders are referred to Annexure 6 to the Circular for the complete Investment Policy.
Voting
In order for Ordinary Resolution Number 1 to be adopted it must be approved by a majority (ie in excess of
50%) of the aggregate voting rights exercised on the resolution by the Ordinary Shareholders and Preference
Shareholders (determined in accordance with the voting rights attaching to the Ordinary Shares and
Preference Shares respectively), voting together, whether present in person or represented by proxy at the
General Meeting and entitled to exercise voting rights on such resolution.
ORDINARY RESOLUTION NUMBER 2 – APPROVAL OF MANAGEMENT ARRANGEMENTS AS A
COMPOSITE AGREEMENT WITH RELATED PARTIES
“Resolved that, subject to the adoption of Special Resolution Numbers 4 and 5 and
Ordinary Resolution Number 1, the entering into and implementation of the Management Arrangements
necessary to implement the BFM Structure, both as defined and described in, and on the terms set out in the
Circular, be and is hereby approved including approval as a composite agreement with a Related Party (as
fully set out in the Circular).”
Explanatory note
The execution and implementation of the Management Arrangements necessary to implement the BFM
Structure, including, inter alia, (i) the execution and implementation of the Partnership Agreement, the
Investment Services Agreement and the Subscription Agreement (including the payment of all amounts in
terms thereof), (ii) the Company’s acquisition of a limited partnership interest in the API Capital Fund and (iii)
the creation and the issuance of 300,000,000 B Shares to the Participation Partnership (and the conversion
of the B Shares held by the Participation Partnership from time to time into A Shares in accordance with terms
attaching to the B Shares), constitutes a composite agreement between the Company and a Related Party
(as contemplated in the Listings Requirements), which requires Shareholder approval by ordinary resolution,
in terms of the Listings Requirements.
Voting
In order for Ordinary Resolution Number 2 to be adopted it must be approved by a majority (ie in excess of
50%) of the aggregate voting rights exercised on the resolution by the Ordinary Shareholders and Preference
Shareholders (determined in accordance with the voting rights attaching to the Ordinary Shares and
Preference Shares respectively), voting together, whether present in person or represented by proxy at the
General Meeting and entitled to exercise voting rights on such resolution excluding Related Parties and their
associates (as such terms are defined in the Listings Requirements).
ORDINARY RESOLUTION NUMBER 3 – AUTHORISATION OF DIRECTORS
“Resolved that, any one Director be and is hereby authorised to do all things, take all such actions, sign all
such documents (including company statutory forms) and generally do anything necessary or desirable to
give effect to and to implement the special and ordinary resolutions contained in this notice of General
Meeting and all such actions taken prior hereto be and hereby are ratified.”
Voting
In order for Ordinary Resolution Number 3 to be adopted it must be approved by a majority (ie in excess of
50%) of the aggregate voting rights exercised on the resolution by the Ordinary Shareholders and Preference
Shareholders (determined in accordance with the voting rights attaching to the Ordinary Shares and
Preference Shares respectively), voting together, whether present in person or represented by proxy at the
General Meeting and entitled to exercise voting rights on such resolution.
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QUORUM
The General Meeting may not begin until sufficient persons are present (in person or represented by proxy)
at the General Meeting to exercise, in aggregate, at least 25% of all the voting rights that are entitled to be
exercised in respect of at least one matter to be decided at the General Meeting. A matter to be decided at
the General Meeting may not begin to be considered unless sufficient persons are present at the meeting (in
person or represented by proxy) to exercise, in aggregate, at least 25% of all of the voting rights that are
entitled to be exercised on that matter at the time the matter is called on the agenda. In addition, a quorum
shall consist of at least three Shareholders of African Phoenix personally present or represented by proxy
(and if the Shareholder is a body corporate, it must be represented) and entitled to vote at the General
Meeting on matters to be decided by Shareholders.
FORM OF PROXY
Attached to the Ordinary Shareholder Form of Proxy (green) and the Preference Shareholder Form of Proxy
(blue) is an extract of section 58 of the Companies Act, to which Shareholders are referred.
APPRAISAL RIGHTS FOR DISSENTING SHAREHOLDERS
In accordance with section 164 of the Companies Act, at any time before the Special Resolution Number 1 as
set out in this Notice of General Meeting is voted on, a Dissenting Shareholder may give the Company a
written notice objecting to the Special Resolution Number 1.
Within ten Business Days after the Company has adopted the Special Resolution Number 1, the Company
must send a notice that the Special Resolution Number 1 has been adopted to each Shareholder who:
1.

gave the Company a written notice of objection as contemplated above; and

2.

has neither withdrawn that notice nor voted in support of the Special Resolution Number 1.

A Shareholder may demand that the Company pay the Shareholder the fair value for all of the Shares of the
Company held by that person if:
1.

the Shareholder has sent the Company a written notice of objection;

2.

the Company has adopted the Special Resolution Number 1; and

3.

the Shareholder voted against the Special Resolution Number 1 and has complied with all of the
procedural requirements of section 164 of the Companies Act.

A copy of section 164 of the Companies Act is set out in Annexure 13 to the Circular to which this Notice
convening the General Meeting is attached. Further detail regarding the process and consequences of a
Shareholder exercising its Appraisal Rights are set out in paragraph 10 of Section B of the Circular.
By order of the Board
Acorim
Company Secretary
Johannesburg
18 February 2019
Registered office
3rd Floor, Global House
28 Sturdee Avenue
Rosebank, Johannesburg, 2196
Transfer secretaries
Link Market Services South Africa Proprietary Limited
13th Floor
19 Ameshoff Street
Braamfontein, Johannesburg, 2001
(PO Box 4844, Johannesburg, 2000)
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AFRICAN PHOENIX INVESTMENTS LIMITED
Incorporated in the Republic of South Africa
(Registration number 1946/021193/06)
Ordinary share code: AXL
ISIN: ZAE000221370
Hybrid instrument code: AXLP
ISIN: ZAE000221388
(“African Phoenix” or “the Company”)

FORM OF PROXY FOR USE BY ORDINARY SHAREHOLDERS
The definitions and interpretations commencing on page 18 of this Circular to which this Form of Proxy is attached, apply to this Form of
Proxy, unless a word or a term is otherwise defined herein.
This Form of Proxy is for use only by African Phoenix Certificated Ordinary Shareholders or Ordinary Shareholders who have Dematerialised
their Ordinary Shares with “Own-name” Registration and who are unable to attend the General Meeting of Shareholders to be held at
13:00 on Wednesday, 20 March 2019, at Webber Wentzel, 90 Rivonia Road, Sandton.
Dematerialised Ordinary Shareholders holding Shares other than with “Own-name” Registration, who wish to attend the General Meeting
must inform their CSDP or Broker of their intention to attend the General Meeting and request their CSDP or Broker to issue them with the
relevant letter of representation to attend the General Meeting in person or by proxy and vote. If they do not wish to attend the General
Meeting in person or by proxy, they must provide their CSDP or Broker with their voting instructions in terms of the relevant agreement
entered into between them and the CSDP or Broker. These Shareholders must not use this form of proxy.
An Ordinary Shareholder is entitled to appoint one or more proxies (none of whom need to be a Shareholder of the Company) to attend,
participate in, speak and vote or abstain from voting in the place of that Ordinary Shareholder at the General Meeting.
I/We
(full name/s in block letters)
of (address)
Telephone number:
being the holder of

Cellphone number:

e-mail address:

Ordinary Shares in the capital of the Company, do hereby appoint (see notes) –

1

or failing him/her,

2

or failing him/her,

3 the chairperson of the General Meeting,
as my/our proxy to attend and speak for me/us and on my/our behalf at the General Meeting of the Company convened for purposes of
considering and, if deemed fit, passing, with or without modification, the resolutions to be proposed thereat and at each postponement
or adjournment thereof, and to vote for and/or against such resolutions, and/or to abstain from voting for and/or against the resolutions,
in respect of the Ordinary Shares registered in my/our name in accordance with the following instructions:
For

Against

Abstain

Special Resolution Number 1 – approval of Scheme Repurchase in accordance
with the Companies Act
Special Resolution Number 2 – approval of Voluntary Repurchase of up to 100%
of the Preference Shares in issue and delisting
Special Resolution Number 3 – authority to provide loans and other financial
assistance to related or interrelated persons
Special Resolution Number 4 – amendment of the MoI
Special Resolution Number 5 – issue of Shares to the Participation Partnership
Ordinary Resolution Number 1 – adoption of Investment Policy
Ordinary Resolution Number 2 – approval of Management Arrangements as a
composite agreement with Related Parties
Ordinary Resolution Number 3 – Authorisation of Directors
Note Please indicate with an “X” or the number of Ordinary Shares in the spaces above how you wish your votes to be cast. If no
indication is given, the proxy will vote or abstain in his discretion.
Every person present and entitled to vote at the General Meeting shall, on a show of hands, have one vote only, and on a poll, shall have
votes determined in accordance with the MoI.
Please read the notes appearing below.
Signed at

on

Signature/s
Name in block letters (full name if signing in representative capacity – see note 6)
Assisted by (where applicable) (state capacity and full name)
Instructions for signing and lodging this Form of Proxy

1.

This Form of Proxy should only be used by Certificated Ordinary Shareholders or Ordinary Shareholders who have Dematerialised their Shares with
“Own-name” Registration.
2. All other Ordinary Shareholders who have Dematerialised their Shares through a CSDP or Broker and wish to attend the General Meeting, must provide
the CSDP or Broker with their voting instructions in terms of the relevant agreement entered into between them and the CSDP or Broker.
3. An Ordinary Shareholder may insert the name/s of one or more proxies, none of whom need be a Shareholder of the Company, in the space provided,
with or without deleting “the chairperson of the General Meeting”. The person whose name appears first on the Form of Proxy and who is present at the
General Meeting will be entitled to act as proxy to the exclusion of those whose names follow. In the event that no names are indicated, the proxy shall
be exercised by the chairperson of the General Meeting.
4. An Ordinary Shareholder’s instructions on the Form of Proxy must be indicated by the insertion of an “X” or the number of Ordinary Shares in the
appropriate space provided. Failure to comply with the above will be deemed to authorise the chairperson of the General Meeting, if the chairperson is
the authorised proxy, to vote in favour of the resolutions at the General Meeting, or any other proxy to vote or to abstain from voting at the General
Meeting as he/she deems fit in respect of all of the Ordinary Shareholder’s votes exercisable thereat. An Ordinary Shareholder or his/her proxy is not
obliged to use all the votes exercisable by the shareholder or his/her proxy, but the total of the votes cast and in respect whereof abstentions are
recorded may not exceed the total of the votes exercisable by the Ordinary Shareholder or by his/her proxy.
5. In order to be effective, completed Forms of Proxy must reach the registered office of the Company or the Transfer Secretaries before the proxy
exercises any rights of an Ordinary Shareholder at the General Meeting.
6. The completion and lodging of this Form of Proxy shall in no way preclude the Ordinary Shareholder from attending, speaking and voting in person at
the General Meeting to the exclusion of any proxy appointed in terms hereof.
7. Should this Form of Proxy not be completed and/or received in accordance with these notes, the chairperson may accept or reject it, provided that in
the case of acceptance, the chairperson is satisfied as to the manner in which the shareholder wishes to vote.
8. Documentary evidence establishing the authority of the person signing this Form of Proxy in a representative or other legal capacity must be attached
to this Form of Proxy unless previously recorded by the Transfer Secretaries or waived by the chairperson of the General Meeting.
9. The chairperson shall be entitled to reject the authority of a person signing the Form of Proxy 9.1 under a power of attorney; or
9.2 on behalf of a company,
unless that person’s power of attorney or authority is deposited at the registered office of the company or the Transfer Secretaries not less than fortyeight hours before the meeting.
10. Where Ordinary Shares are held jointly, all joint holders are required to sign the Form of Proxy.
11. A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal capacity are produced or have been
registered by the Transfer Secretaries.
12. On a show of hands, every Ordinary Shareholder present in person or represented by proxy shall have only one vote, irrespective of the number of
Shares he/she holds or represents.
13. On a poll, every Ordinary Shareholder present in person or represented by proxy shall have such votes as determined in accordance with the MoI.
14. A resolution put to the vote shall be decided by a show of hands, unless, before or on the declaration of the results of the show of hands, a poll shall be
demanded in accordance with the MoI or Companies Act.
15. Forms of proxy should be lodged with or mailed to the transfer secretaries:
Hand deliveries to:
Postal deliveries to:
Email:
Link Market Services South Africa Proprietary
Link Market Services South Africa Proprietary
meetfax@linkmarketservices.co.za
Limited
Limited
13th Floor
PO Box 4844
19 Ameshoff Street
Johannesburg
Braamfontein
2000
Johannesburg, 2001
to be received by no later than Monday, 18 March 2019 (or 48 (forty-eight) hours before any adjournment of the General Meeting which date, if
necessary, will be notified on the Stock Exchange News Service of JSE Limited), for administrative purposes only, or may be handed to the chairperson
of the meeting immediately before the appointed proxy exercises any of the Shareholder’s votes at the General Meeting.
16. A deletion of any printed matter and the completion of any blank space need not be signed or initialled. Any alteration or correction must be signed and
not merely initialled.
SUMMARY OF RIGHTS ESTABLISHED IN TERMS OF SECTION 58 OF THE COMPANIES ACT
In terms of section 58 of the Companies Act:
1. a shareholder may, at any time and in accordance with the provisions of section 58 of the Companies Act, appoint any individual (including an
individual who is not a shareholder) as a proxy to participate in, and speak and vote at, a shareholders’ general meeting on behalf of such
shareholder (section 58(1)(b));
2. a proxy may delegate her or his authority to act on behalf of a shareholder to another person, subject to any restriction set out in the instrument
appointing such proxy (“proxy instrument”);
3. irrespective of the form of instrument used to appoint a proxy:
3.1 the appointment of a proxy is suspended at any time and to the extent that the relevant shareholder chooses to act directly and in person
in the exercise of any of such shareholder’s rights as a shareholder;
3.2 any appointment by a shareholder of a proxy is revocable, unless the form of instrument used to appoint such proxy states otherwise; and
3.3 if an appointment of a proxy is revocable, a shareholder may revoke the proxy appointment by: (i) cancelling it in writing, or making a later
inconsistent appointment of a proxy and (ii) delivering a copy of the revocation instrument to the proxy and to the Company.
4. a proxy appointed by a shareholder is entitled to exercise, or abstain from exercising, any voting right of such shareholder without direction,
except to the extent that the relevant company’s memorandum of incorporation, or the instrument appointing the proxy, provides otherwise
(see note 3).
5. 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;
6. if the proxy instrument has been delivered to a company, as long as that appointment remains in effect, any notice required by the Act or the
company’s memorandum of incorporation to be delivered by the company to the shareholder must be delivered by the company to the
shareholder, 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;
7. if the 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:
7.1 the invitation must be sent to every shareholder entitled to notice of the general meeting at which the proxy is intended to be exercised;
and
7.2 the invitation or Form of Proxy instrument supplied by the company must:
7.3 bear a reasonably prominent summary of the rights established in section 58 of the Act;
7.4 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; and
7.5 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 general meeting, or is to abstain from voting;
8. the Company must not require that the proxy appointment be made irrevocable; and
9. the proxy appointment remains valid only until the end of the General Meeting at which it was intended to be used.

AFRICAN PHOENIX INVESTMENTS LIMITED
Incorporated in the Republic of South Africa
(Registration number 1946/021193/06)
Ordinary share code: AXL
ISIN: ZAE000221370
Hybrid instrument code: AXLP
ISIN: ZAE000221388
(“African Phoenix” or “the Company”)

FORM OF PROXY FOR USE BY PREFERENCE SHAREHOLDERS
The definitions and interpretations commencing on page 18 of this Circular to which this Form of Proxy is attached, apply to this Form of
Proxy, unless a word or a term is otherwise defined herein.
This Form of Proxy is for use only by African Phoenix Certificated Preference Shareholders or Preference Shareholders who have
Dematerialised their Preference Shares with “Own-name” Registration and who are unable to attend the General Meeting of Shareholders
to be held at 13:00 on Wednesday, 20 March 2019 at Webber Wentzel, 90 Rivonia Road, Sandton.
Dematerialised Preference Shareholders holding Shares other than with “Own-name” Registration, who wish to attend the General
Meeting must inform their CSDP or Broker of their intention to attend the General Meeting and request their CSDP or broker to issue them
with the relevant letter of representation to attend the General Meeting in person or by proxy and vote. If they do not wish to attend the
General Meeting in person or by proxy, they must provide their CSDP or Broker with their voting instructions in terms of the relevant
agreement entered into between them and the CSDP or Broker. These Shareholders must not use this form of proxy.
A Preference Shareholder is entitled to appoint one or more proxies (none of whom need to be a Shareholder of the Company) to attend,
participate in, speak and vote or abstain from voting in the place of that Preference Shareholder at the General Meeting.
I/We
(full name/s in block letters)
of (address)
Telephone number:
being the holder of
1

Cellphone number:

e-mail address:

Ordinary Shares in the capital of the Company, do hereby appoint (see notes) –
or failing him/her,

2

or failing him/her,

3 the chairperson of the General Meeting,
as my/our proxy to attend and speak for me/us and on my/our behalf at the General Meeting of the Company convened for purposes of
considering and, if deemed fit, passing, with or without modification, the resolutions to be proposed thereat and at each postponement
or adjournment thereof, and to vote for and/or against such resolutions, and/or to abstain from voting for and/or against the resolutions,
in respect of the Preference Shares registered in my/our name in accordance with the following instructions:
For

Against

Abstain

Special Resolution Number 1 – approval of Scheme Repurchase in accordance
with the Companies Act
Special Resolution Number 2 – approval of Voluntary Repurchase of up to 100%
of the Preference Shares in issue and delisting
Special Resolution Number 3 – authority to provide loans and other financial
assistance to related or interrelated persons
Special Resolution Number 4 – amendment of the MoI
Special Resolution Number 5 – issue of Shares to the Participation Partnership
Ordinary Resolution Number 1 – adoption of Investment Policy
Ordinary Resolution Number 2 – approval of Management Arrangements as a
composite agreement with Related Parties
Ordinary Resolution Number 3 – Authorisation of Directors
Note lease indicate with an “X” or the number of Preference Shares in the spaces above how you wish your votes to be cast. If no
indication is given, the proxy will vote or abstain in his discretion.
Every person present and entitled to vote at the General Meeting shall, on a show of hands, have one vote only, and on a poll, shall have
such votes as determined in accordance with the MoI.
Please read the notes appearing below.
Signed at

on

Signature/s
Name in block letters (full name if signing in representative capacity – see note 6)
Assisted by (where applicable) (state capacity and full name)

Instructions for signing and lodging this Form of Proxy
1. This Form of Proxy should only be used by Certificated Preference Shareholders or Preference Shareholders who have Dematerialised their Shares with
“Own-name” Registration.
2. All other Preference Shareholders who have Dematerialised their Shares through a CSDP or Broker and wish to attend the General Meeting, must
provide the CSDP or Broker with their voting instructions in terms of the relevant agreement entered into between them and the CSDP or Broker.
3. A Preference Shareholder may insert the name/s of one or more proxies, none of whom need be a Shareholder of the Company, in the space provided,
with or without deleting “the chairperson of the General Meeting”. The person whose name appears first on the Form of Proxy and who is present at the
General Meeting will be entitled to act as proxy to the exclusion of those whose names follow. In the event that no names are indicated, the proxy shall
be exercised by the chairperson of the General Meeting.
4. A Preference Shareholder’s instructions on the Form of Proxy must be indicated by the insertion of an “X” or the number of Ordinary Shares in the
appropriate space provided. Failure to comply with the above will be deemed to authorise the chairperson of the General Meeting, if the chairperson is
the authorised proxy, to vote in favour of the resolutions at the General Meeting, or any other proxy to vote or to abstain from voting at the General
Meeting as he/she deems fit in respect of all of the Preference Shareholder’s votes exercisable thereat. An Preference Shareholder or his/her proxy is
not obliged to use all the votes exercisable by the shareholder or his/her proxy, but the total of the votes cast and in respect whereof abstentions are
recorded may not exceed the total of the votes exercisable by the Preference Shareholder or by his/her proxy.
5. In order to be effective, completed Forms of Proxy must reach the registered office of the Company or the Transfer Secretaries before the proxy
exercises any rights of a Preference Shareholder at the General Meeting.
6. The completion and lodging of this Form of Proxy shall in no way preclude the Preference Shareholder from attending, speaking and voting in person
at the General Meeting to the exclusion of any proxy appointed in terms hereof.
7. Should this Form of Proxy not be completed and/or received in accordance with these notes, the chairperson may accept or reject it, provided that in
the case of acceptance, the chairperson is satisfied as to the manner in which the shareholder wishes to vote.
8. Documentary evidence establishing the authority of the person signing this Form of Proxy in a representative or other legal capacity must be attached
to this Form of Proxy unless previously recorded by the Transfer Secretaries or waived by the chairperson of the General Meeting.
9. The chairperson shall be entitled to reject the authority of a person signing the Form of Proxy 9.1 under a power of attorney; or
9.2 on behalf of a company,
unless that person’s power of attorney or authority is deposited at the registered office of the company or the Transfer Secretaries not less than fortyeight hours before the meeting.
10. Where Preference Shares are held jointly, all joint holders are required to sign the Form of Proxy.
11. A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal capacity are produced or have been
registered by the Transfer Secretaries.
12. On a show of hands, every Preference Shareholder present in person or represented by proxy shall have only one vote, irrespective of the number of
Shares he/she holds or represents.
13. On a poll, every Preference Shareholder present in person or represented by proxy shall have votes determined in accordance with the MoI.
14. A resolution put to the vote shall be decided by a show of hands, unless, before or on the declaration of the results of the show of hands, a poll shall be
demanded in accordance with the MoI.
15. Forms of proxy should be lodged with or mailed to the transfer secretaries:
Hand deliveries to:
Postal deliveries to:
Email:
Link Market Services South Africa Proprietary
Link Market Services South Africa Proprietary
meetfax@linkmarketservices.co.za
Limited
Limited
PO Box 4844
13th Floor
19 Ameshoff Street
Johannesburg
Braamfontein
2000
Johannesburg, 2001
to be received by no later than 13:00 on Monday, 18 March 2019 (or 48 (forty-eight) hours before any adjournment of the General Meeting which date,
if necessary, will be notified on the Stock Exchange News Service of JSE Limited), for administrative purposes only or may be handed to the chairperson
of the meeting immediately before the appointed proxy exercises any of the Shareholder’s votes at the General Meeting.
16. A deletion of any printed matter and the completion of any blank space need not be signed or initialled. Any alteration or correction must be signed and
not merely initialled.
SUMMARY OF RIGHTS ESTABLISHED IN TERMS OF SECTION 58 OF THE COMPANIES ACT
In terms of section 58 of the Companies Act:
1. a shareholder may, at any time and in accordance with the provisions of section 58 of the Companies Act, appoint any individual (including an
individual who is not a shareholder) as a proxy to participate in, and speak and vote at, a shareholders’ general meeting on behalf of such
shareholder;
2. a proxy may delegate her or his authority to act on behalf of a shareholder to another person, subject to any restriction set out in the instrument
appointing such proxy (“proxy instrument”);
3. irrespective of the form of instrument used to appoint a proxy:
3.1 the appointment of a proxy is suspended at any time and to the extent that the relevant shareholder chooses to act directly and in person
in the exercise of any of such shareholder’s rights as a shareholder;
3.2 any appointment by a shareholder of a proxy is revocable, unless the form of instrument used to appoint such proxy states otherwise);
and
3.3 if an appointment of a proxy is revocable, a shareholder may revoke the proxy appointment by: (i) cancelling it in writing, or making a later
inconsistent appointment of a proxy and (ii) delivering a copy of the revocation instrument to the proxy and to the company.
4. a proxy appointed by a shareholder is entitled to exercise, or abstain from exercising, any voting right of such shareholder without direction,
except to the extent that the company’s memorandum of incorporation, or the instrument appointing the proxy, provides otherwise.
5. 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;
6. if the proxy instrument has been delivered to a company, as long as that appointment remains in effect, any notice required by the Act or the
company’s memorandum of incorporation to be delivered by the company to the shareholder must be delivered by the company to the
shareholder, 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;
7. if the 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:
7.1 the invitation must be sent to every shareholder entitled to notice of the general meeting at which the proxy is intended to be exercised;
and
7.2 the invitation or Form of Proxy instrument supplied by the company must:
7.3 bear a reasonably prominent summary of the rights established in section 58 of the Act;
7.4 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; and
7.5 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 general meeting, or is to abstain from voting;
8. the Company must not require that the proxy appointment be made irrevocable (; and
9. the proxy appointment remains valid only until the end of the General Meeting at which it was intended to be used.

AFRICAN PHOENIX INVESTMENTS LIMITED
Incorporated in the Republic of South Africa
(Registration number 1946/021193/06)
Ordinary share code: AXL
ISIN: ZAE000221370
Hybrid instrument code: AXLP
ISIN: ZAE000221388
(“African Phoenix” or “the Company”)

FORM OF ELECTION, SURRENDER AND TRANSFER OF DOCUMENTS OF TITLE FOR
USE BY CERTIFICATED PREFERENCE SHAREHOLDERS ONLY IN TERMS OF THE
SCHEME REPURCHASE
HOLDERS OF DEMATERIALISED PREFERENCE SHARES MUST NOT COMPLETE THIS FORM OF SURRENDER AND TRANSFER
All the terms defined in the Circular, to which this Form of Surrender and Transfer is attached, shall bear the same meaning when used in this Form of
Surrender and Transfer.
1.
2.

This Form of Surrender and Transfer is only for use in respect of the Scheme Repurchase.
Full details of the Scheme Repurchase are contained in the Circular to Shareholders of African Phoenix, dated Monday, 18 February 2019, to which
Circular this Form of Surrender and Transfer is attached and forms part.
3. The Form of Surrender and Transfer is for use only by Preference Shareholders recorded in the Register on the Scheme Repurchase Record Date.
4. A separate Form of Surrender and Transfer is required for each Certificated Preference Shareholder.
5. Part A must be completed by all Certificated Preference Shareholders who return this form.
6. Part B must be completed by all Certificated Preference Shareholders who are emigrants from the Common Monetary Area.
7. Part C must be completed by all Certificated Preference Shareholders requiring payment of the Scheme Repurchase Consideration by way of electronic
transfer of funds.
8. If this Form of Surrender and Transfer is returned with the relevant Document(s) of Title, it will be treated as a conditional surrender which is made
subject to the Scheme Repurchase becoming operative. In the event that the Scheme Repurchase does not become operative for any reason
whatsoever, the Transfer Secretaries will, within five Business Days of the date upon which it becomes known that the Scheme Repurchase will not be
operative, return the Document(s) of Title to the Certificated Preference Shareholders concerned, by registered mail, at the risk of such Preference
Shareholders.
9. Persons who have acquired Preference Shares after the date of the issue of the Circular to which this Form of Surrender and Transfer is attached, can
obtain copies of the Form of Surrender and Transfer and the Circular, from Link Market Services South Africa Proprietary Limited, to be sent electronically
upon request.
10. The Scheme Repurchase Consideration will not be posted to Scheme Repurchase Participants unless and until the Document(s) of Title in respect of
the relevant Preference Shares have been surrendered to Link Market Services South Africa Proprietary Limited.
Please also read the notes contained at the end of this Form of Surrender and Transfer
To: Transfer Secretaries
If delivered by hand
Link Market Services South Africa
Proprietary Limited
(Registration number 2000/007239/07)
13th Floor19 Ameshoff Street
Braamfontein, Johannesburg, 2001
Dear Sirs

If sent by mail
Link Market Services South Africa
Proprietary Limited
PO Box 4844,
Johannesburg,
2000

PART A: To be completed by ALL PREFERENCE SHAREHOLDERS HOLDING CERTIFICATED PREFERENCE SHARES who are recorded in the
Register on the Scheme Repurchase Record Date and who return this Form of Surrender and Transfer.
I/We hereby surrender the African Phoenix Preference Share certificate(s) and/or other Documents of Title attached hereto, representing all African
Phoenix Preference Shares, registered in the name of the person mentioned below, and authorise the Transfer Secretaries, conditional upon the Scheme
Repurchase becoming operative, to register the transfer of these Preference Shares to African Phoenix:
Name of Preference Shareholder

Number of Preference Shares covered by each
certificate(s) enclosed

Certificate number(s)

Total
Surname or name of corporate body:
First name(s) in full
Title (Mr, Mrs, Miss, Ms, etc.)
Address to which the Scheme Repurchase Consideration should be posted (if different from registered address)

Telephone work (
Cell phone number

)

Telephone home (
Email address

)

Note:
Signature of African Phoenix Preference Shareholder

Name and address of agent lodging this Form of Surrender and Transfer (if any)

Assisted by me (if applicable)
(State full name and capacity)
Date
Telephone number (Home) (
Telephone number (Work) (

)
)

Cellphone number
PART B: To be completed by emigrants of the Common Monetary Area.
Nominated authorised dealer in the case of a Preference Shareholder who is an emigrant from the Common Monetary Area (see note 2 below).
NB: PART A must also be completed.

Note:
Name of dealer

Account number

Address
PART C: Submission of banking details (excluding third party accounts) in respect of Preference Shareholders wishing for payment of the Scheme
Repurchase Consideration to be made by way of the electronic transfer of funds
In terms of the Financial Intelligence Centre Act requirements, the Transfer Secretaries will only be able to record the banking details if the following
documents are attached:
(a) a certified copy of identity document; and
(b) a certified true copy of a bank statement.
Note:
Name of Preference Shareholder:
Name of bank, branch, branch code, account number:
Contact person:
Contact number:
African Phoenix undertakes no responsibility for verification of the banking details provided above nor for the authenticity of the signature below.
Preference Shareholders warrant the correctness of the above banking details and indemnify and hold African Phoenix harmless against any loss
for funds having been paid into the account, details of which have been provided above.
Note:
Signature of African Phoenix Preference Shareholder

Name and address of agent lodging this Form of Surrender and Transfer (if any)

Assisted by me (if applicable)
(State full name and capacity)
Date
Telephone number (Home) (
Telephone number (Work) (

)
)

Cellphone number
Note: In order to comply with the requirements of the Financial Intelligence Act, 2001 (Act 38 of 2001), the Transfer Secretaries will be unable to record
any changes of address or payment mandates unless the following documentation is received from the relevant Preference Shareholder:
(a) a certified true copy of the original identification document (in respect of changes of address and payment mandate); and
(b) a certified true copy of an original bank statement (in respect of a bank mandate).
Instructions:
1. No receipts will be issued for Documents of Title lodged unless specifically requested. In compliance with the requirements of the JSE, lodging agents
are requested to prepare special transaction receipts, if required. Signatories may be called upon for evidence of their authority or capacity to sign this
Form of Surrender and Transfer.
2. Any alteration to this Form of Surrender and Transfer must be signed in full and not merely initialled.
3. If this Form of Surrender and Transfer is signed under a power of attorney, then such power of attorney, or a notarially certified copy hereof, must be
sent with this Form of Surrender and Transfer for noting (unless it has already been noted by African Phoenix or the Transfer Secretaries). This does not
apply in the event of this form bearing a JSE broker’s stamp.
4. Where the Preference Shareholder is a company or a close corporation, unless it has already been registered with African Phoenix or the Transfer
Secretaries, a certified copy of the directors’ or members’ resolution authorising the signing of this Form of Surrender and Transfer must be submitted
if so requested by African Phoenix.
5. Where there are any joint holders of any Preference Shares, only that holder whose name stands first in the Register in respect of such shares need sign
this Form of Surrender and Transfer.
6. A minor must be assisted by his or her parent or guardian, unless the relevant Documents of Title establishing his or her legal capacity are produced
or have been registered by the Transfer Secretaries.
7. All documents are posted at the risk of the Preference Shareholders. The Scheme Repurchase Consideration will be posted or transferred, as the case
may be, at the risk of the Preference Shareholders.
8. Emigrants from the Common Monetary Area must complete Part B.
9. All other non-residents of the Common Monetary Area must also complete Part B (if they wish the Scheme Repurchase Consideration to be sent to an
authorised dealer in South Africa).
10. If Part B is not properly completed, the Scheme Repurchase Consideration (in the case of emigrants) will be paid by African Phoenix to an authorised
dealer of its choice to hold on behalf of the relevant emigrant pending receipt of the necessary nomination or instruction. No interest will accrue or be
payable to the Preference Shareholder in respect of such monies.
The Scheme Repurchase Consideration will not be paid to or sent to the Preference Shareholder unless and until the Document(s) of Title in respect of the
relevant Preference Shares have been surrendered to the Transfer Secretaries. If a Preference Shareholder produces evidence to the satisfaction of African
Phoenix that Document(s) of Title in respect of the Preference Shares have been lost or destroyed, surrender of such Document(s) of Title may be waived
by African Phoenix, provided that African Phoenix, if it so requires, is provided with an indemnity to its satisfaction in respect of such Document(s) of Title
and any additional evidence or documents or undertakings (including insurance or a guarantee) as African Phoenix may require.

AFRICAN PHOENIX INVESTMENTS LIMITED
Incorporated in the Republic of South Africa
(Registration number 1946/021193/06)
Ordinary share code: AXL
ISIN: ZAE000221370
Hybrid instrument code: AXLP
ISIN: ZAE000221388
(“African Phoenix” or “the Company”)

FORM OF ELECTION, SURRENDER AND TRANSFER OF DOCUMENTS OF TITLE FOR
USE BY CERTIFICATED PREFERENCE SHAREHOLDERS ONLY IN TERMS OF THE
VOLUNTARY REPURCHASE
HOLDERS OF DEMATERIALISED PREFERENCE SHARES MUST NOT COMPLETE THIS FORM OF ELECTION, SURRENDER AND TRANSFER
All the terms defined in the Circular, to which this Form of Election, Surrender and Transfer is attached, shall bear the same meaning when used in this Form
of Election, Surrender and Transfer.
1.
2.

This Form of Election, Surrender and Transfer is only for use in respect of the Voluntary Repurchase.
Full details of the Voluntary Repurchase are contained in the Circular to Shareholders of African Phoenix, dated Monday, 18 February 2019, to which
Circular this Form of Election, Surrender and Transfer is attached and forms part.
3. This Form of Election, Surrender and Transfer is attached for the convenience of Certificated Preference Shareholders who elect to participate in, and
who may wish to surrender their Documents of Title in terms of, the Voluntary Repurchase.
4. The Form of Election, Surrender and Transfer is for use only by Preference Shareholders recorded in the Register on the Voluntary Repurchase
Record Date.
5. A separate Form of Election, Surrender and Transfer is required for each Certificated Preference Shareholder.
6. Part A must be completed by Certificated Preference Shareholders who elect to participate in the Voluntary Repurchase in respect of all their Preference
Shares.
7. Part B must be completed by all Certificated Preference Shareholders who are emigrants from the Common Monetary Area.
8. Part C must be completed by all Certificated Preference Shareholders requiring payment of the Voluntary Repurchase Consideration by way of
electronic transfer of funds.
9. Failure to complete this Form of Election, Surrender and Transfer will not result in automatic participation in the Voluntary Repurchase.
10. If this Form of Election, Surrender and Transfer is returned with the relevant Document(s) of Title prior to the Voluntary Repurchase Record Date, it will
be treated as a conditional surrender which is made subject to the Voluntary Repurchase Record Date. In the event that the Voluntary Repurchase is
not implemented for any reason whatsoever, the Transfer Secretaries will, within five Business Days of the date upon which it becomes known that the
Voluntary Repurchase will not be implemented, return the Document(s) of Title to the Certificated Preference Shareholders concerned, by registered
mail, at the risk of such Preference Shareholders.
11. Persons who have acquired Preference Shares after the date of the issue of the Circular to which this Form of Election, Surrender and Transfer is
attached, but prior to the last day to trade in order to be eligible to tender Preference Shares as part of the Voluntary Repurchase, can obtain copies of
the Form of Election, Surrender and Transfer and the Circular, from Link Market Services South Africa Proprietary Limited, to be sent electronically
upon request.
12. The Voluntary Repurchase Consideration will not be posted to Certificated Preference Shareholders recorded in the Register of Documents of title on
the Voluntary Repurchase Record Date unless and until Documents of Title in respect of the relevant Preference Shares have been surrendered to Link
Market Services South Africa Proprietary Limited.
Please also read the notes contained at the end of this Form of Election, Surrender and Transfer
To: Transfer Secretaries
If delivered by hand
Link Market Services South Africa
Proprietary Limited
(Registration number 2000/007239/07)
13th Floor19 Ameshoff Street
Braamfontein, Johannesburg, 2001

If sent by mail
Link Market Services South Africa
Proprietary Limited
PO Box 4844,
Johannesburg,
2000

Dear Sirs
PART A: To be completed by ALL PREFERENCE SHAREHOLDERS HOLDING CERTIFICATED PREFERENCE SHARES who wish to elect to participate
in the Voluntary Repurchase in respect of all their Preference Shares must complete Part A.
I/We the undersigned, hereby elect to participate in the Voluntary Repurchase in respect of all the Preference Shares held by me/us, the number and details
of which are indicated below and hereby dispose of and tender such Preference Shares to the Company upon the terms of and pursuant to the Voluntary
Repurchase, details of which are contained in this Circular.
My/Our signature(s) below constitutes my/our execution of an instrument of transfer in respect of all my/our Preference Shares and I/we hereby irrevocable
appoint the Company, with the full power of substitution, as my/our agent to sign all such document(s) and do all such things on my/our behalf as may be
necessary or expedient to give effect to the disposal and transfer of all my/our Preference Shares to the Company pursuant to the Voluntary Repurchase:
Name of Preference Shareholder

Certificate number(s)

Total

Number of Preference Shares covered by each
certificate(s) enclosed

Surname or name of corporate body:
First name(s) in full
Title (Mr, Mrs, Miss, Ms, etc.)
Address to which the Scheme Repurchase Consideration should be posted (if different from registered address)

Telephone work ( )

Telephone home ( )

Cell phone number

Email address

Note:
Signature of African Phoenix Preference Shareholder

Name and address of agent lodging this Form of Surrender and Transfer (if any)

Assisted by me (if applicable)
(State full name and capacity)
Date
Telephone number (Home) (
Telephone number (Work) (

)
)

Cellphone number
PART B: To be completed by emigrants of the Common Monetary Area.
Nominated authorised dealer in the case of a Preference Shareholder who is an emigrant from the Common Monetary Area (see note 2 below).
NB: PART A must also be completed.
Note:
Name of dealer

Account number

Address
PART C: Submission of banking details (excluding third party accounts) in respect of Preference Shareholders wishing for payment of the Scheme
Repurchase Consideration to be made by way of the electronic transfer of funds
In terms of the Financial Intelligence Centre Act requirements, the Transfer Secretaries will only be able to record the banking details if the following
documents are attached:
(a) a certified copy of identity document; and
(b) a certified true copy of a bank statement.
Name of Preference Shareholder:
Name of bank, branch, branch code, account number:
Contact person:
Contact number:
African Phoenix undertakes no responsibility for verification of the banking details provided above nor for the authenticity of the signature below.
Preference Shareholders warrant the correctness of the above banking details and indemnify and hold African Phoenix harmless against any loss
for funds having been paid into the account, details of which have been provided above.
Signature of African Phoenix Preference Shareholder

Name and address of agent lodging this Form of Surrender and Transfer (if any)

Assisted by me (if applicable)
(State full name and capacity)
Date
Telephone number (Home) (
Telephone number (Work) (

)
)

Cellphone number
Note: In order to comply with the requirements of the Financial Intelligence Act, 2001 (Act 38 of 2001), the Transfer Secretaries will be unable to record
any changes of address or payment mandates unless the following documentation is received from the relevant Preference Shareholder:
(a) a certified true copy of the original identification document (in respect of changes of address and payment mandate); and
(b) a certified true copy of an original bank statement (in respect of a bank mandate).
Instructions:
1. No receipts will be issued for Documents of Title lodged unless specifically requested. In compliance with the requirements of the JSE, lodging agents
are requested to prepare special transaction receipts, if required. Signatories may be called upon for evidence of their authority or capacity to sign this
Form of Election, Surrender and Transfer.
2. Any alteration to this Form of Election, Surrender and Transfer must be signed in full and not merely initialled.
3. If this Form of Election, Surrender and Transfer is signed under a power of attorney, then such power of attorney, or a notarially certified copy hereof,
must be sent with this Form of Election, Surrender and Transfer for noting (unless it has already been noted by African Phoenix or the Transfer
Secretaries). This does not apply in the event of this form bearing a JSE broker’s stamp.
4. Where the Preference Shareholder is a company or a close corporation, unless it has already been registered with African Phoenix or the Transfer
Secretaries, a certified copy of the directors’ or members’ resolution authorising the signing of this Form of Election, Surrender and Transfer must be
submitted if so requested by African Phoenix.
5. Where there are any joint holders of any Preference Shares, only that holder whose name stands first in the Register in respect of such shares need sign
this Form of Election, Surrender and Transfer.
6. A minor must be assisted by his or her parent or guardian, unless the relevant Documents of Title establishing his or her legal capacity are produced
or have been registered by the Transfer Secretaries.
7. All documents are posted at the risk of the Preference Shareholders. The Voluntary Repurchase Consideration will be posted or transferred, as the case
may be, at the risk of the Preference Shareholders.
8. Emigrants from the Common Monetary Area must complete Part B.
9. All other non-residents of the Common Monetary Area must also complete Part B (if they wish the Voluntary Repurchase Consideration to be sent to an
authorised dealer in South Africa).
10. If Part B is not properly completed, the Voluntary Repurchase Consideration (in the case of emigrants) will be paid by African Phoenix to an authorised
dealer of its choice to hold on behalf of the relevant emigrant pending receipt of the necessary nomination or instruction. No interest will accrue or be
payable to the Preference Shareholder in respect of such monies.
11. The Voluntary Repurchase Consideration will not be paid to or sent to the Preference Shareholder unless and until the Document(s) of Title in respect
of the relevant Preference Shares have been surrendered to the Transfer Secretaries. If a Preference Shareholder produces evidence to the satisfaction
of African Phoenix that Document(s) of Title in respect of the Preference Shares have been lost or destroyed, surrender of such Document(s) of Title
may be waived by African Phoenix, provided that African Phoenix, if it so requires, is provided with an indemnity to its satisfaction in respect of such
Document(s) of Title and any additional evidence or documents or undertakings (including insurance or a guarantee) as African Phoenix may require.
12. Preference Shareholders may only elect to participate in the Voluntary Repurchase in respect of all, and not only a portion of, their Preference Shares.

