
ELECTRONIC TRANSMISSION DISCLAIMER

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN OR INTO ANY 
JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT LAWS 
OF SUCH JURISDICTION OR REQUIRE ARC INVESTMENTS (AS DEFINED BELOW) TO TAKE ANY 
FURTHER ACTION

IMPORTANT: You must read the following disclaimer before continuing. This electronic transmission 
disclaimer applies to the attached pre-listing statement (“Pre-listing Statement”) and you are advised to read 
this disclaimer carefully before reading, accessing or making any other use of the Pre-listing Statement. In 
accessing this electronic transmission and the Pre-listing Statement, you agree to be bound by the following 
terms and conditions (in addition to, and without derogating from, the terms and conditions set out in the 
Pre-listing Statement), including any modifications to them from time to time, each time you receive any 
information as a result of such access. You acknowledge that the delivery of this electronic transmission 
and the Pre-listing Statement is confidential and intended for you only and you agree you will not forward, 
reproduce or publish this electronic transmission or the Pre-listing Statement to any other person.

Neither this electronic transmission nor the Pre-listing Statement is an offer, or an invitation to the public to 
subscribe for, or purchase, the Offer Shares (as defined in the Pre-listing Statement) in any jurisdiction, and 
the Pre-listing Statement is issued in compliance with the Listings Requirements issued by JSE Limited for 
the purpose of providing information to selected persons in South Africa and in other jurisdictions outside the 
United States with regard to African Rainbow Capital Investments Limited (“ARC Investments”).

Nothing in this electronic transmission or the Pre-listing Statement constitutes an offer of securities for sale 
in the United States or any other jurisdiction where it is unlawful to do so. The Offer Shares have not been 
and will not be registered under the US Securities Act of 1933 (“Securities Act”), as amended, and, may not 
be offered or sold within the United States or to, or for the account or benefit of, US persons (as defined in 
Regulation S under the Securities Act).

The Pre-listing Statement has been sent to you in an electronic form. You are reminded that documents 
transmitted via this medium may be altered or changed during the process of electronic transmission, and 
consequently African Rainbow Capital Proprietary Limited (“ARC”), ARC Investments, Rand Merchant 
Bank, a division of FirstRand Bank Limited, (“Rand Merchant Bank”), any person who controls ARC, 
ARC Investments or Rand Merchant Bank, any director, officer, employee or agent of any of them or any 
affiliate of any such person does not accept, and will not assume, any liability or responsibility whatsoever 
in respect of any difference between the Pre-listing Statement distributed to you in electronic format and the 
hard copy version of the Pre-listing Statement. If verification is required, please request a hard copy of the 
Pre-listing Statement.

CONFIRMATION OF YOUR REPRESENTATION: This electronic transmission and the Pre-listing Statement 
are delivered to you on the basis that you are deemed to have warranted and represented to ARC, ARC Investments 
and Rand Merchant Bank that you are a person into whose possession this electronic transmission and the 
Pre-listing Statement may be lawfully delivered in accordance with the laws of the jurisdiction in which you 
are located, or subject to. You may not, nor are you authorised to, deliver this electronic transmission or the 
Pre-listing Statement, electronically or otherwise, to any other person. By accepting electronic delivery of 
this document, you are deemed to have represented to the ARC, ARC Investments and Rand Merchant that (i) 
you are acting on behalf of a person, or you are acting in an “offshore transaction” as defined in Regulation 
S under the Securities Act; (ii) if you are in the South Africa, or any person for whom you are acting is in 
South Africa, you (and any such person) are a South African Qualifying Investor (as defined in the Pre-listing 
Statement); and (iii) if you are outside South Africa (and the electronic mail address that you gave us and 
to which the document has been delivered is not located in such jurisdictions) you are a person into whose 
possession this document may lawfully be delivered in accordance with the laws of the jurisdiction in which 
you are located.

These materials are not for distribution, directly or indirectly, in or into Australia, Canada, Japan or 
the United States (including its territories and dependencies, any state of the United States and the 
District of Columbia), or for the account or benefit of, U.S. persons (as defined in Regulation S under the 
Securities Act).

YOUR ATTENTION IS SPECIFICALLY DRAWN TO “SELLING AND TRANSFER RESTRICTIONS” IN THE 
PRE-LISTING STATEMENT.



African Rainbow Capital Investments Limited
(Incorporated in the Republic of Mauritius)

(Company number: C148430)
JSE code: AIL  ISIN: MU0553S00000

(“ARC Investments”)

PRE-LISTING STATEMENT

The definitions and interpretations contained in Annexure L of this Pre-listing Statement apply to this entire document, including this cover page, unless otherwise stated 
or the context clearly indicates otherwise.

This Pre-listing Statement relates to separate private placements by way of offers for subscription by ARC Investments, subject to certain conditions, (“Offer”) to (i) selected persons 
in South Africa who fall within one of the specified categories listed in section 96(1)(a) of the South African Companies Act, 71 of 2008, as amended (“South African Companies 
Act”) and (ii) selected persons in South Africa, acting as principal, acquiring Ordinary Shares for a total acquisition cost of R1 000 000 or more, as contemplated in section 96(1)
(b) of the South African Companies (“South African Qualifying Investors”) and to selected persons outside the United States in reliance on Regulation S, to whom the Offer will 
specifically be addressed, and only by whom the Offer will be capable of acceptance, of up to 223 147 060 ordinary shares (“Ordinary Shares”) in ARC Investments (“Offer Shares”), 
comprising an aggregate of up to 22.4% of the total issued Ordinary Shares of ARC Investments at Listing. The Offer and the relevant information that pertains to such Offer in 
respect of each class of South African Qualifying Investor is combined in this Pre-listing Statement for the sake of convenience only. There shall neither be an over-allotment of 
shares in terms of the Offer, nor will there be any stabilisation activity. Concurrent with the Offer, the Cornerstone Investors have agreed to subscribe for 247 441 175 Ordinary 
Shares, in aggregate, at the Offer Price on the Listing Date, comprising an aggregate of 24.8% of the total issued Ordinary Shares of ARC Investments at Listing. For the avoidance 
of doubt, the subscriptions by the Cornerstone Investors do not form part of the Offer.

This Pre-listing Statement is not and shall not constitute an offer, or an invitation or solicitation, to the public, to acquire the Offer Shares in any jurisdiction, and is issued in 
compliance with the Listings Requirements of JSE Limited (“Listings Requirements”) for the purpose of providing information to selected persons in South Africa and other 
jurisdictions, with regard to ARC Investments.

The price at which the Offer Shares will be offered for subscription will be R8.50 per Offer Share (“Offer Price”).

The Offer Shares will be delivered in dematerialised form only and, accordingly, no documents of title will be issued to successful applicants. Fractions of Ordinary Shares will 
not be issued.

The Offer Shares subscribed for pursuant to the Offer will rank pari passu with all of the other Ordinary Shares in issue in all respects.

The Offer is subject to the conditions set out in “Particulars of the Offer”. Subject to certain conditions (including the JSE’s minimum free float requirement, as set out in the 
Listings Requirements, being attained), a primary listing of all of ARC Investments’ issued Ordinary Shares has been granted by the JSE in the “Financials – Speciality Finance” 
sector on the Main Board of the Johannesburg Stock Exchange (“Listing”) under the abbreviated name “ARCINVEST”, JSE code “AIL” and ISIN MU0553S00000 with effect 
from the commencement of trade on Thursday, 7 September 2017. ARC Investments will list its Ordinary Shares as an investment entity in terms of section 15 of the Listings 
Requirements. ARC Investments is incorporated in, and managed in, Mauritius and holds a Category One Global Business Licence issued by the Financial Services Commission 
of Mauritius (“FSC”). The FSC takes no responsibility for the contents of this Pre-listing Statement. Prior to the implementation of the Initial Portfolio Transfer, all of ARC 
Investments’ issued shares are held by Mauritian residents.

The Listing will be a foreign inward listing. The Financial Surveillance Department (“FinSurv”) of the South African Reserve Bank (“SARB”) has approved the Offer and Listing, 
and classified the inward listed Ordinary Shares as “domestic” for exchange control purposes. Accordingly, South African resident investors may trade Ordinary Shares on the 
Johannesburg Stock Exchange without having recourse to their foreign portfolio allowances.

On the Listing Date, the share capital of ARC Investments will comprise three classes of shares, namely Ordinary Shares, one B Share and C Shares, of which there shall be 
997 176 470 issued Ordinary Shares (assuming that the Offer Shares are fully taken up and the subscriptions by the Cornerstone Investors are fully implemented), one issued B 
Share and 5 000 000 000 issued C Shares. The B Share, which is an ordinary unlisted share, with deferred, voting rights only in certain instances, will be issued to ARC and the C 
Shares, which are unlisted, non-voting shares will be issued to Ubuntu-Botho Investments Proprietary Limited (“UBI”). The B Share does not have any economic rights, including 
dividend rights. The C Shares are a mechanism to align the interests of ARC, UBI and the investment team with ARC Investments and its Ordinary Shareholders. As further set out 
under “Performance participation”, the C Shares will compulsorily and automatically convert into Ordinary Shares in accordance with their Performance Participation, to enable 
the investment team and UBI to realise their Performance Participation entitlement. The C Shares do not have any dividend rights. The C Shares also have no other economic rights, 
unless and until they convert into Ordinary Shares. For further information in respect of the B Share and the C Shares, please see “Incorporation and Share Capital”. There are 
no preference shares in the share capital of ARC Investments. A company incorporated in Mauritius is not required, pursuant to the Mauritian Companies Act 2001, as amended 
(“Mauritian Companies Act”), to have an authorised share capital. All of ARC Investments’ classes of shares are of no par value and, accordingly, ARC Investments does not have 
a share premium account. 

The actual number of issued Ordinary Shares on the Listing Date may be higher, or lower, than indicated above. In accordance with the Listings Requirements, the actual number 
of issued Ordinary Shares will not be less than 25 000 000. The actual number of Offer Shares to be issued, ARC Investments’ issued Ordinary Shares on the Listing Date and 
certain other information is expected to be announced on the JSE’s Stock Exchange News Service (“SENS”) on Tuesday, 5 September 2017 and published in the South African press 
on Wednesday, 6 September 2017. ARC Investments’ expected issued share capital on the Listing Date is set out in “Incorporation and Share Capital”. None of the Ordinary Shares 
will be held in treasury on the Listing Date.

The board of Directors of ARC Investments (“Board”), whose names are given under “Directors”, collectively and individually, accept full responsibility for the accuracy of the 
information contained in this Pre-listing Statement and certify that, to the best of their knowledge and belief, there are no facts that have been omitted which would make any 
statement false or misleading, and that all reasonable enquiries to ascertain such facts have been made and that this Pre-listing Statement contains all information required by 
the Listings Requirements.

Date of issue Monday, 28 August 2017

Financial adviser,  
bookrunner and JSE sponsor Independent reporting accountant

Legal adviser to Rand Merchant Bank as to 
South African law

Legal and tax adviser to ARC Investments 
as to South African law

Legal adviser to ARC Investments as to 
Mauritian law

Legal adviser to ARC Investments as to 
English and US law



Opening time and date of the Offer: 09h00 on Monday, 28 August 2017
Expected last time and date for indications of interest for 
the purpose of the bookbuild: 12h00 on Monday, 4 September 2017
Successful applicants advised of allocations: Monday, 4 September 2017
Final number of Offer Shares released on SENS: Tuesday, 5 September 2017
Final number of Offer Shares published in the press: Wednesday, 6 September 2017
Expected Settlement Date and Listing Date: Thursday, 7 September 2017
All references to time in this Pre-listing Statement are to South African Standard Time (SAST or GMT+2)
The gross proceeds from the issue of the Offer Shares and the Cornerstone Subscription Shares receivable by ARC Investments are estimated to be 
c. R4 000 million. The net proceeds from the issue of the Offer Shares and the Cornerstone Subscription Shares receivable by ARC Investments are 
estimated to be c. R3 924 million after deducting fees and estimated expenses payable by ARC Investments, which are expected to amount to c. R76 
million (including cash that will be retained by ARC Investments for reasonable foreseeable operating expenses).
The Offer is, among other things, subject to a minimum free float requirement. This minimum free float requirement enables ARC Investments 
to ensure (in conjunction with the Ordinary Shares subscribed for by the Cornerstone Investors) that it has, once the Offer is completed, a 
minimum of 20% of the Ordinary Shares held by the public (as defined in the Listings Requirements). The Listing will not proceed if the 
minimum free float is not achieved, and any acceptance of the Offer shall not take effect and no person shall have any claim whatsoever 
against ARC, ARC Fund, ARC Investments, Rand Merchant Bank or any other person as a result of the failure of any condition.
In South Africa, the Offer will only be made by way of separate private placements to South African Qualifying Investors, and this Pre-listing 
Statement is only being made available to such South African Qualifying Investors. Accordingly: (i) the Offer is not an offer to the public as 
contemplated in the South African Companies Act; (ii) this Pre-listing Statement does not, nor does it intend to, constitute a “registered prospectus”, 
as contemplated by the South African Companies Act; and (iii) no prospectus has been filed with the South African Companies and Intellectual 
Property Commission (“CIPC”) in respect of the Offer. As a result, this Pre-listing Statement does not comply with the substance and form 
requirements for a prospectus set out in the South African Companies Act and the South African Companies Regulations of 2011, and has not been 
approved by, and/or registered with, the CIPC, or any other South African authority. FinSurv and the JSE have approved this Pre-listing Statement.
The Offer Shares are being offered and sold outside the United States in reliance on Regulation S (“Regulation S”) under the US Securities Act 
of 1933, as amended (“US Securities Act”). The Offer Shares have not been and will not be registered under the US Securities Act or under any 
securities law or regulation of any state or other jurisdiction of the United States and may not be offered or, sold, within the United States or to, or 
for the account or benefit of, U.S. persons (as defined in Regulation S). For a description of these and certain further restrictions on offers, sales 
and transfers of the Offer Shares and the distribution of this document, see “Selling and Transfer Restrictions”.
The distribution of this Pre-listing Statement and the Offer in certain jurisdictions may be restricted by law. No action has been or will be taken 
by ARC, ARC Investments or Rand Merchant Bank to permit a public offering of the Offer Shares in any jurisdiction. No action has been, or will 
be, taken to permit the possession or distribution of this Pre-listing Statement (or any other offering or publicity materials or application form(s) 
relating to the Offer Shares) in any jurisdiction where action for that purpose may be required or doing so is restricted by law. Accordingly, 
neither this Pre-listing Statement, nor any advertisement, nor any other offering material may be distributed or published in any jurisdiction 
except under circumstances that will result in compliance with any applicable laws and regulations. Persons into whose possession this Pre-listing 
Statement comes should inform themselves about, and observe, any such restrictions. Any failure to comply with these restrictions may constitute a 
violation of the laws or regulations of certain jurisdiction. Further information with regard to the restrictions on the distribution of this Pre-listing 
Statement and the Offer is set out in “Selling and Transfer Restrictions”.
None of ARC, ARC Fund, ARC Investments, Rand Merchant Bank or any of their respective representatives, is making any representation to 
any offeree or subscriber of the Offer Shares regarding the legality of an investment in the Offer Shares by such offeree or subscriber under the 
law applicable to such offeree or subscriber. The contents of this Pre-listing Statement should not be construed as legal, financial or tax advice. 
Each prospective investor should consult its own legal, financial or tax adviser as to the legal, financial, business, tax and related aspects of a 
subscription for Offer Shares.
No document or information that appears on ARC Investments’ or ARC’s website shall be, or deemed to be, incorporated into this Pre-listing 
Statement.
Rand Merchant Bank is acting exclusively for ARC Investments and no one else in connection with the Offer. It will not regard any other person 
(whether or not a recipient of this document) as its client in relation to the Offer and will not be responsible to anyone other than ARC Investments 
for providing the protections afforded to its clients nor for giving advice in relation to the Offer or any transaction or arrangement referred to in 
this Pre-listing Statement. 
No representation or warranty, express or implied, is made by any person other than ARC Investments as to the accuracy, completeness or 
verification of the information set out in this Pre-listing Statement, and nothing contained in this Pre-listing Statement is, or shall be relied upon 
as, a promise or representation in this respect, whether as to the past or the future. No person other than ARC Investments assumes responsibility 
for this Pre-listing Statement’s accuracy, completeness or verification and all other persons accordingly disclaim, to the fullest extent permitted by 
applicable laws and regulations, any and all liability whether arising in delict, tort, contract or otherwise that they might otherwise be found to 
have in respect of this document or any such statement.
Any person applying for or accepting an offer of Offer Shares shall be deemed to have represented to ARC, ARC Fund, ARC Investments and Rand 
Merchant Bank that: (i) they have not relied on ARC, ARC Fund or Rand Merchant Bank or any person affiliated with ARC, ARC Fund or Rand 
Merchant Bank in connection with any investigation of the accuracy of any information contained in this Pre-listing Statement or their investment 
decision; (ii) they have relied only on the information contained in this Pre-listing Statement; and (iii) no person has been authorised to give any 
information or to make any representation concerning ARC Investments or ARC Fund or its Portfolio Companies or the Offer Shares (other than 
as expressly contained in this Pre-listing Statement) and, if any such information or representation is given or made by a person, such other 
information or representation should not be relied upon as having been authorised by ARC, ARC Fund, ARC Investments or Rand Merchant Bank.
The Ordinary Shares are subject to the restrictions on transferability and resale set out in “Selling and Transfer Restrictions” and may not be 
transferred or resold except as permitted under applicable laws and regulations. Investors should be aware that they may be required to bear the 
financial risks of their investment in the Ordinary Shares for an indefinite period of time.
In connection with the Offer, Rand Merchant Bank and any of its affiliates, acting as an investor for its own account, may take up Ordinary Shares 
in the Offer and in that capacity may retain, purchase or sell for its own account such securities and any Ordinary Shares or related investments 
and may offer or sell such Ordinary Shares or other investments otherwise than in connection with the Offer. Accordingly, references in this 
Pre-listing Statement to Ordinary Shares being offered or placed should be read as including any offering or placement of Ordinary Shares to 
Rand Merchant Bank or any of its affiliates acting in such capacity. In addition, Rand Merchant Bank or its affiliates may enter into financing 
arrangements (including swaps) with investors in connection with which Rand Merchant Bank or its affiliates may from time to time acquire, hold 
or dispose of Ordinary Shares. Rand Merchant Bank does not intend to disclose the extent of any such investment or transactions otherwise than 
in accordance with any legal or regulatory obligation to do so.
The independent reporting accountant, whose reports are contained in this Pre-listing Statement, has given and has not, prior to the date of this 
Pre-listing Statement, withdrawn its written consent to the inclusion of its reports in the form and context in which they appear in this Pre-listing 
Statement. Each of the legal advisers, the auditor and independent reporting accountant, and Rand Merchant Bank (in its capacity as financial 
adviser, bookrunner and JSE sponsor) named in this Pre-listing Statement has consented in writing to act in those capacities as stated in this Pre-
listing Statement, and to their names being stated in this Pre-listing Statement, and has not withdrawn its consent prior to the publication of this 
Pre-listing Statement.
This Pre-listing Statement is only available in English and copies thereof may be obtained by persons invited to participate in the Offer  
during normal business hours from Monday, 28 August 2017 until Monday, 4 September 2017 from ARC, ARC Investments and Rand Merchant 
Bank at their respective physical addresses which appear in the “Corporate information” section on page 4 of this Pre-listing Statement. 
This Pre-listing Statement will also be available on ARC Investments’ website at www.arci.mu from Monday, 28 August 2017 until 
Monday, 4 September 2017.
An investment in the Offer Shares involves substantial risks and uncertainties. Prospective investors should read this Pre-listing Statement 
in its entirety and, in particular, see “Risk Factors” when considering an investment in ARC Investments.
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NOTICES

LAST PRACTICABLE DATE

Unless the context clearly indicates otherwise, all information provided in this Pre-listing Statement is 
provided as at the Last Practicable Date.

SPECIAL NOTE WITH REGARD TO THE OFFER

The distribution of this Pre-listing Statement and the making of the Offer may be restricted by law. It is the 
responsibility of any person into whose possession this Pre-listing Statement comes to inform themselves 
about, and observe, any such restrictions. Any failure to comply with any of those restrictions may constitute 
a violation of the applicable laws or regulations of certain jurisdictions. This Pre-listing Statement does not 
constitute an offer of, or an invitation to acquire or subscribe for, any of the Offer Shares in any jurisdiction 
in which such offer, subscription or purchase would be unlawful or require further action for such purpose.

In making an investment decision, each investor must rely on its own examination, analysis and enquiry of 
ARC Investments, the Offer Shares and the terms and conditions of the Offer, including the merits and the 
risks involved.

Prospective investors should not treat the contents of this Pre-listing Statement as advice relating to legal, 
taxation, investment or any other matters and should consult their own professional advisers concerning the 
consequences of their acquiring, holding or disposing of Offer Shares. Prospective investors should inform 
themselves as to:

•	 the legal requirements within their own jurisdictions for the subscription for, holding, transfer or disposal 
of Offer Shares;

•	 any foreign exchange restrictions applicable to the subscription for, holding, transfer or disposal of Offer 
Shares that they might encounter; and

•	 the income and other tax consequences that may apply to them as a result of the subscription for, holding, 
transfer or disposal of Offer Shares. Prospective investors must rely upon their own representatives, 
including their own legal advisers, tax advisers and accountants, and not those of ARC, ARC Investments 
or Rand Merchant Bank, as to legal, tax, investment or any other related matters concerning ARC 
Investments and an investment in it.

NOTICE TO INVESTORS IN SOUTH AFRICA

In South Africa, the Offer will only be made by way of separate private placements to (i) selected persons 
falling within one of the specified categories listed in section 96(1)(a) of the South African Companies Act 
and (ii) selected persons, acting as principal, acquiring Ordinary Shares for a total acquisition cost of R1 000 
000 or more, as contemplated in section 96(1)(b) of the South African Companies (“South African Qualifying 
Investors”), and to whom the Offer will specifically be addressed, and only by whom the Offer will be capable 
of acceptance, and this Pre-listing Statement is only being made available to such South African Qualifying 
Investors. The Offer and the relevant information that pertains to such Offer in respect of each class of 
South African Qualifying Investor is combined in this Pre-listing Statement for the sake of convenience only. 
Accordingly: (i) the Offer is not an offer to the public as contemplated in the South African Companies Act; (ii) 
this Pre-listing Statement does not, nor does it intend to, constitute a “registered prospectus”, as contemplated 
by the South African Companies Act; and (iii) no prospectus has been filed with the CIPC in respect of the 
Offer. As a result, this Pre-listing Statement does not comply with the substance and form requirements for a 
prospectus set out in the South African Companies Act and the South African Companies Regulations of 2011, 
and has not been approved by, and/or registered with, the CIPC, or any other South African authority. FinSurv 
and the JSE have approved this Pre-listing Statement.

The information contained in this Pre-listing Statement constitutes factual information as contemplated in 
section 1(3)(a) of the South African Financial Advisory and Intermediary Services Act, 37 of 2002, as amended 
(“FAIS Act”) and should not be construed as an express or implied recommendation, guide or proposal that 
any particular transaction in respect of the Offer Shares or in relation to the business or future investments of 
ARC Investments or the ARC Fund is appropriate to the particular investment objectives, financial situations or 
needs of a prospective investor, and nothing in this Pre-listing Statement should be construed as constituting 
the canvassing for, or marketing or advertising of, financial services in South Africa. ARC Investments is not 
a financial services provider licensed as such under the FAIS Act.
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NOTICE TO INVESTORS IN THE MEMBER STATES OF THE EUROPEAN ECONOMIC AREA

In any member state of the European Economic Area (“European Economic Area”, which includes the 
European Union, Iceland, Norway and Liechtenstein) that has implemented the EU Prospectus Directive 
(each, a “Relevant Member State”), this communication is only addressed to and is only directed at qualified 
investors in that Relevant Member State within the meaning of the EU Prospectus Directive. This Pre-listing 
Statement has been prepared on the basis that all offers of Offer Shares in any Relevant Member State will 
be made pursuant to an exemption under the EU Prospectus Directive from the requirement to produce a 
prospectus for offers of shares. Accordingly, any person making or intending to make any offer within any 
Relevant Member State of Offer Shares which is the subject of the Offer contemplated in this Pre-listing 
Statement may only do so in circumstances in which no obligation arises for ARC, ARC Investments or Rand 
Merchant Bank to publish a prospectus. None of ARC, ARC Fund, ARC Investments or Rand Merchant Bank 
has authorised, nor do any of them authorise, the making of any offer of Offer Shares through any financial 
intermediary, other than offers made by Rand Merchant Bank which constitute the final placement of Offer 
Shares contemplated in this Pre-listing Statement.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any 
Offer Shares under, the Offer will be deemed to have represented, warranted and agreed to and with ARC, 
FinHoldCo, the ARC Fund, ARC Investments and Rand Merchant Bank that:

(a) it is a “qualified investor” within the meaning of the law in the Relevant Member State implementing 
Article 2(1)(e) of the EU Prospectus Directive; and

(b) in the case of any Offer Shares acquired by it as a financial intermediary, as that term is used in Article 
3(2) of the EU Prospectus Directive, such Offer Shares have not been acquired on a non-discretionary basis 
on behalf of, nor have they been acquired with a view to their offer or resale to, persons in circumstances 
which may give rise to an offer of any Offer Shares to the public other than their offer or resale in a 
Relevant Member State to qualified investors as so defined or in circumstances in which the prior consent 
of ARC Investments has been obtained to each such proposed offer or resale.

For the purposes of this provision, the expression an “offer to the public” in relation to any of the Offer Shares in 
any Relevant Member State means the communication in any form and by any means of sufficient information 
on the terms of the offer and any Offer Shares so as to enable an investor to decide to subscribe for any of 
the Offer Shares, as the same may be varied in that Relevant Member State by any measure implementing 
the EU Prospectus Directive in that Relevant Member State, and the expression “EU Prospectus Directive” 
means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the 
extent implemented in the Relevant Member State), and includes any relevant implementing measure in each 
Relevant Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

NOTICE TO INVESTORS IN THE UNITED KINGDOM

This Pre-listing Statement is only being distributed to and is only directed at: (i) persons who are outside 
the United Kingdom; or (ii) investment professionals falling within Article 19(5) of the Financial Services 
and Markets Act 2000 (Financial Promotion) Order 2005, as amended (“Order”); or (iii) high net worth 
entities falling within Article 49(2)(a) to (d) of the Order; or (iv) persons to whom it may otherwise lawfully be 
communicated (all such persons together being referred to as “Relevant Persons”). The Offer Shares are only 
available to, and any invitation, offer or agreement to purchase or otherwise acquire such Offer Shares will be 
engaged in only with, Relevant Persons. Any person who is not a Relevant Person should not act or rely on 
this Pre-listing Statement or any of its contents.

NOTICE TO INVESTORS IN THE UNITED STATES

The Offer Shares have not been and will not be registered under the US Securities Act or under any securities 
law or regulation of any state or other jurisdiction of the United States and may not be offered or sold within 
the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S).

The Offer Shares are being offered and sold outside of the United States in reliance on Regulation S.

In addition, until 40 days after the commencement of the Offer an offer or sale of Offer Shares within the United 
States by any dealer (whether or not participating in the Offer) may violate the registration requirements of 
the Securities Act.

NOTICE TO INVESTORS IN MAURITIUS

Neither this Pre-listing Statement nor any other information contained in it relating to the Offer may be 
treated as a prospectus for the purpose of the Mauritian Securities Act 2005 or be released or issued to 
the public in Mauritius or be used in connection with any offer to the public in Mauritius. Moreover, this 
document does not constitute an offer made to the public in Mauritius to subscribe for, or purchase, the Offer 
Shares. Any Offer will only be made (i) to sophisticated investors as described under the Mauritian Securities 
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Act 2005, or (ii) by way of private placement to persons to whom the Offer is addressed and who make an 
investment of a total cost of subscription of no less than ZAR1 000 000  for their own account.

NOTICE TO INVESTORS IN AFFECTED JURISDICTIONS

This Pre-listing Statement and the Offer do not constitute an offer in or from Australia, Canada, Japan, 
the United States or any other jurisdiction where the dissemination of this Pre-listing Statement or the 
making of the Offer may be illegal, fails to conform to the laws and regulations of such jurisdiction or would 
require further action for such purpose (each, an “Affected Jurisdiction”). To the extent that this Pre-listing 
Statement may be sent to any Affected Jurisdiction, it is provided for information purposes only. Persons in 
Affected Jurisdictions may not accept the Offer. No person accepting the Offer should use the mail of any such 
Affected Jurisdiction nor any other means, instrumentality or facility in such Affected Jurisdiction for any 
purpose, directly or indirectly, relating to the Offer. It shall be the responsibility of any persons resident in a 
jurisdiction outside South Africa to inform themselves about, and observe, any applicable legal requirements 
in the relevant jurisdiction.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Pre-listing Statement contains statements about ARC, ARC Investments, the ARC Fund, the General 
Partner and/or the Initial Portfolio Companies that are or may be forward-looking statements. All statements, 
other than statements of historical fact, are, or may be deemed to be, forward-looking statements, including, 
without limitation, those concerning: strategy; the economic outlook for the industries in which ARC 
Investments, through the ARC Fund, may invest; cash costs; operating results, investment prospects, results 
and performance, return on investment, realisations, valuations; growth prospects and outlook for investments 
or funds, 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 forward-looking words or phrases such as “believe”, “aim”, “expect”, “anticipate”, “intend”, “foresee”, 
“forecast”, “likely”, “should”, “planned”, “may”, “estimated”, “potential” or similar words and phrases. 

Examples of forward-looking statements include statements regarding a future financial position or future 
profits, cash flows, corporate 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 Pre-listing Statement, include statements relating to 
the ARC Fund Investment to be made by ARC Investments and statements regarding the business objectives 
and strategies of the underlying Portfolio Companies.

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. ARC Investments cautions that forward-
looking statements are not guarantees of future performance. Actual results, returns, financial and operating 
conditions, liquidity and the developments within the industries in which ARC Investments, through the ARC 
Fund, may invest may differ materially from those made in, or suggested by, the forward-looking statements 
contained in this Pre-listing Statement.

All these forward-looking statements are based on estimates and assumptions, all of which estimates and 
assumptions, although ARC Investments may believe them to be reasonable, are inherently uncertain. Such 
estimates, assumptions or statements may not eventuate. Many factors (including factors not yet known to 
ARC Investments, or not currently considered material) could cause the actual results, returns, performance 
or achievements of ARC Investments to be materially different from any future results, performance or 
achievements expressed or implied in those estimates, statements or assumptions including the factors set 
out in “Risk factors”.

Investors should keep in mind that any forward-looking statement made in this Pre-listing Statement or 
elsewhere is applicable only at the date on which such forward-looking statement is made. New factors that 
could cause the business of ARC Investments, 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. ARC Investments has no 
duty, and does not intend, to update or revise the forward-looking statements contained in this Pre-listing 
Statement after the Last Practicable Date, except as may be required by law.

In considering any performance data contained in this Pre-listing Statement, it should be borne in mind that 
past or targeted performance is not indicative of future results, and there can be no assurance that the ARC 
Fund will achieve comparable results or that target returns will be met. In addition, there can be no assurance 
that unrealised investments will be realised at the valuations shown as actual. Realised returns will depend 
on, among other factors, future operating results, the value of the assets and market conditions at the time of 
disposition, any related transaction costs, and the timing and manner of sale, all of which may differ from the 
assumptions on which the valuations contained in this Pre-listing Statement are based.
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KEY INFORMATION

The following information is only a summary of the more detailed information contained in the main body of 
this Pre-listing Statement. It is not complete and does not contain all the information that investors should 
consider before deciding to invest in the Offer Shares. Investors should read the entire Pre-listing Statement, 
including the “Risk Factors” and other information about ARC Investments contained in this Pre-listing 
Statement.

History of ARC

ARC is a South African registered investment holding company that seeks to utilise its empowerment 
credentials, balance sheet strength, the business track record of its leadership team and its brand to invest 
in financial services distribution businesses, to take strategic equity stakes in underlying financial services 
product providers and to acquire majority or significant minority interests in non-financial services businesses.

ARC was founded in July 2015, and is a wholly-owned subsidiary of UBI. UBI was created in 2003 with the 
initial main purpose of building a broad-based Black-controlled investment entity as Sanlam’s empowerment 
partner. In addition, the vision of UBI from the outset was to make a difference in the lives of ordinary South 
Africans by being a premier broad-based Black-owned and Black-controlled financial services group in South 
Africa.

The first phase of realising this vision was the accumulation of capital by UBI in collaboration with Sanlam, 
as its empowerment shareholder. At the beginning of 2014, the initial 10-year lock-up period and all of UBI’s 
contractual obligations towards Sanlam came to an end with the repayment of the original debt. The initial 
objective of capital accumulation has now largely been achieved with UBI holding c. 13.5% of Sanlam’s issued 
shares. This implies a holding which, valued at the current share price of c. R68.85 per share, amounts to a 
total gross value of c. R20 billion.

The second phase entails partially investing this capital in ARC, which aims to become the majority shareholder 
of a leading broad-based Black-owned and Black-controlled financial services group, through FinHoldCo. 

ARC Investments was registered and incorporated in Mauritius as a private company on 30 June 2017 under 
the Mauritian Companies Act, and was converted to a public company on 2 August 2017. ARC Investments 
is managed in Mauritius and holds a Category One Global Business Licence issued by the FSC. It has been 
established as a capital-raising and investment entity to offer Shareholders long-term capital appreciation by 
enabling them to invest in a permanently broad-based Black-controlled investment entity with a diversified 
indirectly held underlying portfolio of listed and unlisted investments.

Initial Portfolio Transfer

Prior to the Listing, as part of the Initial Portfolio Transfer:

•	 in exchange for the issue of the Consideration Shares to ARC, ARC will transfer the Initial Portfolio Interests 
to ARC Investments at Intrinsic Value and ARC will assign its rights and obligations under the Funding 
Arrangements, the Portfolio Agreements and the Unimplemented Agreements to ARC Investments; and

•	 ARC Investments will, in turn, transfer to the ARC Fund as a capital contribution the Initial Portfolio 
Interests at Intrinsic Value and its rights and obligations under the Funding Arrangements, the Portfolio 
Agreements and the Unimplemented Agreements.

The rationale for the Initial Portfolio Transfer is to seed the ARC Fund, in which ARC Investments will hold 
99.95% of the Partnership Interest, and 100% of the Limited Partnership Interest, with the Initial Portfolio 
Interests, the Funding Arrangements, the Portfolio Agreements and the Unimplemented Agreements. The 
balance of the Partnership Interest in the ARC Fund will be held by the General Partner. ARC has sourced 
the Initial Portfolio Interests, the Funding Arrangements, the Portfolio Agreements and the Unimplemented 
Agreements as well as opportunities currently under consideration for the ARC Fund, and will continue 
to assist the General Partner to source investments for the ARC Fund in terms of the Investment Services 
Agreement.

As set out under “Use of proceeds”, if the Offer Shares are fully taken up and the subscriptions by the 
Cornerstone Investors are fully implemented, ARC Investments will contribute a further c. R3 924 million 
in cash as a further capital contribution to the ARC Fund using the net proceeds from the issue of the Offer 
Shares and the Cornerstone Subscription Shares.

If the Offer Shares are not fully taken up and the subscriptions by the Cornerstone Investors are not 
implemented in full, such commitment will decrease proportionally.

As at the Last Practicable Date, the ARC Fund intends to use c. R1.5 billion of the capital contribution 
which ARC Investments will make to the ARC Fund, from the net proceeds of the issue of the Offer Shares 
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and the Cornerstone Subscription Shares, to acquire additional Portfolio Interests in accordance with the 
Unimplemented Agreements (including, additional shares in Rain of R1.05 billion, which have been included 
in the pro forma financial effects). For further information on the use of proceeds of the Offer, see “Use of 
proceeds”.

The main purposes of the establishment of ARC Investments and the proposed Listing are to:

•	 create a broad-based Black-controlled capital raising and investment vehicle of significant scale with a 
diversified indirectly held portfolio of investments;

•	 enable public-market investors to invest in ARC Investments and obtain an indirect exposure to a diversified 
pool of listed and unlisted B-BBEE assets though a listed investment vehicle; and

•	 enable ARC Investments to access capital markets, if required, to fund future expansion.
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ARC’s relationship with Sanlam

Sanlam has agreed to support UBI and its subsidiaries (including ARC) in building a premier broad-based 
Black-controlled financial services business. UBI intends to continue as Sanlam’s empowerment partner at a 
level that enables UBI to nominate a number of Sanlam directors and continue with its co-management of the 
Sanlam Ubuntu-Botho Community Development Trust. 

Key strengths of ARC Investments

ARC Investments’ investment proposition is based on:

•	 the unique opportunity to invest into a liquid listed vehicle that provides access to indirectly held unlisted 
investment opportunities typically unavailable to investors;

•	 its ability to benefit from the full range of credentials of ARC, ARC Investments, UBI, FinHoldCo and the 
General Partner, including B-BBEE credentials, the comprehensive experience and strong reputation of 
the members of the ARC investment team as well as the investment committee and the investment advisory 
committee of the General Partner, and the benefits of the ARC brand;

•	 the ARC Fund’s ability to leverage off its own, ARC’s and ARC Investments’ B-BBEE credentials when 
making investments to negotiate an upfront discount to full market value based on its value contribution;

•	 ARC’s demonstrable track record of deal execution having invested c. R5.4 billion in acquiring equity (and 
associated loan claim) interests in the Initial Portfolio Companies since ARC was created in July 2015;

•	 providing indirect access to a diversified pool of investments in companies across various industries; and

•	 the structural efficiency of ARC Investments managing and conducting its business operations in Mauritius 
given the business-friendly environment, the spread of tax treaties that Mauritius has with many, but not 
all, of the jurisdictions that ARC Investments is expected to invest in and its acceptance among global 
investors as an investment jurisdiction as at the date of this Pre-listing Statement.

ARC Fund strategy

By investing in a broad range of sectors and through a variety of types of listed and unlisted equity and 
financial instruments, the ARC Fund will generally seek to gain exposure to growth and early-maturity stage 
businesses in which management teams are appropriately incentivised. The ARC Fund will generally seek 
to acquire significant minority equity interests (but may in certain cases seek to acquire majority interests, 
or less significant minority interests) in established and start-up businesses that meet one or more of the 
following attributes:

•	 experienced, qualified and capable management;

•	 a demonstrable track record;

•	 strong cash flow generation;

•	 solid growth prospects;

•	 established market position;

•	 businesses with the opportunity to consolidate their respective markets and/or existing businesses within 
the ARC Fund portfolio; and/or

•	 businesses whose commercial prospects can be enhanced by having strong B-BBEE credentials.

Where the ARC Fund holds majority or significant minority stakes in Portfolio Companies, the ARC Fund will 
where appropriate seek to provide broad strategic guidance to such companies. This will generally be provided 
through participation on their boards of directors. 

The ARC Fund has the flexibility to participate in opportunistic investments as and when they arise.

The ARC Fund will focus on transactions in South Africa and other select countries in Africa. The ARC Fund 
may, however, invest in Portfolio Companies with interests and/or operations elsewhere in the world.

In the financial services sector, on implementation of the Initial Portfolio Transfer, the ARC Fund’s sole 
investment will be its 49.9% interest in FinHoldCo, an investment holding company mostly comprising equity 
stakes in various businesses in the financial services sector. ARC will continue to hold the other 50.1% interest 
in FinHoldCo. 

In the non-financial services sector, the ARC Fund will generally hold its interests directly in the relevant 
Portfolio Companies although these interests may in some cases be held through intermediate companies. 
ARC Investments will not conduct any material trading activity.

The ARC Fund may be geared, as appropriate, in order to meet its investment strategy.

The ARC Fund is evergreen and does not have a target size.
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Financial services

The ARC Fund’s strategy for the financial services sector is its investment in FinHoldCo. FinHoldCo aims 
to be an investor in leading providers of products and services in the financial services sector. FinHoldCo 
intends to follow a focused financial services’ sector strategy that seeks to develop revenue synergies between 
investments in distribution businesses and investments in related financial services product providers. 
Pursuant to this strategy, the ARC Fund, through FinHoldCo, aims to establish a significant presence in 
the following underlying financial services product provider sectors: asset management, banking, general 
financial services, healthcare, life insurance, property and short-term insurance. 

FinHoldCo’s financial services strategy is premised on securing a significant position in the distribution 
of financial services products and accelerating the growth of financial services product providers within 
its portfolio. FinHoldCo may invest in start-up businesses whose revenue growth can be expected to be 
significantly enhanced by access to FinHoldCo’s underlying distribution businesses. At the outset, such 
businesses may attract a modest valuation reflecting FinHoldCo’s initial capital contribution (subject to 
impairment tests). Over time, it is expected that these businesses will exhibit growth owing in part to their 
access to FinHoldCo’s investments in distribution businesses, as well as the benefits deriving from ARC’s, 
FinHoldCo’s, ARC Investments’ and the ARC Fund’s B-BBEE credentials, brand and business networks.

ARC has identified healthcare as a strategic sector for FinHoldCo to invest in. FinHoldCo, through ARC 
Health, holds two investments, namely Johannesburg Stock Exchange listed entity Afrocentric and the RX 
Health Group both, businesses providing services to the medical scheme industry. FinHoldCo’s strategy in the 
healthcare sector is to unlock value in the value-chain, including the insurance and administration pillars, 
and to build capacity in both the public and private domains. FinHoldCo’s investments in the healthcare sector 
will form part of its financial services portfolio.

In the financial services (non-health) sector, the Initial Portfolio Companies include indirect interests, held 
through FinHoldCo, in Alexander Forbes Limited, Alexander Forbes Group Holdings, Bravura, Colourfield, 
EBS International, Indwe Broker Holdings, ooba, Santam and Sinayo Securities.

All of ARC Fund’s interests in the financial services sector will be acquired through FinHoldCo. The ARC 
Fund, as the minority shareholder in FinHoldCo, will be a passive investor in FinHoldCo and it will play no 
role in the day-to-day management or investment decisions of FinHoldCo.

In order to align the interests of ARC and the ARC Fund in the financial services sector, ARC has undertaken 
in favour of the General Partner and the ARC Fund in the Investment Services Agreement that all of ARC’s 
investments in the financial services sector following the Listing will be acquired through FinHoldCo. This 
undertaking does not apply to any future restructuring or increase of the UBI Group’s interest in the Sanlam 
Group. Whether or not an investment falls within the financial services sector (or relates to a restructuring 
or increase of the UBI Group’s interest in the Sanlam Group) will be determined by ARC from time to time in 
its reasonable discretion.

Non-financial services

In addition to its financial services exposure through FinHoldCo, the ARC Fund will seek to acquire significant 
investments in non-financial services businesses reflecting the expertise, experience and networks across a 
number of industries of members of the General Partner’s investment committee together with the commercial 
imperative for businesses in South Africa to demonstrate empowerment credentials. The non-financial 
services sector Initial Portfolio Companies include investments in agriculture and food production, building 
and construction, energy, information technology and telecommunications, investment holding companies 
and real estate businesses.

In order to further align the interests of ARC and the ARC Fund in the non-financial services sector, ARC has 
undertaken to the General Partner and the ARC Fund in the Investment Services Agreement that all suitable 
investment opportunities in the non-financial services sector arising through ARC and falling within the ARC 
Fund Investment Guidelines shall first be offered to the ARC Fund. Whether or not an investment falls within 
the non-financial services sector, arose through ARC, is suitable for the ARC Fund or falls within the ARC 
Fund Investment Guidelines will be determined by ARC from time to time in its reasonable discretion.

ARC Investments’ objectives

ARC Investments’ medium to long-term objective is to grow its NAV by at least 16% per annum, risk adjusted, 
gross of dividend distributions, any management fees paid to the general partner of the ARC Fund and 
any performance participation. Each investment opportunity will be expected to exceed this minimum risk-
adjusted return hurdle on a stand-alone basis (i.e., without taking into account potential synergy benefits that 
can be derived from being part of a diversified portfolio). The return threshold applicable to start-ups may be 
significantly higher than the 16% per annum hurdle, reflecting the higher risks attaching to such ventures 
relative to established businesses.
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Investment Guidelines and Investment Policy

Annexure K sets out ARC Investments’:

•	 Investment Guidelines, which include the Investment Policy. The Investment Guidelines set out certain 
guidelines in relation to the implementation of the Investment Policy (including guidelines in relation to the 
categorisation of transactions, shareholder approvals, related party transactions and the communication 
of transactions). Any future material changes to the Investment Guidelines (save for the Investment Policy) 
must be approved by the Board and the JSE, to the extent required; and

•	 Investment Policy, which sets out its investment strategy and policy (including its investment objective, 
investment focus and investment parameters), as approved by Shareholders (this will be mirrored in 
the ARC Fund Investment Guidelines). Any future material changes to the Investment Policy must be 
approved by Shareholders by way of ordinary resolution. Any future changes to the investment guidelines 
of the ARC Fund must be approved by ARC Investments, as an amendment or variation to the Partnership 
Agreement.

In accordance with the Listings Requirements, ARC Investments will ensure that the policies and objectives of 
the ARC Fund, as set out in the Partnership Agreement, conform to its principal objective(s).

Investment structure

The ARC Fund is an en commandite partnership established in South Africa and comprising the General 
Partner and a Limited Partner, ARC Investments. The General Partner of the ARC Fund is 100% owned and 
controlled by UBI and accordingly is a Black-owned and controlled company.

All the investment decisions of the ARC Fund will be taken by the General Partner through its investment 
committee or subject to the terms of any delegations in place, its investment advisory committee. The ARC 
Fund’s relationship with the General Partner is governed by the Partnership Agreement. The General Partner 
has, in turn, entered into the Investment Services Agreement with ARC, in terms of which ARC will assist the 
General Partner to source investment opportunities for the ARC Fund and provide certain administrative and 
back office support to the General Partner. The General Partner (and not the ARC Fund) will be responsible 
for all fees paid to ARC pursuant to the Investment Services Agreement. ARC Investments, as the Limited 
Partner, will be a passive investor in the ARC Fund and it will play no role in the day-to-day management or 
investment decisions of the ARC Fund.

For further information on the Partnership Agreement, see “Material Contracts” and the Investment Services 
Agreement, see “Investment Services Agreement”.

Fund Management Fee and Cash Management Fee

In consideration for the General Partner’s obligation to maintain the ARC Fund’s B-BBEE credentials and 
management responsibility for the ARC Fund in terms of the Partnership Agreement, a Fund Management 
Fee of:

(i) where the Opening Invested NAV is below R10 billion, 1.75% per annum on the average of the Opening 
Invested NAV and Closing Invested NAV of that Quarter; 

(ii) where the Opening Invested NAV is between R10 billion and R15 billion, the higher of the amount 
determined in terms of (i) and 1.5% on the average of the Opening Invested NAV and Closing Invested 
NAV of that Quarter; 

(iii) where the Opening Invested NAV is above R15 billion, 1.25% on the average of the Opening Invested NAV 
and Closing Invested NAV of that Quarter,

will be drawn down from the ARC Fund. The Invested NAV will be adjusted for investments and realisations 
during the quarter.

The Fund Management Fee will be calculated by the General Partner and paid quarterly by the ARC Fund to 
the General Partner.

With regard to Cash Management Investments made by the ARC Fund, in consideration for the management 
of such Investments by the General Partner in terms of the Partnership Agreement, a Cash Management Fee 
of 0.25% per annum on the average of the opening and closing balance of each Cash Management Investment 
will be drawn down from the ARC Fund. The Cash Management Fee will be calculated and paid quarterly by 
the ARC Fund to the General Partner.

For further information on the Fund Management Fee and Cash Management Fee, see “Fund Management 
Fee and Cash Management Fee”.
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Performance Participation

The Performance Participation will be calculated annually based on the Growth in Invested NAV, subject to 
the Growth in Invested NAV% exceeding the Performance Hurdle (10% per annum) and the Invested NAV at 
the beginning of the measurement period not being less than the previous highest Invested NAV. The first 
Performance Period will run from the Listing Date to 30 June 2018 and, thereafter, each Performance Period 
will run from the start of the next financial year and end on the last day of that financial year.

Subject to the above, the number of C Shares that will automatically convert into Ordinary Shares will be 
determined by dividing the Performance Participation for the relevant annual measurement period by the 
Invested NAV per Ordinary Share at the end of that measurement period.

A worked example of the calculation of Performance Participation is set out in Annexure J.

For further information on Performance Participation, see “Performance Participation”.

Analysis of the Initial Portfolio Companies

By virtue of ARC Investments’ investment in the ARC Fund, upon listing of the Ordinary Shares on the 
Johannesburg Stock Exchange, Shareholders will have immediate exposure to an established portfolio of 
Initial Portfolio Companies.

The table below sets out an analysis of the Initial Portfolio Interests:

 
Number of 

investments

Acquisi-
tion 

cost by 
ARC 

(Rand 
million)(i)(ii)

Intrinsic
Value 
(Rand 

million)(ii)

Intrinsic 
value 

excluding 
marketability 
and minority 

discounts 
(Rand 

million)(ii) 

Percentage of the  
initial portfolio 
interest’s value

Intrinsic 
Value

Intrinsic 
Value 

excluding 
discounts

Financial services 16  1 141  967  1 123 17% 19%
Non-financial services 17  4 395  4 561  4 921 83% 81%
Information technology 
and telecommunications 7  2 633  2 602  2 632 47% 44%
Agriculture and food 
production 3  780  854  1 015 15% 17%
Building and 
construction 1  506  656  772 12% 13%
Real estate 3  340  313  368 6% 6%
Investment holding 
companies 1  65  65  65 1% 1%
Energy 1  44  44  44 1% 1%
Industrial 1  25  25  25 0% 0%

 33  5 535  5 528  6 044  
Revaluation of 
investments      
Investments revalued 12  2 611  2 603  3 119 47% 52%

Listed investments 4  1 098  1 180  1 310 21% 22%
Unlisted investments 8  1 512  1 423  1 809 26% 30%

Material investments 
acquired in last six 
months – transferred at 
cost 3  2 058  2 058  2 058 37% 34%
Immaterial investments 
– transferred at cost 18  866  866  866 16% 14%

33  5 535  5 528  6 044  
Geography      
South Africa 32  5 364  5 356  5 872 97% 97%
United Kingdom 1  172  172  172 3% 3%

 33  5 535  5 528  6 044  
Listed/unlisted      
Listed 7  1 253  1 335  1 465 24% 24%
Unlisted 26  4 282  4 192  4 579 76% 76%

 33  5 535  5 528  6 044  

Notes:
(i) This is the cost to ARC plus rolled forward funding costs at c. 16%.
(ii) Includes the R1 052 million second tranche investment in Rain to be funded from the proceeds of the Offer.
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Material Initial Portfolio Companies
The ARC Fund will have investments in listed and unlisted shares and will have shareholder loan claims 
against certain of the Portfolio Companies. The ARC Fund will also hold the Braw Notes. The ARC Fund will 
be valued utilising the following scope:

•	 at least 80% of the investments in the ARC Fund (calculated based on cost or Invested NAV) will be covered 
in the valuation;

•	 individual investments with a cost/value of less than 5% of the total ARC Fund Intrinsic Value will be 
excluded from the valuation (unless otherwise determined by the General Partner) and carried at the 
original investment amount by the ARC Fund; and

•	 investments made in the preceding 12 months may be excluded from the valuation and carried at the 
original investment amount (but may also be revalued prior to the end of the 12-month period at the 
election of the General Partner).

The table below sets out an analysis of the material Initial Portfolio Interests, which include the 10 largest 
investments that will be transferred to the ARC Fund pursuant to the Initial Portfolio Transfer as well as 
other investments that ARC Investments is disclosing on a voluntary basis. The ARC Fund’s interests in the 
financial services Portfolio Companies will be held through FinHoldCo.

It is anticipated that these Initial Portfolio Interests will represent c. 83% of the ARC Fund’s Intrinsic Value on 
implementation of the Initial Portfolio Transfer. For further information on the asset valuations in relation to 
the ARC Fund, see Annexure A and Annexure B.

Initial Portfolio 
Company

Unlisted/
listed

ARC Fund’s 
effective 
interest 

(percentage)

Acquisition 
cost by 

ARC
(Rand 

million)
Intrinsic 

Value

Intrinsic 
Value 

excluding 
discounts 

market-
ability and 

minority

Percentage 
of Intrinsic 
Value of the 

Initial 
Portfolio 

Companies

Financial 
services      

Alexander 
Forbes Limited Unlisted 4.99  375  288  377 5%
Alexander Forbes 
Group Holdings Listed 1.45  130  127  127 2%
ooba Unlisted 14.76  97  97  117 2%
ARC Health – 
Afrocentric 
Health(i) Listed 2.93  104  83  98 2%
Colourfield Unlisted 13.72  81  66  95 1%
Indwe Broker 
Holdings Unlisted 25.45  90  41  46 1%
Other financial 
services  –  265  265  265 5%

Total financial 
services  1 141  967  1 123 17%
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Initial Portfolio 
Company

Unlisted/
listed

ARC Fund’s 
effective 
interest 

(percentage)

Acquisition 
cost by 

ARC
(Rand 

million)
Intrinsic 

Value

Intrinsic 
Value 

excluding 
discounts 

market-
ability and 

minority

Percentage 
of Intrinsic 
Value of the 

Initial 
Portfolio 

Companies

Non-financial 
services       

Rain Unlisted Tele-
communica-
tion 20  1 708  1 708  1 708 31%

Afrimat Listed Building and 
Construction 18.4  506  656  772 12%

Elandsfontein Unlisted Agriculture 
and food 
production 25  350  423  489 8%

EOH Listed Information 
technology 1.7  359  314  314 6%

BKB Unlisted Agriculture 
and food 
production 20  219  220  314 4%

Acorn Agri Unlisted Agriculture 
and food 
production 15  212  212  212 4%

Afrigem – 
Payprop(ii)

Unlisted Information 
technology 46.4  133  146  175 3%

Val de Vie 
Investments

Unlisted
Real estate 20  168  142  196 3%

Humanstate Unlisted Information 
technology 10  139  139  139 3%

Other non-
financial services

 
  602  602  602 11%

Total non-
financial 
services

 

 4 395 4 561 4 921 83%

Total financial 
and non-
financial 
services

 

5 535 5 528 6 044

Less: the second 
tranche 
investment in 
Rain to be funded 
from proceeds of 
the Offer  (1 052) (1 052) (1 052)

Value of Initial 
Portfolio 
Interests  4 483 4 476 4 992

Notes:

(i) This valuation relates to Afrocentric  only, which is held by FinHoldCo through ARC Health.

(ii) This valuation relates to PayProp only, which is held by the ARC Fund through Afrigem. ARC, through Afrigem, owns 46.4% of PayProp.
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Directors’ valuation of the Initial Portfolio Interests

The table below sets out the directors’ valuation of the Invested NAV and Invested NAV per Ordinary Share 
based on the Intrinsic Value of the Initial Portfolio Interests on the Listing Date, prior to the receipt of the 
proceeds of the subscription proceeds under the Cornerstone Subscription Agreements and the Offer and the 
issue of the Cornerstone Subscription Shares and the Offer Shares and before the costs attributable to the 
Initial Portfolio Transfer, as set out in Annexure B:

R million
Intrinsic 

Value

Equity and shareholder loan investments 4 476

Cash –

Liabilities –

Invested NAV 4 476

Issued Ordinary Shares (in 000’s)(i) 526 588
Invested NAV per Ordinary Share (Rand) 8.50

Note:

(i) To be issued pursuant to the Initial Portfolio Transfer and excluding the issue of Offer Shares and Cornerstone Subscription Shares.

Prospects

The Initial Portfolio Interests, which will be held indirectly by ARC Investments through its interest in the ARC 
Fund, are at an early stage of implementation of their intended strategies, but have the potential for significant 
value uplift through organic growth, synergistic acquisitions and/or vertical integration opportunities and 
unwinding of lock-in discounts. ARC and the General Partner will continue to seek attractive investment 
opportunities for the ARC Fund. At the date of this Pre-listing Statement, ARC is evaluating a number of 
prospective investments which meet the investment scope and investment objectives of the ARC Fund.

Dividends and dividend policy

ARC Investments is a capital-raising and investment entity designed to offer Shareholders long-term capital 
appreciation through the growth in the NAV of its underlying investments. As such, ARC Investments does 
not currently intend to pay dividends on the Ordinary Shares but may choose to pay dividends, including 
special dividends, at some time in the future.

ARC Investments’ ability to pay dividends is a function of the return of capital by the ARC Fund, which 
is not anticipated in the short term and over which ARC Investments has no direct control. Furthermore, 
the current intention of the General Partner is that cash raised by the ARC Fund through realisations and 
distributions received from Portfolio Companies will generally be utilised for new investment opportunities.

If ARC Investments receives the proceeds of realisations or distributions by underlying Portfolio Companies 
from the ARC Fund and chooses to pay dividends, the Board anticipates declaring and paying a final dividend 
only. The Board may, however, resolve to declare and pay interim dividends on the Ordinary Shares. The 
payment of a dividend will be subject to ARC Investments’ constitutional documents and applicable laws and 
regulations and the reasonable foreseeable obligations of ARC Investments and will require the approval of 
the Board. The dividends that are envisaged would primarily be paid from distributions received by the ARC 
Fund from the Portfolio Companies and proceeds arising from the disposal of underlying investments by the 
ARC Fund, that are distributed to ARC Investments as returns of capital by the ARC Fund.

All unclaimed dividends may be invested or otherwise made use of by the Directors for the benefit of ARC 
Investments until claimed, provided that dividends unclaimed for a period of three years from the date they 
were declared may be forfeited for the benefit of ARC Investments. There is no fixed date on which entitlement 
to dividends arises and the date of payment will be determined by the Board at the time of declaration, subject 
to the Listings Requirements. There are no current arrangements under which future dividends are waived 
or agreed to be waived. Relevant extracts of the Constitution relating to dividends are set out in Annexure H.

ARC Investments may revise its dividend policy from time to time.

The B Share does not have any economic rights, including dividend rights. The C Shares do not have any 
dividend rights. The C Shares also have no other economic rights, unless and until they convert into Ordinary 
Shares.
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SUMMARY OF THE OFFER

The Offer The Offer comprises offers for subscription by ARC Investments of Offer Shares:

 – in South Africa, separately (i) to selected persons falling within one of the 
specified categories listed in section 96(1)(a) of the South African Companies Act 
and (ii) selected persons, acting as principal, acquiring Ordinary Shares for a 
total acquisition cost of R1 000 000  or more, as contemplated in section 96(1)(b) 
of the South African Companies Act; and

 – in other jurisdictions outside the United States in reliance on Regulation S, to 
whom the Offer will specifically be addressed, and only by whom the Offer will be 
capable of acceptance.

The Offer and the relevant information that pertains to such Offer in respect of 
each class of South African Qualifying Investor is combined in this Pre-listing 
Statement for the sake of convenience only.

The Offer Shares comprise up to 223 147 060 Offer Shares, comprising an 
aggregate of up to 22.4% of the total issued Ordinary Shares of ARC Investments at 
Listing.

Offer Price The Offer Shares are being offered at R8.50 per Offer Shares.

Cornerstone Investors Concurrent with the Offer, the Cornerstone Investors have agreed to subscribe for 
247 441 175 Ordinary Shares, in aggregate, comprising an aggregate of 24.8% of 
the total issued Ordinary Shares of ARC Investments at Listing, at the Offer Price 
on the Listing Date. For the avoidance of doubt, the subscriptions by the 
Cornerstone Investors do not form part of the Offer.

Use of proceeds The gross proceeds from the issue of the Offer Shares and the Cornerstone 
Subscription Shares receivable by ARC Investments are estimated to be c. R4 000 
million. The net proceeds from the issue of the Offer Shares and the Cornerstone 
Subscription Shares receivable by ARC Investments are estimated to be c. R3 924 
million after deducting fees and estimated expenses payable by ARC Investments, 
which are expected to amount to c. R76 million (including cash that will be retained 
by ARC Investments for reasonable foreseeable operating expenses).

The net proceeds from the issue of the Offer Shares and the Cornerstone 
Subscription Shares will be transferred to the ARC Fund as a capital contribution 
to the ARC Fund.

Purpose of the Listing The main purposes of the Listing are to:

 – create a broad-based Black-controlled capital raising and investment vehicle of 
significant scale with a diversified indirectly held portfolio of investments;

 – enable public-market investors to invest in ARC Investments and obtain an indirect 
exposure to a diversified pool of listed and unlisted B-BBEE assets though a listed 
investment vehicle; and

 – enable ARC Investments to access capital markets, if required, to fund future 
expansion.

Over-Allotment There shall be no over-allotment of Offer Shares or stabilisation activities. 

Indicative timetable The following table provides the expected dates of certain important steps related to 
the Offer and the Listing:

 2017

Opening time and date of the Offer:  09h00 on Monday,  
 28 August

Publication of this Pre-listing Statement:  Monday, 28 August

Expected last time and date for indications of interest  
for purposes of the bookbuild:  12h00 on Monday,  
 4 September

Successful applicants advised of allocations:  Monday, 4 September

Final number of Offer Shares released on SENS:  Tuesday, 5 September

Final number of Offer Shares published in the press:  Wednesday, 6 September

Expected Settlement Date and Listing Date on the  
Johannesburg Stock Exchange:  Thursday, 7 September

Notes:
Any change will be released on SENS and published in the South African press.

All references to time in this Pre-listing Statement are to South African Standard Time (SAST or GMT+2).
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Admission and Listing The JSE has conditionally approved the Listing of all the issued Ordinary Shares on 
the Listing Date in the “Financials – Speciality Finance” sector of the JSE under the 
abbreviated name “ARCINVEST”, JSE code “AIL” and ISIN MU0553S00000, subject 
to meeting the minimum free float requirement, as prescribed by the Listings 
Requirements. Should such condition be fulfilled, the Listing is expected to be 
effective from the commencement of trading on the Johannesburg Stock Exchange 
on Thursday, 7 September 2017. ARC Investments will list its Ordinary Shares as an 
investment entity in terms of section 15 of the Listings Requirements.

Free float requirement The Offer is, among other things, subject to a minimum free float requirement. This 
minimum free float requirement enables ARC Investments to ensure (in conjunction 
with the Ordinary Shares subscribed for by the Cornerstone Investors) that it has, 
once the Offer is completed, a minimum of 20% of the Ordinary Shares held by the 
public (as defined in the Listings Requirements). The Listing will not proceed if the 
minimum free float is not achieved, and any acceptance of the Offer shall not take 
effect and no person shall have any claim whatsoever against ARC, ARC Fund, ARC 
Investments, Rand Merchant Bank or any other person as a result of the failure of 
any condition.

Lock-up arrangements ARC Investments and ARC are subject to certain lock-up arrangements pursuant to 
the Placement Agreement, under which they have agreed not to, directly or indirectly, 
offer, issue, lend, sell or contract to sell, options in respect of, or otherwise dispose 
of, directly or indirectly, or announce an offering or sale of, any Ordinary Shares (or 
any interest therein or in respect thereof) or any other securities exchangeable for, 
or convertible into, or substantially similar to, Ordinary Shares or enter into any 
transaction with the same economic effect as, or agree to do, any of the foregoing, 
other than pursuant to the Offer and certain limited exceptions, without the consent 
of Rand Merchant Bank. These limitations will apply for a period of 180 days after 
the Listing Date.

For further details on the terms of the lock-up arrangements, see “Placement 
Agreement”.

Financial adviser and 
bookrunner

Rand Merchant Bank.

RISK FACTORS

See “Risk factors”, which describes certain risk factors that should be considered together with all the other 
information in this Pre-listing Statement before making a decision to subscribe for any Offer Shares. Although 
information has been provided in this Pre-listing Statement in relation to the Offer Shares, a prospective 
investor should use its own judgement and seek advice from an independent financial adviser as to the 
appropriate value of the Offer Shares and other information relevant to its investment decision.
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BUSINESS OF ARC INVESTMENTS

ARC

History

ARC is a South African registered investment holding company that seeks to utilise its empowerment 
credentials, balance sheet strength, the business track record of its leadership team and its brand to invest 
in financial services distribution businesses, to take strategic equity stakes in underlying financial services 
product providers and to acquire majority or significant minority interests in non-financial services businesses.

ARC was founded in July 2015, and is a subsidiary of UBI. UBI was created in 2003 with the initial main 
purpose of building a broad-based Black-controlled investment entity as Sanlam’s empowerment partner. In 
addition, the vision of UBI from the outset was to make a difference in the lives of ordinary South Africans 
by being a premier broad-based Black-owned and Black-controlled financial services group in South Africa.

The first phase of realising this vision was the accumulation of capital by UBI in collaboration with Sanlam, as 
its Black shareholder. At the beginning of 2014, the initial 10-year lock-up period and all of UBI’s contractual 
obligations towards Sanlam came to an end with the repayment of the original debt. The initial objective of 
capital accumulation has now largely been achieved with UBI holding c. 13.5% of Sanlam’s issued shares. This 
implies a holding which, valued at the current share price of c. R68.85 per share, amounts to a total gross 
value of c. R20 billion.

The second phase entails partially investing this capital in ARC, which aims to become the majority shareholder 
of a leading Black-owned and broad-based Black-controlled financial services group, through FinHoldCo.

ARC’s relationship with Sanlam

Sanlam has agreed to support UBI and its subsidiaries (including ARC) in building a premier broad-based 
Black-controlled financial services business. UBI intends to continue as Sanlam’s empowerment partner at a 
level that enables UBI to nominate a number of Sanlam directors and continue with its co-management of the 
Sanlam Ubuntu-Botho Community Development Trust.

ARC’s interest in ARC Investments

On the Listing Date, ARC will hold 526 588 235 Ordinary Shares (52.8% of the issued Ordinary Shares 
(assuming that the Offer Shares are fully taken up and the subscriptions by the Cornerstone Investors are 
fully implemented)) and one B Share (100% of the issued B Shares).

OVERVIEW

ARC Investments is a capital raising and investment entity incorporated under the laws of Mauritius. It is 
managed in Mauritius and holds a Category One Global Business Licence issued by the FSC. It is designed 
to offer Shareholders long-term capital appreciation by enabling them to invest in a permanently broad-
based Black-controlled investment entity with a diversified indirectly held underlying portfolio of listed and 
unlisted investments. ARC has sourced the Initial Portfolio Interests, the Funding Arrangements, the Portfolio 
Agreements and the Unimplemented Agreements as well as opportunities currently under consideration for 
the ARC Fund, and will continue to assist the General Partner to source investments for the ARC Fund in 
terms of the Investment Services Agreement.

KEY STRENGTHS OF ARC INVESTMENTS

ARC Investments’ investment proposition is based on:

•	 unique access point: the unique opportunity to invest into the ARC Fund through a liquid, permanently 
broad-based Black-controlled vehicle listed on the Johannesburg Stock Exchange, which is governed by an 
independent Board of experienced Directors. ARC Investments, through the ARC Fund, is able to obtain 
access to unlisted investment opportunities that are typically unavailable to investors;

•	 strong credentials: its ability to benefit from the full range of credentials of ARC, ARC Investments, 
FinHoldCo and the General Partner, including B-BBEE credentials, the comprehensive experience and 
strong reputation of the members of the ARC investment team as well as the investment committee and the 
investment advisory committee of the General Partner, and the benefits of the ARC brand;

•	 black-control: the ARC Fund’s ability to leverage off its own, ARC’s and ARC Investments’ B-BBEE 
credentials when making investments to negotiate an upfront discount to full market value based on its 
value contribution;



20

•	 demonstrated track record of deal execution: ARC was created in July 2015 and in its first 24 months 
has invested c. R5.4 billion in acquiring equity (and associated loan claim) interests in the Initial Portfolio 
Companies;

•	 diversification: ARC Investments provides public-market investors with a liquid vehicle to indirectly 
access a diversified pool of investments in companies across various industries; and

•	 structural efficiency: ARC Investments manages and conducts its business operations in Mauritius 
because of the business-friendly environment, the spread of tax treaties that Mauritius has with many, but 
not all, of the jurisdictions that ARC Investments is expected to invest in and its acceptance among global 
investors as an investment jurisdiction as at the date of this Pre-listing Statement.

PERMANENT BLACK-CONTROL

ARC has invested significant resources towards advancing the objectives of the B-BBEE Act and implementing 
the principles embodied in the South African Codes of Good Practice on Broad-Based Black Economic 
Empowerment (“B-BBEE Codes”) published under the B-BBEE Act. The guarantee of permanent Black 
control is important for the Portfolio Companies and forms one of the key pillars of ARC Investments’ value 
proposition to the Portfolio Companies. ARC Investments’ and the ARC Fund’s B-BBEE strategy in South 
Africa is centred around the principles of empowerment, broad-based mutually beneficial, commercially 
relevant partnerships and proper governance, and these principles touch on all aspects of the South African 
units of the organisation. ARC Investments is also focused on maintaining appropriate representation of 
Black Directors through succession planning and talent management processes.

In order to ensure that ARC Investments will remain a permanently Black-controlled investment entity, (i) 
the ARC Fund will be Black-controlled by virtue of the Black-controlled General Partner; and (ii) even if the 
B-BBEE Codes change and the ARC Fund is no longer considered to be Black-controlled by virtue of the Black-
controlled General Partner: (a) ARC investments will remain Black-controlled by virtue of ARC, which will be 
Black-controlled, holding at least 51% of the issued Ordinary Shares on the Listing Date; and (b), as discussed 
below, if ARC and other Black Shareholders do not hold at least 51% of the Ordinary Shares at any time, the 
B Share will entitle ARC to exercise 51% of the votes attaching to the issued Ordinary Shares (taking into 
account the Ordinary Shares that ARC holds), thus ensuring that ARC Investments remains Black-controlled.

On the Listing Date, the share capital of ARC Investments will comprise three classes of shares, namely 
Ordinary Shares, one B Share and C Shares, of which there shall be 997 176 470 issued Ordinary Shares 
(assuming that the Offer Shares are fully taken up and the subscriptions by the Cornerstone Investors are 
fully implemented), one issued B Share and 5 000 000 000 issued C Shares. The B Share and the C Shares will 
not be admitted to listing on the Johannesburg Stock Exchange.

Subject to the ARC Group holding at least 26.1% of the issued Ordinary Shares, the B Share will have deferred, 
conditional voting rights in ARC Investments, which will be triggered when an independent accredited 
B-BBEE rating agency in South Africa or a Competent Person (as defined in Schedule 1 of the B-BBEE Codes) 
determines that the ARC Group and other Black Shareholders do not hold at least 51% of the ordinary voting 
rights in ARC Investments, as determined using the flow-through principle as contemplated in the general 
principles for measuring ownership as set out in the B-BBEE Codes. In such an event, the B Share entitles 
ARC to exercise 51% of the general voting rights attaching to the issued Ordinary Shares (taking into account 
the Ordinary Shares that ARC holds), and the general voting rights of the Ordinary Shareholders will be 
reduced pro rata. If the ARC Group’s holding of Ordinary Shares falls below 26.1% of the issued Ordinary 
Shares, the general voting rights attaching to the B Share will ipso facto lapse and be of no further force or 
effect. The general voting rights attaching to the B Share will not be reinstated if the ARC Group again holds 
26.1% or more of the Ordinary Shares.

The B Share does not have any economic rights, including dividend rights. In accordance with the Constitution 
and a dispensation granted by the JSE from the Listings Requirements, the B Share may only be transferred 
to another Black-owned and controlled entity with the approval of Ordinary Shareholders (excluding ARC) by 
an ordinary resolution. No further B Shares will be issued post-Listing.

Prior to the Listing, pursuant to the Initial Portfolio Transfer, ARC will be issued Consideration Shares. Post 
the Offer and the Listing, ARC will hold 526 588 235 Ordinary Shares (being 52.8% of the issued Ordinary 
Shares) (assuming that the Offer Shares are fully taken up and the subscriptions by the Cornerstone Investors 
are fully implemented). The B Share will thus have no general voting rights on Listing.
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INVESTMENTS AND INVESTMENT STRATEGY

ARC Fund Investment

Prior to the Listing, ARC Investments in its capacity as the Limited Partner of the ARC Fund, will invest in 
the ARC Fund as its primary investment pursuant to the Initial Portfolio Transfer. ARC Investments will 
contribute c. R8 400 million to the ARC Fund, comprising (i) the Initial Portfolio Transfer, the Intrinsic Value 
of which is R4 476 billion, and (ii) the net proceeds from the issue of the Offer Shares and the Cornerstone 
Subscription Shares, which are estimated to be c. R3 924 million.

If the Offer Shares are not fully taken up and the subscriptions by the Cornerstone Investors are not 
implemented, such commitment will decrease proportionally.

Almost all of ARC Investments’ income will be derived from the ARC Fund.

In the financial services sector, on implementation of the Initial Portfolio Transfer, the ARC Fund’s sole 
investment will, immediately following the Listing, be its 49.9% interest in FinHoldCo, an investment holding 
company mostly comprising equity stakes in various businesses in the financial services sector. ARC will 
continue to hold the other 50.1% interest in FinHoldCo.

In the non-financial services sector, the ARC Fund will generally hold its interests directly in the relevant 
Portfolio Companies although these interests may in some cases be held through intermediate companies. 
ARC Investments will not conduct any material trading activity. After the Listing, ARC Investments may 
raise and invest further capital in the ARC Fund upon approval by the Board, subject to applicable laws and 
regulations and the Listings Requirements.

ARC Fund strategy

By investing in a broad range of sectors and through a variety of types of listed and unlisted equity and 
financial instruments, the ARC Fund will generally seek to gain exposure to growth and early-maturity stage 
businesses in which management teams are appropriately incentivised. The ARC Fund will generally seek 
to acquire significant minority equity interests (but may in certain cases seek to acquire majority interests, 
or less significant minority interests) in established and start-up businesses that meet one or more of the 
following attributes:

•	 experienced, qualified and capable management;

•	 a demonstrable track record;

•	 strong cash flow generation;

•	 solid growth prospects;

•	 established market position;

•	 businesses with the opportunity to consolidate their respective markets and/or existing businesses within 
the ARC Fund portfolio; and/or

•	 businesses whose commercial prospects can be enhanced by having strong B-BBEE credentials.

Where the ARC Fund holds majority or significant minority stakes in Portfolio Companies, the ARC Fund will 
where appropriate seek to provide broad strategic guidance to such companies. This will generally be provided 
through participation on their boards of directors.

The ARC Fund has the flexibility to participate in opportunistic investments as and when they arise.

The ARC Fund will focus on transactions in South Africa and other select countries in Africa. The ARC Fund 
may, however, invest in Portfolio Companies with interests and/or operations elsewhere in the world.

The ARC Fund may be geared, as appropriate, in order to meet its investment strategy.

The ARC Fund is evergreen and does not have a target size.

Financial services

The ARC Fund’s strategy for the financial services sector is its investment in FinHoldCo. FinHoldCo aims 
to be an investor in leading providers of products and services in the financial services sector. FinHoldCo 
intends to follow a focused financial services’ sector strategy that seeks to develop revenue synergies between 
investments in distribution businesses and investments in related financial services product providers. 
Pursuant to this strategy, the ARC Fund, through FinHoldCo, aims to establish a significant presence in 
the following underlying financial services product provider sectors: asset management, banking, general 
financial services, healthcare, life insurance, property and short-term insurance. 

FinHoldCo’s financial services strategy is premised on securing a significant position in the distribution 
of financial services products and accelerating the growth of financial services product providers within 
its portfolio. FinHoldCo may invest in start-up businesses whose revenue growth can be expected to be 
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significantly enhanced by access to FinHoldCo’s underlying distribution businesses. At the outset, such 
businesses may attract a modest valuation reflecting FinHoldCo’s initial capital contribution (subject to 
impairment tests). Over time, it is expected that these businesses will exhibit growth owing in part to their 
access to FinHoldCo’s investments in distribution businesses, as well as the benefits deriving from ARC’s, 
FinHoldCo’s, ARC Investments’ and the ARC Fund’s B-BBEE credentials, brand and business networks.

ARC has identified healthcare as a strategic sector for FinHoldCo to invest in. FinHoldCo, through ARC 
Health, holds two investments, namely Johannesburg Stock Exchange listed entity Afrocentric and .the RX 
Health Group, both businesses providing services to the medical scheme industry. FinHoldCo’s strategy in the 
healthcare sector is to unlock value in the value-chain, including the insurance and administration pillars, 
and to build capacity in both the public and private domains. FinHoldCo’s investments in the healthcare sector 
will form part of its financial services portfolio.

In the financial services (non-health) sector, the Initial Portfolio Companies include indirect interests, held 
through FinHoldCo, in Alexander Forbes Limited, Alexander Forbes Group Holdings, Bravura, Colourfield, 
EBS International, Indwe Broker Holdings, ooba, Santam and Sinayo Securities.

All of ARC Fund’s interests in the financial services sector will be acquired through FinHoldCo. The ARC 
Fund, as the minority shareholder in FinHoldCo, will be a passive investor in FinHoldCo and it will play no 
role in the day-to-day management or investment decisions of FinHoldCo.

In order to align the interests of ARC and the ARC Fund in the financial services sector, ARC has undertaken 
in favour of the General Partner and the ARC Fund in the Investment Services Agreement that all of ARC’s 
investments in the financial services sector following the Listing will be acquired through FinHoldCo. This 
undertaking does not apply to any future restructuring or increase of the UBI Group’s interest in the Sanlam 
Group. Whether or not an investment falls within the financial services sector (or relates to a restructuring 
or increase of the UBI Group’s interest in the Sanlam Group) will be determined by ARC from time to time in 
its reasonable discretion.

Non-financial services

In addition to its financial services exposure through FinHoldCo, the ARC Fund will seek to acquire significant 
investments in non-financial services businesses reflecting the expertise, experience and networks across a 
number of industries of members of the General Partner’s investment committee together with the commercial 
imperative for businesses in South Africa to demonstrate empowerment credentials. The non-financial 
services sector Initial Portfolio Companies include investments in agriculture and food production, building 
and construction, energy, information technology and telecommunications, investment holding companies 
and real estate businesses.

In order to further align the interests of ARC and the ARC Fund in the non-financial services sector, ARC has 
undertaken to the General Partner and the ARC Fund in the Investment Services Agreement that all suitable 
investment opportunities in the non-financial services sector arising through ARC and falling within the ARC 
Fund Investment Guidelines shall first be offered to the ARC Fund. Whether or not an investment falls within 
the non-financial services sector, arose through ARC, is suitable for the ARC Fund or falls within the ARC 
Fund Investment Guidelines will be determined by ARC from time to time in its reasonable discretion.

Agriculture and food production

ARC has identified agriculture and food production as a strategic sector in which the ARC Fund can invest. 
Food security is a great concern worldwide, and South Africa (and Africa) is seen as a major potential 
contributor in this arena. Johan van Zyl, a member of the General Partner’s investment committee, has been 
involved in agriculture since attaining his PhD (Economics) and DSc (Agric) degrees. He is well regarded in 
the agricultural sector and served, and still serves, on many forums dealing with agricultural issues. ARC 
Investments, through the ARC Fund, could benefit from the opportunities that are presented through the 
network available to the General Partner. Agriculture remains one of the sectors where there has been a lack 
of sufficient transformation, despite legislative and policy interventions. Businesses that partner with entities 
with credible B-BBEE credentials, such as the ARC Fund, may acquire a significant competitive advantage in 
the agriculture and food production sector.

In the agriculture and food production sector, the ARC Fund’s initial interest will be in Acorn Agri, BKB and 
Elandsfontein.

Building and construction

In the building and construction sector, the ARC Fund’s initial interest will be in Afrimat.

Energy

In the environmental sector, the ARC Fund’s initial interest will be in Global Asset Management. Global Asset 
Management has developed a portfolio of alternative energy businesses, including “plastic green energy” 
(producing oil from plastic waste).



24

Industrial

In the industrial sector, the ARC Fund’s initial interest will be in Autoboys.

Information technology and telecommunications

In the information technology and telecommunications sector, the ARC Fund’s initial interest will be in 
Afrigem, EOH, Humanstate, Metro Fibre Networx and Rain. The ARC Fund’s investments in PayProp, through 
Afrigem and Humanstate, will provide exposure to the property sector via an asset with strong management, 
high barriers to entry and strong cash flows in a defensive sector with high growth prospects.

Investment holding companies

In the investment holding companies sector, the ARC Fund’s initial interest will be in Capital Appreciation, 
which invests in the financial technology sector, in particular, payments and payment infrastructure.

Real estate

Real estate is expected to be a key strategic pillar to the ARC Fund. The objective is to establish a diversified 
real estate holding spanning across the spectrum to include retail, residential, commercial, listed, unlisted, 
real estate investment trusts, local and foreign property exposure. In the current economic cycle, there is a 
trend of corporates monetising their property portfolios either to deleverage their balance sheet or to comply 
with B-BBEE requirements. In addition, recent amendments to the B-BBEE Codes, whereby companies that 
dispose of a property asset have the ability to qualify for B-BBEE ownership points, provide a potential catalyst 
with regard to transformation in the property sector. In conjunction with Signature Investment Holdings, 
which will be a joint venture partner of the ARC Fund, ARC Investments, through the ARC Fund, views itself 
as a credible B-BBEE participant with both the appropriate expertise and balance sheet to originate, structure 
and deliver on transactions in the sector.

In the real estate sector, the ARC Fund’s initial interest will be in Majik Property Holdings, Setso and Val de 
Vie Investments. In addition, the ARC Fund will hold the Braw Notes. The Braw Notes are asset backed listed 
debt instruments issued by Braw Property Holdings plc held by ARC on the Last Practicable Date. The Braw 
Notes bear interest at 8% per annum compounded monthly in arrears and are redeemable at the option of 
the issuer between the second to fifth anniversary of their issue, being December 2016, and are compulsorily 
redeemable on the fifth anniversary of their issue being December 2021.

ARC Investments’ objectives

ARC Investments’ medium to long-term objective is to grow its NAV by at least 16% per annum, risk adjusted, 
gross of dividend distributions, any management fees paid to the general partner of the ARC Fund and 
any performance participation. Each investment opportunity will be expected to exceed this minimum risk-
adjusted return hurdle on a stand-alone basis (i.e., without taking into account potential synergy benefits that 
can be derived from being part of a diversified portfolio). The return threshold applicable to start-ups may be 
significantly higher than the 16% per annum hurdle, reflecting the higher risks attaching to such ventures 
relative to established businesses.

Investment Guidelines and Investment Policy

Annexure K sets out ARC Investments’:

•	 Investment Guidelines, which include the Investment Policy. The Investment Guidelines set out certain 
guidelines in relation to the implementation of the Investment Policy (including guidelines in relation to the 
categorisation of transactions, shareholder approvals, related party transactions and the communication 
of transactions). Any future material changes to the Investment Guidelines (save for the Investment Policy) 
must be approved by the Board and the JSE, to the extent required; and

•	 Investment Policy, which sets out its investment strategy and policy (including its investment objective, 
investment focus and investment parameters), as approved by Shareholders (this will be mirrored in 
the ARC Fund Investment Guidelines). Any future material changes to the Investment Policy must be 
approved by Shareholders by way of ordinary resolution. Any future changes to the investment guidelines 
of the ARC Fund must be approved by ARC Investments, as an amendment or variation to the Partnership 
Agreement.

In accordance with the Listings Requirements, ARC Investments will ensure that the policies and objectives of 
the ARC Fund, as set out in the Partnership Agreement, conform to its principal objective(s).
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INVESTMENT STRUCTURE

The ARC Fund is an en commandite partnership established in South Africa and comprising the General 
Partner and a Limited Partner, ARC Investments. The General Partner of the ARC Fund is 100% owned and 
controlled by UBI and accordingly is a Black-owned and controlled company.

All the investment decisions of the ARC Fund will, subject to any delegations to the General Partner’s 
investment advisory committee in place from time to time, be taken by the General Partner through its 
investment committee. The ARC Fund’s relationship with the General Partner is governed by the Partnership 
Agreement. The General Partner has, in turn, entered into the Investment Services Agreement with ARC, in 
terms of which ARC will assist the General Partner to source investment opportunities for the ARC Fund and 
provide certain administrative and back office support to the General Partner. The General Partner (and not 
the ARC Fund) will be responsible for all fees paid to ARC pursuant to the Investment Services Agreement. 
ARC Investments, as the Limited Partner, will be a passive investor in the ARC Fund and it will play no role 
in the day-to-day management or investment decisions of the ARC Fund.

For further information on the Partnership Agreement, see “Material Contracts” and the Investment Services 
Agreement, see “Investment Services Agreement”.

INVESTMENT COMMITTEE AND INVESTMENT ADVISORY COMMITTEE

The board of directors of the General Partner will be responsible for the general investment review of the 
ARC Fund and management of the pipeline and liquidity of the ARC Fund. It will provide representation on 
the boards of directors of portfolio companies (where appropriate), prepare interim valuation reports to ARC 
Investments and provide general feedback to ARC Investments on relevant matters relating to the ARC Fund.

All investment decisions for the ARC Fund will, subject to any delegations to the investment advisory 
committee in place from time to time, be made by the investment committee of the General Partner, which 
will be a sub-committee of the board of directors. The General Partner’s investment advisory committee will 
support the investment committee by sourcing and recommending investments for the ARC Fund.

The General Partner’s board of directors comprises Patrice Tlhopane Motsepe, Alexander Komape Maditsi, 
Karabo Tshailane Nondumo, Johan van der Merwe and Johan van Zyl. The General Partner’s investment 
committee comprises Tom Boardman (Chairperson), Patrice Tlhopane Motsepe, Alexander Komape Maditsi 
and Karabo Tshailane Nondumo. The General Partner’s investment advisory committee comprises Charmaine 
Padayachy, Bridget Ntombenhle Radebe and Johan van der Merwe.

General Partner’s board of directors

Short biographies of the General Partner’s board of directors are set out below:

Patrice Tlhopane Motsepe – BA (Legal), LLB, DCom (Honoris Causa) – director and investment committee 
member

Patrice is a director and investment committee member of the General Partner. He became the Executive 
Chairperson of African Rainbow Minerals during 2004. He was a partner in one of the largest law firms 
in South Africa, Bowman Gilfillan Inc. He was a visiting attorney in the USA with the law firm, McGuire 
Woods Battle and Boothe LLP. In 1994 he founded Future Mining, which grew rapidly to become a successful 
contract mining company. He then formed ARMgold Limited in 1997, which listed on the Johannesburg 
Stock Exchange in 2002. ARMgold merged with Harmony in 2003 and this ultimately led to the merger with 
Anglovaal Mining Limited. In 2002, he was voted South Africa’s Business Leader of the Year by the chief 
executive officers of the top 100 companies in South Africa. In the same year, he was the winner of the Ernst 
& Young Best Entrepreneur of the Year Award. He is a recipient of numerous other business and leadership 
awards including: World Economic Forum Global Leader of Tomorrow, 1999; Afrikaanse Handelsinstituut, 
MS Louw Award for Exceptional Business Achievement, 2003; South African Jewish Report, Special Board 
Members Award for Outstanding Achievement, 2004; African Business Roundtable, USA, Entrepreneur & 
Freedom of Trade Award, 2009; McGuire Woods Outstanding Alumnus Awards, 2009; and BRICS (Brazil, 
Russia, India, China, South Africa) Business Council, Outstanding Leadership Award, 2014. He is also the 
Chairperson of Harmony and the Deputy Chairperson of Sanlam Life Insurance Limited. He is also a member 
of the International Business Council of the World Economic Forum, which is made up of 100 of the most 
highly respected and influential chief executives from all industries. He is a member of the JP Morgan 
International Council and the Harvard Global Advisory Council. His past business responsibilities include 
being the Chairperson of the BRICS Business Council for 2013 and founding president of Business Unity 
South Africa, the representative voice of organised business in South Africa, from January 2004 to May 2008. 
He is also President of Mamelodi Sundowns Football Club. In January 2013, he and his wife, Precious, joined 
the Giving Pledge, which was initiated by Warren Buffett and Bill and Melinda Gates. He committed to give 
half of the wealth of the Motsepe family to the poor during his lifetime, and that of his wife, and beyond. He 
holds a BA (Legal) degree from the University of Swaziland and a LLB degree and honorary doctorates in 
commerce from the University of Fort Hare and the University of the Witwatersrand.
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Alexander Komape Maditsi – BProc, LLB, LLM, Dip Company Law – director and investment committee 
member

Alex is a director and investment committee member of the General Partner. He is the Managing Director 
of Copper Moon Trading Proprietary Limited. Previously, he was employed by Coca-Cola South Africa as 
a Franchise Director for South Africa. He was Country Manager for Kenya, Senior Director: Operations 
Planning and Legal Director for Coca-Cola Southern and East Africa. Prior to joining Coca-Cola, Maditsi was 
the Legal Director for Global Business Connections in Detroit, Michigan. He also spent time at Lewis, White 
and Clay, P.C., The Ford Motor Company and Schering-Plough Corporation in the United States, practising 
as an attorney. His directorships include Bidvest Group Limited and Sterling Debt Recoveries Proprietary 
Limited. He was a Fulbright Scholar and is a member of the Harvard LLM Association. He holds a BProc 
degree from the University of the Witwatersrand, a LLB degree from the University of Pennsylvania and a 
LLM degree from Harvard University. He also holds a diploma in company law from the University of the 
Witwatersrand.

Johan van der Merwe – MCom, MPhil (Cantab), CA(SA), AMP (Harvard), COL (INSEAD) – director and 
investment advisory committee member

Johan is a director and an investment advisory committee member of the General Partner. He has more than 
20 years of financial and investment experience. He was previously a director of Investec Asset Management 
Proprietary Limited, Sanlam Institutional Cluster and Sanlam Investment Management Proprietary Limited. 
He is currently the co-Chief Executive Officer of ARC and is a director of Afrimat, Atom Funds Management 
Proprietary Limited, Eight Investment Partners Proprietary Limited, Sanlam Multi Manager International 
Proprietary Limited, Sanlam Private Investments Proprietary Limited, Blue Ink Investments Proprietary 
Limited and Sanlam Collective Investments Proprietary Limited. He is also the non-executive director of major 
Sanlam subsidiaries, including Attacq Limited, Sanlam Capital Markets Proprietary Limited, Sanlam FOUR 
Investment Holdings UK Limited, Sanlam International Investment Partners Proprietary Limited, Sanlam 
UK, Sanlam Netherlands Holdings BV and SIM International Investments Partners Australia. He holds a 
MCom degree from the University of Pretoria and an MPhil degree from the University of Cambridge. He is a 
CA(SA) charter holder, and has attended the Advance Management Programme at Harvard Business School 
and COL at INSEAD.

Johan van Zyl – PhD (Economics), DSc (Agric) – director

Johan is a director of the General Partner. He is currently the co-Chief Executive Officer of ARC. He is the 
former Chief Executive of Sanlam as well as the Vice-Chancellor and Principal of the University of Pretoria. 
He was a director of Barclays Africa Group, MiWay Group Insurance Holdings, Sanlam Developing Markets 
Proprietary Limited and Sanlam Emerging Markets Proprietary Limited. He is currently the Chairperson 
of Sanlam Investment Holdings, UBI, ARC, Dippenaar & Reinecke, One Vision Investments 512 Proprietary 
Limited, and Vumelana Advisory Fund NPC (RF). He holds PhD (Economics) and DSc (Agric) degrees from 
the University of Pretoria.

Karabo Tshailane Nondumo – BAcc, HDip (Acc), CA(SA) – director and investment committee member

Karabo is a director and investment committee member of the General Partner. She is a co-founder of AWCA 
Investment Holdings Limited and serves as its Chief Executive Officer. She serves as an Executive Head 
Officer of MD Enterprise Business Unit at Vodacom South Africa. She previously served as an Executive 
Head of Corporate Finance in Mergers & Acquisitions at Vodacom Group Limited (“Vodacom”), where she 
was responsible for executing the Africa expansion and exit strategy for the company and project managing 
its corporate actions. She also served as the Corporate Advisor to Vodacom’s subsidiaries and divisions. She 
previously served as the Head of Global Markets Operations at Rand Refinery Limited. She has also served as 
Investment Principal and Financial Analyst at Shanduka Group Proprietary Limited (“Shanduka”) and was 
seconded to Shanduka Coal Proprietary Limited, where she was a shareholder representative and served on 
various boards representing Shanduka’s interests. Prior to this role, she served as an Associate and Executive 
Assistant to the Executive Chairman of Shanduka. She has served on several corporate boards including that 
of Sanlam, Harmony Gold Company Mining Company Limited and Senatla Capital Proprietary Limited. She 
has over nine years of investments, strategy, corporate finance and valuations experience. She has experience 
in the mining and resources sector in mergers and acquisitions, capital raising and business turnarounds. 
She also has experience in financial services, media, telecommunications, gaming and energy. She is a 
Chartered Accountant (SA), having completed her articles at PricewaterhouseCoopers Inc. She holds a BA 
degree in Accounting from the University of Natal and Higher Diploma in Accounting from the University 
of Witwatersrand.
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Investment committee

Short biographies of the General Partner’s investment committee are set out below:

Tom Boardman – BCom, CTA – investment committee member

Tom is an investment committee member of the General Partner. He is a director of the board of investment of AB 
Kinnevik (“Kinnevik”), a leading Swedish entrepreneurial investment group with investments across mobile 
telecommunications, e-commerce, entertainment and financial services. He was first elected to the Kinnevik 
board of directors in 2011 and in May 2016 he was elected as the Chairperson. He is also the Chairperson 
of Millicom Limited, a non-executive director of Nedbank Group Limited (“Nedbank”), Woolworths Holdings 
Limited, Royal Bafokeng Holdings Limited and African Rainbow Minerals Limited, and was a non-executive 
director of Vodacom Group Limited between 2009 and 2011. Previously, he held various managerial positions 
within the South African mining and retailing industries during 1973–1986. Between 1986 and 2002 he held 
managerial positions within BoE Bank and during 2003–2010 he was Chief Executive of Nedbank. He holds 
a Bachelor of Commerce degree and CTA from the University of Witwatersrand. 

Patrice Tlhopane Motsepe – BA (Legal), LLB, DCom (Honoris Causa) – investment committee member

See above.

Alexander Komape Maditsi – BProc, LLB, LLM, Dip Company Law – investment committee member

See above.

Karabo Tshailane Nondumo – BAcc, HDip (Acc), CA(SA) – director and investment committee member

See above.

Investment advisory committee

Short biographies of the members of the General Partner’s investment advisory committee are set out below:

Johan van der Merwe – MCom, MPhil (Cantab), CA(SA), AMP (Harvard), COL (INSEAD) – director and 
investment advisory committee member

See above.

Charmaine Padayachy – BCom (Accounting) – investment advisory committee member

Charmaine is an investment advisory committee member of the General Partner. She began her career in the 
audit and advisory services division of PricewaterhouseCoopers Inc. and has since gained extensive experience 
in the finance and investing fields. She used her experience to source and execute investments across several 
initiatives for Omidyar Network Africa, including consumer internet and mobile, education, and financial 
inclusion. Prior to joining Omidyar Network, she served as an Associate Principal at Absa Capital Private 
Equity, managing a portfolio of private equity investments across a variety of sectors. Prior to this, she was 
part of Ernst & Young’s Private Equity Transaction Advisory team in London, a senior dealmaker at Standard 
Bank Leveraged Finance and a Senior Financial Analyst for the Council for Medical Schemes. She is currently 
a Deal Executive of ARC. She holds a BCom Accounting degree from the University of Pretoria.

Bridget Ntombenhle Radebe – BCom, BCom (Hons), CA(SA) – investment advisory committee member

See “Non-executive Directors”.
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FEES

Fund Management Fee and Cash Management Fee

In consideration for the General Partner’s obligation to maintain the ARC Fund’s B-BBEE credentials, and 
management responsibility for the ARC Fund in terms of the Partnership Agreement, a Fund Management 
Fee of:

(i) where the Opening Invested NAV is below R10 billion, 1.75% per annum on the average of the Opening 
Invested NAV and Closing Invested NAV of that Quarter; 

(ii) where the Opening Invested NAV is between R10 billion and R15 billion, the higher of the amount 
determined in terms of (i) and 1.5% on the average of the Opening Invested NAV and Closing Invested 
NAV of that Quarter; 

(iii) where the Opening Invested NAV is above R15 billion, 1.25% on the average of the Opening Invested NAV 
and Closing Invested NAV of that Quarter,

will be drawn down from the ARC Fund. The Invested NAV will be adjusted for investments and realisations 
during the quarter.

The Fund Management Fee will be calculated and paid by the ARC Fund to the General Partner as follows:

•	 quarterly in advance based on the Opening Invested NAV; and

•	 quarterly in arrears based on the investments and realisations during the quarter;

provided that:

•	 in no event shall the Fund Management Fee be less than zero; and

•	 if the Fund Management Fees calculated at the end of the quarter are less than the Fund Management Fees 
paid at the beginning of the quarter, the excess will be offset against the Fund Management Fee for the 
subsequent quarter. 

With regard to Cash Management Investments made by the ARC Fund, in consideration for the management 
of such Investments by the General Partner in terms of the Partnership Agreement, a Cash Management Fee 
of 0.25% per annum on the average of the opening and closing balance of the Cash Management Investments 
will be drawn down from the ARC Fund at the beginning (and to the extent required) at the end of each 
quarter.

The Fund Management Fee and the Cash Management Fee are exclusive of VAT, which is standard rated.

Any late payment of the Fund Management Fee and/or the Cash Management Fee shall bear interest at the 
Prime Rate plus 2% per annum.

The Fund Management Fee and the Cash Management Fee payable by the ARC Fund will only be calculated 
and drawn down from the ARC Fund with effect from the Listing Date.

Performance Participation

The Performance Participation will be calculated every Performance Period (annually) based on the Growth in 
Invested NAV, subject to the Growth in Invested NAV % exceeding the Performance Hurdle (10% per annum) 
and the Invested NAV at the beginning of the measurement period not being less than the previous highest 
Invested NAV, as follows:

Performance Participation = [ A ] x 16%

Where:

A =  Growth in Invested NAV, 

provided that in no event shall: 

•	 the Performance Participation be less than zero; and

•	 the Performance Participation result in the Adjusted Growth in Invested NAV % decreasing below the 
Performance Hurdle. If the Performance Participation does result in the Adjusted Growth in Invested 
NAV % decreasing below the Performance Hurdle, then the Performance Participation will be reduced to 
such amount as will result in the Adjusted Growth in Invested NAV % being equal to the Performance 
Hurdle.

The first Performance Period will run from the Listing Date to 30 June 2018 and, thereafter, each Performance 
Period will run from the start of the next financial year and end on the last day of that financial year.

The number of C Shares that will compulsorily and automatically convert into Ordinary Shares (on a one for 
one basis) at the end of each Performance Period, will be determined in accordance with the following formula:
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Number of C Shares automatically converted into Ordinary Shares = [ A ]÷[ B ]

Where:

A = the Performance Participation for the Performance Period concerned; and

B = the Invested NAV plus cash per Ordinary Share at the end of the Performance Period;

Should ARC Investments undertake a corporate restructuring or other corporate action (other than a 
repurchase of C Shares) that will alter the capital structure of ARC Investments, the number of Ordinary 
Shares to be issued on conversion of the C Shares will be adjusted to place the holders of C Shares in a position 
that is the same to the position in which they would have been had such events not occurred. This conversion 
mechanism is incorporated in the Constitution and will be maintained post-Listing.

A worked example of the calculation of Performance Participation is set out in Annexure J.

VALUATION APPROACH

Asset valuations in relation to the ARC Fund will be prepared by the General Partner in accordance with the 
principles set in Annexure A. 

Valuation reporting will be provided to ARC Investments on an annual and semi-annual basis. The annual 
reports will include detailed fund valuation summaries and reports, while semi-annual and quarterly reports 
will contain fund summaries and commentary on material movements and drivers in valuations. The annual 
valuations will be reviewed by an independent valuer. ARC Investments will not make the ARC Fund reports 
available to Shareholders, but will report to Shareholders in accordance with the Listings Requirements, 
including as required by paragraph 15.6, read with paragraph 15.5, of the Listings Requirements, which 
sets out the annual reporting requirements of investment entities in their annual financial statements (which 
include, for example, an analysis of the investment portfolio prepared by ARC Investments).

PROSPECTS

The Initial Portfolio Interests, which will be held indirectly by ARC Investments through its interest in the ARC 
Fund, are at an early stage of implementation of their intended strategies, but have the potential for significant 
value uplift through organic growth, synergistic acquisitions and/or vertical integration opportunities and 
unwinding of lock-in discounts. ARC and the General Partner will continue to seek attractive investment 
opportunities for the ARC Fund. At the date of this Pre-listing Statement, ARC is evaluating a number of 
prospective investments which meet the investment scope and investment objectives of the ARC Fund.

ADMINISTRATION

ARC Investments has entered into the Company Secretarial Agreement with Intercontinental Trust Limited 
in terms of which Intercontinental Trust Limited will provide administrative and back-office services 
to ARC Investments. The fees payable by ARC Investments under the Company Secretarial Agreement to 
Intercontinental Trust Limited will not be material and are charged at a fixed rate. The Company Secretarial 
Agreement may be terminated by ARC Investments or Intercontinental Trust Limited on 30 days’ written 
notice.

The Company Secretarial Agreement is governed by the laws of Mauritius.

OPERATING EXPENSES

ARC Investments

It is expected that ARC Investments’ operating expenses will consist primarily of the Directors’ fees, the 
Chief Financial Officer’s fee, the costs of insuring Directors from professional liability, JSE listing fees, JSE 
sponsor fees, the fees and expenses in terms of the Company Secretarial Agreement, the costs of preparing 
financial statements and other Shareholder communications, the fees and expenses of third parties that 
provide professional services, such as accounting, investor relations, audit, tax and legal services, and, 
to the extent that ARC Investments incurs indebtedness, interest expense on borrowings and the amount 
of any commitment fee on amounts available but undrawn under any facility and the fees incurred in the 
establishment of any such facility.

In order to meet its reasonable foreseeable operating expenses, ARC Investments will retain a portion of net 
proceeds from the issue of the Offer Shares and the Cornerstone Subscription Shares, estimated to be R10 
million, which will be invested in a portfolio of Cash Management Investments in Mauritius.
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ARC Fund

The ARC Fund shall be responsible for all the fees, costs and expenses properly incurred and duly evidenced 
in relation to the ongoing business of the ARC Fund including, without limitation:

•	 the Fund Management Fee and the Cash Management Fee;

•	 all routine administrative expenses of the ARC 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 cost of any arbitration, investigation and other proceedings relating to the ARC Fund), 
company secretarial and compliance costs in respect of the administration of the ARC Fund, fees and out-
of-pocket costs (including travel and lodging costs) incurred in connection with meetings of the investment 
Committee, and the costs of preparing tax returns;

•	 fees, costs and expenses incurred in relation to any custodian or nominee of the ARC Fund assets, audit 
expenses, bank charges and borrowing costs;

•	 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-of-pocket third-party fees, costs and expenses 
incurred in connection with the execution of investments and the 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, 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;

•	 interest on and fees, costs and expenses arising out of all financings entered into by the ARC Fund 
(including, but not limited to, those of lenders, investment banks and other financing sources);

•	 costs of insurance (including directors’ and officers’ liability insurance, if applicable) of the ARC Fund;

•	 any taxes, fees or other charges (including VAT) imposed on the ARC Fund by any governmental authority;

•	 fees, costs and expenses payable in connection with the dissolution and liquidation of the ARC Fund; and

•	 fees, costs and expenses incurred in connection with the preparation, printing and distribution of any 
amendments actually made to the Partnership Agreement or the other agreements referred to therein.

General Partner

The General Partner shall be responsible for paying its own overheads (office costs, salaries, etc.), and shall 
be responsible for the payment of any compensation due to ARC under the Investment Services Agreement.
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RISK FACTORS

An investment in ARC Investments will involve substantial risks and is suitable only for investors who are 
capable of evaluating the merits and risks of such an investment and who are able to bear a loss of their 
investment. You should carefully consider the following factors in addition to the other information set 
out in this Pre-listing Statement before you decide to subscribe for Ordinary Shares. Additional risks and 
uncertainties that ARC Investments does not currently know about or that it currently believes are immaterial 
may also adversely impact its business, financial condition, results of operations, investments, returns, 
realisations or the value of an investment in ARC Investments. If any of the circumstances outlined in the 
following risk factors actually occurs, ARC Investments’ business, financial condition, results of operations, 
investments, returns, realisations, the price of the Ordinary Shares and the value of an investment in ARC 
Investments could be adversely affected. The order in which the risks are presented below is not intended to 
provide an indication of the likelihood of their occurrence or of their severity or significance.

RISK FACTORS RELATING TO THE BUSINESS, INVESTMENTS AND INVESTMENT STRATEGY OF ARC 
INVESTMENTS AND THE ARC FUND

A change to ARC Investments’ or the ARC Funds’ B-BBEE contributor status may adversely affect ARC 
Investments’, the ARC Funds’ or the Portfolio Companies’ businesses

At the date of this Pre-listing Statement, ARC Investments, the ARC Fund and the Portfolio Companies, save 
to the extent required under any regulatory licence conditions, are not legislatively required to implement 
initiatives under the South African Broad-based Black Economic Empowerment Act, 53 of 2003, as amended 
(“B-BBEE Act”) and are not legislatively subject to a mandatory broad-based black economic empowerment 
(“B-BBEE”) compliance threshold.

The Portfolio Companies’ significant operations in South Africa, however, mean that their ability to compete 
for a substantial number of major contracts (including contracts from organs of state and/or public entities, 
as well as contracts from other private entities that are required to demonstrate transformation progress) or 
obtain or maintain any regulatory licences in South Africa and thus their ability to operate sustainably is 
dependent on their transformation progress as measured by their B-BBEE contributor status. The Portfolio 
Companies’ B-BBEE contributor status may depend to a greater or lesser extent on the Black-ownership 
status of ARC Investments and/or the ARC Fund. In relation to certain Portfolio Companies, ARC Fund and 
FinHoldCo have provided contractual undertakings with regard to their Black-ownership status or the Black-
ownership or B-BBEE contributor status of the underlying Portfolio Companies, which may also depend to 
a greater or lesser extent on the Black-ownership status of ARC Investments, FinHoldCo or the ARC Fund.

The requirement to remain broad-based Black-controlled under the B-BBEE Legislation and the B Share terms 
may act as a constraint on the future growth and prospects of ARC Investments and its underlying investment 
portfolio, by constraining the amount of equity capital that ARC Investments can raise.

ARC Investments’ relative competitiveness in the market may be adversely impacted by the B-BBEE contributor 
status levels or Black-ownership levels achieved by its competitors. In addition, its own B-BBEE contributor 
status or measured Black-ownership levels, or those of the underlying Portfolio Companies, may be impacted 
by legislative or other regulatory changes, or changes to the Black ownership status of the holders of 
Ordinary Shares. There can therefore be no assurance that ARC Investments’ current (or prospective) B-BBEE 
contributor status or Black-ownership level is such that it will necessarily enable it to maintain, or improve, 
its levels of business. ARC Investments may incur additional costs to maintain or improve its rating under the 
B-BBEE Codes or may be restricted from pursuing certain initiatives, or change existing initiatives, which 
may negatively impact the Portfolio Companies’ B-BBEE contributor status, business, financial condition or 
results of operations, and, as such, their financial condition.

ARC Investments’ sole investment will be in the ARC Fund

ARC Investments will only invest in the ARC Fund and, as a consequence, the aggregate return of ARC 
Investments will be substantially adversely affected if the performance of the ARC Fund is poor. 

ARC Investments’ investment in the ARC Fund is illiquid

ARC Investments’ investment in the ARC Fund will be less liquid than publicly traded securities. Although 
the investments made by the ARC Fund may generate current income, the return of capital and the realisation 
of gains, if any, from a Portfolio Company will generally occur only upon the partial or complete disposal of 
such Portfolio Company. While an investment may be sold at any time, it is not generally expected that this 
will occur for a number of years after the investment is made. 
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The illiquidity of most of the ARC Fund’s investments may make it difficult to sell such investments if the 
need arises or if the General Partner determines that such sale would be in the ARC Fund’s best interests. In 
addition, if the ARC Fund were to be required to liquidate all or a portion of an investment quickly, it may 
realise significantly less than the value at which the investment was previously recorded, which could result 
in a decrease in the ARC Fund’s Invested NAV.

The ARC Fund’s investments in certain underlying Portfolio Companies are subject to sale restrictions

Certain of the ARC Fund’s investments in Portfolio Companies are subject to sale restrictions for specified 
periods, to maintain the B-BBEE benefits that those Portfolio Companies derive from the investments for those 
periods. For the duration of those “lock-up” periods, the ARC Fund will not be able to sell those investments, 
even if such sale would be in the ARC Fund’s best interests.

General Partner will make all investment and disposal decisions for the ARC Fund

The Board and Shareholders of ARC Investments will not have an opportunity to evaluate for themselves the 
relevant economic, financial and other information regarding the investments to be made by the ARC Fund 
and, accordingly, will be dependent upon the judgement and ability of the General Partner and its investment 
committee and investment advisory committee. The General Partner will in turn rely in part on the assistance 
provided by ARC in terms of the Investment Services Agreement in investing and managing the capital of the 
ARC Fund.

FinHoldCo will make all investment and disposal decisions for all financial sector investments

In the financial services sector, on implementation of the Initial Portfolio Transfer, the ARC Fund’s sole 
investment will be its 49.9% interest in FinHoldCo. As the ARC Fund will be a passive investor in FinHoldCo, 
all investment and disposal decisions in FinHoldCo will be made by ARC, which will continue to hold the other 
50.1% interest in FinHoldCo. The ARC Fund will only be entitled to vote on investment and disposal decisions 
by FinHoldCo where this is required by applicable law or regulation or the Listings Requirements.

The ARC Fund might not access suitable investments, as the market for investment opportunities is 
highly competitive

The ARC Fund may be competing with other investors and corporate buyers for the investments that they 
will respectively make. As such, the ARC Fund might not be able to access suitable investments. The activity 
of identifying, completing and realising attractive B-BBEE investments is highly competitive, and involves a 
high degree of uncertainty. The ARC Fund will be competing for investments with other B-BBEE investors, 
as well as companies, public equity markets, individuals, financial institutions and other investors. There 
are existing competing B-BBEE investors and funds with similar objectives may also be formed in the future. 
It is possible that competition for appropriate investment opportunities may increase, thus reducing the 
number of investment opportunities available to the ARC Fund and adversely affecting the terms upon which 
investments can be made. Many of these competitors may be larger and may have greater financial, technical 
and marketing resources than those that are available to the ARC Fund. There can be no assurance that the 
ARC Fund will be able to locate, consummate and exit investments that satisfy the ARC Fund’s rate of return 
objectives or that it will be able to invest fully its committed capital. If it is unable to do so, there may be a 
material adverse impact on ARC Investments’ investment performance.

ARC Investments and the ARC Fund cannot provide assurances that they will be able to achieve their 
objectives and generate returns

There can be no assurance that ARC Investments and/or the ARC Fund will be able to achieve their objectives 
and generate returns for their investors or that the returns will be commensurate with the risks of investing 
in the type of companies and transactions described in this Pre-listing Statement. There can be no assurance 
that any investor will receive any distribution from ARC Investments. Past activities of investment entities 
associated with ARC, ARC Investments, the ARC Fund and their associates provide no assurance of future 
success.

The ARC Fund holds non-controlling interests in most of its investments and may invest with third 
parties, through consortia of private equity investors, joint ventures or other entities which may limit 
the ARC Fund’s ability to effect change or establish an influential position in investments

The ARC Fund is expected to hold predominantly minority, non-controlling interests in the majority of its 
investments and therefore may have a limited ability to effect change or establish an influential position in 
such investments.

The ARC Fund may invest with third parties, through consortia of private equity investors, joint ventures or 
other entities. Such investments may involve risks in connection with such third party involvement, including 
the possibility that a third party co-venturer may have financial, legal or regulatory difficulties, resulting in a 
negative impact on such investment, may have economic or business interests or goals which are inconsistent 
with those of the ARC Fund, or may be in a position to take (or block) action in a manner contrary to the ARC 
Fund’s investment objectives.



33

The ARC Fund intends to invest in securities that may not now and may never be publicly traded or 
listed on an exchange

Companies whose securities are unlisted are not subject to the same disclosure and other investor protection 
requirements that are applicable to companies with listed securities. These investments may be difficult to 
value (which valuation may also be subjective) and to sell or otherwise liquidate, and the risk of investing in 
such companies is generally much greater than the risk of investing in listed or publicly traded companies, 
because of the lack of liquidity. 

The ARC Fund may invest a portion of its assets in smaller, less established companies

Investments in such companies may involve greater risks than are generally associated with investments in 
more established companies. Such companies also have shorter operating histories on which to judge future 
performance and may experience related difficulties that are not faced by established companies.

The ARC Fund’s investments may be sold at prices below acquisition cost

There can be no assurance that the Portfolio Interests will be sold at prices above their acquisition costs. 
Future performance, market conditions, political environment and macro and micro economic conditions 
are uncertain and may require disposal of an investment at a price below the acquisition cost, which may 
suppress overall performance.

In addition, certain of the ARC Fund’s investments in Portfolio Companies are subject to deemed offer provisions 
at penalty prices if the ARC Fund ceases for any reason to provide the Portfolio Companies concerned with 
the B-BBEE benefits it has undertaken to provide them, or if the ARC Fund otherwise breaches its contractual 
commitments to the Portfolio Companies concerned. If these provisions were to be invoked, the ARC Fund, 
and thereby ARC Investments, may be required to sell the investments concerned at prices significantly lower 
than their acquisition cost or their market value.

ARC Investments’ and the ARC Fund’s businesses are subject to irregular cash flows

The nature of ARC Investments’ and the ARC Fund’s businesses will subject ARC Investments and the ARC 
Fund to irregular cash flows. Investments will not be realised at set intervals. Realisations will be specific to 
each investment.

The ARC Fund is managed by the General Partner and its investment committee, assisted by the 
investment team. Due to the competitive nature of the private equity market, there is no assurance that 
the ARC Fund will have adequate or continued access to the investment team

Success in achieving ARC Investments’ investment goals and its ability to create returns on investment for 
Shareholders, through the ARC Fund, will depend in substantial part on the skills, experience and expertise 
of the General Partner and its investment committee and the investment team, and their respective continued 
involvement in the ARC Fund. Under the Partnership Agreement, the General Partner will be responsible 
for, among other things, acquiring investments, optimising value in the Portfolio Companies and managing 
exits of underlying investments. Under the Investment Services Agreement, ARC will assist the General 
Partner to source investments for the ARC Fund and provide administrative and back-office services to the 
General Partner. The ARC Fund will therefore be dependent on the investment committee to manage the ARC 
Fund, with the support of the investment team. These persons are not obliged to continue to render their 
services in this regard. The market for experienced investment professionals is highly competitive, and one 
or more of such individuals could cease to render their services. The departure of any of the senior investment 
professionals for any reason, their reassignment to duties other than managing the ARC Fund, a significant 
deterioration in their performance or the failure to appoint qualified or effective successors in the event of 
such departures or reassignment could have a material adverse effect on the General Partner’s ability to 
achieve the ARC Fund’s investment objectives.

RISK FACTORS RELATING TO THE PORTFOLIO COMPANIES

The Portfolio Companies may be subject to certain risks in relation to their operations for a number of 
reasons, including the political, social or economic risks of operating in certain jurisdictions

Certain of the Portfolio Companies may be subject to unique risks in relation to their operations for a number 
of reasons, including a dependency on certain key contracts as well as labour unrest and strike actions. 
The failure to maintain key contracts or renew key contracts on terms that are equally as favourable as 
the original contracts, could have a material adverse effect on a Portfolio Company’s financial condition 
and results of operations. Labour unrest and strike actions in South Africa have resulted in more frequent 
industrial disputes and extended negotiations that have negatively impacted and may in the future negatively 
impact Portfolio Companies’ operations. 

Changes to, or increased instability in, the economic, political, legal or regulatory, or social environment in 
jurisdictions in which the Portfolio Companies operate or in surrounding countries could create uncertainty 
which discourages investment in the region and may affect the ARC Fund’s investment in the relevant 
Portfolio Company or may alter the existing treatment or legal standing of the relevant Portfolio Company. 
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This may restrict the relevant Portfolio Company’s future access to financing and/or manner of operation or 
investment and could have a material adverse effect on the relevant Portfolio Company’s financial condition 
and results of operations.

Operating in a particular jurisdiction may have unique social, political, regulatory and economic risks. There 
can be no assurances that a Portfolio Company will be able to identify, anticipate or prepare for any or all of 
the risks inherent in operating in a jurisdiction and the occurrence of some risks are not within a Portfolio 
Company’s control.

In South Africa, the weakening of South Africa’s institutional framework, reduced growth prospects reflecting 
policy uncertainty and the lack of progress with structural reforms and the continued erosion of fiscal 
strength due to rising public debt and contingent liabilities, among other things, led to credit downgrades of 
South Africa’s national credit ratings in the first half of 2017 and may lead to further downgrades in national 
credit ratings in the future, making investments more expensive and difficult to secure. This may restrict 
Portfolio Companies’ future access to international financing and could have a material adverse effect on 
Portfolio Companies’ financial condition and results of operations.

A Portfolio Company’s ability to execute its strategy in a jurisdiction may also depend upon the development 
of infrastructure to support its business. There can be no assurances that the necessary infrastructure will 
be implemented at the pace or in the manner expected or at all. If the infrastructure in these countries fails 
to develop as expected, a Portfolio Company may not be able to operate successfully or may incur significant 
costs attempting to do so, which may have a material adverse effect on its business, results of operations and 
financial condition.

Certain Portfolio Company’s financial results could fluctuate significantly as a result of changes in 
foreign exchange rates

A few of the portfolio companies have a functional currency other than the Rand or a component of their 
functional currency in a currency other than the Rand. The majority of the Portfolio Companies currently 
present their consolidated financial statements in Rand and, in recent years, the value of the Rand, as measured 
against many other currencies, has been decreasing. Where a Portfolio Company’s functional currency is 
not the Rand, fluctuations in the relative value of a Portfolio Company’s functional currencies against the 
Rand will be significant to the Portfolio Company because, among other things, these fluctuations affect 
the translation of the results of the Portfolio Company’s non-South African businesses into Rand when the 
Portfolio Company prepares its consolidated financial statements. In addition, these fluctuations could, among 
other things: significantly affect the comparability of the Portfolio Company’s performance between financial 
periods; cause the Portfolio Company’s earnings to fluctuate in Rand terms; and increase the amount, in Rand 
terms, of the Portfolio Company’s non-rand-denominated debt. Therefore, there can be no assurance that the 
Portfolio Company’s Rand reported financial results will not fluctuate significantly from year to year as a 
result of changes in exchange rates. These fluctuations in the Portfolio Companies’ Rand reported financial 
results will have an impact on the reported financial results of ARC Investments.

Certain of the Portfolio Companies especially those in a developmental phase, may require additional 
financing to satisfy their working capital, expansion capital and acquisition capital requirements

The amount of such additional financing needed will depend upon the maturity and objectives of the particular 
Portfolio Company. Each such round of financing (whether from the ARC Fund, other investors or third 
parties) is typically intended to provide the Portfolio Companies with enough capital to reach the next major 
corporate milestone in their development. If the capital provided is not sufficient, a Portfolio Company may 
have to raise additional capital at a price unfavourable to the existing investors, including the ARC Fund (and, 
consequently, ARC Investments). In addition, the ARC Fund may make additional debt and equity investments 
or exercise (or procure the exercise of) warrants, options or convertible securities that were acquired in the 
initial investment in such company in order to preserve the ARC Fund’s proportionate ownership when a 
subsequent financing is planned, or to protect the Portfolio Company when such Portfolio Company’s 
performance does not meet expectations. The availability of capital is generally a function of capital market 
conditions that are beyond the control of the ARC Fund or any Portfolio Company. There can be no assurance 
that any of the Portfolio Companies will be able to predict accurately the future capital requirements necessary 
for success or the availability of additional funds from any source.

ARC Investments’, the ARC Fund’s and the Portfolio Companies’ businesses are subject to various laws 
and regulations and changes in such laws and regulations and/or failure to comply with existing or 
future laws and regulations could have a material adverse effect on their financial condition

ARC Investments, the ARC Fund and certain of the Portfolio Companies operate in a number of highly 
regulated industries. Any failure to comply with an applicable law or regulation could result in increased 
capital expenditure or operating costs or the imposition of criminal or civil liability or restrictions on ARC 
Investments, the ARC Fund or the Portfolio Companies or their directors that could have a material adverse 
effect on their business, results of operations and financial condition, including in certain instances prohibitions 
on them continuing to conduct their business. The applicable laws and regulations and the interpretations 
thereof may change, sometimes dramatically, as a result of a variety of factors, including political, economic 
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or social factors, and rulings by the courts. ARC Investments, the ARC Fund or Portfolio Companies may 
incur significant costs to comply with existing or new legislation, which applies to their operations going 
forward, and may be subject to liability to the extent there is a change in law or interpretation of law applicable 
to past practices, or a failure to comply with law. The need to comply with new, evolving or revised laws or 
regulations, or new, evolving or changed interpretations or enforcement of existing laws or regulations, or 
to rectify non-compliance with law, including the B-BBEE Legislation, may have a material adverse effect on 
ARC Investments’, the ARC Fund’s or the Portfolio Companies’ business and results of operations. 

In relation to certain of the Portfolio Companies in the financial services sector, the implementation of the 
so called “twin peaks” model of financial regulation in South Africa will result in the establishment of two 
regulators, namely, the new Prudential Authority within SARB, responsible for the safety and soundness of 
financial services providers, and the Market Conduct Authority, whose duties it will be to protect customers 
of financial services firms and to supervise the way financial service providers operate. The proposed 
restructuring of the regulatory environment for financial institutions will result in dual-regulated entities, 
being those entities that undertake activities that give rise to both prudential and market conduct regulations. 
Under the new “twin peaks” dispensation certain dual-regulated Portfolio Companies will be subject to 
increased regulation and supervision by more than one regulator.

RISK FACTORS RELATING TO THE OFFER

Liquidity and instability risk

Although the Offer Shares will be listed on the Johannesburg Stock Exchange, there is no guarantee that an 
active trading market for the Ordinary Shares will develop and be sustained after Listing. This could have 
a material adverse effect on the liquidity and consequently the market price of the Offer Shares. Instability 
and volatility in the securities markets may also increase the risks inherent in ARC Investments’ underlying 
indirectly held portfolio of investments.

The market price of the Ordinary Shares may prove to be volatile and is subject to fluctuations, including 
significant decreases

The market price of the Ordinary Shares could be volatile and subject to significant fluctuations due to a 
variety of factors, some of which do not relate to ARC Investments’ fundamentals, including changes in 
general market conditions, the general performance of the Johannesburg Stock Exchange, changes in 
sentiment in the market regarding the Ordinary Shares (or securities similar to them), regulatory changes 
affecting ARC Investments’ operations, variations in ARC Investments’ results, business developments of 
ARC Investments or its competitors, the operating and share price performance of other companies in the 
industries and markets in which ARC Investments operates, speculation about ARC Investments’ business 
in the press, media or the investment community, or changes in the political, social or economic conditions 
in South Africa and other African countries, as well as other emerging markets. Investments in emerging 
markets, including in African countries, may be subject to unique risks. Furthermore, ARC Investments’ 
results and prospects from time to time may be below the expectations of market analysts and investors. Any 
of these events could result in a decline in the market price of the Ordinary Shares.

The Ordinary Shares could trade at a discount to Invested NAV

The Ordinary Shares could trade at a discount to ARC Investments’ Invested NAV for a variety of reasons, 
including due to market conditions, illiquidity or to the extent investors assign a lower value to ARC 
Investments’ net assets to the Invested Value reported by the Board. In the event that a Shareholder requires 
immediate liquidity, or otherwise seeks to realise the value of its investment in ARC Investments, through a 
sale of Ordinary Shares, the amount received by the holder upon such sale may be less than the underlying 
NAV of the Ordinary Shares sold.
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INITIAL PORTFOLIO INTERESTS

OVERVIEW

By virtue of ARC Investments’ investment in the ARC Fund, upon listing of the Ordinary Shares on the 
Johannesburg Stock Exchange, Shareholders will have immediate exposure to an established portfolio of 
Initial Portfolio Companies.

INITIAL PORTFOLIO TRANSFER

In order to facilitate the Offer and the Listing, ARC, ARC Investments and the ARC Fund will implement the 
Initial Portfolio Transfer.

The rationale for the Initial Portfolio Transfer is to seed the ARC Fund, in which ARC Investments will hold 
99.95% of the Partnership Interest, with the Initial Portfolio Interests, the Portfolio Agreements, the Funding 
Arrangements and the Unimplemented Agreements. The balance of the Partnership Interest in the ARC Fund 
will be held by the General Partner. The ARC Fund’s Initial Portfolio Interests in its financial services portfolio 
will be held through FinHoldCo, a special purpose vehicle. For accounting purposes, ARC Investments will 
present its 49.9% indirect interest in the underlying Portfolio Companies. The balance of the ARC Fund’s 
portfolio will be held directly by the ARC Fund.

The main steps of the Initial Portfolio Transfer are:

Step 1 – ARC Fund establishment

The ARC Fund has been established as an en commandite partnership in South Africa.

Step 2 – Initial Portfolio Transfer

Prior to the Listing, as part of the Initial Portfolio Transfer:

•	 in exchange for the issue of the Consideration Shares to ARC, ARC will transfer the Initial Portfolio Interests 
to ARC Investments at Intrinsic Value and ARC will assign its rights and obligations under the Funding 
Arrangements, the Portfolio Agreements and the Unimplemented Agreements to ARC Investments; and

•	 ARC Investments will, in turn, transfer to the ARC Fund as a capital contribution the Initial Portfolio 
Interests at Intrinsic Value and its rights and obligations under the Funding Arrangements, the Portfolio 
Agreements and the Unimplemented Agreements.

As at the Last Practicable Date, ARC has provided guarantees in favour of external third party debt funders 
for the performance by certain non-financial services sector Initial Portfolio Companies of their obligations 
under debt funding. As part of the Initial Portfolio Transfer, these Funding Arrangements will be transferred 
(i) from ARC to ARC Investments and then from ARC Investments to the ARC Fund, or (ii) from ARC to the 
ARC Fund. To the extent that these Funding Arrangements have not been transferred on implementation of 
the Initial Portfolio Transfer, the ARC Fund will indemnify ARC in relation to these Funding Arrangements 
until they have been transferred to the ARC Fund.

In addition to the Portfolio Agreements, ARC has concluded the Unimplemented Agreements. The 
Unimplemented Agreements have not been implemented or fully implemented as at the Last Practicable Date, 
as a result of, among other things, outstanding conditions precedent or deferred subscription obligations or 
securities that have been issued but are held in trust, as ARC has not yet paid the issuer for its subscription.

ARC and ARC Investments will proportionally fund FinHoldCo to implement Unimplemented Agreements 
that relate to financial services portfolio companies.

As at the Last Practicable Date, the ARC Fund intends to use c. R1.1 billion of the capital contribution 
which ARC Investments will make to the ARC Fund from the net proceeds of the issue of the Offer Shares 
and the Cornerstone Subscription Shares, to acquire additional Portfolio Interests in accordance with the 
Unimplemented Agreements (consisting mainly of, additional shares in Rain of R1 billion, which have been 
included in the pro forma financial effects). For further information on the use of proceeds of the Offer, see 
“Use of proceeds”.

The Directors’ valuation of the Initial Portfolio Interests is set out in Annexure B.

Step 3 – ARC Fund Investment

As set out under “Use of proceeds”, if the Offer Shares are fully taken up and the subscriptions by the 
Cornerstone Investors are fully implemented, ARC Investments will contribute c. R3 924 million in cash as a 
further capital contribution to the ARC Fund using the net proceeds from the issue of the Offer Shares and 
the Cornerstone Subscription Shares.
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If the Offer Shares are not fully taken up and the subscriptions by the Cornerstone Investors are not fully 
implemented, such commitment will decrease proportionally.

DIRECTORS’ VALUATION OF THE INITIAL PORTFOLIO INTERESTS

The table below sets out the directors’ valuation of the Invested NAV and Invested NAV per Ordinary Share 
based on the Intrinsic Value of the Initial Portfolio Interests on the Listing Date, prior to the receipt of the 
proceeds of the subscription proceeds under the Cornerstone Subscription Agreements and the Offer and the 
issue of the Cornerstone Subscription Shares and the Offer Shares and before the costs attributable to the 
Initial Portfolio Transfer, as set out in Annexure B:

R million
Intrinsic 

Value

Equity and shareholder loan investments 4 476
Cash –
Liabilities –

Invested NAV 4 476

Issued Ordinary Shares (in 000’s)(i) 526 588
Invested NAV per Ordinary Share (Rand) 8.50

Note:

(i) To be issued pursuant to the Initial Portfolio Transfer and excluding the issue of Offer Shares and Cornerstone Subscription Shares.

KEY INFORMATION

The table below sets out an analysis of the Initial Portfolio Interests:

Number of 
investments

Acquisi-
tion 

cost by 
ARC 

(Rand 
million)(i)(ii)

Intrinsic 
Value 
(Rand 

million)(ii)

Intrinsic 
Value 

excluding 
marketability
and minority

discounts
(Rand 

million)(ii) 

Percentage of the Initial 
Portfolio Interest’s value

Intrinsic 
Value

Intrinsic 
Value 

excluding 
discounts

Financial services 16  1 141  967  1 123 17% 19%
Non-financial services 17  4 395  4 561  4 921 83% 81%

Information 
technology and 
telecommunications 7  2 633  2 602  2 632 47% 44%
Agriculture and food 
production 3  780  854  1 015 15% 17%
Building and 
construction 1  506  656  772 12% 13%
Real estate 3  340  313  368 6% 6%
Investment holding 
companies 1  65  65  65 1% 1%
Energy 1  44  44  44 1% 1%
Industrial 1  25  25  25 0% 0%

 33  5 535  5 528  6 044  
Revaluation of 
Investments      
Investments revalued 12  2 611  2 603  3 119 47% 52%
Listed investments 4  1 098  1 180  1 310 21% 22%
Unlisted investments 8  1 512  1 423  1 809 26% 30%
Material investments 
acquired in last six 
months – transferred at 
cost 3  2 058  2 058  2 058 37% 34%
Immaterial investments 
– transferred at cost 18  866  866  866 16% 14%

 33  5 535  5 528  6 044  
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Number of 
investments

Acquisi-
tion 

cost by 
ARC 

(Rand 
million)(i)(ii)

Intrinsic 
Value 
(Rand 

million)(ii)

Intrinsic 
Value 

excluding 
marketability
and minority

discounts
(Rand 

million)(ii) 

Percentage of the Initial 
Portfolio Interest’s value

Intrinsic 
Value

Intrinsic 
Value 

excluding 
discounts

Geography      
South Africa 32  5 364  5 356  5 872 97% 97%
United Kingdom 1  172  172  172 3% 3%

 33  5 535  5 528  6 044  
Listed/Unlisted      
Listed 7  1 253  1 335  1 465 24% 24%
Unlisted 26  4 282  4 192  4 579 76% 76%

 33  5 535  5 528  6 044 

Notes:

(i) This is the cost to ARC plus rolled forward funding costs at c. 16%.

(ii) Includes the R1 052 million second trance investment in Rain to be funded from the proceeds of the Offer.

MATERIAL INITIAL PORTFOLIO COMPANIES

On Listing, the ARC Fund will have investments in listed and unlisted shares and will have shareholder loan 
claims against certain of the Portfolio Companies. The ARC Fund will also hold the Braw Notes. 

The ARC Fund will be valued utilising the following scope:

•	 at least 80% of the investments in the ARC Fund (calculated based on cost or Intrinsic Value) will be covered 
in the valuation;

•	 individual investments with a cost/value of less than 5% of the total ARC Fund Intrinsic Value will be 
excluded from the valuation (unless otherwise determined by the General Partner) and carried at the 
original investment amount by the ARC Fund; and

•	 investments made in the preceding 12 months may be excluded from the valuation and carried at the 
original investment amount (but may also be revalued prior to the end of the 12-month period at the 
election of the General Partner).

The tables below set out an analysis of the material Initial Portfolio Interests, which include the 10 largest 
investments that will be transferred to the ARC Fund pursuant to the Initial Portfolio Transfer as well as 
other investments that ARC Investments is disclosing on a voluntary basis. The ARC Fund’s interests in the 
financial services Portfolio Companies will be held through FinHoldCo.

It is anticipated that these Initial Portfolio Interests will represent c. 83% of the ARC Fund’s Intrinsic Value on 
implementation of the Initial Portfolio Transfer. For further information on the asset valuations in relation to 
the ARC Fund, see Annexure A and Annexure B.
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FINANCIAL SERVICES

Alexander Forbes

Alexander Forbes Limited – key information

Corporate information ARC Fund’s interest (held through FinHoldCo)

Unlisted/listed Unlisted
The shares of the holding 
company of Alexander Forbes 
Limited, Alexander Forbes 
Group Holdings, are listed on 
the Johannesburg Stock 
Exchange (JSE: AFH).

ARC Fund’s effective 
interest:

4.99%

Sector Employee benefits Intrinsic Value R288 million (5% of 
Intrinsic Value of the 
Initial Portfolio Companies)

Financial 
information of the 
Initial Portfolio 
Company(i)

Financial year ended 31 
March 2017 (R million)

Intrinsic Value 
excluding discounts 
marketability, minority 
and control premium:

R377 million

Attributable share of 
total comprehensive 
income:

R68.1 B-BBEE lock-up:(iii) Three years from 
1 February 2017

Notes:

(i) Alexander Forbes Limited’s annual financial statements for the financial year ended 31 March 2017. The attributable share of total 
comprehensive income has been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its 
reported annual financial statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(ii) As at the Last Practicable Date, no income has been received from Alexander Forbes Limited by the ARC Fund, directly or indirectly 
through FinHoldCo. 

(iii) FinHoldCo’s investment in Alexander Forbes Limited is subject to certain restrictions on transfer. FinHoldCo shall not, subject to certain 
exceptions, be entitled at any time to transfer its shareholding interest in Alexander Forbes Limited without the consent of Alexander 
Forbes Acquisition Proprietary Limited.

 In terms of the flip-up agreement entered into between ARC, Alexander Forbes Limited and Alexander Forbes Group Holdings (“Flip-
up Agreement”), ARC will be required to transfer its shares in Alexander Forbes Limited to Alexander Forbes Group Holdings or its 
nominees in exchange for shares in Alexander Forbes Group Holdings. 

 If the flip-up takes place prior to the end of the “Minimum Hold Period” (three years from 1 February 2017), ARC shall not be entitled, 
without the prior written consent of Alexander Forbes Group Holdings and subject to certain exceptions, to transfer any of the flip-up 
shares it acquires in Alexander Forbes Group Holdings. Non-compete restrictions are applicable during the Minimum Hold Period.

 As part of the Initial Portfolio Transfer, ARC’s rights and obligations under the Flip-up Agreement will be transferred to FinHoldCo.

Alexander Forbes Group Holdings – key information

Corporate information ARC Fund’s interest (held through FinHoldCo)

Unlisted/listed Listed on the Johannesburg 
Stock Exchange (JSE:AFH).

ARC Fund’s effective 
interest:

1.45%

Sector Employee benefits Intrinsic Value(iii): R127 million (2% of 
Intrinsic Value of the 
Initial Portfolio Companies)

Financial 
information of the 
Initial Portfolio 
Company(i)

Financial year ended 31 March 
2017 (R million)

B-BBEE lock-up: None

Attributable share of 
total comprehensive 
income:

R21

Notes:

(i) Alexander Forbes Group Holdings’ annual financial statements for the financial year ended 31 March 2017. The attributable share of 
total comprehensive income has been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as 
per its reported annual financial statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio 
Company.

(ii) As at the Last Practicable Date, no income has been received from Alexander Forbes Group Holdings by the ARC Fund, directly or 
indirectly through FinHoldCo. 

(iii) The Intrinsic Value excluding discounts marketability and minority is also R127 million.
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Alexander Forbes – business overview

Alexander Forbes Group Holdings is a financial services group focusing on employee benefits, financial 
services and investment solutions for institutional and individual clients.

Alexander Forbes Limited is 90% held by Alexander Forbes Acquisition Proprietary Limited, which in turn is 
100% held by Alexander Forbes Group Holdings.

The main services provided by Alexander Forbes Group Holdings and its subsidiaries (“Alexander Forbes 
Group”) include:

•	 consulting services in relation to retirement funds and assets;

•	 actuarial consulting, investment and administration services;

•	 consulting services in relation to employee risk benefits and healthcare;

•	 multi-manager investment and platform solutions;

•	 financial advice for individuals; and

•	 personal lines insurance.

The Alexander Forbes Group’s primary institutional clients include employers, retirement funds, corporates, 
medical aid schemes, unions and organised labour, the public sector and small- to medium-sized enterprises. 
Its primary retail clients include individual members and beneficiaries of retirement funds. The Alexander 
Forbes Group’s principal geographic focus is sub-Saharan Africa from where it has been operating since 1935, 
particularly Namibia and Botswana as these countries have similar employee benefits legislative frameworks 
to South Africa. The majority of the Alexander Forbes Group’s operating income (93%) and operating profit 
(97%) is derived from South Africa. The Alexander Forbes Group also has a growing presence in Eastern 
Africa, specifically Uganda and Zambia, and in Nigeria.

ARC Health – Afrocentric 

Key information

Corporate information ARC Fund’s interest (held through FinHoldCo)

Unlisted/listed Listed(i) ARC Fund’s effective 
interest:(ii)

49.9%

Sector Healthcare Intrinsic Value(v) R83 million (2% of 
Intrinsic Value of the 
Initial Portfolio Companies)

Financial 
information of the 
Initial Portfolio 
Company(iii)

Financial year ended 30 June 
2016 (R million)

Intrinsic Value 
excluding discounts 
marketability and 
minority:(v)

R98 million

Attributable share of 
total comprehensive 
income:

R3.9 B-BBEE lock-up: None

Notes:

(i) In ARC Health. In turn, ARC Health’s investments are 100% of the RX Health Group  and 2.93% of Afrocentric .

(ii) ARC Health’s annual financial statements for the financial year ended 30 June 2016. The attributable share of total comprehensive 
income has been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its reported annual 
financial statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(iii) As at the Last Practicable Date, no income has been received from ARC Health by the ARC Fund, directly or indirectly through FinHoldCo. 

(iv) This valuation relates to Afrocentric only, which is held by FinHoldCo through ARC Health.

Business overview

ARC Health is a private investment company which focuses on seeking opportunities to reform and restructure 
the private healthcare industry within South Africa, to support initiatives to consolidate government healthcare 
spend to ensure efficiency and to act as a catalyst of sustainable National Health Insurance.

The ARC Fund’s effective interest (through FinHoldCo) in ARC Health is 49.9 per cent. In turn, ARC Health’s 
investments are 100%. of the RX Health Group and 2.93%. of Afrocentric, which ultimately controls Medscheme 
Holdings Proprietary Limited (“Medscheme”), through a majority interest in Afrocentric Health.
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Medscheme is the largest administration and managed care company in the middle market segment in South 
Africa and the second largest overall, after Discovery Health Proprietary Limited. Medscheme operates in 
South Africa and in Botswana, Mauritius, Namibia, Swaziland and Zimbabwe.  

Primary clients of Medscheme include Bonitas and Fedhealth (both open schemes), as well as a number of 
closed medical schemes, including the Government Employees Medical Scheme (GEMS). In June 2015, Sanlam 
acquired a 27% interest in Medscheme, allowing Medscheme access to Sanlam’s distribution capacity and 
networks which provides new opportunities for growing Medscheme’s administration footprint. In addition, 
Medscheme also has access to the Sanlam product suite including a loyalty scheme and insurance products.

The RX Health Group provides services to, among others, Umvuzo Health, a restricted medical scheme 
focussing on the lower-end of the market. Umvuzo Health offers affordable medical aid to employees within 
the food, mining, retail and steel sectors.

Colourfield

Key information

Corporate information ARC Fund’s interest (held through FinHoldCo)

Unlisted/listed Unlisted ARC Fund’s effective 
interest:

13.72%

Sector Employee benefits Intrinsic Value R66 million (1% of 
Intrinsic Value of the 
Initial Portfolio Companies)

Financial 
information of the 
Initial Portfolio 
Company(i)

Financial year ended 
31 August 2016 (R million)

Intrinsic Value 
excluding discounts 
marketability and 
minority:(iii)

R95 Million

Attributable share of 
total comprehensive 
income:

R0.3 B-BBEE lock-up:(iii) Subject to certain 
exemptions, FinHoldCo 
will not be entitled to 
dispose of any of its shares 
and loan claims in 
Colourfield until the expiry 
of period of 36 months 
commencing on 1 August 
2016 (“Lock-in Period”). 
Upon expiry of the Lock-in 
Period and until the expiry 
of a period of 24 months 
commencing on the date 
that the Lock-in Period 
expires, FinHoldCo shall 
only be entitled to dispose 
of its shares in Colourfield 
to third parties having the 
same or substantially 
similar B-BBEE credentials 
as FinHoldCo at that time.

Notes:

(i) Colourfield’s annual financial statements for the financial year ended 31 August 2016. The attributable share of total comprehensive 
income has been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its reported annual 
financial statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(ii) As at the Last Practicable Date, no income has been received from Colourfield by the ARC Fund, directly or indirectly through FinHoldCo. 

(iii) FinHoldCo’s investment in Colourfield is subject to certain transfer restrictions as well as pre-emptive rights common to investments of 
this nature.

Business overview

Colourfield was co-founded by Nick Sennett, Costa Economou and Shaun Levitan in 2010 and operates in the 
employee benefits sector. Colourfield offers independent investment management and de-risking services, 
including bespoke liability driven investment (LDI) solutions for institutional clients such as defined benefit 
pension funds and insurance companies.

Through a relationship with Dimensional Fund Advisors, Colourfield offers goals-based investing technology 
for the management of defined contribution investments and launched a “Smart Beta” equity investment fund 
in South Africa.
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Indwe Broker Holdings

Key information

Corporate information ARC Fund’s interest (held through FinHoldCo)

Unlisted/listed Unlisted ARC Fund’s effective 
interest:

25.45%

Sector Distribution and broking Intrinsic Value R41 million (1% of 
Intrinsic Value of the 
Initial Portfolio Companies)

Financial 
information of the 
Initial Portfolio 
Company(i)

Financial year ended 30 June 
2016 (R million)

Intrinsic Value 
excluding discounts 
marketability and 
minority:(iii)

R46 million

Attributable share of 
total comprehensive 
income:

R0.1 B-BBEE lock-up:(iii) None

Notes:

(i) Indwe Broker Holdings’ annual financial statements for the financial year ended 30 June 2016. The attributable share of total 
comprehensive income has been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its 
reported annual financial statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(ii) As at the Last Practicable Date, no income has been received from Indwe Broker Holdings by the ARC Fund, directly or indirectly through 
FinHoldCo. 

(iii) Notwithstanding that there is no B-BBEE lock-up in relation to the investment in Indwe Broker Holdings, FinHoldCo’s investment in 
Indwe Broker Holdings is subject to certain transfer restrictions as well as pre-emptive rights common to investments of this nature.

Business overview

Indwe Broker Holdings is a short-term insurance broker that provides insurance and consulting services 
to private and corporate clients. Indwe Broker Holdings offers bespoke insurance solutions for high net 
worth clients, along with tailoring products and solutions for all individuals, including motor and household 
insurance and income and lifestyle protection. Indwe Broker Holdings also offers tailored solutions for medium 
to large business enterprises, across all sectors, including in relation to complex insurance risk, corporate 
insurance risk and specialist insurance risks such as aviation, marine, construction and transportation. 

Indwe Broker Holdings was established in 2006 when Thebe Risk Services Holdings Proprietary Limited and 
Pamodzi Brokers Holdings Limited merged.

The majority of Indwe Broker Holdings’ personal and commercial insurance packages are underwritten by 
South Africa’s major insurers, including Santam. c. 65% of the total premiums placed with Indwe Broker 
Holdings relate to its personal insurance line and the balance relate to the corporate/commercial insurance 
line. As at its financial year ended 30 June 2016, Indwe Broker Holdings had:

•	 branches located across all nine provinces of South Africa;

•	 more than 90 000 policyholders across its personal and corporate/commercial insurance lines; and

•	 received, in that financial year, over R1.6 billion by way of premiums across its personal and corporate/
commercial insurance lines, based on annualised year-to-date premiums.

ooba

Key information

Corporate information ARC Fund’s interest (held through FinHoldCo)

Unlisted/listed Unlisted ARC Fund’s effective 
interest

14.76%

Sector General financial Intrinsic Value R97 million (2% of 
Intrinsic Value of the 
Initial Portfolio 
Companies)

Financial information of 
the Initial Portfolio 
Company(i)

Financial year ended 
31 July 2016 
(R million)

Intrinsic Value excluding 
discounts marketability 
and minority:(iii)

R117 million

Attributable share of total 
comprehensive income:

R1.6 B-BBEE lock-up:(iii) None
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Notes:

(i) ooba’s annual financial statements for the financial year ended 31 July 2016. The attributable share of total comprehensive income has 
been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its reported annual financial 
statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(ii) As at the Last Practicable Date, no income has been received from ooba by the ARC Fund, directly or indirectly through FinHoldCo.

(iii) Notwithstanding that there is no B-BBEE lock-up in relation to the investment in ooba, FinHoldCo’s investment in ooba is subject to 
certain transfer restrictions as well as pre-emptive rights common to investments of this nature.

Business overview

ooba was established in 1999 by a number of South Africa’s leading real estate agencies. Its real estate 
shareholders include Pam Golding Properties, Seeff Property Services, Sotheby’s, Harcourts, Jawitz and 
Wakefields. ooba offers a mortgage origination service which aims to secure competitive financing for home-
buyers and, in turn, allows banks to gain access to new business on a variable cost basis. ooba has regional 
offices situated across South Africa, together with a call centre and online application facility.

ooba also offers a business-to-business origination model known in the industry as “aggregation”. ooba’s 
aggregation business comprises roughly a third of bonds originated through ooba. Within the ooba bond 
business, ooba’s revenue results from the volume of bonds registered and the percentage of commission ooba 
earns thereon. The key metrics driving ooba bond revenue are therefore (i) the number of applications received; 
(ii) the average bond size; and (iii) the conversion ratio from bond application to registration.

While ooba is primarily known as a mortgage originator, it also conducts an insurance business (oobainsure) 
that offers a range of home insurance solutions, including mortgage protection and buildings insurance. 
Leads into the insurance business are a direct result of the origination business and, accordingly, business 
growth is correlated with the origination business. The insurance business is underwritten by GuardRisk 
Insurance Company Limited in a cell captive structure, and reinsured via Hollard International Limited group 
of companies (“Hollard”). Hollard holds a 25% minority interest in ooba’s insurance subsidiaries.

In addition, ooba also holds an interest in Switch X Proprietary Limited (“Switch X”). SwitchX holds 
proprietary technology that facilitates the submission of electronic home loan application data to banks, 
lenders and originators. 

NON-FINANCIAL SERVICES

Acorn Agri

Key information

Corporate information ARC Fund’s interest

Unlisted/listed Unlisted ARC Fund’s effective 
interest:

15%

Sector Agriculture and food 
production

Intrinsic Value(iii) R212 million (4% of 
Intrinsic Value of the 
Initial Portfolio 
Companies)

Financial information of 
the Initial Portfolio 
Company(i)

Financial year ended 
30 June 2016 
(R million)

B-BBEE lock-up: (iv) Three years from 16 May 
2017

Attributable share of total 
comprehensive income:

–

Notes:

(i) Acorn Agri’s annual financial statements for the financial year ended 30 June 2016. The attributable share of total comprehensive 
income has been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its reported annual 
financial statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(ii) As at the Last Practicable Date, no income has been received from Acorn Agri by the ARC Fund. 

(iii) The Intrinsic Value excluding marketability and minority discounts has not been calculated and it has therefore been assumed to also be 
R212 million.

(iv) The ARC Fund’s investment in Acorn Agri is subject to certain transfer restrictions as well as pre-emptive rights common to investments 
of this nature.

Business overview

Acorn Agri, incorporated in February 2014, is an investment company which focuses on investment 
opportunities in the Southern African agricultural sector. Acorn Agri is managed by Acorn Private Equity, a 
specialised private equity fund manager and investment advisor in the Southern African agricultural sector.
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Acorn Agri aims to capitalise on the consolidation of the food, food processing, agricultural and agricultural-
processing businesses that is currently taking place in Southern Africa. Its current portfolio comprises ACG 
Fruit Proprietary Limited (73.2%), Overberg Agri Limited (25.15%), Grassroots Group Proprietary Limited 
(58.7%), Montagu Dried Fruit and Nuts Proprietary Limited (73.5%), Lesotho Milling (SA) Proprietary Limited 
(25.1%) and BKB (14.3%).

Afrigem – PayProp

Key information

Corporate information ARC Fund’s interest

Unlisted/listed Unlisted ARC Fund’s effective 
interest:(i)

51%

Sector Information technology Intrinsic Value(iv) R146 million (3% of 
Intrinsic Value of the 
Initial Portfolio 
Companies)

Financial information of 
the Initial Portfolio 
Company(ii)

Financial year ended 
31 March 2017 
(R million)

Intrinsic Value excluding 
discounts marketability 
and minority:(v)

R175 million

Attributable share of total 
comprehensive income:

R0.6 B-BBEE lock-up:(v) None

Notes:

(i) In Afrigem. The ARC Fund’s effective interest, through Afrigem, in PayProp will be 46.4%

(ii) Afrigem’s annual financial statements for the financial year ended 31 March 2017. The attributable share of total comprehensive income 
has been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its reported annual 
financial statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(iii) As at the Last Practicable Date, no income has been received from Afrigem by the ARC Fund. 

(iv) This valuation relates to PayProp only, which is held by the ARC Fund through Afrigem. ARC, through Afrigem, owns 46.4% of PayProp.

(v) Notwithstanding that there is no B-BBEE lock-up in relation to the investment in Afrigem, the ARC Fund’s investment in Afrigem is 
subject to certain transfer restrictions as well as pre-emptive rights common to investments of this nature.

Business overview

PayProp is an automated transactional platform, designed for the property management industry, which aims 
to be easier to use and more powerful than existing solutions offered by banks and traditional software vendors. 
PayProp was launched in 2004 and has since become the largest service provider of its kind in South Africa. 
It offers an end-to-end rental property management software platform including transaction processing and 
switching ability over a fully controlled banking back-end. PayProp forms part of the Humanstate Group, 
which is discussed in more detail below. 

Afrimat

Key information

Corporate information ARC Fund’s interest

Unlisted/listed Listed on the 
Johannesburg Stock 
Exchange (JSE:AFT)

ARC Fund’s effective 
interest

18.4%

Sector Building and 
Construction

Intrinsic Value R656 million (12% 
of Intrinsic Value of 
the Initial Portfolio 
Companies)

Financial information 
of the Initial Portfolio 
Company(i)

Financial year ended 
28 February 2017 
(R million)

Intrinsic Value excluding 
discounts marketability 
and minority:(iii)

R772 million

Attributable share of total 
comprehensive income:

R31.2 B-BBEE lock-up:(iii) Subject to certain 
exemptions, the ARC 
Fund will not be entitled 
to dispose of any of its 
shares and loan claims 
in Afrimat for four years 
from 6 December 2016.
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Notes:

(i) Afrimat’s annual financial statements for the financial year ended 28 February 2017. The attributable share of total comprehensive 
income has been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its reported annual 
financial statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(ii) As at the Last Practicable Date, no income has been received from Afrimat by the ARC Fund.

(iii) The ARC Fund’s investment in Afrimat is subject to certain transfer restrictions as well as pre-emptive rights common to investments of 
this nature.

Business overview

Afrimat is a black-empowered construction supplies manufacturer servicing the building, construction, road, 
rail and mining sectors, with its main business and core competence being in open pit mining. Afrimat listed 
on the Johannesburg Stock Exchange on 26 November 2006 and is currently the largest listed construction 
materials producer in South Africa. Although it is mainly an aggregate producer, Afrimat has vertically 
integrated to produce value-added materials such as ready mix concrete and concrete manufactured products. 
Open pit mining and processing of industrial minerals and aggregates products contributes up to 70% of the 
revenue of Afrimat, with the balance contributed by concrete brick and black manufacturing and ready-mix 
concrete batching. 

Afrimat operates in the Western Cape, the Eastern Cape, the northern region of KwaZulu-Natal and the 
eastern Free State of South Africa and in Namibia. Afrimat also has greenfield projects in Mpumalanga and 
Mozambique.

Afrimat is a defensive investment in the construction sector, as it is geographically diversified. It has a strong 
balance sheet with low levels of debt. Afrimat diversified its portfolio from only traditional building materials, 
to include minerals for industrial use, which is intended to provide protection against a downturn in the 
construction sector.

BKB

Key information

Corporate information ARC Fund’s interest

Unlisted/listed Unlisted ARC Fund’s effective 
interest

20%(iii)

Sector Agriculture and food 
production

Intrinsic Value R220 million (4% of 
Intrinsic Value of the 
Initial Portfolio 
Companies)

Financial information of 
the Initial Portfolio 
Company(i)

Financial year ended 
30 June 2016 
(R million)

Intrinsic Value excluding 
discounts marketability 
and minority:(iii)

R314 million

Attributable share of total 
comprehensive income:

R3.3 B-BBEE lock-up:(iv) Subject to certain 
exemptions, the ARC Fund 
will not be entitled to 
dispose of any of its shares 
and loan claims in BKB for 
18 months from 
30 November 2016.

Notes:

(i) BKB’s annual financial statements for the financial year ended 30 June 2016. The attributable share of total comprehensive income has 
been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its reported annual financial 
statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(ii) As at the Last Practicable Date, no income has been received from BKB by the ARC Fund.

(iii) Excluding the ARC Fund’s interest in BKB through its 15% interest in Acorn Agri. Taking into account the ARC Fund’s interest in Acorn 
Agri, the ARC Fund’s effective interest in BKB is 22.15%.

(iv) The ARC Fund’s investment in BKB is subject to certain transfer restrictions as well as pre-emptive rights common to investments of this 
nature.
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Business overview

BKB is an established business in the South African agriculture industry. Although BKB is best known for 
processing and selling wool and mohair on behalf of farmers, it is a well-diversified business with a national 
footprint.

BKB’s core business consists of its traditional offering in the wool and mohair market, as well as its agro-
processing business. BKB management expects to see growth in the agro-processing and branded businesses 
in the future. BKB aims to continue to provide farmers with services related to its traditional offerings, 
and expand its agro-processing offerings through strategic acquisitions and expansion initiatives. BKB’s 
businesses include:

•	 wool & mohair: this is the core business of the group and has a c. 63% market share;

•	 trading: BKB has c. 60 retail outlets in South Africa. These stores provide goods and services to farmers;

•	 livestock and auctioneering: this division of BKB’s business focuses on marketing activities relating to 
livestock, property and agricultural equipment by means of auctions and other transactions;

•	 property leasing: BKB’s property portfolio is for mainly for BKB’s own use. However, properties that are 
not occupied by BKB are rented out to third parties;

•	 agricultural finance: BKB provides financing for agricultural production;

•	 GrainCo: a grain trading business which focuses on procuring grains (and other commodities, where 
necessary) for its agro-processing businesses. Excess grain is sold in the market;

•	 GritCo: GritCo, a subsidiary of BKB, is a manufacturer of grits based in Bultfontein, South Africa. 
Extracted mostly from yellow maize, grits is the primary component in a variety of breakfast cereals 
and maize snacks. The ancillary products resulting from manufacturing include maize flour and chop, 
a common ingredient in cattle feed; 

•	 AlphaAlfa: AlphaAlfa produces hay products in Kimberley. AlphaAlfa’s main competitive advantage is its 
use of compacting machines with the ability to compress lucerne to very small volumes. This is particularly 
advantageous for the export market;

•	 sugar: Atlanta is a sugar manufacturing and packaging company based in Matsapha, Swaziland; and

•	 fruit: Bet-El Fruits exports Southern African pome fruit, citrus and grapes and Fruits du Sud is a supplier 
of high quality raisin products, such as bulk and pre-packed raisins, fruit mixes and fruit mince, to the 
international market. 
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Elandsfontein

Key information

Corporate information ARC Fund’s interest

Unlisted/listed Unlisted ARC Fund’s effective 
interest

25%

Sector Agriculture and food 
production

Intrinsic Value R423 million (8% of Intrinsic 
Value of the Initial Portfolio 
Companies)

Financial information of 
the Initial Portfolio 
Company(i)

Financial year ended 
31 December 2016 
(R million)

Intrinsic Value 
excluding discounts 
marketability and 
minority:(iii)

R489 million

Attributable share of total 
comprehensive income:

(R2.7) B-BBEE lock-up:(iv) Until expiry of the earlier of:
the 10th anniversary of the 
closing date of the acquisition 
(i.e., 15 April 2016); and
the date on which the sale of 
ARC’s shares to any third party 
would not result in an “Adverse 
BEE Impact” (i.e., where the 
mining operations could be 
suspended under section 93 of 
the Mineral Petroleum Resources 
Development Act, 28 of 2002, 
as amended, (“MPRDA”), or 
Elandsfontein could have its 
mining right cancelled or 
suspended in terms of section 47 
of the MPRDA; where 
Elandsfontein would breach its 
obligations under the amended 
Mining Charter, 2010; or 
Elandsfontein would be guilty of 
an offence under section 98 of 
the MPRDA).

Notes:

(i) Elandsfontein’s annual financial statements for the financial year ended 31 December 2016. The attributable share of total comprehensive 
income has been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its reported annual 
financial statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(ii) As at the Last Practicable Date, no income has been received from Elandsfontein by the ARC Fund.

(iii) As part of the Initial Portfolio Transfer, a shareholder loan of R338 million by ARC to Elandsfontein will be transferred from ARC to ARC 
Investments, which will, in turn, transfer the shareholder loan to the ARC Fund. 

(iv) The ARC Fund’s investment in Elandsfontein is subject to certain transfer restrictions as well as pre-emptive rights common to 
investments of this nature.

Business overview

Elandsfontein is a subsidiary of Kropz SA Proprietary Limited (“Kropz”). Kropz is an explorer, mine developer 
and miner of fertilizer feed mineral deposits, primarily phosphates, on the West Coast of South Africa which 
are supplied to sub-Saharan and international markets. Elandsfontein is South Africa’s largest known 
sedimentary phosphate deposit. The Elandsfontein mine is designed to produce approximately 1.35 Mt/a of 
phosphate concentrate. Elandsfontein phosphate is of high, consistent quality and is low in cadmium and 
other impurities. The Elandsfontein mine is currently under care and maintenance, and is not operational.

The Elandsfontein Group aims to develop a vertically integrated fertilizer manufacturing capability producing 
a progressive range of plant nutrients for the sub-Saharan African agricultural industry.

The Elandsfontein Group is well positioned for domestic and export logistics. Kropz has dedicated warehousing, 
ship berthing and loading facilities at the deep water Port of Saldanha, which is located just 40 km from the 
mine via a national freight road.
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EOH

Key information

Corporate information ARC Fund’s interest

Unlisted/listed Listed on the 
Johannesburg Stock 
Exchange (JSE:EOH)

ARC Fund’s effective 
interest

1.7%

Sector Information technology Intrinsic Value(iii) R314 million (6% of 
Intrinsic Value of the 
Initial Portfolio 
Companies)

Financial information of 
the Initial Portfolio 
Company(i)

Financial year ended 
31 July 2016 
(R million)

B-BBEE lock-up None

Attributable share of total 
comprehensive income:

R57.1

Notes:

(i) EOH’s annual financial statements for the financial year ended 31 July 2016. The attributable share of total comprehensive income has 
been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its reported annual financial 
statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(ii) As at the Last Practicable Date, no income has been received from EOH by the ARC Fund. 

(iii) The Intrinsic Value excluding discounts marketability and minority is also R314 million.

Business overview

EOH listed on the Johannesburg Stock Exchange in 1998 and is one of the largest technology and knowledge 
services providers in South Africa.

EOH is one of the largest implementers of enterprise applications in South Africa, offering a wide range of 
consulting services, information technology (“IT”) services, software solutions, IT infrastructure, industrial 
technologies and business process outsourcing solutions across all major industries. 

EOH employs 12 500 staff members who deliver these services to over 5 000 customers across major industries 
in South Africa, Africa and the Middle East. EOH is present in 134 locations in South Africa, and has a 
growing international footprint with over 50 points of presence in the rest of Africa and internationally.

Humanstate

Key information

Corporate information ARC Fund’s interest

Unlisted/listed Unlisted ARC Fund’s effective 
interest

10%

Sector Information technology Intrinsic Value(iii) R139 million (3% of 
Intrinsic Value of the 
Initial Portfolio 
Companies)

Financial information of 
the Initial Portfolio 
Company(i)

Financial year ended 
28 February 2017
(R million)

B-BBEE lock-up:(iv) None

Attributable share of total 
comprehensive income:

–

Notes:

(i) Humanstate’s annual financial statements for the financial year ended 28 February 2017. The attributable share of total comprehensive 
income has been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its reported annual 
financial statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company. 

(ii) As at the Last Practicable Date, no income has been received from Humanstate by the ARC Fund.

(iii) The Intrinsic Value excluding marketability and minority discounts has not been calculated and it has therefore been assumed to also be 
R139 million.

(iv) Notwithstanding that there is no B-BBEE lock-up in relation to the investment in Humanstate, the  ARC Fund’s investment in Humanstate 
is subject to certain transfer restrictions as well as pre-emptive rights common to investments of this nature.

The Humanstate Group is a collection of companies and brands of which PayProp is the largest commercial 
entity. Other group entities include the GivenGain Group. PayProp Holdings, a wholly-owned subsidiary of 
Humanstate, owns PayProp entities in the United Kingdom and Canada.
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The GivenGain Group enables non-profit organisations to increase operational efficiency and revenue by 
providing tools that enable them to build and manage relationships and win support for their programs. 
More than 100 000 donors make use of the GivenGain Group’s services, and organisations such as UNICEF, 
Médicins Sans Frontières, the Red Cross, WWF, and thousands of other organisations use the platform. All 
donations made to organisations on the platform are managed by the GivenGain Foundation, a non-profit 
organisation registered in Switzerland.

Rain

Key information

Corporate information ARC Fund’s interest

Unlisted/listed Unlisted ARC Fund’s effective 
interest:(iii)

20%

Sector Telecommunications Intrinsic Value(iii) (iv) R1 708 million (31% of 
Intrinsic Value of the 
Initial Portfolio 
Companies)

Financial information of 
the Initial Portfolio 
Company(i)

Financial year ended 
28 February 2017 
(R million)

B-BBEE lock-up:(v) None

Attributable share of total 
comprehensive income

–

Notes:

(i) Rain’s annual financial statements for the financial year ended 28 February 2017. The attributable share of total comprehensive income 
has been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its reported annual 
financial statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(ii) As at the Last Practicable Date, no income has been received from Rain by the ARC Fund. 

(iii) This subscription consists of two tranches. The first tranche is included in the Initial Portfolio Transfer for a 7.7% equity interest 
in the entity in consideration for an amount of R656 million. The second tranche is for the subscription of 12.3% equity interest in 
consideration for an amount of R1 052 million, expected to take place on or before 2 October 2017.

(iv) The Intrinsic Value excluding marketability and minority discounts has not been calculated and it has therefore been assumed to also be 
R1 708 million.

(v) Notwithstanding that there is no B-BBEE lock-up in relation to the investment in Rain, the ARC Fund’s investment in Rain is subject to 
certain transfer restrictions as well as pre-emptive rights common to investments of this nature.

Business overview

Rain is intended to be a “full service” Mobile Network Operator, focusing on data as a primary offering. 
The major assets constitute spectrum licences. Rain has made significant progress in building a dedicated 
national LTE Advanced network, which is live and carrying commercial traffic. Among other frequencies, 
Rain currently holds an allocation in the 1800 MHz band, along with the other major operators, as well as 
an allocation in the sought after 2600 MHz band, where it holds the only licence. Working with Internet 
Solutions and major internet service providers, Rain has already introduced a fixed wireless broadband service 
offering wireless internet access, as a fibre or ADSL alternative. The service offers ISP’s and their customers 
advantages over a wired network like ADSL or fibre, particularly due to quick access with minimal disruption 
during installation. The Rain wireless internet offering is currently offered by major IPS’, including MWEB, 
Internet Solutions, Afrihost and Webafrica to the public.

The investment has been substantially de-risked through profitable non-exclusive offtake and roaming 
agreement with Vodacom allowing for the construction of a target of 5 000 network sites throughout South 
Africa to build a base for the Rain mobile network. The roaming agreement is in line with ICASA and the 
Minister of Telecommunications’ suggested approach regarding operator implementation. ARC’s investment 
in Rain increases the combined BEE shareholding to more than 40%, making even more attractive for the 
other major operators to conclude similar agreements with Rain.

To date Rain has rolled out over 1 400 sites and over 1 500 base stations and has interconnected all the major 
metros spanning over 20 points around South Africa. Rain is on track to meet a target of 2 000 sites by the 
end of the year, 5 000 by the end of 2018 and ultimately 10 000 in the coming years. This infrastructure would 
eventually facilitate an environment where open access to the internet becomes a reality in South Africa, with 
the best possible quality and internet speed, at affordable rates. Rain is also ready to roll-out future wireless 
technologies such as LTE-Advanced Pro and 5G when these become available in the coming years.
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Val de Vie Investments

Key information

Corporate information ARC Fund’s interest

Unlisted/listed Unlisted ARC Fund’s effective 
interest

20%

Sector Real estate Intrinsic Value R142 million (3% of 
Intrinsic Value of the 
Initial Portfolio 
Companies)

Financial information of 
the Initial Portfolio 
Company(i)

Financial year ended 
28 February 2017 
(R million)

Intrinsic Value excluding 
discounts marketability 
and minority:(iii)

R196 million

Attributable share of total 
comprehensive income:

(R0.1) B-BBEE lock-up:(iii) None

Notes:

(i) Val de Vie Investments’ annual financial statements for the financial year ended 28 February 2017. The attributable share of total 
comprehensive income has been calculated with reference to the Initial Portfolio Company’s income as at its financial year-end as per its 
reported annual financial statements, multiplied by the percentage of the ARC Fund’s effective interest in the Initial Portfolio Company.

(ii) As at the Last Practicable Date, no income has been received from Val de Vie Investments by the ARC Fund. 

(iii) Notwithstanding that there is no B-BBEE lock-up in relation to the investment in Val de Vie, the ARC Fund’s investment in Val de Vie 
Investments is subject to certain transfer restrictions as well as pre-emptive rights common to investments of this nature.

Business overview

Val de Vie is a luxury residential estate situated in the Paarl-Franschhoek valley of the Western Cape 
winelands. It has won numerous awards, including a 5-star award for Best Development, Multiple Units and 
is consistently rated as one of the top residential estates in South Africa.

The ARC Fund’s investment in the Val de Vie estate is focused on the second phase of the development, situated 
between the existing estate and Pearl Valley Golf Estate. The second phase comprises 330 hectares, which 
includes various residential products, as well as a retirement village.
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MANAGEMENT AND CORPORATE GOVERNANCE

DIRECTORS

The following section provides a description of ARC Investments’ Directors and its corporate governance 
structure.

ARC Investments is led, managed and controlled in Mauritius by an experienced, multinational independent 
Board that has final oversight and responsibility in respect of ARC Investments’ business, including the ARC 
Fund Investment and reporting. All Board meetings and Board committee meetings are held in Mauritius.

As at the date of this Pre-listing Statement, the Board consists of five Directors, comprising five non-executive 
Directors, four of whom are independent and three of whom are not South African resident. The independence 
of the independent non-executive Directors was determined holistically, and on a substance over form basis, 
in accordance with the indicators provided in the King Code.

Furthermore, save for Bridget Ntombenhle Radebe, who is the Chief Financial Officer of ARC and UBI and a 
member of the investment advisory committee of the General Partner, as at the Last Practicable Date, none 
of the Directors are employed by, professional advisers to or associated with ARC or the General Partner. 
Accordingly, as at the Last Practicable Date, the Board is independent from ARC and the General Partner.

The Board’s responsibilities entail ensuring that the day-to-day affairs of ARC Investments are appropriately 
supervised and controlled, defining, amending (to the extent required) and implementing the Investment 
Policy. The Board is ultimately responsible for ARC Investments’ business, strategy and key policies.

Save for the Chief Financial Officer, ARC Investments will not employ any staff.

ARC Investments has adopted the Board Charter evidencing a clear balance of power and authority at Board 
level to ensure that no one Director has unfettered powers of decision making.

Appointments to the Board shall be in terms of a formal and transparent procedure in terms of the Constitution 
of ARC Investments, extracts of which are included in Annexure H. Directors will be nominated based on their 
calibre, credibility, knowledge, experience, impact they are expected to have, and time and attention that they 
can devote to the role. The appointment of all Directors is subject to Shareholder approval. The Board includes 
experienced and senior investment professionals who can critically apply their minds to the business of ARC 
Investments.

Details of the Directors are set out below:

Name, age and nationality Business address
Occupation/
function

Date of appointment 
as Director

Mark Cyril Olivier (48), British Level 3, Alexander House
35 Cybercity
Ebène 72201
Mauritius

Independent non-
executive Director 
(Chairperson)

10 August 2017

Deans Tommy Lo Seen Chong 
(58), Mauritian

Level 3, Alexander House
35 Cybercity
Ebène 72201
Mauritius

Independent non-
executive Director

12 July 2017

Yan Chong Ng Cheng Hin (42), 
Mauritian

Level 3, Alexander House
35 Cybercity
Ebène 72201
Mauritius

Independent non-
executive Director 
(alternate to Deans 
Tommy Lo Seen 
Chong)

26 August 2017

Sipho Abednego Nkosi (63), 
South African

Level 3, Alexander House
35 Cybercity
Ebène 72201
Mauritius

Independent non-
executive Director

11 August 2017

Clive Msipha (35), Zimbabwean Level 3, Alexander House
35 Cybercity
Ebène 72201
Mauritius

Independent non-
executive Director

11 August 2017

Bridget Ntombenhle Radebe 
(37), South African

Level 3, Alexander House
35 Cybercity
Ebène 72201
Mauritius

Non-executive 
Director

10 August 2017
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As a newly incorporated company, all the Directors, save for the Chairperson, will retire, and be eligible for 
re-election, at the first annual general meeting of Shareholders. In accordance with the Board Charter, the 
Chairperson has been appointed for a renewable two-year term.

Further particulars of the Directors including details of other directorships held in the preceding five years, 
are set out in Annexure G.

Short biographies of the non-executive Directors are set out below:

Non-executive Directors

Mark Cyril Olivier – CA(SA) – independent non-executive Director (Chairperson) 

Mark is an independent non-executive Director and the Chairperson. He has over 25 years’ experience in 
managing debt, property and private equity assets and providing corporate finance and strategic advice, 
predominantly to public companies in the United Kingdom. Prior to founding Hibridge Capital UK Limited 
(a London-based, boutique private equity and advisory business) in 2003, he was a shareholder and employee 
of Hawkpoint Partners UK Limited, which was previously the corporate finance division of NatWest Markets 
Limited. He worked for BoE Limited, where he served on the executive committee of the group’s international 
business headquartered in London, and worked at KPMG as a manager in their London offices. He is the 
chairman of Trellidor Holdings Limited and is an independent non-executive director of Greenbay Properties. 
He was previously chairman of Rockcastle Global Real Estate Company Limited since inception and prior to 
its merger with NEPI and of a China- and retail-focused real estate company managed by Blackstone Inc. and 
Macquarie Asset Management prior to its disposal. He is a Chartered Accountant (SA).

Deans Tommy Lo Seen Chong – BSc, FCA, TEP – independent non-executive Director

Tommy is an independent non-executive Director. He is the Chief Operating Officer of Intercontinental Trust 
Limited, and has previously worked in the United Kingdom for several years specialising in auditing and 
taxation. Previously, he was the Finance Director of a major Mauritian group involved in various activities, 
including property, financial services, trading and leisure. He is a stockbroker (Investment Dealer Type 1) 
licensed by the Stock Exchange of Mauritius and a director of Capital Market Brothers Limited. He is also 
a member of the Society of Trust and Estate Practitioners as well as a member of the International Fiscal 
Association. He holds a bachelor’s degree in Economics and is a fellow of the Institute of Chartered Accountants 
in England and Wales. 

Yan Chong Ng Cheng Hin – BSc (Hons), MSc, FCA, TEP – independent non-executive Director (alternate 
to Deans Tommy Lo Seen Chong)

Yan is an independent non-executive Director as an alternate to Deans Tommy Lo Seen Chong. He specialises 
in the structuring and administration of investment funds and listed companies. He is an executive director 
of Intercontinental Trust Limited and a member of the board of directors of a number of funds and listed 
companies in Mauritius, including Sanlam Africa Core Real Estate Limited. He was previously with Baker 
Tilly Mauritius and Deloitte in Luxembourg and was trained as a chartered accountant in London. He is a 
fellow of the Institute of Chartered Accountants in England and Wales (FCA) and a member of the Society of 
Trust and Estate Practitioners. He was the treasurer of the International Fiscal Association (Mauritius branch) 
and an executive committee member of the Association of Trust and Management Companies in Mauritius. 
He holds a BSc (Hons) degree in Management from the University of Mauritius and a MSc in Finance from 
Lancaster University.

Sipho Abednego Nkosi – BCom (Hons) Economics, MBA, Diploma in Marketing, AMP (Oxford) – independent 
non-executive Director

Sipho is an independent non-executive Director. He served as the Chief Executive Officer of Exxaro Resources 
Limited from 1 September 2007 to 31 March 2016 and its Executive Director from 28 November 2006 to 
31 March 2016. He founded Eyesizwe Coal (Pty) Ltd. in 2001 and served as its Chief Executive Officer. He 
has served as the non-executive chairman of Sanlam Developing Markets Limited since November 2002. He 
has been an independent non-executive director of Sanlam since March 2006 and its lead independent non-
executive director since December 2016. He has been a non-executive director of eXtract Group Limited, Eqstra 
Holdings Limited, Tronox Limited, and Sanlam Life Insurance Limited. He has served as an independent non-
executive director of Atlatsa Resources Corporation, Anooraq Resources Corp and Great Basin Gold Ltd. He 
has a background in the mining and power industries. He serves as the President of the Chamber of Mines 
of SA. He holds a Bachelor of Commerce degree with honours in Economics from the University of South 
Africa and a Master’s of Business Administration from the University of Massachusetts. He has attended the 
Advanced Management and Leadership Programme at the University of Oxford.
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Clive Msipha – CFA, CA (Z), MBA – independent non-executive Director

Clive is an independent non-executive Director. He serves as a director of Untu Holdings Limited a Botswana 
registered investment holding company. He is the current chief executive officer of Untu Capital Limited a 
Zimbabwean SME financier. He spent six years with PricewaterhouseCoopers in Zimbabwe, the United States 
and the United Kingdom in Audit and Corporate Finance. He has experience in the financial services industry 
having done a number of Corporate Finance deals in the sector. Prior to founding the Untu group, he was with 
an emerging market private equity firm, Actis Capital. He is a chartered accountant by training and won the 
National Prize for the best qualifying student in his final qualifying exams. He is a CFA charter-holder and 
also holds a Masters of Business Administration from the University of Oxford.

Bridget Ntombenhle Radebe – BCom, BCom (Hons), CA(SA) – non-executive Director

Bridget is a non-executive Director. She is the Chief Financial Officer of ARC and UBI, a member of the 
investment advisory committee of the General Partner, and a board member of A2X Proprietary Limited and 
Colourfield. She is a member of the SAICA Accreditations and Monitoring Sub Committee. She was a partner at 
Deloitte & Touche where she serviced Johannesburg Stock Exchange-listed clients, including, among others, 
Imperial Holdings Limited, PPC Limited, and Iliad Africa Limited. She is a Chartered Accountant (SA) and 
holds a BCom Degree from the University of the Witwatersrand and an Honours degree from the University 
of KwaZulu-Natal.

DIRECTORS’ DECLARATIONS

None of the Directors of ARC Investments referred to in this Pre-listing Statement:

•	 has been declared bankrupt, insolvent or sequestrated or at any time been a party to a scheme of arrangement 
or made any other form of compromise with their creditors in any jurisdiction;

•	 has ever been involved in any business rescue plans and/or resolution proposed by any entity to commence 
business rescue proceedings, application having been made for any entity to begin business rescue 
proceedings, notices having been delivered in terms of section 129(7) of the South African Companies 
Act, receiverships, compulsory liquidations, administrations, company voluntary arrangements or any 
composition or arrangement with creditors generally or any class of creditors of any company where such 
person is or was a director, with an executive function within such company at the time of, or within the 
12 months preceding, such events;

•	 save for in the ordinary course of business, has entered into compulsory liquidations, administration or 
partnerships, voluntary arrangements of any partnerships where such Directors are or were partners 
during the preceding 12 months;

•	 save for in the ordinary course of business, has entered into creditors’ voluntary liquidations of any 
company where such person is or was a director, with an executive function within such company at the 
time of, or within the 12 months preceding such events;

•	 has been involved in any compulsory liquidation, administration or voluntary arrangements of any 
partnership where such person is or was a partner at the time of, or within the 12 months preceding, such 
events; 

•	 has had receivership of any of the assets of such person or of a partnership of which he or she is or was a 
partner at the time of, or within 12 months preceding, such events;

•	 has been the subject of public criticism by any statutory or regulatory authorities, 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;

•	 has ever been convicted of or committed any offence involving dishonesty, fraud, theft, forgery, perjury, 
misrepresentation or embezzlement committed by such person;

•	 has ever been found guilty in disciplinary proceedings, by an employer or regulatory body, due to dishonest 
activities committed by such person;

•	 has ever been removed from an office of trust on the grounds of misconduct and involving dishonesty;

•	 has ever been barred from entry into any profession or occupation; 

•	 has ever been convicted in any jurisdiction of any criminal offence or an offence under legislation relating 
to the South African Companies Act, and no company of which he or she was a director, alternate director 
or officer at the time of the offence has been convicted in any jurisdiction of any criminal offence, or an 
offence under legislation relating to the South African Companies Act; or

•	 is or has been subject to any court order declaring him or her delinquent or placing him or her under 
probation under section 162 of the South African Companies Act and/or section 47 of the South African 
Close Corporations Act, 69 of 1984, as amended, or disqualifying him or her to act as a director under 
section 219 of the South African Companies Act, 61 of 1973, as amended or section 69 of the South African 
Companies Act.
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APPOINTMENT, QUALIFICATION, REMUNERATION AND BORROWING POWERS OF DIRECTORS 

Annexure H contains extracts of the relevant provisions of the Constitution, regarding:

•	 the qualification, appointment, terms of office and remuneration of Directors;

•	 the borrowing powers of ARC Investments exercisable by the Directors. The borrowing powers may be 
varied by an amendment to the Constitution;

•	 powers enabling Directors to vote on a proposal, arrangement or contract in which they are materially 
interested and to vote remuneration to themselves or any member of the Board; and

•	 retirement of Directors by rotation.

In terms of the Constitution, no director may be appointed for life, and there is no specified age of retirement 
for Directors.

The Directors’ borrowing powers have not been exceeded since the date of ARC Investments’ incorporation, and 
there have not been any exchange control or other restrictions on the borrowing powers of ARC Investments 
or any of its subsidiaries, other than restrictions generally applicable under the South African Exchange 
Control Regulations.

There are no restrictions on ARC Investments’ borrowing powers and the business of ARC Investments is 
managed by the Board which exercises all the powers of ARC Investments, save for those powers that are 
reserved for the Shareholders by Mauritian law or the Listings Requirements.

REMUNERATION OF DIRECTORS

No remuneration or benefits were paid, or were proposed to be paid, to the Directors during the financial year 
ended 30 June 2017.

The following remuneration, as fees, is proposed to be paid to the Directors during the financial year ended 
30 June 2018.

Fee
USD

Mark Cyril Olivier 20 000
Deans Tommy Lo Seen Chong 7 500
Yan Chong Ng Cheng Hin –
Sipho Abednego Nkosi 20 000
Clive Msipha 20 000
Bridget Ntombenhle Radebe –

Total 67 500

No fees payable at the date of this Pre-listing Statement in lieu of Directors’ fees have accrued or been paid to 
any third party since the incorporation of ARC Investments.

The remuneration payable to the Directors will not be varied in consequence of the Offer or Listing, save in 
respect of the Directors who will receive fees as Directors as approved by the Board and Shareholders prior 
to Listing, which will be approved by Shareholders at each annual general meeting after Listing, but will 
be reviewed in line with best practice after Listing. Save as disclosed under “Remuneration of Directors” 
above, none of the Directors has received any remuneration or benefits from: (i) any holding company of 
ARC Investments; (ii) any subsidiary or fellow subsidiary of ARC Investments; (iii) any associate of ARC 
Investments or of any entity included in (i) or (ii); (iv) a joint venture of ARC Investments or an entity included 
in (i) to (iii); or (v) entities that provided management or advisory services to ARC Investments or any of the 
entities included in (i) to (iv).

No loans have been made or security furnished by ARC Investments to or for the benefit of any Director or 
manager or any associate of any Director or manager of ARC Investments.

In the three years preceding this Pre-listing Statement, no payments were made to, or have been agreed to 
be paid to, any Director of ARC Investments or any Associate Company or Associate Entity either to induce 
him/her to become, or to qualify him/her as a Director of ARC Investments or otherwise for the services 
rendered by him/her or by the Associate Company or the Associate Entity in connection with the promotion 
or formation of ARC Investments.

DIRECTORS’ INTERESTS

As at the Last Practicable Date and on implementation of the Offer and the Listing, none of the Directors, or 
their respective associates, held, or will hold, as the case may be, any direct or indirect beneficial interests in 
the Ordinary Shares.
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DIRECTORS’ INTERESTS IN TRANSACTIONS

As at the date of this Pre-listing Statement, the Directors have no material beneficial interests in transactions 
that were effected by ARC Investments since the date of its incorporation. None of the Directors have been 
granted any share options or awards or any other right which would have had the same or a similar effect in 
respect of providing a right to such Director to subscribe for the Ordinary Shares.

None of the Directors have any potential conflict of interest between their duties to ARC Investments and their 
private interests.

CORPORATE GOVERNANCE

Commitment

ARC Investments is committed to the principles of sound governance and application of the highest ethical 
standards in the conduct of its business and affairs. The Board is committed to the principles of diligence, 
honesty, integrity, transparency, accountability, responsibility and fairness. The Directors accept full 
responsibility for the application of these principles to ensure that the principles of good corporate governance 
are effectively practised throughout ARC Investments. Furthermore, the Board understands and accepts 
its responsibility to the Shareholders of ARC Investments and endeavours to ensure that ARC Investments 
conducts its business in the best interests of its Shareholders.

The Board has established a policy on the promotion of gender and race diversity regarding nomination and 
appointment at Board level. In terms of this board diversity policy:

•	 ARC Investments recognises the benefits of a diverse Board in, among other things, maintaining a 
competitive advantage. A diverse Board will include, and make use of, among other things, different skills, 
regional and industry experience, background, race and gender. These differences will be considered in 
determining the Board composition. All Board appointments are made on merit, in the context of the skills, 
experience, independence and knowledge that the Board, as a whole, requires to be effective;

•	 the Board may annually set voluntary targets for achieving diversity on the Board; and

•	 the Board will annually report to ARC Investments’ shareholders in ARC Investments’ annual report on 
how the Board considered and applied its board diversity policy in the nomination and appointment of 
directors. If applicable, the Board must further report progress in respect of any voluntary targets.

The board diversity policy will be made available on ARC Investments’ website at www.arci.mu.

Approach

The Board is responsible for ensuring that ARC Investments complies with all of its statutory obligations 
as specified in the Constitution, the Mauritian Companies Act, the Listings Requirements and all other 
applicable regulatory requirements. The Directors endorse the King Code and recognise the need to conduct 
the affairs of ARC Investments with integrity and in accordance with generally accepted corporate practices. 
The Directors have proactively taken steps to ensure compliance with the Listings Requirements (save as 
exempted or where the JSE may provide dispensation) and the application of the principles of the King Code. 
A full analysis of the steps taken by ARC Investments to comply with the King Code is set out in Annexure I 
and will also be available on ARC Investments’ website at www.arci.mu from Monday, 28 August 2017 until 
Monday, 4 September 2017. It should be noted that ARC Investments, as an investment entity, does not have, 
and will not conduct, traditional operations, and thus not all the traditional corporate governance structures 
envisaged by the King Code are appropriate to ARC Investments and its business as an investment entity.

Chairperson

The Board is chaired by Mark Cyril Olivier, an independent non-executive Director. The Chairperson is 
responsible for providing leadership to the Board and overseeing its efficient operation and has been tasked 
with ensuring effective corporate governance practices.

Chief Executive Officer

As an investment entity, ARC Investments will not appoint a Chief Executive Officer.

Chief Financial Officer

ARC Investments has appointed a Chief Financial Officer. The Chief Financial Officer will not be a Director of 
ARC Investments. Details of the Chief Financial Officer are set out below:

Name, age and 
nationality Business address Occupation/ function

Date of appointment as 
Chief Financial Officer

Karen Bodenstein, 36, 
Mauritian and South 
African

Level 3, Alexander House
35 Cybercity
Ebène 72201
Mauritius

Chief Financial Officer 10 August 2017
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A short biography of the Chief Financial Officer is set out below:

Karen Bodenstein – B.Compt (Accounting Sciences), Advanced Diploma in Management Accounting, 
CIMA – Chief Financial Officer

Karen is an accountant with over 13 years’ post-articles experience in reporting and the preparation of 
company management and financial accounts. She works as a consultant providing management and financial 
accounting services to global and domestic companies in Mauritius. She is an executive and independent 
non-executive director of Stock Exchange of Mauritius listed companies, Rockcastle Global Real Estate 
Limited, where she is the chairperson of the risk and ethics committee, and Greenbay Limited, where she 
is the chairperson of the audit and risk committee. She holds a B.Compt (Accounting Sciences) degree from 
the University of South Africa and an Advanced Diploma in Management Accounting from the Chartered 
Institute of Management Accountants.

Board

The Board meets at least twice per year in Mauritius. Additional meetings are called if necessary or desirable. 
Information relevant to a meeting is supplied on a timely basis to the Board, ensuring Directors can make 
informed decisions. The Directors have unrestricted access to information about ARC Investments and, where 
appropriate, may seek independent professional advice on matters concerning the affairs of ARC Investments, 
at ARC Investments’ expense.

Board committees

As provided for in the Constitution, the Board is supported and assisted by two committees with clear mandates. 
The responsibilities delegated to each committee are formally documented in the terms of reference for that 
committee, which have been approved by the Board and are reviewed annually. As a Mauritian company, ARC 
Investments does not have a social and ethics committee.

AUDIT AND RISK COMMITTEE

The Audit and Risk Committee is chaired by Clive Msipha, an independent non -executive Director, and its 
other members are two other independent non-executive Directors, Deans Tommy Lo Seen Chong and Mark 
Cyril Olivier.

This committee meets at least twice a year in Mauritius and its functions include: (i) nominating and 
appointing ARC Investments’ auditors and ensuring that such auditors are independent of ARC Investments; 
(ii) determining the auditors’ fees and terms of engagement; (iii) ensuring that the appointment of the auditors 
complies with the provisions of any relevant legislation; (iv) determining, from time to time, the nature and 
extent of non-audit services to be provided by ARC Investments’ auditors and pre-approving any agreement 
in respect of such services; (v) preparing a report to be included in the annual report of ARC Investments; 
(vi) dealing with any complaints (whether from within or outside ARC Investments) relating to accounting 
practices or the content of ARC Investments’ financial statements and related matters, including recommending 
to the Board the financial information contained within the Pre-listing Statement and (together with the 
Chairperson) signing-off on the financial information contained in the Pre-listing Statement; (vii) making 
submissions to the Board on any matter concerning ARC Investments’ accounting policies and financial 
control; and (viii) overseeing ARC Investments’ integrated reporting process. Other functions of the Audit and 
Risk Committee include overseeing the external audit process, formulating and monitoring ARC Investments’ 
risk management policies and performing a risk assessment annually.

Subject to the Listings Requirements and the King Code, as applicable, the members of the Audit and Risk 
Committee, as a whole, have the necessary financial literacy, skills and experience to execute their duties 
effectively.

The Audit and Risk Committee will normally invite the Chief Financial Officer to attend meetings and to make 
proposals as necessary.

The Audit and Risk Committee reviews the expertise, experience and performance of the Chief Financial 
Officer annually and reports on whether it is satisfied therewith. The Audit and Risk Committee confirms 
this review by reporting to the Shareholders in the annual report of ARC Investments that it has executed 
this responsibility. The Audit and Risk Committee has determined that it is satisfied with Karen Bodenstein’s 
current expertise, experience and performance as the Chief Financial Officer. The Audit and Risk Committee 
is satisfied that the Chief Financial Officer need not be a Director of ARC Investments, given the structure of 
ARC Investments.
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REMUNERATION COMMITTEE

The Remuneration Committee is chaired by Sipho Abednego Nkosi, an independent non-executive Director, 
and its other members are two independent non-executive Directors, Deans Tommy Lo Seen Chong and Mark 
Cyril Olivier.

The Remuneration Committee meets at least once a year in Mauritius. Ad hoc meetings will be held to consider 
special business, as required. The Remuneration Committee is responsible for the specific remuneration 
packages for Directors. The Remuneration Committee is also responsible for assisting the Board in fulfilling 
its responsibilities in respect of maintaining appropriate remuneration policies, ensuring that the Directors are 
fairly rewarded, reviewing and approving the remuneration report and disclosure of Directors’ remuneration 
in ARC Investments’ annual report, and providing for succession planning.

In setting and approving remuneration levels and structures, the Remuneration Committee makes comparisons 
to remuneration paid by other companies in the same industry or similar industries, taking into account 
differing levels of responsibility, performance and complexity.

The Remuneration Committee also assists the Board to ensure that the Board and the company secretary 
have the appropriate composition of skills to execute their duties effectively; the Directors and the company 
secretary are nominated for appointment and appointed through a formal process; induction and ongoing 
training and development of the Directors and the company secretary take place and formal succession plans, 
where applicable, are in place. 

Post-Listing, in accordance with the Listings Requirements, the remuneration policy and the implementation 
report will be tabled every year for separate non-binding advisory votes by shareholders of ARC Investments 
at the annual general meeting.

CONFLICT OF INTEREST – BOARD

All Directors are required to sign an annual declaration stating that they are not aware of any conflicts of 
interest that may exist as a result of their interest or association with any other company, except as disclosed, 
setting out for record-keeping purposes all business-related interests that they have. As soon as a Director 
becomes aware of any conflict of interest, he or she is required to disclose such conflict immediately as 
required by the Mauritian Companies Act.

Deans Tommy Lo Seen Chong and Yan Chong Ng Cheng Hin are employees of Intercontinental Trust Limited, 
and, accordingly, they will recuse themselves from any decisions to be taken by the Board or a Board committee 
in relation to Intercontinental Trust Limited. If a Board committee does not meet the quorum requirements 
as a result of such recusal, the decision will be taken by the Board, subject to them recusing themselves from 
such Board decision.

COMPANY SECRETARY

Intercontinental Trust Limited is a management company and has suitably qualified, competent and experienced 
staff to discharge its role as company secretary and is appropriately empowered to fulfil duties with regard 
to assistance to the Board, in particular, in relation to applicable Mauritian law and regulation. The company 
secretary is not a Director of ARC Investments. The Board has considered the individuals at Intercontinental 
Trust Limited who perform the company secretarial functions, as well as the directors and shareholders of 
Intercontinental Trust Limited, and is satisfied that there is an arm’s-length relationship between the company 
secretary and the Board, who can remove the company secretary from office. Intercontinental Trust Limited 
is licenced by the FSC of Mauritius to provide a comprehensive range of financial services to international 
businesses.

The Board shall review the competence, qualifications and experience of the company secretary annually 
and report on whether or not it is satisfied therewith. This report is confirmed by reporting to Shareholders 
in the annual report of ARC Investments. At a meeting of the Board on 10 August 2017, the Board assessed 
Intercontinental Trust Limited’s competence, qualifications, experience, independence, suitability and 
performance and found Intercontinental Trust Limited to be competent and suitably qualified to act as 
company secretary. Deans Tommy Lo Seen Chong and Yan Chong Ng Cheng Hin recused themselves from 
this Board decision.

The company secretary of ARC Investments is required to provide the Directors, collectively and individually, 
with guidance as to their duties, responsibilities and powers. The company secretary is also required to ensure 
that the Directors are aware of all law and regulations relevant to, or affecting, ARC Investments and to 
report to any meetings of the Shareholders of ARC Investments or of the Directors, any failure on the part of 
ARC Investments or a Director to comply with the Constitution or rules of ARC Investments or the Mauritian 
Companies Act. The company secretary acts as an adviser to the Board and plays a pivotal role in ensuring 
compliance with statutory regulations and the King Code, the induction of new Directors, tabling information 
on relevant regulatory and legislative changes, and giving guidance to the Directors regarding their duties 
and responsibilities. The Directors have unlimited access to the advice and services of the company secretary.
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The company secretary assists the Remuneration Committee with the appointment, induction and training 
of Directors. The company secretary provides guidance to the Board regarding Directors’ duties and good 
governance and ensures that Board and Board committee charters are kept up to date. The company secretary 
prepares and circulates Board papers and assists with obtaining responses, input and feedback for Board 
and Board committee meetings. Assistance is also provided with regard to the preparation and finalisation of 
Board and Board committee agendas based on annual work plan requirements. The company secretary assists 
with the annual evaluations of the Board, Board committees and individual Directors.

ADMINISTRATION

ARC Investments has entered into the Company Secretarial Agreement with Intercontinental Trust Limited 
in terms of which Intercontinental Trust Limited will provide administrative and back-office services to ARC 
Investments. For further information on the Company Secretarial Agreement, see “Material contracts”.

SHAREHOLDER COMMUNICATION

In all communications with Shareholders, the Board will aim to present a balanced and understandable 
assessment of ARC Investments’ position. This will be done through adhering to principles of openness 
and substance over form and striving to address material matters of significant interest and concern to 
Shareholders. ARC Investments will prepare, and distribute to Shareholders, an annual integrated report, 
as a primary form of communication with Shareholders, in accordance with applicable laws and regulations.

For further information on reporting, see “Valuation approach”.

Subject to the applicable laws and regulations, communication with institutional Shareholders and investment 
analysts will be maintained through periodic presentations of financial results, one-on-one visits, trading 
statements and press announcements of interim and final results, as well as the proactive dissemination of 
any information considered relevant to investors and Shareholders.
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USE OF PROCEEDS AND PURPOSE OF THE LISTING

USE OF PROCEEDS

The gross proceeds from the issue of the Offer Shares and the Cornerstone Subscription Shares receivable by 
ARC Investments are estimated to be c. R4 000 million. The net proceeds from the issue of the Offer Shares 
and the Cornerstone Subscription Shares receivable by ARC Investments are estimated to be c. R3 924 million 
after deducting fees and estimated expenses payable by ARC Investments, which are expected to amount to 
c. R76 million (including cash that will be retained by ARC Investments for reasonable foreseeable operating 
expenses).

The net proceeds from the issue of the Offer Shares and the Cornerstone Subscription Shares will be transferred 
to the ARC Fund as a capital contribution to the ARC Fund.

The following table presents the proceeds from the issue of the Offer Shares and the Cornerstone Subscription 
Shares receivable by ARC Investments and the uses of those proceeds. This information is based on an Offer 
Price of R8.50 per Ordinary Share and assumes that 470 586 534 Ordinary Shares will be issued.

Sources Million Uses Million

Gross proceeds from the issue 
of the Offer Shares and the 
Cornerstone Subscription 
Shares:

R4 000 ARC Fund Investment: R3 924

Payment of the costs associated with 
the Offer and the Listing:

R66

Cash available for operating 
expenses:

R10

Total sources: R4 000 Total uses R4 000

Although not currently contemplated, ARC Investments may raise further capital from Shareholders in the 
future, if the appropriate investment opportunities arise.

PURPOSE OF THE LISTING

The main purposes of the Listing are to:

•	 create a broad-based black-controlled capital raising and investment vehicle of significant scale with a 
diversified indirectly held portfolio of investments;

•	 enable public-market investors to invest in ARC Investments and obtain an indirect exposure to a diversified 
pool of listed and unlisted B-BBEE assets though a listed investment vehicle; and

•	 enable ARC Investments to access capital markets, if required, to fund future expansion.
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DIVIDENDS AND DIVIDEND POLICY

ARC Investments is an investment entity designed to offer Shareholders long-term capital appreciation 
through the growth in the Invested NAV of its underlying investments. As such, ARC Investments does not 
currently intend to pay dividends on the Ordinary Shares but may choose to pay dividends, including special 
dividends, at some time in the future. 

ARC Investments’ ability to pay dividends is a function of the return of capital by the ARC Fund, which 
is not anticipated in the short-term and over which ARC Investments has no direct control. Furthermore, 
the current intention of the General Partner is that cash raised by the ARC Fund through realisations and 
distributions received from Portfolio Companies will generally be utilised for new investment opportunities.

If ARC Investments receives the proceeds of realisations or distributions by underlying Portfolio Companies 
from the ARC Fund and chooses to pay dividends, the Board anticipates declaring and paying a final dividend 
only. The Board may, however, resolve to declare and pay interim dividends on the Ordinary Shares. The 
payment of a dividend will be subject to ARC Investments’ constitutional documents and applicable laws and 
regulations and the reasonable foreseeable obligations of ARC Investments and will require the approval of 
the Board. The dividends that are envisaged would primarily be paid from distributions received by the ARC 
Fund from the Portfolio Companies and proceeds arising from the disposal of underlying investments by the 
ARC Fund that are distributed to ARC Investments as returns of capital by the ARC Fund.

All unclaimed dividends may be invested or otherwise made use of by the Directors for the benefit of ARC 
Investments until claimed, provided that dividends unclaimed for a period of three years from the date they 
were declared may be forfeited for the benefit of ARC Investments. There is no fixed date on which entitlement 
to dividends arises and the date of payment will be determined by the Board at the time of declaration, subject 
to the Listings Requirements. There are no current arrangements under which future dividends are waived 
or agreed to be waived. Relevant extracts of the Constitution relating to dividends are set out in Annexure H.

ARC Investments may revise its dividend policy from time to time.

The B Share does not have any economic rights, including dividend rights. The C Shares do not have any 
dividend rights. The C Shares also have no other economic rights, unless and until they convert into Ordinary 
Shares.
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INCORPORATION AND SHARE CAPITAL

INCORPORATION

ARC Investments was registered and incorporated in Mauritius as a private company on 30 June 2017 under 
the Mauritian Companies Act, and was converted to a public company on 2 August 2017. ARC Investments 
is licenced as a Category One Global Business Company by the FSC of Mauritius, with company number 
C148430. The registered address of ARC Investments is Level 3, Alexander House, 35 Cybercity, Ebène 72201, 
Mauritius.

IMPLICATIONS OF INCORPORATION IN MAURITIUS

ARC Investments, as a Category One Global Business Company, must comply with, among other things, the 
Mauritian Financial Services Act 2007, as amended, the Mauritian Financial Intelligence and Anti-Money 
Laundering Act 2002, as amended, and the Mauritian Companies Act. 

Shareholder approvals

ARC Investments requires the prior approval of the Shareholders by way of special resolution if it intends to:

•	 amend, vary or revoke its Constitution;

•	 enter into any restructuring, reorganisation, merger, demerger, liquidation, dissolution or winding up;

•	 reduce its stated capital; or

•	 enter into a major transaction, which, in terms of section 130(2) of the Mauritian Companies Act, means:

 – the acquisition of, or an agreement to acquire (whether contingent or not) assets, with a value of more 
than 75% of ARC Investments’ assets before the acquisition;

 – the disposition of, or an agreement to dispose of (whether contingent or not) assets of ARC Investments 
the value of which is more than 75% of the value of ARC Investments’ assets before the disposition;

 – a transaction that has or is likely to have the effect of ARC Investments acquiring rights or interests or 
incurring obligations or liabilities the value of which is more than 75% of the value of ARC Investments’ 
assets before the transaction; or

 – vary the rights attached to the shares held by the Shareholders.

Repurchase shares

A company may, under section 69 of the Mauritian Companies Act, purchase or otherwise acquire its own 
shares subject to board approval and if its constitution authorises the company to purchase or otherwise 
acquire its own shares. The Mauritian Companies Act provides further conditions that a board of directors 
should take into account in giving its approval, namely, whether:

•	 the repurchase of the shares is in the best interests of the company; 

•	 the repurchase terms and the consideration paid for the shares is fair and reasonable to the company;

•	 the repurchase is fair to the shareholders;

•	 the shareholders to whom an offer is made have sufficient information to make an assessment of the value 
of the shares; 

•	 the company shall immediately after the acquisition satisfy the solvency test; and 

•	 the board of directors has disclosed all material information to all the shareholders for them to assess the 
repurchase.

Takeovers

Takeovers in Mauritius are regulated under the Mauritian Securities Act 2005 and the Mauritian Securities 
(Takeover Rules) 2010 (“Securities Laws”) issued by the FSC (“Commission”). The Securities Laws:

•	 require equal and fair treatment of shareholders by an offeror (whether in relation to the consideration to 
be paid for their shares, the information to be supplied to them pursuant to these rules, or otherwise); and 

•	 regulate, among other things, the conduct of the offer, the appointment of independent advisers in certain 
circumstances, restrictions on dealings, variations of the offer, mandatory offers, delays before subsequent 
offers are made and dissenting shareholders;
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Furthermore, takeovers falling within the ambit of the Securities Laws are subject to the regulatory oversight 
of the Commission. 

Subject to the Investment Policy and any other dispensations given by the JSE, from time to time, corporate 
actions (including takeovers, repurchases and issues for cash) by ARC Investments will be subject to the 
Listings Requirements, which ARC Investments will comply with, to the extent applicable.

Prospective investors should not view this summary as advice relating to legal, taxation, investment or any 
other matters and should consult their own professional advisers concerning the consequences of implications 
of incorporation in Mauritius.

SHARE CAPITAL REORGANISATION

In order to facilitate the Offer and the Listing, ARC Investments undertook a share capital reorganisation. 
The share capital reorganisation was completed on 10 August 2017. The rationale for the share capital 
reorganisation, as part of the mechanics of the Offer and Listing, was to prepare ARC Investments’ share 
capital for Listing as well as simplify the capital structure.

Step 1 – ARC Investments incorporation

On 30 June 2017, ARC Investments was incorporated in Mauritius, with the Incorporation Shares (which were 
converted to Ordinary Shares pursuant to step 2) held by Intercontinental Nominees Limited, a Mauritian 
resident company licenced by the FSC under Section 78 of the Financial Services Act 2007.

On 21 August 2017, Intercontinental Nominees Limited transferred the Ordinary Shares held by it to ARC 
for R1.

Step 2 – Creation of the Ordinary Shares, the B Share and the C Shares, and the reclassification of the 
Incorporation Shares into an Ordinary Share

On 10 August 2017, ARC Investments’ share capital was amended by:

•	 the creation of the Ordinary Shares;

•	 the creation of the B Share;

•	 the creation of the C Shares; and

•	 the reclassification of the Incorporation Shares into Ordinary Shares, and the removal of the Incorporation 
Shares from ARC Investments’ share capital.

SHARE CAPITAL AND STATED CAPITAL

Share capital on the Last Practicable Date

The issued share capital of ARC Investments on the Last Practicable Date is as follows:

R

Issued share capital
100 Ordinary Shares 1 291
0 B Shares –
0 C Shares –

Share capital on the Listing Date

Prior to the Listing, pursuant to the Initial Portfolio Transfer, ARC will be issued the Consideration Shares. 
Post the Offer and the Listing, ARC will hold 526 588 235 Ordinary Shares (being 52.8% of the issued Ordinary 
Shares) (assuming that the Offer Shares are fully taken up and the subscriptions by the Cornerstone Investors 
are fully implemented).

On the Listing Date, it is contemplated that:

•	 investors will acquire from ARC or subscribe for up to 223 147 060 Ordinary Shares (being 22.4% of the 
issued Ordinary Shares) (assuming that the Offer Shares are fully taken up);

•	 the Cornerstone Investors will subscribe for 247 441 175 Ordinary Shares (being 24.8% of the issued 
Ordinary Shares) (assuming that the subscriptions by the Cornerstone Investors are fully implemented);

•	 pursuant to the B Share Subscription Agreement, ARC will subscribe for, and ARC Investments will issue, 
one B Share (being 100% of the issued B Shares) for R1; and

•	 pursuant to the C Share Subscription Agreement, UBI will subscribe for, and ARC Investments will issue, 
5 000 000 000 C Shares (being 100% of the issued C Shares) for R1.
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Accordingly, the issued stated capital of ARC Investments on the Listing Date is expected to be:

(Pro forma)
R

997 176 470 Ordinary Shares(i)(ii) 8 476 001 289
1 B Share 1
5 000 000 000 C Shares 1
Total 8 476 001 291

Note:

(i) Assuming that the Offer Shares are fully taken up and the subscriptions by the Cornerstone Investors are fully implemented.

(ii) Before transactions costs set off against stated capital.

There have been no consolidations or subdivisions of the securities of ARC Investments since the date of its 
incorporation.

In compliance with, and subject to, the Mauritian Companies Act and the Listings Requirements, ARC 
Investments has been granted a general authority to: 

•	 issue, by way of a general authority, Ordinary Shares for cash up to a maximum of 15% of the issued 
Ordinary Share capital of ARC Investments on the Listing Date; and

•	 repurchase, by way of a general authority contemplated in paragraph 5.68 of the Listings Requirements 
read with the Mauritian Companies Act, Ordinary Shares issued by ARC Investments, subject to a maximum 
of 20% of the issued Ordinary Shares of ARC Investments on the Listing Date and compliance with the 
applicable provisions of the Listings Requirements and the Mauritian Companies Act.

On the Listing Date, ARC Investments will not have founder or deferred shares.

None of the Shares will be held in treasury on the Listing Date.

There are no preference shares in ARC Investments.

As a Category One Global Business Licence Company, ARC Investments is not required to have an authorised 
share capital.

DESCRIPTION OF SECURITIES

The Ordinary Shares, which are voting shares with full economic rights, will be listed on the Johannesburg 
Stock Exchange on the Listing Date.

The B Share is a mechanism to ensure that ARC Investments will remain a permanently black-controlled 
investment entity. Subject to the ARC Group holding at least 26.1% of the issued Ordinary Shares, the B Share 
will have deferred, conditional voting rights in ARC Investments, which will be triggered when an independent 
accredited B-BBEE rating agency in South Africa or a Competent Person (as defined in Schedule 1 of the 
B-BBEE Codes) determines that the ARC Group and other black Shareholders do not hold at least 51% of the 
ordinary voting rights in ARC Investments, as determined using the flow-through principle as contemplated 
in the general principles for measuring ownership as set out in the B-BBEE Codes. In such an event, the 
B Share entitles ARC to exercise 51% of the general voting rights attaching to the issued Ordinary Shares 
(taking into account the Ordinary Shares that ARC holds), and the general voting rights of the Ordinary 
Shareholders will be reduced pro rata. If the ARC Group’s holding of Ordinary Shares falls below 26.1% of the 
issued Ordinary Shares, the general voting rights attaching to the B Share will, ipso facto, lapse and be of no 
further force or effect. The general voting rights attaching to the B Share will not be reinstated if the ARC 
Group again holds 26.1% or more of the Ordinary Shares.

In accordance with a dispensation granted by the JSE from the Listings Requirements, although the B Share’s 
general voting rights will be triggered, where: (i) ARC and its associates are transacting parties with ARC 
Investments; (ii) ARC or its associates are conflicted in a corporate action by ARC Investments (i.e., a specific 
issue for cash or a specific repurchase involving ARC or its associates); or (iii) a resolution is proposed for the 
delisting of the Ordinary Shares from the Johannesburg Stock Exchange, ARC, as the holder of the B Share, 
will be prevented by the Listing Requirements from exercising the general voting rights attaching to the 
B Share (or the general voting rights attaching to its Ordinary Shares).

The B Share does not have any economic rights, including dividend rights. In accordance with the Constitution 
and a dispensation granted by the JSE from the Listings Requirements, the B Share may only be transferred 
to another black-owned and controlled entity with the approval of Ordinary Shareholders (excluding ARC) by 
an ordinary resolution. No further B Shares will be issued post-Listing.

The C Shares are a mechanism to align the interests of ARC, UBI and the investment team with ARC Investments 
and its Ordinary Shareholders. As further set out under “Performance Participation”, the C Shares, which 
will be issued to UBI on the Listing Date, will compulsorily and automatically convert into Ordinary Shares 
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in accordance with their Performance Participation, to enable the investment team and UBI to realise their 
Performance Participation entitlement. The C Shares do not have any dividend rights. The C Shares also have 
no other economic rights, unless and until they convert into Ordinary Shares. No further C Shares will be 
issued post-Listing.

The terms of the Ordinary Shares, the B Share and the C Shares are set out in Annexure H.

A special resolution of the holders of the relevant class of Shares will be required to vary any rights attaching 
to those Shares.

There are no preferential conversion and/or exchange rights of any securities and variation rights.

LISTING ON OTHER STOCK EXCHANGES

No securities issued by ARC Investments have been listed on any other stock exchange.

OPTIONS OR PREFERENTIAL RIGHTS IN RESPECT OF SHARES

ARC Investments is not party to any contract or arrangement (or proposed contract or arrangement), whereby 
an option or preferential right of any kind is (or is proposed to be) given to any person to subscribe for any 
Ordinary Shares in ARC Investments, save for the Cornerstone Subscription Agreements.

For further information on the Ordinary Share issuances contemplated by ARC Investments, see 
“Share capital and stated capital” and “Material contracts”.

AUTHORISATIONS

The following resolutions were duly passed by the Shareholders as ordinary or special resolutions, as required, 
of ARC Investments on 10 August 2017:

•	 adopting the Constitution;

•	 authorising the creation of the Ordinary Shares, the B Share and the C Shares;

•	 authorising the reclassification of the Incorporation Shares into Ordinary Shares and the removal of the 
Incorporation Shares from ARC Investments’ share capital;

•	 approving the remuneration for the non-executive Directors;

•	 authorising, by way of a general authority contemplated in paragraph 5.72 of the Listings Requirements 
read with the Mauritian Companies Act, the repurchase by ARC Investments of Ordinary Shares issued 
by ARC Investments, subject to a maximum of 20% of the issued Ordinary Shares of ARC Investments on 
the Listing Date and in compliance with the applicable provisions of the Listings Requirements and the 
Mauritian Companies Act;

the following ordinary resolutions (as contemplated by the Listings Requirements):

•	 authorising the Directors, by way of a general authority, to issue Ordinary Shares for cash up to a maximum 
of 15% of the issued Ordinary Share capital of ARC Investments on the Listing Date; and

•	 authorising the Directors to create and issue convertible debentures, debenture stock, bonds or other 
similar instruments convertible into Ordinary Shares up to a maximum of 10% of the issued Ordinary 
Share capital of ARC Investments on the Listing Date.

On 25 August 2017, the Shareholder adopted the Investment Policy.

SHARES ISSUED OR TO BE ISSUED OTHER THAN FOR CASH

No Shares have, since the date of incorporation of ARC Investments, been issued, and save for the Consideration 
Shares, ARC Investments has not agreed to issue any shares to any person, other than for cash.

PREVIOUS OFFERS AND ISSUES

ARC Investments has not made any offers for subscription or sale of any Shares since the date of its 
incorporation to the date of issue of this Pre-listing Statement, save for the Consideration Shares and the 
Cornerstone Subscription Shares. 
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Details of Shares issued by ARC Investments from incorporation to the date of issue of this Pre-listing 
Statement are as follows:

Shareholder name

Number of
Ordinary Shares

subscribed for

Percentage of
Ordinary Shares
held at the date

of this Pre-listing
Statement Issue price

Date of
subscription

Intercontinental 
Nominees Limited(i) 100 100 USD100 30 June 2017

Total 100 100 USD100

Note

(i) Subscribed for a nominal amount as Incorporation Shares, which were reclassified as Ordinary Shares under the share capital 
reorganisation on 10 August 2017. No B Shares or C Shares were in issue at the date of issue of this Pre-listing Statement.

As at the Last Practicable Date there have been no issues or offers of securities of ARC Investments since 
incorporation where such issues or offers were material to ARC Investments, save for the Consideration 
Shares and the Cornerstone Subscription Shares.

SHAREHOLDING

Controlling Shareholders

As at the date of the Pre-listing Statement, ARC holds 100 Ordinary Share (100% of the issued Ordinary 
Shares).

Accordingly, as at the date of the Pre-listing Statement, ARC is the only person known to ARC Investments 
who, directly or indirectly, could exercise or does exercise control over ARC Investments. On implementation 
of the Offer and Listing, ARC will exercise control over ARC Investments.

Major Shareholders

Ordinary Shares

As at the Last Practicable Date, Intercontinental Nominees Limited is the only person, directly or indirectly, 
beneficially interested in 5% or more of the Ordinary Shares. On implementation of the Offer and Listing, 
other than ARC, PIC and Sanlam Private Wealth (assuming that the Offer Shares are fully taken up and 
the subscriptions by the Cornerstone Investors are fully implemented, and assuming that no placee under 
the Placement Agreement is allocated 5% or more of the Ordinary Shares,) no single Shareholder, or group 
of Shareholders acting in concert, directly or indirectly, is expected to hold in excess of 5% or more of the 
Ordinary Shares:

Shareholder name

Number of 
Ordinary Shares 

held at the date of 
this Pre-listing 

Statement

Percentage of 
Ordinary Shares 

held at the date of 
this Pre-listing 

Statement

Number of 
Ordinary Shares 

held on the 
Listing Date(i)

Percentage of 
Ordinary Shares 

held on the 
Listing Date(i)

ARC 100 100 526 588 235 52.8
PIC – – 141 176 470 14.2
Sanlam Private Wealth – – 74 500 000 7.5

Total 100 100 742 264 705 74.5

Note:

(i) Assuming that the Offer Shares are fully taken up and the subscriptions by the Cornerstone Investors are fully implemented.

(ii) On Listing, GIC, as a Cornerstone Investor, will hold 31 764 705 Ordinary Shares (being 3.2% of the Issued Ordinary Shares).
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B Share

As at the Last Practicable Date, the B Share has not been issued. On implementation of the Offer and Listing, 
ARC will hold the only issued B Share:

Shareholder name

Number of 
B Shares held at 

the date of this 
Pre-listing
Statement

Percentage of
B Shares held at 

the date of this 
Pre-listing
Statement

Number of
B Shares held

on the
Listing Date

Percentage of 
B Shares held

on the
Listing Date

ARC – – 1 100

Total – – 1 100

C Shares

As at the Last Practicable Date, no C Shares have been issued. On implementation of the Offer and Listing, 
UBI will hold all the issued C Shares:

Shareholder name

Number of 
C Shares held at 

the date of this 
Pre-listing
Statement

Percentage of
C Shares held at 

the date of this 
Pre-listing
Statement

Number of
C Shares held

on the
Listing Date

Percentage of 
C Shares held

on the
Listing Date

UBI – – 5 000 000 000 100

Total – – 5 000 000 000 100

Save as disclosed above, the Directors are not aware of any holdings of voting rights that will represent 
5 percent or more of the total voting rights in respect of the issued share capital of ARC Investments on the 
Listing Date. 
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PARTICULARS OF THE OFFER

THE OFFER

The Offer comprises offers for subscription by ARC Investments of Offer Shares:

•	 in South Africa, separately (i) to selected persons falling within one of the specified categories listed in 
section 96(1)(a) of the South African Companies Act and (ii) selected persons, acting as principal, acquiring 
Ordinary Shares for a total acquisition cost of R1 000 000  or more, as contemplated in section 96(1)(b) of 
the South African Companies Act; and

•	 in other jurisdictions outside the United States in reliance on Regulation S,

to whom the Offer will specifically be addressed, and only by whom the Offer will be capable of acceptance.

The Offer and the relevant information that pertains to such Offer in respect of each class of South African 
Qualifying Investor is combined in this Pre-listing Statement for the sake of convenience only.

The Offer is, among other things, subject to a minimum free float requirement. This minimum free float 
requirement enables ARC Investments to ensure (in conjunction with the Ordinary Shares subscribed for by 
the Cornerstone Investors) that it has, once the Offer is completed, a minimum of 20% of the Ordinary Shares 
held by the public (as defined in the Listings Requirements). The Listing will not proceed if the minimum free 
float is not achieved, and any acceptance of the Offer shall not take effect and no person shall have any claim 
whatsoever against ARC, ARC Fund, ARC Investments, Rand Merchant Bank or any other person as a result 
of the failure of any condition.

TIME AND DATE OF THE OPENING AND CLOSING OF THE OFFER

The following table provides the expected dates of certain important steps related to the Offer and the Listing: 

2017

Opening time and date of the Offer: 09h00 on Monday, 28 August
Publication of this Pre-listing Statement: Monday, 28 August
Expected last time and date for indications of interest for  
purposes of the bookbuild: 12h00 on Monday, 4 September
Successful applicants advised of allocations: Monday, 4 September
Final number of Offer Shares released on SENS: Tuesday, 5 September
Final number of Offer Shares published in the press: Wednesday, 6 September
Expected Settlement Date and Listing Date on the Johannesburg 
Stock Exchange: Thursday, 7 September

Notes:

(i) Any change will be released on SENS and published in the South African press.

(ii) All references to time in this Pre-listing Statement are to South African Standard Time (SAST or GMT+2).

OFFER PRICE

The Offer Shares are being offered at an Offer Price of R8.50 per Offer Share. STT will not be levied on the 
issue of the Offer Shares by ARC Investments.

PARTICIPATION IN THE OFFER

South African Qualifying Investors in South Africa or persons in other jurisdictions (excluding persons in 
an Affected Jurisdiction) wishing to participate in the Offer should contact Rand Merchant Bank prior to the 
cut-off time for providing indications of interest referred to above in “Time and date of the opening and closing 
of the Offer”.

REPRESENTATION

Any person applying for or accepting an offer of Offer Shares shall be deemed to have represented to ARC, 
ARC Fund, ARC Investments and Rand Merchant Bank that: (i) they have not relied on ARC or Rand Merchant 
Bank or any person affiliated with ARC or Rand Merchant Bank in connection with any investigation of the 
accuracy of any information contained in this Pre-listing Statement or their investment decision; (ii) they have 
relied only on the information contained in this Pre-listing Statement; and (iii) no person has been authorised 



68

to give any information or to make any representation concerning ARC Investments or its Portfolio Companies 
or the Offer Shares (other than as contained in this Pre-listing Statement) and, if given or made, any such 
other information or representation should not be relied upon as having been authorised by ARC, ARC Fund, 
ARC Investments or Rand Merchant Bank.

Any person applying for or accepting an offer of Offer Shares shall be deemed to have represented to ARC, 
ARC Fund, ARC Investments and Rand Merchant Bank that a copy of this document was specifically addressed 
and delivered to, and was in the possession of, such person, and that such person will make payment of the 
aggregate Offer Price and implement the Offer in respect of such applicant in accordance with its terms.

Any person applying for or accepting an offer of Offer Shares shall be deemed to have represented to ARC, ARC 
Fund, ARC Investments and Rand Merchant Bank that he or she has done so in accordance with the applicable 
laws and regulations, including in respect of South Africa, where any person applying for or accepting an 
offer of Offer Shares shall be deemed to have represented that they are a South African Qualifying Investor or 
one otherwise entitled to accept an offer of Offer Shares without ARC Investments being required to comply 
with any registration or other requirements.

ALLOCATION

The basis of allocation of the Offer Shares will be determined by Rand Merchant Bank (in consultation with 
ARC Investments in its sole discretion). Factors to be considered in allocating Offer Shares will include 
achieving an appropriate spread and diversity of Shareholders and promoting liquidity, tradability and an 
orderly after-market.

Rand Merchant Bank reserves the right to accept or refuse any application, either in whole or in part, or to 
accept some applications in full and others in part in such manner as it may, in its sole and absolute discretion, 
determine whether the Offer is over or under subscribed.

It is intended that notice of the allocations will be given on or before Monday, 4 September 2017. Applicants 
may receive no Offer Shares or fewer than the number of Offer Shares applied for. Dealing in Offer Shares 
prior to delivery of the Offer Shares is not permitted by the JSE.

Fractions of Ordinary Shares will not be issued.

There is no intention to extend a preference on allocation to any particular investor or group of investors in 
the event of an over-subscription.

STABILISATION

There shall be no over-allotment of Offer Shares or stabilisation activities.

PAYMENT AND DELIVERY OF OFFER SHARES

Each successful applicant must, as soon as possible after being notified of an allocation of Offer Shares, 
forward to:

•	 its CSDP, all information required by the applicant’s CSDP and instruct its CSDP to pay, against delivery 
of the applicant’s allocation of Offer Shares, the aggregate subscription price for such Offer Shares to the 
account designated by ARC Investments. Such information and instructions must be confirmed to the 
applicant’s CSDP no later than 17h00, two Business Days (expected to be Tuesday, 5 September 2017) prior 
to the Settlement Date; and

•	 Rand Merchant Bank, details of its CSDP, the name of the account holder and number of Offer Shares and 
such other information as is required by Rand Merchant Bank’s CSDP in order to effect delivery of the 
relevant Offer Shares. Such information must be confirmed to Rand Merchant Bank no later than 17h00, 
two Business Days (expected to be Tuesday, 5 September 2017) prior to the Settlement Date.

By no later than 12h00 on Monday, 4 September 2017, each applicant must place its funds with its CSDP or 
make other necessary arrangements to enable its CSDP to make payment for the allocated Offer Shares on the 
Settlement Date, in accordance with each applicant’s agreement with its CSDP.

The Cornerstone Investors are not participants in the Offer and will be subject to the process set out in their 
respective subscription agreements.

On the Settlement Date (which is expected to be Thursday, 7 September 2017), the applicant’s allocation of 
Offer Shares will be credited to the applicant’s CSDP or broker against payment during the Strate System 
settlement runs which occur throughout the day.
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SOUTH AFRICAN EXCHANGE CONTROL REGULATIONS

Capital (including currency and shares) is not freely transferable to and from South Africa and must be dealt 
with in terms of the South African Exchange Control Regulations as described more fully under “Exchange 
Control  Exchange Control limitations”. The South African Exchange Control Regulations also regulate the 
acquisition by former residents and non-residents of the Common Monetary Area of Offer Shares. Applicants 
who are resident outside the Common Monetary Area should seek advice as to whether any governmental 
and/or other legal consent is required and/or whether any other formality must be observed to enable an 
application for, or an acceptance of, the Offer.

DEMATERIALISATION OF OFFER SHARES

The Offer Shares will be issued by ARC Investments or transferred by ARC, as the case may be, to successful 
applicants in dematerialised form only (“Dematerialised Ordinary Shares”). Accordingly, all successful 
applicants must appoint a CSDP in terms of the South African Financial Markets Act, directly or through 
a broker, to receive and hold the Dematerialised Ordinary Shares on their behalf. Dematerialised Ordinary 
Shares are shares that have been dematerialised (the process whereby physical share certificates are replaced 
with electronic records evidencing ownership of shares for the purpose of the Strate System, as contemplated 
in the South African Financial Markets Act) and are “uncertificated securities” as defined in section 1 of 
the South African Financial Markets Act. Should a Shareholder require a physical share certificate for its 
Offer Shares following the Listing, it should contact its CSDP to obtain one. It is noted that there are risks 
associated with holding shares in certificated form, including the risk of loss or tainted script, which are 
no longer covered by the JSE Guarantee Fund. All Shareholders who elect to convert their Dematerialised 
Ordinary Shares into shares that have not been dematerialised will have to dematerialise their Offer Shares 
should they wish to trade them under the terms of Strate. Please see “Strate”.

Each applicant’s duly appointed CSDP or broker will receive the Dematerialised Ordinary Shares on its behalf 
against payment of the aggregate Offer Price by the applicant’s CSDP, which is expected to occur on Thursday, 
7 September 2017 during the Strate settlement runs.

APPLICABLE LAW

The Offer, applications, allocations and acceptances will be exclusively governed by the applicable laws and 
regulations of South Africa and each applicant will be deemed, by applying for Offer Shares, to have consented 
and submitted to the non-exclusive jurisdiction of the courts of South Africa in relation to all matters arising 
out of, or in connection with, the Offer.

STRATE

Shares may only be traded on the Johannesburg Stock Exchange in electronic form as Dematerialised Ordinary 
Shares and will be trading for electronic settlement in terms of the Strate System immediately following the 
Listing.

The Strate System is a system of “paperless” transfer of securities. If you have any doubt as to the mechanics 
of the Strate System, you should please consult your broker, CSDP or other appropriate adviser. Please also 
refer to the Strate website at www.strate.co.za. Some of the principal features of the Strate System are as 
follows:

•	 electronic records of ownership replace share certificates and the physical delivery of share certificates;

•	 trades executed on the Johannesburg Stock Exchange must be settled within three Business Days;

•	 all investors owning Dematerialised Ordinary Shares or wishing to trade their securities on the 
Johannesburg Stock Exchange are required to appoint either a broker or a CSDP to act on their behalf and 
to handle their settlement requirements; and

•	 unless investors owning Dematerialised Ordinary Shares specifically request their CSDP to register them 
as an “own name” shareholder (which entails a fee), their CSDP’s or broker’s nominee company, holding 
shares on their behalf, will be the shareholder (member) of the relevant company and not the investor. 
Subject to the agreement between the investor and the CSDP or broker (or the CSDP’s or broker’s nominee 
company), generally in terms of the rules of the Strate System, the investor is entitled to instruct the CSDP 
or broker (or the CSDP’s or broker’s nominee company), as to how it wishes to exercise the rights attaching 
to the Ordinary Shares and/or to attend and vote at Shareholders’ meetings.
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LISTING OF ORDINARY SHARES ON THE JOHANNESBURG STOCK EXCHANGE

The JSE has conditionally approved the Listing of all the issued Ordinary Shares on the Listing Date in the 
“Financials – Speciality Finance” sector of the JSE under the abbreviated name “ARCINVEST”, JSE code 
“AIL” and ISIN MU0553S00000, subject to meeting the minimum free float requirement, as prescribed by 
the Listings Requirements. Should such condition be fulfilled, the Listing is expected to be effective from the 
commencement of trading on the Johannesburg Stock Exchange on Thursday, 7 September 2017.

PLACEMENT AGREEMENT

ARC, ARC Investments and Rand Merchant Bank have entered into a Placement Agreement in connection 
with the Offer subject to certain conditions, including the execution and delivery of a placement memorandum 
setting out, among other things, the size of the Offer. Upon execution of the placement memorandum, ARC 
Investments will, subject to the terms and conditions described in the Placement Agreement, agree to issue the 
Offer Shares and Rand Merchant Bank will agree to procure subscribers for, or, failing that, to itself subscribe 
for, the Offer Shares at the Offer Price, in accordance with the Placement Agreement. If the placement 
memorandum is concluded, the obligation of Rand Merchant Bank to procure payment of the aggregate 
Offer Price for the Offer Shares by the placees procured by Rand Merchant Bank in terms of the Placement 
Agreement or failing which to subscribe for, the Offer Shares on the Listing Date will be subject to customary 
closing conditions. 

Pursuant to the Placement Agreement, Rand Merchant Bank has the right to terminate the Placement 
Agreement under specified circumstances upon written notice to ARC Investments at any time after conclusion 
of the Placement Agreement, but before the Settlement Date.

Pursuant to the Placement Agreement, ARC Investments will pay Rand Merchant Bank a R3 million advisory 
fee in aggregate and a placement fee of 0.9% of the gross proceeds of the Offer, and ARC Investments will 
pay Rand Merchant Bank a placement fee of 0.6% of the gross proceeds of the issue of the Cornerstone 
Subscription Shares.

ARC Investments and ARC are subject to certain lock-up arrangements pursuant to the Placement Agreement, 
under which they have agreed not to, directly or indirectly, offer, issue, lend, sell or contract to sell, options 
in respect of, or otherwise dispose of, directly or indirectly, or announce an offering or sale of, any Ordinary 
Shares (or any interest therein or in respect thereof) or any other securities exchangeable for, or convertible 
into, or substantially similar to, Ordinary Shares or enter into any transaction with the same economic effect 
as, or agree to do, any of the foregoing, other than pursuant to the Offer and certain limited exceptions, 
without the consent of Rand Merchant Bank. These limitations will apply for a period of 180 days after the 
Listing Date.

Prior to the Offer, there has been no public-market for Offer Shares and no assurances can be given that an 
active trading market will develop after the Offer or that the Offer Shares will trade above the Offer Price.
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SELLING AND TRANSFER RESTRICTIONS

Because of the following restrictions, you are advised to consult your legal adviser prior to making any offer, 
resale, pledge or other transfer of Ordinary Shares.

SPECIAL NOTE WITH REGARD TO THE OFFER

The distribution of this Pre-listing Statement and the making of the Offer may be restricted by law. It is the 
responsibility of any person into whose possession this Pre-listing Statement comes to inform themselves 
about, and observe, any such restrictions. Any failure to comply with any of those restrictions may constitute 
a violation of the applicable laws or regulations of certain jurisdictions. This Pre-listing Statement does not 
constitute an offer of, or an invitation to acquire or subscribe for, any of the Offer Shares in any jurisdiction 
in which such offer, subscription or purchase would be unlawful or require further action for such purpose.

In making an investment decision, each investor must rely on its own examination, analysis and enquiry of 
ARC Investments, the Offer Shares and the terms and conditions of the Offer, including the merits and the 
risks involved.

Prospective investors should not treat the contents of this Pre-listing Statement as advice relating to legal, 
taxation, investment or any other matters and should consult their own professional advisers concerning the 
consequences of their acquiring, holding or disposing of Offer Shares. Prospective investors should inform 
themselves as to:

•	 the legal requirements within their own jurisdictions for the subscription for, holding, transfer or disposal 
of Offer Shares;

•	 any foreign exchange restrictions applicable to the subscription for, holding, transfer or disposal of Offer 
Shares that they might encounter; and

•	 the income and other tax consequences that may apply to them as a result of the subscription for, holding, 
transfer or disposal of Offer Shares. Prospective investors must rely upon their own representatives, 
including their own legal advisers, tax advisers and accountants, and not those of ARC, ARC Investments 
or Rand Merchant Bank, as to legal, tax, investment or any other related matters concerning ARC 
Investments and an investment in it.

NOTICE TO INVESTORS IN SOUTH AFRICA

In South Africa, the Offer will only be made by way of separate private placements to (i) selected persons 
falling within one of the specified categories listed in section 96(1)(a) of the South African Companies Act and 
(ii) selected persons, acting as principal, acquiring Ordinary Shares for a total acquisition cost of R1 000 000  
or more, as contemplated in section 96(1)(b) of the South African Companies (“South African Qualifying 
Investors”), and to whom the Offer will specifically be addressed, and only by whom the Offer will be capable 
of acceptance, and this Pre-listing Statement is only being made available to such South African Qualifying 
Investors. The Offer and the relevant information that pertains to such Offer in respect of each class of 
South African Qualifying Investor is combined in this Pre-listing Statement for the sake of convenience only. 
Accordingly: (i) the Offer is not an offer to the public as contemplated in the South African Companies Act; (ii) 
this Pre-listing Statement does not, nor does it intend to, constitute a “registered prospectus”, as contemplated 
by the South African Companies Act; and (iii) no prospectus has been filed with the CIPC in respect of the 
Offer. As a result, this Pre-listing Statement does not comply with the substance and form requirements for a 
prospectus set out in the South African Companies Act and the South African Companies Regulations of 2011, 
and has not been approved by, and/or registered with, the CIPC, or any other South African authority. FinSurv 
and the JSE have approved this Pre-listing Statement.

The information contained in this Pre-listing Statement constitutes factual information as contemplated in 
section 1(3)(a) of the South African Financial Advisory and Intermediary Services Act, 37 of 2002, as amended 
(“FAIS Act”) and should not be construed as an express or implied recommendation, guide or proposal that 
any particular transaction in respect of the Offer Shares or in relation to the business or future investments 
of ARC Investments is appropriate to the particular investment objectives, financial situations or needs of 
a prospective investor, and nothing in this Pre-listing Statement should be construed as constituting the 
canvassing for, or marketing or advertising of, financial services in South Africa. ARC Investments is not a 
financial services provider licensed as such under the FAIS Act.
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NOTICE TO INVESTORS IN THE MEMBER STATES OF THE EUROPEAN ECONOMIC AREA

In any member state of the European Economic Area (“European Economic Area”, which includes the 
European Union, Iceland, Norway and Liechtenstein) that has implemented the EU Prospectus Directive 
(each, a “Relevant Member State”), this communication is only addressed to and is only directed at qualified 
investors in that Relevant Member State within the meaning of the EU Prospectus Directive. This Pre-listing 
Statement has been prepared on the basis that all offers of Offer Shares in any Relevant Member State will 
be made pursuant to an exemption under the EU Prospectus Directive from the requirement to produce a 
prospectus for offers of shares. Accordingly, any person making or intending to make any offer within any 
Relevant Member State of Offer Shares which is the subject of the Offer contemplated in this Pre-listing 
Statement may only do so in circumstances in which no obligation arises for ARC, ARC Investments or 
Rand Merchant Bank to publish a prospectus. None of ARC, ARC Investments or Rand Merchant Bank has 
authorised, nor do any of them authorise, the making of any offer of Offer Shares through any financial 
intermediary, other than offers made by Rand Merchant Bank which constitute the final placement of Offer 
Shares contemplated in this Pre-listing Statement.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any 
Offer Shares under, the Offer will be deemed to have represented, warranted and agreed to and with ARC, ARC 
Investments and Rand Merchant Bank that:

(a) it is a “qualified investor” within the meaning of the law in the Relevant Member State implementing 
Article 2(1)(e) of the EU Prospectus Directive; and

(b) in the case of any Offer Shares acquired by it as a financial intermediary, as that term is used in 
Article 3(2) of the EU Prospectus Directive, such Offer Shares have not been acquired on a non-
discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to, 
persons in circumstances which may give rise to an offer of any Offer Shares to the public other than 
their offer or resale in a Relevant Member State to qualified investors as so defined or in circumstances 
in which the prior consent of ARC Investments has been obtained to each such proposed offer or resale.

For the purposes of this provision, the expression an “offer to the public” in relation to any of the Offer 
Shares in any Relevant Member State means the communication in any form and by any means of sufficient 
information on the terms of the offer and any Offer Shares so as to enable an investor to decide to purchase or 
subscribe for any of the Offer Shares, as the same may be varied in that Relevant Member State by any measure 
implementing the EU Prospectus Directive in that Relevant Member State, and the expression “EU Prospectus 
Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, 
to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in 
each Relevant Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

NOTICE TO INVESTORS IN THE UNITED KINGDOM

This Pre-listing Statement is only being distributed to and is only directed at: (i) persons who are outside 
the United Kingdom; or (ii) investment professionals falling within Article 19(5) of the Financial Services 
and Markets Act 2000 (Financial Promotion) Order 2005, as amended (“Order”); or (iii) high net worth 
entities falling within Article 49(2)(a) to (d) of the Order; or (iv) persons to whom it may otherwise lawfully be 
communicated (all such persons together being referred to as “Relevant Persons”). The Offer Shares are only 
available to, and any invitation, offer or agreement to purchase or otherwise acquire such Offer Shares will be 
engaged in only with, Relevant Persons. Any person who is not a Relevant Person should not act or rely on 
this Pre-listing Statement or any of its contents.

NOTICE TO INVESTORS IN THE UNITED STATES

The Offer Shares have not been and will not be registered under the US Securities Act or under any securities 
law or regulation of any state or other jurisdiction of the United States and may not be offered or sold within 
the United States or to, or for the account or benefit of U.S. persons except in certain transactions exempt from 
the registration requirements of the US Securities Act. Terms used in this paragraph have the meanings given 
to them by Regulation S.

The Offer Shares are being offered and sold outside of the United States to non-U.S. persons in reliance on 
Regulation S.

In addition, until 40 days after the commencement of the Offer of the Offer Shares an offer or sale of Offer 
Shares within the United States by any dealer (whether or not participating in the Offer) may violate the 
registration requirements of the Securities Act.

Each purchaser of Offer Shares outside the United States pursuant to Regulation S and each subsequent 
purchaser of such Offer Shares in resales prior to the expiration of the distribution compliance period, by 
accepting delivery of this Pre-listing Statement and the Offer Shares, will be deemed to have represented, 
agreed and acknowledged that:
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•	 it is, or at the time Offer Shares are purchased will be, the beneficial owner of such Offer Shares and 
(a) it is not a U.S. person and it is located outside the United States (within the meaning of Regulation S) 
and (b) it is not an affiliate of ARC Investments or a person acting on behalf of such an affiliate.

•	 it understands that such Offer Shares have not been and will not be registered under the Securities Act and 
that, prior to the expiration of the distribution compliance period, it will not offer, sell, pledge or otherwise 
transfer such Offer Shares except in an offshore transaction in accordance with Rule 903 or Rule 904 of 
Regulation S, in each case in accordance with any applicable securities laws of any State of the United 
States; and

•	 ARC Investments, Rand Merchant Bank and their affiliates, and others will rely upon the truth and 
accuracy of the foregoing acknowledgments, representations and agreements.

NOTICE TO INVESTORS IN MAURITIUS

Neither this Pre-listing Statement nor any other information contained in it relating to the Offer may be 
treated as a prospectus for the purpose of the Mauritian Securities Act 2005 or be released or issued to 
the public in Mauritius or be used in connection with any offer to the public in Mauritius. Moreover, this 
document does not constitute an offer made to the public in Mauritius to subscribe for the Offer Shares. Any 
Offer will only be made (i) to sophisticated investors as described under the Mauritian Securities Act 2005, or 
(ii) by way of private placement to persons to whom the Offer is addressed and who make an investment of a 
total cost of subscription of no less than ZAR1 000 000  for their own account.

NOTICE TO INVESTORS IN AFFECTED JURISDICTIONS

This Pre-listing Statement and the Offer do not constitute an offer in or from Australia, Canada, Japan, 
the United States or any other jurisdiction where the dissemination of this Pre-listing Statement or the 
making of the Offer may be illegal, fails to conform to the laws and regulations of such jurisdiction or would 
require further action for such purpose (each, an “Affected Jurisdiction”). To the extent that this Pre-listing 
Statement may be sent to any Affected Jurisdiction, it is provided for information purposes only. Persons in 
Affected Jurisdictions may not accept the Offer. No person accepting the Offer should use the mail of any such 
Affected Jurisdiction nor any other means, instrumentality or facility in such Affected Jurisdiction for any 
purpose, directly or indirectly, relating to the Offer. It shall be the responsibility of any persons resident in a 
jurisdiction outside South Africa to inform themselves about, and observe, any applicable legal requirements 
in the relevant jurisdiction.
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EXCHANGE CONTROL

EXCHANGE CONTROL LIMITATIONS

The South African Exchange Control Regulations provide for restrictions on exporting capital from the 
Common Monetary Area. Transactions between residents of the Common Monetary Area, on the one hand, 
including corporations, and persons whose normal place of residence, domicile or registration is outside 
of the Common Monetary Area (“Non-residents”), on the other hand, are subject to these exchange control 
regulations.

Currency and shares are not freely transferable from South Africa to any jurisdiction outside the geographical 
borders of South Africa or jurisdictions outside of the Common Monetary Area. These transfers must comply 
with the South African Exchange Control Regulations as described below. The South African Exchange 
Control Regulations also regulate the acquisition by former residents and non-residents of Offer Shares.

Investors who are resident outside the Common Monetary Area should seek advice as to whether any 
governmental and/or other legal consent is required and/or whether any other formality must be observed 
to enable an investor to acquire and/or hold Ordinary Shares. If investors are in any doubt regarding the 
application of the South African Exchange Control Regulations, they should consult their own professional 
advisers.

FinSurv has approved the Offer and the inward listing of ARC Investments on the Main Board of the 
Johannesburg Stock Exchange, and classified the inward listed Ordinary Shares as “domestic” for exchange 
control purposes. Accordingly, South African resident investors may trade the Ordinary Shares on the 
Johannesburg Stock Exchange without having recourse to their foreign portfolio allowances. In line with the 
Exchange Control approval obtained from the FinSurv, the subscription for, or purchase of, Offer Shares and 
the trade in Ordinary Shares subsequent to Listing may only be done in terms of the South African Exchange 
Control Regulations.

Set out below is a summary of the exchange control conditions applicable to the subscription for, or purchase 
of, Offer Shares in terms of the Offer in South Africa only. The exchange control conditions are derived from 
the permissions granted by the Treasury to Authorised Dealers in terms of regulation 2(2) of the Exchange 
Control Regulations.

This summary of the South African exchange control conditions is intended as a guide only and is therefore not 
comprehensive. If you are in any doubt you should consult an appropriate professional adviser immediately.

SOUTH AFRICAN PRIVATE INDIVIDUALS

The subscription for, or purchase of, Offer Shares in terms of the Offer or the acquisition of Ordinary Shares 
on the market by a South African private individual will not affect such person’s foreign capital allowance 
under the South African Exchange Control Regulations.

A South African private individual need not take any additional administrative actions and can instruct its 
broker to accept, buy and sell Ordinary Shares on its behalf as it would with any other listed security on 
the Johannesburg Stock Exchange. Such Ordinary Shares are on a South African register and are Rand-
denominated.

SOUTH AFRICAN INSTITUTIONAL INVESTORS

South African retirement funds, long-term insurers, collective investment scheme management companies 
and asset managers who have registered with the FinSurv as institutional investors for Exchange Control 
purposes and Authorised Dealers, approved as such by the FinSurv, may invest in inward listed shares without 
affecting their permissible foreign portfolio investment allowances or foreign exposure limits.

SOUTH AFRICAN CORPORATE ENTITIES, BANKS, TRUSTS AND PARTNERSHIPS

South African corporate entities, banks, trusts and partnerships may subscribe for, or purchase, Offer Shares 
in terms of the Offer or acquire Ordinary Shares on the market without restriction.
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NON-RESIDENTS OF THE COMMON MONETARY AREA

Non-residents of the Common Monetary Area may subscribe for, or purchase, Offer Shares in terms of the 
Offer or acquire Ordinary Shares on the market, provided that payment is received in foreign currency or 
Rand from a non-resident account held in the books of an Authorised Dealer in South Africa.

Non-residents may sell the Ordinary Shares on the market and repatriate the proceeds without restriction 
provided the Offer Shares have been acquired in an approved manner.

Residents outside the Common Monetary Area should note that, where shares are subsequently re-materialised 
and issued in certificated form, such share certificates will be endorsed “Non-Resident” in terms of the 
Exchange Control Regulations.

EMIGRANTS FROM THE COMMON MONETARY AREA

Former residents of the Common Monetary Area who have emigrated may use funds in their emigrant capital 
accounts to subscribe for, or purchase, Offer Shares in terms of the Offer or acquire the Ordinary Shares 
on the market. The Ordinary Shares will be credited to their share accounts at the CSDP controlling their 
remaining portfolios. The sale proceeds derived from the sale of the Ordinary Shares will be transferred to the 
Authorised Dealer controlling the emigrants’ remaining assets for credit to the emigrants’ capital account.

Shares subsequently re-materialised and issued in certificated form, will be endorsed “‘Non-Resident’ and will 
be sent to the Authorised Dealer through whom the payment was made.
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ADDITIONAL INFORMATION

INFORMATION ON SUBSIDIARIES

As at the Last Practicable Date, ARC Investments does not have any subsidiaries.

GOVERNMENT PROTECTION AND INVESTMENT ENCOURAGEMENT LAWS

As at the last Practicable Date, ARC Investments does not benefit from any government protection or 
investment encouragement law affecting its business.

PRINCIPAL IMMOVABLE PROPERTY OWNED OR LEASED

As at the Last Practicable Date, ARC Investments does not own or lease any immovable property.

PROPERTY ACQUIRED OR TO BE ACQUIRED

There have been no material acquisitions (as categorised by the Listings Requirements) between incorporation 
and the date of this Pre-listing Statement. Save as part of the Initial Portfolio Transfer, as at the date of this 
Pre-listing Statement, there are no proposed material acquisitions by ARC Investments of any property, and 
there are no options to acquire any such property. As set out under “Use of proceeds”, if the Offer Shares are 
fully taken up and the subscriptions by the Cornerstone Investors are fully implemented, ARC Investments 
will contribute a further c. R3 924 million in cash as a further capital contribution to the ARC Fund using the 
net proceeds from the issue of the Offer Shares and the Cornerstone Subscription Shares. If the Offer Shares 
are not fully taken up and the subscriptions by the Cornerstone Investors are not fully implemented, such 
commitment will decrease proportionally. The ARC Fund may, in turn, invest in the securities of Portfolio 
Companies that may also own property, as well as Cash Management Investments.

See “Initial Portfolio Transfer” and “Unimplemented Agreements” in relation to the rights and obligations 
under the Funding Arrangements, the Portfolio Agreements and the Unimplemented Agreements that will 
be assigned by ARC to ARC Investments, which will, in turn, assign its rights and obligations under these 
Funding Arrangements, Portfolio Agreements and Unimplemented Agreements to the ARC Fund.

DISPOSAL OF PROPERTY

ARC Investments has not made any material disposals (as categorised by the Listings Requirements) of 
property since the date of its incorporation. Save as part of the Initial Portfolio Transfer, as at the date of this 
Pre-listing Statement, there are no proposed material disposals by ARC Investments of any property and there 
are no options to dispose of any such property.

INTERESTS OF ADVISERS AND PROMOTERS AND AMOUNTS PAID OR PAYABLE TO PROMOTERS

None of the advisers hold any Ordinary Shares nor have they agreed to acquire any Ordinary Shares, except 
in respect of Rand Merchant Bank, as contemplated in the Placement Agreement.

ARC Investments has not paid any amount (whether in cash or in securities), nor given any benefit, to any 
promoters or any partnership, syndicate or other association of which the promoter was a member, not being 
a Director since the date of its incorporation. Save as envisaged in the Placement Agreement, promoters do 
not have any material beneficial interest in the promotion of ARC Investments.

No promoter, Director or officer of ARC Investments has any material beneficial interest, direct or indirect, 
in Rand Merchant Bank.

INVESTMENT SERVICES AGREEMENT

The General Partner (in its own capacity) has entered into the Investment Services Agreement with ARC in 
terms of which ARC will assist the General Partner to source investments for the ARC Fund and provide 
administrative and back-office services to the General Partner. The Investment Services Agreement has 
unlimited duration. The General Partner and ARC may terminate the Investment Services Agreement in the 
event of certain default events, such as fraud, gross negligence or wilful default on the part of ARC or the 
General Partner, as the case may be, or un-remedied material breach of the agreement by ARC or the General 
Partner, as the case may be.
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Under the Investment Services Agreement, none of ARC or its associates, or the directors, officers, partners, 
members, employees or agents of each of them (each an “Indemnified Person”) will be liable to the General 
Partner, the ARC Fund or the investors for any act or omission of such person relating to the ARC Fund, except 
for any such act or omission constituting gross negligence, fraud, wilful misconduct or reckless disregard of 
duties by such Indemnified Person. The ARC Fund will indemnify each Indemnified Person against all claims, 
damages, liabilities, costs and expenses, including legal fees, to which they may be or become subject by reason 
of their activities on behalf of the ARC Fund, or otherwise relating to the Investment Services Agreement, 
except to the extent that such claims, damages, liabilities, costs or expenses are determined to have resulted 
from such person’s own gross negligence, fraud, wilful misconduct or reckless disregard of duties.

The General Partner (and not the ARC Fund) will be responsible for all fees paid to ARC pursuant to the 
Investment Services Agreement. In consideration for the services provided under the Investment Services 
Agreement, the General Partner will pay to ARC a fee equal to the 95% of the Fund Management Fee excluding 
VAT. The ARC Fund will reimburse ARC for any third party expenses incurred by ARC on behalf of the ARC 
Fund.

Under the Investment Services Agreement, the services provided by ARC to the General Partner are not 
exclusive and ARC shall be free to render similar services on its own behalf and to third parties, provided that 
its ability to provide the services is not materially adversely affected or it is conflicted from doing so.

Notwithstanding the above, ARC undertakes to the General Partner and the ARC Fund that:

•	 all of ARC’s investments in the financial services sector following the Listing will be acquired through 
FinHoldCo. This undertaking does not apply to any future restructuring or increase of the UBI Group’s 
interest in the Sanlam Group. Whether or not an investment falls within the financial services sector 
(or relates to a restructuring or increase of the UBI Group’s interest in the Sanlam Group) will be determined 
by ARC from time to time (as the majority shareholder of FinHoldCo) in its reasonable discretion; and

•	 all suitable investment opportunities in the non-financial services sector arising through ARC and falling 
within the ARC Fund Investment Guidelines shall first be offered to the ARC Fund. Whether or not an 
investment falls within the non-financial services sector, arose through ARC, is suitable for the ARC Fund 
or falls within the ARC Fund Investment Guidelines will likewise be determined by ARC from time to time 
in its reasonable discretion.

The Investment Services Agreement is governed by the laws of South Africa.

MATERIAL CONTRACTS

Save for the agreements contemplated below, as at the Last Practicable Date, ARC Investments has not entered 
into any material contracts, including a restrictive funding arrangement and/or a contract entered into 
(whether verbally or in writing) otherwise than in the ordinary course of business carried on, or proposed to 
be carried on, by ARC Investments up to the Last Practicable Date, or entered into at any time and containing 
an obligation or settlement that is material to ARC Investments.

Save for in respect of the agreement entered into with Intercontinental Trust Limited in relation to secretarial 
fees, there are no existing or proposed contracts relating to royalties or secretarial or technical fees payable 
by ARC Investments.

B Share Subscription Agreement

On 14 August 2017, ARC Investments and ARC entered into the B Share Subscription Agreement under which 
ARC agreed to subscribe for, and ARC Investments agreed to issue, one B Share for R1 on the Listing Date.

C Share Subscription Agreement

On 14 August 2017, ARC Investments and UBI into the C Share Subscription Agreement under which UBI 
agreed to subscribe for, and ARC Investments agreed to issue, 5 000 000 000 C Shares for R1 on the Listing 
Date.

Cornerstone Subscription Agreements

On 10 August 2017, 21 August 2017 and 14 August 2017 respectively, ARC Investments and each of GIC, 
PIC and Sanlam Private Wealth entered into the Cornerstone Subscription Agreements under which the 
Cornerstone Investors:

•	 agree to subscribe for (i) 31 764 705 Ordinary Shares in the case of GIC, (ii) 141 176 470 Ordinary Shares 
in the case of PIC and (iii) 74 500 000 Ordinary Shares in the case of Sanlam Private Wealth, at the Offer 
Price on the Listing Date;

•	 agree to pay the subscription price for those Ordinary Shares, being (i) R270 000 000 in the case of GIC, 
(ii) R1 200 000 000 in the case of PIC and (iii) R633 250 000 in the case of Sanlam Private Wealth, in full 
settlement of such aggregate subscription price, on the Listing Date; and
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•	 agree to the disclosure of their subscriptions in this Pre-listing Statement and/or in any announcement 
released by ARC Investments in relation to the Offer and/or the Listing and/or in terms of any marketing 
of the Offer and/or the Listing conducted by or on behalf of ARC Investments and to the subscription for 
Ordinary Shares lying open for inspection for the period described in this Pre-listing Statement.

The subscriptions by the Cornerstone Investors do not form part of the Offer.

Incorporation Loan Agreement

See “Loan capital and material loans”.

Initial Portfolio Transfer Agreement (ARC)

On 14 August 2017, ARC Investments and ARC entered into the Initial Portfolio Transfer Agreement (ARC) 
under which ARC will transfer the Initial Portfolio Interests as well as ARC’s rights and obligations under the 
Unimplemented Agreements, the Portfolio Agreements and the Funding Arrangements to ARC Investments 
to ARC prior to the Listing, in exchange for the issue of the Consideration Shares by ARC Investments, and 
the assumption by ARC Investments of the liabilities under those agreements and arrangements.

The Initial Portfolio Interests will be acquired free from any encumbrances, save for certain cessions and 
pledges. ARC will not guarantee the book debts or other assets of the Initial Portfolio Interests. The Initial 
Portfolio Transfer Agreement (ARC) contains certain limited warranties and undertakings customary for 
transactions of the nature of the Initial Portfolio Transfer Agreement (ARC) and subject to certain liability 
thresholds and exclusions.

No promotor, Director or director of ARC had any beneficial interest, direct or indirect, in the Initial Portfolio 
Transfer Agreement (ARC) and none of the foregoing persons received any commissions.

The Initial Portfolio Interests will not be ceded or pledged by ARC Investments on the Listing Date.

Certain Initial Portfolio Interests will, however, have been ceded or pledged by the ARC Fund on the Listing Date.

The Directors’ valuation of the Initial Portfolio Interests is set out in Annexure B.

Initial Portfolio Transfer Agreement (ARC Fund)

On 14 August 2017, ARC Investments and the ARC Fund entered into the Initial Portfolio Transfer Agreement 
(ARC Fund) under which ARC Investments will transfer the Initial Portfolio Interests to the ARC Fund as a 
capital contribution as well as ARC Investments’ rights and obligations under the Unimplemented Agreements, 
the Portfolio Agreements and the Funding Arrangements.

Partnership Agreement

On 22 August 2017, ARC Investments signed a deed of adherence to the Partnership Agreement in Mauritius, 
thereby binding ARC Investments to the terms and conditions of the Partnership Agreement establishing and 
governing the ARC Fund.

The Partnership Agreement has unlimited duration. ARC Investments (as the Limited Partner) is entitled to 
replace the General Partner or wind-up the ARC Fund in the event of certain events, such as:

•	 fraud, gross negligence or wilful default on the part of the General Partner;

•	 the General Partner has acted in bad faith, in breach of its fiduciary duty or with reckless disregard in 
connection with the performance of its duties to the ARC Fund;

•	 the General Partner has materially breached any applicable law, statute or binding regulation that has a 
material adverse effect on the ARC Fund;

•	 a change of control of the General Partner occurs without prior approval of ARC Investments;

•	 an insolvency event occurs in relation to the General Partner;

•	 two consecutive annual valuations of the Portfolio Companies reflect an annual decrease of 25% or more 
in the Invested NAV; or

•	 un-remedied material breach of the Partnership Agreement by the General Partner.

In addition to these provisions relating to the termination of the appointment of the General Partner:

•	 the General Partner will be appointed as the general partner of the ARC Fund until the end of the seventh 
financial year from the Listing Date;

•	 ARC Investments may remove the General Partner at the first annual general meeting after that seven-
year term, or at the first annual general meeting following each fifth anniversary thereafter. Any such 
removal will be required to be approved by an ordinary resolution of shareholders;

•	 if a person is removed as the general partner of the ARC Fund, it will continue to act as general partner 
until such time as ARC Investments has appointed a replacement general partner; and



79

•	 under the Partnership Agreement, any subsequent general partner of the ARC Fund will be required 
to have the same or better B-BBEE contributor status than the General Partner, in order to protect the 
B-BBEE status of the underlying portfolio companies.

•	 Under the Partnership Agreement:

•	 the functions and duties which the General Partner undertakes on behalf of the ARC Fund shall be exclusive 
and the General Partner shall not establish, advise or manage any new equity or equity-like fund whose 
investment strategy, geographical focus and target portfolio strategy are in any way similar to those of the 
ARC Fund, without the prior written consent of ARC Investments;

•	 if, at any time during the life of the ARC Fund, any two of Patrice Tlhopane Motsepe, Johan van der Merwe 
or Johan van Zyl (or any of their approved replacements, being the initial members of the Investment 
Committee or the General Partner’s investment advisory committee or any other person approved by ARC 
Investments) cease to be members of the board of directors of the General Partner for any reason, then a 
key person event (a “Key Person Event”) shall be deemed to have occurred and ARC Investments shall 
promptly be notified in writing thereof. The General Partner shall be entitled to remedy the Key Person 
Event within a period of 30 days, failing which the General Partner shall not make any new Investments 
without the prior written consent of ARC Investments (other than investments already in progress) until 
such time as the General Partner has presented a plan to ARC Investments for the future operation of the 
ARC Fund, which plan has been approved by ARC Investments and implemented by the General Partner. If 
the plan is not approved and implemented within 180 days of the Key Person Event (or such longer period 
as my be permitted by ARC Investments), ARC Investments shall be entitled to replace the General Partner 
or wind-up the ARC Fund;

•	 certain issues may from time to time transcend the funding mandate and may require consent by ARC 
Investments (as the Limited Partner). These include borrowings by the ARC Fund in excess of the limits 
in the Partnership Agreement, deviations from the investment limitations in the Investment Guidelines, 
and general conflict of interest resolution. ARC Investments’ input with regard to investments is strictly 
advisory and ARC Investments (as a Limited Partner) shall have no part in the management of the ARC 
Fund, shall not participate in the control of the operations or business of the ARC Fund and shall have no 
authority or right to act on behalf, or in the name, of the ARC Fund in connection with any matter; and

•	 none of the General Partner, ARC or their respective associates, or the directors, officers, partners, members, 
employees or agents of each of them (each an “Indemnified Person”) will be liable to the ARC Fund or ARC 
Investments for any act or omission of such person relating to the ARC Fund, except for any such act or 
omission constituting gross negligence, fraud, wilful misconduct or reckless disregard of duties by such 
Indemnified Person. The ARC Fund will indemnify each Indemnified Person against all claims, damages, 
liabilities, costs and expenses, including legal fees, to which they may be or become subject by reason of 
their activities on behalf of the ARC Fund, or otherwise relating to the Partnership Agreement, except to 
the extent that such claims, damages, liabilities, costs or expenses are determined to have resulted from 
such person’s own gross negligence, fraud, wilful misconduct or reckless disregard of duties.

The ARC Fund shall be responsible for all the fees, costs and expenses properly incurred and duly evidenced 
in relation to the ongoing business of the ARC Fund including, without limitation:

•	 the Fund Management Fee and the Cash Management Fee;

•	 all routine administrative expenses of the ARC 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 cost of any arbitration, investigation and other proceedings relating to the ARC Fund), 
company secretarial and compliance costs in respect of the administration of the ARC Fund, fees and out-
of-pocket costs (including travel and lodging costs) incurred in connection with meetings of the Investment 
Committee, and the costs of preparing tax returns;

•	 fees, costs and expenses incurred in relation to any custodian or nominee of the ARC Fund assets, audit 
expenses, bank charges and borrowing costs;

•	 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-of-pocket third-party fees, costs and expenses 
incurred in connection with the execution of Investments and the 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, 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;

•	 interest on and fees, costs and expenses arising out of all financings entered into by the ARC Fund 
(including, but not limited to, those of lenders, investment banks and other financing sources);
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•	 costs of insurance (including directors’ and officers’ liability insurance, if applicable) of the ARC Fund;

•	 any taxes, fees or other charges (including VAT) imposed on the ARC Fund by any governmental authority;

•	 fees, costs and expenses payable in connection with the dissolution and liquidation of the ARC Fund; and

•	 fees, costs and expenses incurred in connection with the preparation, printing and distribution of any 
amendments actually made to the Partnership Agreement or the other agreements referred to therein.

The General Partner shall be responsible for paying its own overheads (office costs, salaries, etc.), and shall 
be responsible for the payment of any compensation due to ARC under the Investment Services Agreement.

The Partnership Agreement is governed by the laws of South Africa.

Placement Agreement

See “Placement Agreement”.

Trademark Licence Agreement

On 14 August 2017, ARC Investments and ARC entered into a trademark licence agreement in terms of which 
ARC will provide ARC Investments with a right to use “African Rainbow Capital” name and “ARC” trademark 
in its name, for internal operations and for the conduct of its business, subject to the terms and conditions of 
the agreement, which are standard for an agreement of this nature, on a royalty free basis.

THIRD-PARTY MANAGEMENT

ARC Investments’ business is not managed by a third party.

MATERIAL COMMITMENTS

As at the Last Practicable Date, ARC Investments has no material capital commitments.

CONTINGENT LIABILITIES

As at the Last Practicable Date, ARC Investments has no contingent liabilities.

LEASE PAYMENTS

As at the Last Practicable Date, ARC Investments has no material lease payments.

LOAN CAPITAL AND MATERIAL LOANS

Save for the Incorporation Loan, ARC Investments has no material borrowings, outstanding loan capital, 
debentures in issue or material loans receivable outstanding as at the date of this Pre-listing Statement. 
No loans have been made or security furnished by ARC Investments to or for the benefit of any Director or 
manager as at the date of this Pre-listing Statement.

Incorporation Loan by ARC to ARC Investments

Reason for loan and brief description Payment of incorporation and Listing-related 
expenses incurred prior to the Listing Date.

Effective Date 18 August 2017

Signature Date 14 August 2017

Amount up to R60 million.

Interest rate 0%

Terms and conditions of repayment or renewal Repayable in full within five Business Days after the 
Listing Date. 

Secured or unsecured Unsecured

Security provided None

Conversion or redemption rights None
Financing of repayments of debts that are repayable 
within 12 months

Proceeds from the issue of the Offer Shares and the 
Cornerstone Subscription Shares.
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MATERIAL CHANGES

There have been no material changes to the financial or trading position of ARC Investments or the controlling 
Shareholders of ARC Investments since the date of its incorporation. There have been no changes in the trading 
objectives of ARC Investments and its subsidiaries or material changes in the business of ARC Investments 
since the date of its incorporation.

WORKING CAPITAL STATEMENT

The Directors are of the opinion that, subject to the implementation of the Offer, the working capital available 
to ARC Investments will be sufficient for ARC Investments’ present requirements, that is, for at least 12 
months following the date of this Pre-listing Statement.

LITIGATION STATEMENT

No legal or arbitration proceedings have been instituted that may have, or have had in the last 12 months, a 
material effect on ARC Investments’ financial position nor is ARC Investments aware of any such proceedings 
that are pending or threatened.

EXPENSES

ARC Investments has not incurred any preliminary expenses (as contemplated in the Listings Requirements) 
since the date of its incorporation.

The expenses of the Offer and the Listing (including expenses incurred in relation to issuing the Offer Shares, 
referred to as the issue expenses), which are estimated to be in the sum of c. R66 million shall be paid by ARC 
Investments. To the extent any such expenses have already been paid by ARC on behalf of ARC Investments, 
these expenses will be considered to form part of the Incorporation Loan and will be repaid within five Business 
Days of the Listing.

The following table sets out the total estimated expenses of the Offer (including the costs related to the Initial 
Portfolio Transfer and the issue expenses):

(R’000)

Financial adviser, bookrunner and JSE sponsor (acting under one mandate) – Rand Merchant 
Bank  33 120 
Legal and tax adviser to ARC Investments as to South African law – Webber Wentzel  17 000 
Legal adviser to ARC Investments as to English and US law – Linklaters LLP  300 
Legal adviser to ARC Investments as to Mauritian law – BLC Robert & Associates  196 
Legal adviser to Rand Merchant Bank as to South African law – DLA Piper South Africa 
Services Proprietary Limited  650 
Independent reporting accountant – PricewaterhouseCoopers Inc. 1 710
Transfer secretary – Computershare Investor Services Proprietary Limited 32
Printing, publication and distribution costs 147
JSE listing and document inspection fees 609
Securities transfer tax 9 914
Other expenses and disbursements 2 323

Total 66 000

COMMISSIONS PAID OR PAYABLE

Other than as set out above and below, no consideration has been paid since the date of incorporation of 
ARC Investments or is payable to any person by ARC Investments (including commission so paid or payable 
to any sub-underwriter that is the holding company, promoter, Director or officer of ARC Investments) for 
subscribing or agreeing to apply to subscribe, or agreeing to procure subscriptions for any of the Offer 
Shares. No commissions, discounts, brokerage or other special terms has been granted by ARC Investments 
since incorporation in connection with the issue of any securities, stock or debentures in the capital of ARC 
Investments.

Should the Placement Agreement be implemented, ARC Investments will pay to Rand Merchant Bank the 
commission set out in “Placement Agreement” and will reimburse certain related expenses incurred in respect 
of the Offer Shares.
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CONFLICT OF INTEREST – RAND MERCHANT BANK

Rand Merchant Bank is acting for ARC Investments in the capacities of financial adviser, bookrunner and 
sponsor to the Offer and the Listing. In terms of the Listings Requirements, it is confirmed that, in order to 
manage any potential or perceived conflicts of interest that might arise as a result of Rand Merchant Bank 
acting in these roles, Rand Merchant Bank has in place appropriate checks and balances and divisions of 
responsibility among the persons involved in fulfilling these various functions. Rand Merchant Bank’s ability 
to act independently and objectively in respect of each of these functions is safeguarded by the strict ethical 
walls existing between the various divisions and departments within Rand Merchant Bank, allowing for no 
direction or instruction between these divisions and departments. Rand Merchant Bank has no significant 
commercial interest in the outcome of the Offer or the Listing.

CONSENTS

The auditor and independent reporting accountant (whose reports are contained in this Pre-listing Statement) 
have given and have not, prior to the date of this Pre-listing Statement, withdrawn their written consents to 
the inclusion of their reports in the form and context in which they appear in this Pre-listing Statement. As 
the Offer Shares have not been and will not be registered under the US Securities Act, ARC Investments has 
not filed and will not file a consent letter under the US Securities Act. Each of the legal advisers, the auditor 
and independent reporting accountant, and Rand Merchant Bank named in this Pre-listing Statement have 
consented in writing to act in those capacities as stated in this Pre-listing Statement, and to their names being 
stated in this Pre-listing Statement, and have not withdrawn their consent prior to the publication of this Pre-
listing Statement. 

DIRECTORS’ RESPONSIBILITY STATEMENT

The members of the Board, whose names are given under “Directors”, collectively and individually, accept 
full responsibility for the accuracy of the information contained in this Pre-listing Statement and certify that, 
to the best of their knowledge and belief, (i) there are no facts that have been omitted that would make any 
statement false or misleading, and that all reasonable enquiries to ascertain such facts have been made and 
that this Pre-listing Statement contains all information required by the Listings Requirements and (ii) after 
making reasonable enquiries, this Pre-listing Statement complies with the Mauritian Securities Act 2005 and 
the FSC Rules.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at ARC’s registered office, ARC Investments’ 
registered office and the JSE sponsor’s offices set out on the “Corporate Information” page during normal 
business hours (Saturdays, Sundays and official Mauritian and South African public holidays excepted, as 
applicable) from the date of issue of this Pre-listing Statement until the Closing Date:

•	 the Constitution of ARC Investments;

•	 a signed copy of this Pre-listing Statement;

•	 the audited financial statements for each of ARC Investments and FinHoldCo for the period ended 30 June 
2017;

•	 the reports of the independent reporting accountant dated 22 August 2017, which are included as Annexure 
D and Annexure F to this Pre-listing Statement;

•	 the written consents of each of the legal advisers, the auditor and independent reporting accountant, Rand 
Merchant Bank named in this Pre-listing Statement to act in those capacities; 

•	 a copy of a Director’s standard letter of engagement; and

•	 copies of the material contracts referred to in “Material contracts” above and the Investment Services 
Agreement.

Signed in Mauritius on behalf of ARC Investments in terms of a resolution by the Directors.

By order of the Board and on behalf of each Director.

28 August 2017

Mark Cyril Olivier
Chairperson



83

IMPORTANT FINANCIAL AND OTHER INFORMATION

CERTAIN DEFINITIONS

The definitions and interpretations contained in Annexure L of this Pre-listing Statement apply to this entire 
document, unless otherwise stated or the context clearly indicates otherwise.

References to any “financial year” are to the 12 months ended 30 June, save in relation to ARC Investments’ 
financial year ended 30 June 2017, which refers to the period from ARC Investments’ incorporation to 
30 June 2017.

PRESENTATION OF FINANCIAL INFORMATION

ARC Investments was incorporated on 30 June 2017. Prior to its incorporation, ARC Investments did not trade 
and it had no subsidiary undertakings. Prior to the Listing (i) in exchange for the issue of the Consideration 
Shares to ARC and the assumption of the liabilities under the Portfolio Agreements, the Unimplemented 
Agreements and the Funding Arrangements, ARC Investments will acquire the Initial Portfolio Interests, 
which represent the interests in the Initial Portfolio Companies and certain other assets, from ARC and ARC 
will transfer its rights and obligations under the Unimplemented Agreements, the Portfolio Agreements and 
the Funding Arrangements to ARC Investments, and (ii) as a capital contribution to the ARC Fund, ARC 
Investments will, in turn, transfer to the ARC Fund the Initial Portfolio Interests at Intrinsic Value and its 
rights and obligations under the Unimplemented Agreements, the Portfolio Agreements and the Funding 
Arrangements.

This Pre-listing Statement includes the report of historical financial information of ARC Investments as at, 
and for the period ended, 30 June 2017 (“Historical Financial Information of ARC Investments”), in respect 
of which an independent reporting accountant’s audit report has been issued by PricewaterhouseCoopers Inc.. 
The Historical Financial Information of ARC Investments and the related independent reporting accountant’s 
audit report thereon are attached as Annexure C and Annexure D, respectively.

The Historical Financial Information of ARC Investments is the responsibility of the Directors and has been 
prepared in accordance with International Financial Reporting Standards as issued by the International 
Accounting Standards Board, as amended from time to time, and in accordance with the Listings Requirements.

ARC Investments publishes its financial statements in Rand. All references to “Rand”, “R” or “cents” are to 
the lawful currency of South Africa.

Certain financial information presented in this Pre-listing Statement, including in a number of tables, has 
been rounded to the nearest whole number or the nearest decimal place. Therefore, when presented in a 
table, the sum of the numbers in a column may not conform exactly to the total figure given for that column. 
In addition, certain percentages presented in the tables in this Pre-listing Statement reflect calculations 
based upon the underlying information prior to rounding and, accordingly, may not conform exactly to the 
percentages that would be derived if the relevant calculations were based upon the rounded numbers.

PRO FORMA FINANCIAL INFORMATION

This Pre-listing Statement includes the pro forma financial effects, the pro forma statement of financial 
position as at 30 June 2017 and the pro forma statement of comprehensive income of ARC Investments for the 
year ended 30 June 2017 (“Pro forma Financial Information of ARC Investments”). The Pro forma Financial 
Information of ARC Investments is the responsibility of the Directors and has been prepared to illustrate 
the pro forma financial effects of the Proposed Transaction on the Historical Financial Information of ARC 
Investments as if the Proposed Transaction had occurred on 30 June 2017, for purposes of the pro forma 
statement of financial position, and 1 July 2016, for purposes of the pro forma statement of comprehensive 
income. The Pro forma Financial Information of ARC Investments has been prepared for illustrative purposes 
only and because of its pro forma nature, may not fairly present ARC Investments’ financial position, changes 
in equity, results of operations or cash flows, nor the effect and impact of the Proposed Transaction. 

The Pro forma Financial Information of ARC Investments has been prepared using accounting policies that 
comply with IFRS and that are consistent with those applied in the Historical Financial Information of ARC 
Investments for the period ended 30 June 2017. The pro forma financial effects are presented in accordance 
with the Listings Requirements and the Guide on Pro forma Financial Information issued by the South African 
Institute of Chartered Accountants.

The independent reporting accountant’s assurance report on the Pro forma Financial Information of ARC 
Investments is included solely to comply with the requirements of the Listings Requirements in South Africa. 
The Pro forma Financial Information of ARC Investments has not been prepared in accordance with the 
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requirements of any other jurisdiction. In addition, the rules and regulations related to the preparation of pro 
forma financial information in other jurisdictions may also vary significantly from the Listings Requirements. 
The reporting on the Pro forma Financial Information of ARC Investments by the independent reporting 
accountant has not been carried out in accordance with auditing standards generally accepted in the United 
States and accordingly should not be relied upon by investors as if it had been carried out in accordance with 
those standards or any other standards besides the requirements discussed above.

ARC’S, ARC FUND’S AND INITIAL PORTFOLIO COMPANIES’ INFORMATION

Without derogating from the Directors’ responsibility statement in “Directors’ responsibility statement”, ARC 
Investments has obtained certain information used in this Pre-listing Statement from ARC, the General Partner 
and the Initial Portfolio Companies. While believed to be reliable, this information has not been independently 
verified, and ARC Investments does not make any representation as to the accuracy of such information.
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Annexure A

VALUATION APPROACH

BASIS

The accounting NAV per Ordinary Share as well as the Invested NAV per Ordinary Share (being the 
investments revalued using the principles set out below) of ARC Investments will be calculated and disclosed 
to Shareholders on an annual and semi-annual basis.

VALUATION OF ARC INVESTMENTS

The Invested NAV for ARC Investments will be calculated by determining the valuation of its investment in 
the ARC Fund and deducting any financial instruments, financial obligations and taxation ranking ahead of 
the equity in the ARC Fund.

VALUATION OF THE ARC FUND

The ARC Fund will have investments in listed and unlisted shares and will have shareholder loan claims 
against certain of the Portfolio Companies. The ARC Fund will also hold the Braw Notes. The ARC Fund will 
be valued utilising the following scope:

(i) at least 80% of the investments in the ARC Fund (calculated based on cost or Invested NAV, excluding the 
provision under iii)) will be covered in the valuation;

(ii) individual investments with a cost/value of less than 5% of the total ARC Fund Invested NAV will be 
excluded from the valuation (unless otherwise determined by the General Partner) and carried at the 
original investment amount by the ARC Fund; and

(iii) investments made in the preceding 12 months may be excluded from the valuation and carried at the 
original investment amount (but may also be revalued prior to the end of the 12-month period at the 
election of the General Partner).

VALUATION APPROACH IN RELATION TO ASSETS IN THE ARC 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. Such valuation policy shall 
consider the International Private Equity and Venture Capital Valuation Guidelines (IPEV Guidelines) and 
shall be consistent with the valuation approach contained in this Annexure A.

One of the following valuation approaches will be selected:

Basis of valuation

The fair value of the investments in the ARC 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 ARC 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 
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account in concluding the final value of an investment.

Income approach

Discounted cash flow (“DCF”): Deriving the enterprise valuation of the investment 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. 

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% of the value of the portfolio of investments of the 
ARC Fund and (2) the ARC Fund holds more than 20% 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 short-
term 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 Invested NAV, 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.
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OTHER ADJUSTMENTS

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 ARC Fund has certain rights in respect of an investment (such as minority 
protections or board representations) these rights would be considered in the Invested NAV of the 
investment. 

Restriction on trading

To the extent that ARC Fund is restricted from disposing the investment for a period, this restriction would 
be considered in the Invested NAV of the investment.
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Annexure B

DIRECTORS’ VALUATION OF THE INITIAL PORTFOLIO INTERESTS

 
Number of 

investments

Acquisition 
cost by 

ARC (Rand 
million)(i)(ii)

Intrinsic 
Value 
(Rand 

million)(ii)

Intrinsic 
Value 

excluding 
marketability 
and minority 

discounts 
(Rand

 million)(ii) 

Percentage of the 
Initial Portfolio 
Interests’ value

Intrinsic 
Value

Intrinsic 
Value 

excluding 
discounts

Financial services: 16  1 141  967  1 123 17% 19%
Non-financial 
services 17  4 395  4 561  4 921 83% 81%

Information 
technology and 
telecommunications 7  2 633  2 602  2 632 47% 44%
Agriculture and 
food production 3  780  854  1 015 15% 17%
Building and 
construction 1  506  656  772 12% 13%
Real estate 3  340  313  368 6% 6%
Investment holding 
companies 1  65  65  65 1% 1%
Energy: 1  44  44  44 1% 1%
Industrial 1  25  25  25 0% 0%

 33  5 535  5 528  6 044  
Revaluation of 
Investments      
Investments revalued 12  2 611  2 603  3 119 47% 52%
Listed investments 4  1 098  1 180  1 310 21% 22%
Unlisted investments 8  1 512  1 423  1 809 26% 30%
Material Investments 
acquired in lastsix 
months – transferred 
at cost 3  2 058  2 058  2 058 37% 34%
Immaterial 
investments – 
transferred at cost 18  866  866  866 16% 14%

 33  5 535  5 528  6 044  
Geography      
South Africa 32  5 364  5 356  5 872 97% 97%
United Kingdom 1  172  172  172 3% 3%
 33  5 535  5 528  6 044  
Listed/Unlisted      
Listed 7  1 253  1 335  1 465 24% 24%
Unlisted 26  4 282  4 192  4 579 76% 76%

 33  5 535  5 528  6 044  

Note:

(i) This is the cost to ARC plus rolled forward funding at c. 16%.

(ii) Includes the R1 052 million second tranche investment in Rain to be funded from the proceeds of the Offer.
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Notes:

(i) This is the cost to ARC plus rolled forward funding costs at c. 16%.

(ii) Also excluding a control premium.

(iii) This valuation relates to Afrocentric  only, which will be held by FinHoldCo through ARC Health.

(iv) This valuation relates to PayProp only, which will be held by the ARC Fund through Afrigem. ARC, through Afrigem, owns 46.4% 
of PayProp.

(v) Material investments revalued:

(a) 12 investments, representing 47% of the total portfolio value are considered material and have been revalued by an independent 
valuator. All financial services investments representing more than 1% of total portfolio value and all non-financial services 
investments representing more than 2% of the total portfolio value and that have been acquired more than six months before 
listing have been revalued by the independent valuator.

(b) The directors of ARC have agreed to and accepted the valuations prepared by the independent valuator and these investments 
will be transferred into ARC Investments and then by ARC Investments into the ARC Fund at the Intrinsic Value as revalued by 
the independent valuator.

(c) The combined Intrinsic Value of R2 603 million as revalued by the independent valuator approximates, on a combined basis, the 
total cost that ARC paid for these investments, adjusted for the carry cost of capital for the holding period (R2 611 million). All of 
these investments were acquired from non-related third parties in arms-length transactions in the last 18 months. This further 
supports that the Intrinsic Value approximates a fair market value for these investments.

(A) Listed investments revalued:

The four listed investments revalued by the independent valuator (Alexander Forbes Group Holdings, Afrocentric, Afrimat 
and EOH) represent 21% of the total portfolio value.

The Intrinsic Value was calculated as the market price, adjusted (where applicable) for marketability discounts in respect of 
any lock-in periods.

(B) Unlisted investments revalued:

The eight unlisted investments revalued by the independent valuator account for 26% of the total portfolio value.

The largest revalued investment (Elandsfontein) represents 8% of total portfolio value and has been valued on a ‘Life of Mine’ 
model.

Alexander Forbes Limited represents 5% of the portfolio and has been valued on a look-through basis to the listed Alexander 
Forbes Group Holdings share price.

The other six investments collectively represent 13% of the portfolio and are individually not material to the portfolio. These 
investments have been valued on a discounted cash-flow basis.

(vi) Recent investments:

(a) Three unlisted investments, representing 37% of the portfolio value, were acquired in very close proximity to the 30 June 2017 
valuation date or shortly before the listing date and have accordingly not been revalued. 

(b) Each of these investments was acquired or will be acquired, as the case may be, from non-related third parties in an arms-length 
transaction and the acquisition cost should therefore represent the fair market value.

(vii) Immaterial investments:

(a) 18 investments, representing 16% of the Intrinsic Value, are considered to be immaterial by the Directors and have accordingly 
not been revalued.

(b) Each of these investments individually represents less than 2% of portfolio value.

(c) All of these investments were acquired from non-related third parties in arms-length transactions in the last 18 months.

(d) These investments will be reflected at the cost price that ARC paid for these investments, adjusted for the carry cost of capital for 
the holding period.
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Annexure C

HISTORICAL FINANCIAL INFORMATION OF ARC INVESTMENTS

1. INTRODUCTION TO THE HISTORICAL FINANCIAL INFORMATION OF ARC INVESTMENTS

The Historical Financial Information of ARC Investments (or “Company”) for the period ended 30 June 
2017 is set out below.

The directors of ARC Investments are responsible for the preparation and fair presentation of the 
Historical Financial Information of ARC Investments in accordance with International Financial 
Reporting Standards.

No adjustments concerning the correction of fundamental errors or application of changes in accounting 
policies have been made in preparing the Historical Financial Information.

The financial statements for the period ended 30 June 2017, from which the related information below was 
extracted, were audited by PricewaterhouseCoopers Limited in accordance with International Standards 
on Auditing. PricewaterhouseCoopers Limited issued an unqualified audit opinion on this historical 
financial information.

The independent reporting accountants’ report on the Historical Financial Information is presented in 
Annexure D to the Pre-listing Statement.

2. HISTORICAL FINANCIAL INFORMATION

STATEMENT OF FINANCIAL POSTION

as at 30 June 2017

Notes

30 June
2017

R

ASSETS
Current assets
Cash and cash equivalents 3 1 291

Total current assets 1 291

Total assets 1 291

EQUITY
Stated capital 1 291
Accumulated loss (11 167 060)

Total equity (11 165 769)

LIABILITIES
Current liabilities
Loan 5 11 167 060

Total current liabilities 11 167 060

Total liabilities 11 167 060

Total equity and liabilities 1 291
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STATEMENT OF COMPREHENSIVE INCOME

for the period ended 30 June 2017

Notes

30 June
2017

R

Operating expenses (11 167 060)

Net operating loss before taxation 6 (11 167 060)

Taxation 7 –

Net loss for the period (11 167 060)

Other comprehensive income –

Total comprehensive loss for the period (11 167 060)

STATEMENT OF CHANGES IN EQUITY

for the period ended 30 June 2017

Stated 
capital

Accumulated 
loss

Total 
equity

Note R R R

Balance at the beginning of the 
period – – –
Issue of shares 4 1 291 – 1 291
Total comprehensive loss for the 
period – (11 167 060) (11 167 060)

Balance at the end of the period 1 291 (11 167 060) (11 165 769)

STATEMENT OF CASH FLOWS

for the period ended 30 June 2017

30 June 2017

Notes R

Cash flows from operating activities:
Cash generated from operations 8 –

Net cash outflow from operating activities –

Cash flows from financing activities:
Issue of shares for cash 4 1 291

Net cash inflow from financing activities 1 291

Net increase in cash and cash equivalents 1 291
Cash and cash equivalents at the beginning of the period –

Cash and cash equivalents at the end of the period 1 291
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NOTES TO THE HISTORICAL FINANCIAL INFORMATION

for the period ended 30 June 2017

1. ACCOUNTING POLICIES AND PRESENTATION 

The principal accounting policies applied in the preparation of this historical financial information are set 
out below. These policies have been consistently applied during the period presented, unless otherwise stated.

Items included in the historical financial information of the Company are measured using the currency 
of the primary economic environment in which the Company operates (the “functional currency”) which 
is South African Rand. This is also the presentation currency of the historical financial information.

1.1 Basis of preparation

The Company was incorporated in the Republic of Mauritius on 30 June 2017 as a private company 
limited by shares. The Company holds a Category 1 Global Business Licence under the Financial 
Services Act 2007 and is regulated by the Financial Services Commission.

The registered office and principal place of business of the Company is located at Level 3, Alexander 
House, 35 Cybercity, Ebène 72201, Mauritius.

The principal activities of the Company are that of an investment holding company whereby it 
offers shareholders long-term capital appreciation by indirectly investing in a diversified portfolio 
of unlisted private equity type investments.

The historical financial information has been prepared on the going concern basis and in accordance 
with International Financial Reporting Standards (IFRS) and the Mauritian Companies Act 2001.

This historical financial information has been prepared under the historical cost convention.

The preparation of this historical financial information in conformity with IFRS requires the use of 
accounting estimates. It also requires the Board to exercise its judgement in the process of applying 
the Company’s accounting policies.

1.2 Application of new and revised International Financial Reporting Standards (IFRS)

No standards, amendments and interpretations to existing standards, which became effective for 
the first time for the period under review, have been adopted.

The following standards, amendments and interpretations to existing standards have been published 
that are relevant to but are not yet effective and have also not been early adopted:

Standard, amendments, interpretations
Effective for financial 

periods beginning on or after

Amendment to IAS 7 – Cash Flow Statements 1 January 2017
Amendment to IAS 12 – Income taxes 1 January 2017
IFRS 9 – Financial Instruments (2009 & 2010) 1 January 2018
•	Financial	liabilities
•	De-recognition	of	financial	instruments
•	Financial	assets
•	General	hedge	accounting

Summary

•	 Amendments to IAS 7: Cash Flow Statements 

In January 2016, the IASB issued an amendment to IAS 7 introducing an additional disclosure 
that will enable users of the historical financial information to evaluate changes in liabilities 
arising from financing activities.

The amendment responds to requests from investors for information that helps them better 
understand changes in an entity’s debt. The amendment will affect every entity preparing IFRS 
Financial Statements. However, the information required should be readily available. Preparers 
should consider how best to present the additional information to explain the changes in 
liabilities arising from financing activities.

•	 Amendments to IAS 12: Income Taxes 

The amendments were issued to clarify the requirements for recognising deferred taxation 
assets on unrealised losses. The amendments clarify the accounting for deferred taxation where 
an asset is measured at fair value and that fair value is below the asset’s taxation base. They also 
clarify certain other aspects of accounting for deferred taxation assets.

The amendments clarify the existing guidance under IAS 12. They do not change the underlying 
principles for the recognition of deferred taxation assets.
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•	 IFRS 9: Financial Instruments (2009 & 2010) 

This standard replaces the guidance in IAS 39. It includes requirements on the classification and 
measurement of financial assets and liabilities; it also includes an expected credit losses model 
that replaces the current incurred loss impairment model.

The directors anticipate that these amendments will be applied in the financial statements for 
the annual periods beginning on the respective dates as indicated above. The directors have not 
yet assessed the potential impact of the application of these amendments.

1.3 Cash and cash equivalents

Cash is defined as cash on hand and cash in banks with a maturity of three months or less.

1.4 Stated capital

Stated capital is classified as equity where the Company has no obligation to deliver cash or other 
assets to shareholders.

1.5 Financial liabilities

Financial liabilities are recognised when the Company becomes a party to the contractual provisions 
of the instrument. Financial liabilities are initially recognised at fair value, net of transaction costs 
incurred.

Financial liabilities at amortised cost are non-derivative financial liabilities with fixed or determinable 
payments and fixed maturities. Financial liabilities classified as financial liabilities at amortised 
cost comprise borrowings and trade and other payables. Subsequent to initial recognition these 
financial liabilities are measured at amortised cost and any difference between the proceeds, net 
of transaction costs and the redemption value, is recognised in profit or loss over the period of the 
borrowings using the effective interest method.

1.6 Taxation

The Company holds a Category 1 Global Business Licence, for the purpose of the Financial Services 
Act 2007. It was registered in Mauritius as a private company limited by shares on 30 June 2017 
and is liable to income taxation at a rate of 15%. However, The Company is entitled to a taxation 
credit equivalent to the higher of the actual foreign taxation suffered and 80% of the Mauritian 
taxation on its foreign source income, thus having a standard taxation rate of 3%.

The aforegoing is based on current interpretation and practice and is subject to any future changes 
in Mauritian taxation law.

Normal income taxation

Current income taxation is provided in respect of taxable income at the amount expected to be paid 
to (recovered from) the taxation authorities, using the taxation rates and taxation laws that have 
been enacted or substantively enacted by the end of the reporting period.

Deferred income taxation

Deferred income taxation is provided for all temporary differences between the taxation bases of 
assets and liabilities and their carrying values for financial reporting purposes using the liability 
method, except for:

•	 temporary differences relating to investments in associates, joint ventures and subsidiaries 
where the Company controls the timing of the reversal of the temporary differences and it is 
probable that the temporary differences will not reverse in the foreseeable future; and

•	 temporary differences arising from the initial recognition of assets or liabilities in transactions 
other than business combinations that at transaction date do not affect either accounting or 
taxable profit or loss.

The amount of deferred income taxation provided is based on the expected realisation or settlement 
of the deferred taxation assets and liabilities using taxation rates enacted or substantively enacted 
at the statement of financial position date. Deferred taxation assets relating to unused taxation 
losses are recognised to the extent that it is probable that future taxable profit will be available 
against which the unused taxation losses can be utilised. Deferred taxation balances are reflected at 
current values and have not been discounted.
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1.7 Foreign currencies

Transactions and balances

Foreign currency transactions are translated to functional currency. Monetary assets and liabilities 
are translated to functional currency at the exchange rates ruling at the financial period-end. Non-
monetary assets and liabilities carried at fair value are translated to functional currency at the 
exchange rates ruling at valuation date. Non-monetary assets and liabilities carried at historic cost 
are translated to functional currency at the exchange rates ruling at the date of initial recognition. 
Exchange differences arising on the settlement of transactions or the translation of monetary assets 
and liabilities are recognised in the statement of comprehensive income.

1.8 Dividends declared

Dividends on ordinary shares are recognised in equity in the year in which they are approved by 
the Company’s directors.

Dividends proposed or declared after year-end are not recognised at the statement of financial 
position date.

2. CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY

2.1 Going concern

The going concern assumption, which is the basis on which this historical financial information 
has been prepared, is dependent on the successful listing of the Company on the Johannesburg 
Stock Exchange.

2.2 Financial liability and accrual of pre-Listing expenses

The Directors have applied their judgement on the accrual of the pre-Listing expenses disclosed 
in note 6 and the consequential financial liability in note 5, due to the uncertainty around the 
success of the listing of the Company on the Johannesburg Stock Exchange. The incurral of these 
costs and repayment of the related financial liability is dependent on a successful capital raise of c. 
R4 billion. Only in the event this does not occur, will African Rainbow Capital Proprietary Limited 
(“ARC Proprietary Limited”) settle the obligations, subject to FinSurv approval, where required.

2.3 Deferred taxation asset

The non-recognition of the deferred taxation asset arising on the estimated assessed loss, which is 
also dependent on 2.1 and 2.2 above, is fully disclosed in note 7.

Figure in USD

30 June 
2017

number

30 June 
2017

R

3. CASH AND CASH EQUIVALENTS
Cash on hand 1 291

Total cash and cash equivalents 1 291

4. STATED CAPITAL
Authorised incorporation ordinary shares of no par value 100

Issued incorporation ordinary shares of no par value at USD 1 each* 100 1 291

Total issued stated capital 100 1 291

(*) Translated at the Rand to USD spot rate at the 30 June 2017 issue date of R12.91.

The Incorporation Shares have one vote per share and each share shall have equal rights on distribution 
of income and capital.

To facilitate the intended listing, the Company will undertake a Share Capital Reorganisation subsequent 
to the period ended 30 June 2017. In terms of the Share Capital Reorganisation, the share capital will 
be amended by the creation of the Ordinary Shares, B Share and C Shares, the reclassification of the 
Incorporation Shares into Ordinary Shares, and the removal of the Incorporation Shares from the 
Company’s share capital.
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5. LOAN

30 June 
2017

R

Loan due to ARC Proprietary Limited (refer note 2.2) 11 167 060

Total loan 11 167 060

The loan is unsecured, interest free and repayable within 12 months of the next financial year end, 
specifically five days after the Listing of the Company on the Johannesburg Stock Exchange

6. NET OPERATING LOSS BEFORE TAXATION

Net operating loss before taxation is arrived at after taking the following into account: 

Accrued expenses relating to Pre-listing statement# 11 167 060

(#)  These are primarily comprised of professional fees payable to the independent reporting accountant, investment portfolio valuation 
specialist, lawyers and advisers in connection with the Pre-listing Statement. Refer to note 2.2 and 11 for further details.

30 June
2017

30 June
2017

% R

7. TAXATION
Current taxation -
Deferred taxation -

Total taxation

Reconciliation of taxation rate:
Mauritian standard income taxation rate for a company with a Category 1 
Global Business Licence 3

Deferred taxation asset not raised (refer note 2.3) (3)

Effective taxation rate –

The Company has an estimated taxation loss of R11 167 060 as at year 
end on which a deferred taxation asset has not been recognised due to the 
uncertainty around the Company’s ability to generate sufficient taxable 
profits against which the deferred taxation asset could be utilised. Had an 
asset been raised, it would have amounted to R335 012.

The taxation losses can be carried forward for a maximum period of five 
years.

8. CASH GENERATED FROM OPERATIONS
Reconciliation of cash generated from operations:
Net operating loss before taxation (11 167 060)
Non-cash items (refer note 6) 11 167 060

Cash generated from operations –

9. FINANCIAL RISK MANAGEMENT
Liquidity risk management:
Liquidity risk is the risk that the Company will not be able to meet 
commitments associated with a financial instrument. The Company manages 
its liquidity risk by maintaining an appropriate balance between long-term 
and short-term debt, as well as by monitoring forecast and actual cash flows 
for adequacy to meet its liquidity requirements at all times

10. FINANCIAL INSTRUMENTS
Categories of financial instruments: 
Financial liabilities at amortised cost:
Loan due to ARC Proprietary Limited 11 167 060

The loan due to ARC Proprietary Limited matures within 1 year.
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11. EVENTS AFTER THE REPORTING PERIOD

Other than stated below, there have been no other material events after the reporting date which would 
require disclosure or adjustment to the historical financial information for the period ended  
30 June 2017.

Subsequent to its financial year-end (30 June 2017), the Company intends to list Ordinary Shares on 
the Johannesburg Stock Exchange, and thus has passed a resolution for the increase of its issued share 
capital. The Company has entered into an agreement with ARC Proprietary Limited whereby the Initial 
Portfolio Transfer, being the transfer of 49.9% of the financial and all of the non-financial investments 
and the related agreements owned by ARC Proprietary Limited at the date of the transaction to the 
Company in exchange for the issue of 526 588 135 Consideration Shares to ARC Proprietary Limited. 
ARC Proprietary Limited will transfer the Initial Portfolio Interests and its rights and obligations under 
the Funding Arrangements, the Unimplemented Agreements and the Portfolio Agreements to the 
Company at an assumed fair value of R4 605.9 million plus the face value of the liabilities transferred. 
The Company will, in turn, transfer the Initial Portfolio Interests as well as its rights and obligations 
under the Funding Arrangements, the Unimplemented Agreements and the Portfolio Arrangements to 
the ARC Fund as a capital contribution and will have a Partnership Interest of c. 99.95% being a financial 
asset designated at fair value through profit and loss.

Further to this, it is estimated by the directors that there will be subscriptions by Cornerstone Investors 
and other subscribers totalling c. R4 billion on Listing.

On 2 August 2017, the Company passed a special resolution to convert into a public company as defined 
under the Mauritian Companies Act 2001.

On 14 August 2017, the Company and ARC Proprietary Limited entered into the B Share Subscription 
Agreement under which ARC Proprietary Limited agreed to subscribe for, and the Company agreed to 
issue, one B Share for R1 on the Listing Date. In addition, on 14 August 2017, the Company and Ubuntu 
Botho Investments Proprietary Limited (“UBI”) concluded the C Shares Subscription Agreement under 
which UBI agreed to subscribe for, and the Company agreed to issue, 5 000 000 000 C Shares for R1 on 
the Listing Date.

Finally, following approval from the South African Reserve Bank on 18 August 2017, ARC Proprietary 
Limited is the beneficial owner of the 100 shares in the Company effective 21 August 2017.

12. RELATED PARTIES

A loan was granted by ARC Proprietary Limited to the Company, refer to note 5 for further details. In 
addition, as detailed in note 11, further transactions have taken place between the Company and ARC 
Proprietary Limited since the year end reporting date.

13. COMPARATIVE FINANCIAL INFORMATION

No comparative financial information has been presented as the Company was only incorporated on  
30 June 2017.
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Annexure D

INDEPENDENT REPORTING ACCOUNTANT’S AUDIT REPORT ON THE 
HISTORICAL FINANCIAL INFORMATION OF ARC INVESTMENTS

“22 August 2017
The Board of Directors
African Rainbow Capital Investments Limited
Level 3, Alexander House
35 Cybercity
Ebène 72201
Mauritius

Dear Sirs

Independent reporting accountant’s audit report on the Historical Financial Information of African 
Rainbow Capital Investments Limited

Our opinion

African Rainbow Capital Investments Limited (the “Company”) is issuing a pre-listing statement (the  
“Pre-listing Statement”) regarding the proposed listing of the Company’s Ordinary Shares on the 
Johannesburg Stock Exchange.

In our opinion, the historical financial information presents fairly, in all material respects, the financial 
position of the Company as at 30 June 2017 and its financial performance and its cash flows for the period 
then ended in accordance with International Financial Reporting Standards and Listings Requirements issued 
by JSE Limited (“Listings Requirements”).

What we have audited

At your request and solely for the purpose of the Pre-listing Statement to be dated on 28 August 2017, the 
Company’s historical financial information as set out in Annexure C of the Pre-listing Statement comprise:

•	 the statement of financial position as at 30 June 2017;

•	 the statement of comprehensive income for the period then ended;

•	 the statement of changes in equity for the period then ended;

•	 the statement of cash flows for the period then ended; and

•	 the notes to the historical financial information, which include a summary of significant accounting 
policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (“ISAs”). Our responsibilities 
under those standards are further described in the Reporting accountant’s responsibilities for the audit of the 
historical financial information section of our report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion.

Independence

We are independent of the Company in accordance with the Independent Regulatory Board for Auditors 
Code of Professional Conduct for Registered Auditors (IRBA Code) and other independence requirements 
applicable to performing audits of financial statements in South Africa. We have fulfilled our other ethical 
responsibilities in accordance with the IRBA Code and in accordance with other ethical requirements applicable 
to performing audits in South Africa. The IRBA Code is consistent with the International Ethics Standards 
Board for Accountants Code of Ethics for Professional Accountants (Parts A and B).

Purpose of this report

This report has been prepared for the purpose of the Pre-listing Statement and for no other purpose.

Responsibilities of the directors for the historical financial information

The directors are responsible for the preparation, contents and presentation of the Pre-listing Statement and 
are responsible for ensuring that the Company complies with the Listings Requirements.

The directors are responsible for the preparation and fair presentation of the historical financial information in 
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accordance with International Financial Reporting Standards, and for such internal controls as the directors 
determine is necessary to enable the preparation of historical financial information that is free from material 
misstatement, whether due to fraud or error.

In preparing the historical financial information, the directors are responsible for assessing the Company’s 
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using 
the going concern basis of accounting unless the directors either intend to liquidate the Company or to cease 
operations, or have no realistic alternative but to do so.

Reporting accountant’s responsibilities for the audit of the historical financial information

Our objectives are to obtain reasonable assurance about whether the historical financial information as a 
whole is free from material misstatement, whether due to fraud or error, and to issue a reporting accountant’s 
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee 
that an audit conducted in accordance with ISAs will always detect a material misstatement when it exists. 
Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, 
they could reasonably be expected to influence the economic decisions of users taken on the basis of the 
historical financial information. 

As part of an audit in accordance with ISAs, we exercise professional judgement and maintain professional 
scepticism throughout the audit. We also:

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

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

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

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

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

We communicate with the directors regarding, among other matters, the planned scope and timing of the 
audit and significant audit findings, including any significant deficiencies in internal control that we identify 
during our audit.

PricewaterhouseCoopers Inc.
Director: Chantel van den Heever
Registered Auditor
Cape Town”
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Annexure E

PRO FORMA FINANCIAL INFORMATION OF ARC INVESTMENTS

The Pro forma Financial Information of ARC Investments, as set out in this Pre-listing Statement, consists 
of the pro forma financial effects, the pro forma statement of financial position as at 30 June 2017 and the 
pro forma statement of comprehensive income for the year then ended.

The tables below set out the Pro forma Financial Information of ARC Investments that has been prepared to 
illustrate the financial effects of the Proposed Transaction on the Historical Financial Information of ARC 
Investments for the period ended 30 June 2017. 

The Proposed Transaction is assumed to have occurred on 30 June 2017 for purposes of presenting the 
financial effects thereof on the pro forma statement of financial position and 1 July 2016 for purposes of the 
pro forma statement of comprehensive income. The Pro forma Financial Information of ARC Investments 
does not purport to be indicative of the financial results and effects of the Proposed Transaction if it had been 
implemented on a different date and the Pro forma Financial Information of ARC Investments may not give 
a fair reflection of the financial position, changes in equity and results of operations or cash flows of ARC 
Investments after the Proposed Transaction.

The Directors are responsible for the compilation, contents and preparation of the Pro forma Financial 
Information of ARC Investments. Their responsibility includes determining that the Pro forma Financial 
Information of ARC Investments has been properly compiled on the basis stated, and that the pro forma 
adjustments are appropriate for purposes of the Pro forma Financial Information of ARC Investments disclosed 
pursuant to the Listings Requirements.

The Pro forma Financial Information of ARC Investments has been prepared using accounting policies that 
comply with IFRS and that are consistent with those applied in preparing the Historical Financial Information 
of ARC Investments for the period ended 30 June 2017, as set out in Annexure C to the Pre-listing Statement.

The Pro forma Financial Information of ARC Investments is presented in accordance with the Listings 
Requirements and the Guide on Pro forma Financial Information issued by the South African Institute of 
Chartered Accountants.

The pro forma financial effects, the pro forma statement of financial position as at 30 June 2017 and the 
pro forma statement of comprehensive income for the year then ended, should be read in conjunction with 
the independent reporting accountant’s assurance report thereon as set out in Annexure F to the Pre-listing 
Statement.

Pro forma financial effects

Cents Before1

Pro forma after 
the Proposed 
Transaction2

%
Change 

Basic earnings per Ordinary Share (Cents) nm 9.22 100
Diluted earnings per Ordinary Share (Cents) nm 9.22 100
Headline earnings per Ordinary Share (Cents) nm 9.22 100
Diluted headline earnings per Ordinary Share (Cents) nm 9.22 100
NAV per Ordinary Share (Cents) nm  856.41 100
Net tangible asset value per Ordinary Share (Cents) nm  856.41 100
Weighted average number of Ordinary Shares (millions) nm  997.2  
Diluted weighted average number of Ordinary Shares (millions) nm  997.2  
Number of Ordinary Shares in issue (millions) nm  997.2  

Notes:

1. The financial effects in relation to the Before position have not been presented owing to the nominal number of issued shares as at 
30 June 2017, which cannot be meaningfully compared to the assumed 997.2 million Ordinary Shares in issue after the Proposed 
Transaction. “nm” refers to not meaningful.

2. The “Pro forma after the Proposed Transaction” column reflects the impact of the pro forma adjustments on ARC Investments as a 
consequence of the Proposed Transaction.

3. The effects on earnings, diluted earnings, headline earnings, and diluted headline earnings per Ordinary Share are calculated on the 
basis that the Proposed Transaction was effective on 1 July 2016, while the effects on NAV and net tangible asset value per Ordinary 
Share are calculated on the basis that the Proposed Transaction was effective on 30 June 2017 for purposes of presenting the pro forma 
financial effects thereof on ARC Investments.
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4. The detailed notes and assumptions to the pro forma financial effects are presented below and the pro forma financial effects should be 
read in conjunction with the pro forma statement of financial position and the pro forma statement of comprehensive income contained 
in this Annexure E. The independent reporting accountant’s assurance report on the Pro forma Financial Information is contained in 
Annexure F.

5. The increase in the weighted average, diluted weighted average and total number of Ordinary Shares in issue is congruent with the issue 
of 526.6 million Ordinary Shares to ARC in terms of the Initial Portfolio Transfer, the 247.4 million new Ordinary Shares offered for issue 
by ARC Investments pursuant to the Cornerstone Subscription Agreements, and the 223.1 million new Ordinary Shares subscribed for 
as Offer Shares, totalling 997.2 million Ordinary Shares. 

6. The calculation of diluted earnings and diluted headline earnings per Ordinary Share does not consider the number of C Shares 
convertible into Ordinary Shares, at no consideration, based on the Performance Participation for the reasons indicated in note 8 to the 
pro forma statement of financial position and notes 4 and 6 in the pro forma statement of comprehensive income.
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Notes and assumptions:

1. The “Before” column has been extracted, without adjustment, from the Historical Financial Information of ARC Investments for the 
period ended 30 June 2017 as set out in Annexure C to the Pre-listing Statement.

2. The “Pro forma adjustments” column reflects the pro forma adjustments in relation to the Proposed Transaction based on the following 
assumptions: 

2.1 ARC Investments’ pro forma adjustments have been prepared using accounting policies in terms of IFRS and ARC Investments 
best estimates at this stage.

2.2 The Proposed Transaction was effective on 30 June 2017 for purposes of presenting the pro forma financial effects thereof on 
the pro forma statement of financial position.

3. In terms of the Incorporation Loan Agreement, ARC will advance to ARC Investments a loan of up to ZAR60 million to be utilised by 
ARC Investments for the payment of incorporation and Listing-related expenses incurred prior to the Listing Date. The adjustment 
reflects the incremental increase of R48.8 million on the R11.2 million loan outstanding as at 30 June 2017 to arrive at the total 
assumed Incorporation Loan of R60 million, which is assumed to be settled in full on the Listing Date.

4. Prior to the Listing,in terms of the the Initial Portfolio Transfer, ARC will transfer the Initial Portfolio Interests as well as the Funding 
Arrangements, the Portfolio Agreements and the Unimplemented Agreements to ARC Investments, in exchange for the assumption 
of ARC’s liabilities under those agreements and the issue of 526.6 million Consideration Shares which equates to an effective 52.8% 
interest in ARC Investments (after the Offer Shares and Cornerstone Subscription Shares are issued as discussed in notes 5 and 6 to 
the pro forma statement of financial position). The Initial Portfolio Interests will comprise 49.9% of ARC’s equity interests in ARC’s 
financial services Portfolio Companies (held through FinHoldCo) and 100% of ARC’s equity interests in its non-financial services 
Portfolio Companies at the contractually agreed purchase consideration per the Initial Portfolio Transfer Agreement (ARC) as detailed 
in “Initial Portfolio Transfer” in the Pre-listing Statement, which is based on the Intrinsic Value of the Initial Portfolio Interests as 
detailed in Annexure B.

As part of the Initial Portfolio Transfer, ARC Investments will transfer the Initial Portfolio Interests to ARC Fund as a capital 
contribution. The pro forma financial effect of this is the recognition of the Initial Portfolio Interests detailed in Annexure B followed 
by an immediate de-recognition thereof when the capital contribution is made to ARC Fund. ARC Investments will at the same time 
transfer the Funding Arrangements, Portfolio Agreements and the Unimplemented Agreements to the ARC Fund.

The ARC Fund is an en commandite partnership established in South Africa with ARC Investments as the Limited Partner and the UBI 
controlled General Partner. Per the Partnership Agreement, all the investment decisions of the ARC Fund will be taken by the General 
Partner through its investment committee as governed by the Partnership Agreement. ARC Investments, as the Limited Partner, will 
be a passive investor in the ARC Fund and it will play no role in the day-to-day management or investment decisions of the ARC Fund. 
ARC Investments will thus be unable to exert control or significant influence over the ARC Fund as defined in IFRS 10, Consolidated 
Financial Statements and IAS 28, Investments in Associates and Joint Ventures respectively.
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In accordance with ARC Investments’ accounting policies and in terms of IAS 39, Financial Instruments 
– Recognition and Measurement, ARC Investments’ interest in ARC Fund will be a financial asset 
designated at fair value through profit or loss (“financial asset at FVTPL”) and measured in accordance 
with IFRS 13, Fair Value Measurement, principles. The significant Initial Portfolio Interests as extracted 
from Annexure B hereto are summarised below:

Summary of significant 
Initial Portfolio 
Interests – in ARC Fund

Unlisted/
listed 

Intrinsic 
Value

(R’ million)

Fair value 
determined 

under 
IFRS 134.1

(R’ million)

Fair value 
hierarchy 

level
Adjustment4.2

(R’ million)

Financial services(ii)     

Alexander Forbes 
Limited Unlisted  288.2  288.2 Level 2  – 
Alexander Forbes Group 
Holdings Listed  126.8 126.8 Level 1 –
ARC Health – Afrocentric Listed  83.4  97.6 Level 1  14.2 
Colourfield Unlisted  65.7  65.7 Level 3  – 
Indwe Broker Holdings Unlisted  41.2  41.2 Level 3  – 
ooba Unlisted  97.3  97.3 Level 3  – 
Other financial services   264.6  264.6  – 

Total financial services –  967.2  981.4  14.2 

Non-financial services     

Acorn Agri Unlisted  211.5  211.5 N/A  – 
Afrigem – Payprop Unlisted  146.0  146.0 Level 3  – 
Afrimat Listed  656.2  772.0 Level 1  115.8 
BKB Unlisted  220.2  220.2 Level 3  – 
Elandsfontein Unlisted  422.6  422.6 Level 3  – 
EOH Listed  314.0  314.0 Level 1  – 
Humanstate Unlisted  138.9  138.9 N/A  – 
Rain4.7 Unlisted  656.0  656.0 N/A  – 
Val de Vie Investments Unlisted  141.6  141.6 Level 3  – 
Other non-financial 
services   601.7  601.7  – 

Total non-financial 
services   3 508.7  3 624.5  115.8 

Total Initial Portfolio 
Transfer   4 476.0  4 605.9   130.0 

4.1 The valuation approach and the Directors’ valuation of the significant Initial Portfolio Interests on 
which the Initial Portfolio Transfer is based on are summarised in Annexure A and Annexure B 
respectively. The applicable criteria and level of hierarchy on which the fair values are based and 
applied for purposes of arriving at the fair value of ARC Investments’ interest in ARC Fund for the 
pro forma financial effects are in terms of IFRS 13, Fair Value Measurement, and are summarised 
below: 

4.2 Level 1:

The fair value is based on observable and quoted bid prices in an active market. The adjustments 
reflected between Intrinsic Value and fair value are the BEE lock-in discounts which impact the 
valuation of ARC Health – Afrocentric and Afrimat only.

4.3 Level 2:

The fair value is based on a proxy valuation using observable and quoted bid prices in an active 
market, then adjusting for minority and transferability discounts. No further adjustments have been 
effected between the Intrinsic Value and the fair value determined.
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4.4 Level 3:

The fair value has been arrived at using the discounted cash flow approach to derive the enterprise 
value of the relevant Initial Portfolio Interest using reasonable assumptions on the estimations of 
expected future post-taxation 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 fair 
value of the equity interest, an adjustment for net indebtedness has been made. Where appropriate, 
an adjustment to the valuation would be made for surplus non-operating assets and liabilities. 
No further adjustments have been effected between the Intrinsic Value and the fair value determined.

4.5 Recent investments:

Those investments (unlisted only) which were acquired in very close proximity to the 30 June 
2017 valuation date or shortly before the Listing Date have not been revalued. This pertains to two 
investments in the Initial Portfolio Transfer being Acorn Agri and Humanstate, which were acquired 
in May 2017 and June 2017 respectively with a total cost of R350 million.

4.6 Individually immaterial investments:

18 investments, representing 16% of the Intrinsic Value (before deducting the investment in Rain 
to be funded from the proceeds of the Listing), are considered to be immaterial by the Directors and 
have accordingly not been revalued. Objective evidence of the existence of any possible impairment 
indicators was evaluated, of which none were noted. Thus no impairments have been recognised in 
accordance with the principles of IAS 36, Impairments.

4.7 Rain

This is an acquisition totalling R1 708 million which is being executed in two tranches. 

First tranche: The first tranche, a 7.7% equity interest for an amount of R656 million was effective 
15 August 2017 and therefore included in the Initial Portfolio Transfer. 

Second tranche: The second tranche in the acquisition pertains to the acquisition of a further c. 
12.3% equity interest at an amount of R1 052 million, expected to take place on or before 2 October 
2017. However, for purposes of the pro forma statement of financial position, it has been assumed 
that the second tranche is effective 30 June 2017. In terms of the Initial Portfolio Transfer, this 
constitutes an Unimplemented Agreement (the second tranche has therefore been recognised as a 
transfer and cession of rights and obligations by ARC to ARC Investments and subsequently to 
ARC Fund). Consequently, the R1 052 million purchase consideration is offset by a corresponding 
obligation (which will be settled by ARC Fund using the capital contribution from ARC Investments), 
resulting in a net nil impact for purposes of presenting the pro forma effect thereof on the pro forma 
statement of financial position. Further details on the impact of the timing of the second subscription 
on the ARC Fund are discussed in note 3 of the pro forma statement of comprehensive income.

In the case of Level 2, Level 3, recent investments, individually immaterial investments and Rain, 
the Intrinsic Value which the Initial Portfolio Transfer is based on, is assumed to be materially 
consistent with the fair market value assumed for purposes of the pro forma financial effects at the 
Last Practicable Date.

4.8 Taxation consequences

No deferred capital gains taxation has been provided for on the difference between the Invested NAV 
and the IFRS 13 determined fair value in accordance with Mauritian Taxation regulations, which do 
not impose capital gains taxation on the disposal of any securities which have been held for at least 
six months.

5. The Cornerstone Subscription Shares represent the pro forma financial effects of the 247.4 million new 
Ordinary Shares to be issued by ARC Investments to the Cornerstone Investors totalling R2 103.3 million, 
on the assumption that the Cornerstone Subscriptions are fully implemented. This equates to an effective 
24.8% interest in ARC Investments. Further detail on the use of proceeds from the issue of Ordinary 
Shares to the Cornerstone Investors is disclosed in note 5 to the pro forma statement of comprehensive 
income.

Should the Cornerstone Subscription Shares not be fully taken up by the Cornerstone Investors, such 
percentage shareholding will decrease proportionally. The net proceeds from the issue of the Cornerstone 
Subscription Shares will be transferred to ARC Fund as a capital contribution by ARC Investments.

6. Offer Shares represent the pro forma financial effects of the 223.1 million new Ordinary Shares offered 
for issue by ARC Investments pursuant to the Offer, totalling R1 896.8 million on the assumption that it 
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is fully taken up. This equates to an effective 22.4% interest in ARC Investments. Further detail on the 
use of proceeds from the Offer Shares is disclosed in note 5 to the pro forma statement of comprehensive 
income.

Should the Offer Shares not be fully taken up, such percentage shareholding will decrease proportionally. 
The net proceeds from the Offer Shares will be transferred to ARC Fund as a capital contribution by ARC 
Investments.

7. As set out under “Use of proceeds” in the Pre-listing Statement and in terms of the ARC Fund Investment, 
ARC Investments will contribute c. R3 924 in cash as a capital contribution to ARC Fund using the net 
proceeds from the issue of the Offer Shares and the Cornerstone Subscription Shares if the Offer Shares 
are fully taken up and the subscriptions by the Cornerstone Investors are fully implemented.

The ARC Fund Investment of c. R3 924 million (being the cash proceeds from the issue of the Offer Shares 
and the Cornerstone Subscription Shares net of c. R66 million transaction costs and R10 million cash 
to be held back in ARC Investments to cover its reasonable foreseeable expenses) reduces cash and bank 
balances with a corresponding increase in the Investment in ARC Fund.

The General Partner also makes a cash capital contribution to ARC Fund of R4.2 million for its 
Partnership Interest of 0.05%, which is based on its proportionate share of the Intrinsic Value at the date 
of contribution. The total capital contribution to the ARC Fund therefore is R8 404.2 million comprised 
of ARC Investments’ Capital Contribution of R8 400.0 million at 99.95% and the General Partner’s capital 
contribution of R4.2 million at 0.05%.

As discussed in note 4 above, the investment in ARC Fund is a financial asset at FVTPL per the accounting 
policies of ARC Investments. The Initial Portfolio Transfer is recognised at fair value on transfer to ARC 
Fund and consequently the pro forma financial effects do not illustrate an adjustment in this regard. On 
each subsequent reporting date, the investment in ARC Fund will be adjusted based on movements in 
the fair value of the underlying investments plus cash balances less operating costs. Such movements 
will be adjusted against profit and loss. Operating costs of ARC Fund are expected to include the Fund 
Management Fee determined as a percentage on the Opening Invested NAV (ranging from 1.75% to 1.25% 
per annum depending on the Invested NAV, adjusted for investments and realisations during the quarter) 
as well as the Cash Management Fee determined at 0.25% per annum of the average cash balances of ARC 
Fund computed at each quarter.

8. The “Performance Participation” column assumes that the Performance Participation scheme was 
implemented and established on 30 June 2017 and that it is an equity settled scheme in terms of  
IFRS 2 – Share-based Payments, whereby C Shares are converted automatically into Ordinary Shares 
at the end of the Performance Period based on the Growth in Invested NAV, subject to the Performance 
Hurdle. The specific issue of C Shares has no financial effect on the pro forma statement of financial 
position of ARC Investments on the day of implementation. Refer to notes 4 and 6 of the pro forma 
statement of comprehensive income for more information in this regard. 

9. Preliminary expenses and issue expenses are estimated to amount to c. R66 million. The expenses are 
non-recurring and treated as follows for accounting purposes:

9.1 Costs totalling R30.3 million, estimated to be directly attributable to the issue of the Ordinary Shares 
and non-recurring in nature, have been capitalised against stated capital.

9.2 The remainder of the costs amounting to c. R35.7 million (R11.2 million of which were incurred 
prior to 30 June 2017) have been expensed to profit and loss, explaining the reduction in retained 
earnings.

Pro forma statement of comprehensive income for the year ended 30 June 2017

The pro forma statement of comprehensive income below presents the effects of the Proposed Transaction 
on the Historical Financial Information of ARC Investments for the year ended 30 June 2017 on the 
assumption that the Proposed Transaction was effective 1 July 2016.
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  Pro forma adjustments2

R in millions Before1

Fair value 
adjustment 

of investment 
in ARC Fund3

Performance 
Participation4

Other 
pro forma 

adjustments5

Pro forma 
after the 
Proposed 

Transaction 

Operating expenses  (11.2)    (26.5)  (37.7) 
Changes in the fair 
value of financial 
asset at FVTPL   137.5   137.5

Profit before 
taxation  (11.2)  137.5  –  (26.5) 99.8
Income taxation –  (7.8)    (7.8) 

Profit for the year  (11.2)  129.6  –  (26.5) 91.9

Profit/(loss) 
attributable to 
owners of the 
company (11.2) 129.6 – (26.5)  91.9 
Profit/(loss) 
attributable to 
non-controlling 
interests – – – –  – 
Other 
comprehensive 
income      – 
Changes in the fair 
value of available for 
sale instruments – – – –  – 
Taxation effect – – – –  – 

Total comprehensive 
income for the year (11.2) 129.6  –  (26.5) 91.9

Profit/(loss) 
attributable to 
owners of the 
company (11.2) 129.6 – (26.5) 91.9
Profit/(loss) 
attributable to 
non-controlling 
interests – – – –  – 

 (11.2) 129.6  –  (26.5) 91.9

Basic earnings per 
Ordinary Share 
(cents)  (11 167 060.00)    9.22
Diluted earnings per 
Ordinary Share 
(cents) (11 167 060.00)    9.22
Headline earnings 
per Ordinary Share 
(cents) (11 167 060.00)    9.22
Diluted headline 
earnings per 
Ordinary Share 
(cents) (11 167 060.00)    9.22
Weighted average 
number of Ordinary 
Shares (millions)  –*     997.2 
Diluted weighted 
average number of 
Ordinary Shares 
(millions)  –*     997.2 

* 100 issued shares, which being less than 1 million rounds to nil.
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Basic earnings equals headline earnings, thus no reconciliation has been presented for purposes of the 
pro forma financial effects. In addition, the calculation of diluted earnings and diluted headline earnings 
per Ordinary Share does not consider the number of C Shares convertible into Ordinary Shares, at no 
consideration, based on the Performance Participation for the reasons indicated in note 8 to the pro forma 
statement of financial position and notes 4 and 6 in the pro forma statement of comprehensive income.

Notes and assumptions:

1. The “Before” column has been extracted from the Historical Financial Information of ARC Investments 
for the period ended 30 June 2017 as set out in Annexure C to the Pre-listing Statement.

2. The “Pro forma adjustments” column reflect the pro forma adjustments in relation to the Proposed 
Transaction based on the following assumptions: 

2.1. ARC Investments’ pro forma adjustments have been prepared using accounting policies in terms 
of IFRS and ARC Investments best estimates at this stage. 

2.2. The Proposed Transaction was effective on 1 July 2016 for purposes of presenting the pro forma 
financial effects thereof on the pro forma statement of comprehensive income.

3. As discussed in note 4 to the pro forma statement of financial position, the investment in ARC Fund 
arising pursuant to the Proposed Transaction will be treated as a financial asset at FVTPL in accordance 
with the accounting policies of ARC Investments. The consequential pro forma adjustments which 
would have an impact on the fair value of ARC Investments’ Limited Partnership Interest in ARC Fund 
are as follows:

Fair value adjustments on Investment in ARC Fund: Note R in Million

Fair value adjustment on Initial Portfolio Transfer 3.1  – 
Finance income of ARC Fund^ 3.2  241.3 
Operating expenses of ARC Fund^ 3.3  (103.8) 

Pro forma net fair value adjustment of investment in ARC Fund before 
taxation   137.4 

Pro forma taxation impact of the above   (7.8) 

Total adjustment   129.6 

^  These items have been adjusted to reflect the extent of ARC Investments’ Limited Partner Interest in the ARC Fund of 99.95%.

Taxation consequences

As the partnership is a legal relationship arising from an agreement between two or more persons, and 
is not a separate juristic/legal person at common law, it does not have a status for taxation purposes 
and as such the look through principle, such that the individual partners are taxed separately on their 
share of the partnership profits (or losses), to ARC Investments would apply in evaluating the taxation 
consequences of the income and related expenses in ARC Fund. The standard taxation rate on resident 
companies is 15%; however, ARC Investments as a holder of a category 1 global business license is entitled 
to foreign taxation credits in the form of actual taxation suffered or a deemed foreign taxation credit of 
80% on its taxation liability arising on foreign source income. The consequential taxation implications of 
the above result in c R4.1 million taxation charge before withholding taxes on interest discussed below.

The South African/Mauritius DTA provides for a lower interest withholding taxation of 10% (relative 
to 15%) for interest earned by a non-resident from a South African source, as such, the interest income 
from ARC Fund of R37.1 million (the shareholders’ loans for Elandsfontein and Sinayo Securities) is 
subject to 10% withholding taxation amounting to R3.7 million included in the taxation charge with 
a corresponding receivable. Interest earned relating to cash in bank, the UK shareholder loan to Majik 
Property Holdings and the Braw Notes, are subject to an exemption and no withholding taxation charge 
has been applied. The finance income of ARC Fund earned by ARC Investments on its cash management 
accounts in Mauritius will not be subject to interest withholding taxation or South African income 
taxation as it will accrue to ARC Investments in Mauritius.

3.1 No adjustment for the movement in fair value of the financial asset at FVTPL relating to the 
investment in ARC Fund has been effected for purposes of the pro forma statement of comprehensive 
income. On each subsequent reporting date, the investment in ARC Fund will be adjusted based on 
movements in fair value of the underlying investment portfolio plus net distributions received and 
income earned on cash balances less operating costs. Such movements will be adjusted against profit 
and loss.
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3.2 Finance income of ARC Fund is assumed as follows:

Fair value adjustments on Investment in ARC 
Fund arising from finance income: 
Instrument type Note

Capital value
R in millions

Interest income
R in millions

Interest on positive bank balances 3.2.1  2 876.2 188.4
Shareholder loan – Elandsfontein 3.2.2 319.3  33.2 
Shareholder loan – Majik Property Holdings 3.2.3  74.0  5.2 
Shareholder loan – Sinayo Securities 3.2.4  11.0  3.9 
Braw Notes – Majik Property Holdings 3.2.5  93.0  10.7 

Total shareholder loans   3 373.5  241.4 

3.2.1  ARC Investments will transfer to the ARC Fund as a capital contribution the proceeds of c. 
R3 924 million from the issue of the Offer Shares and the Cornerstone Subscription Shares, 
net of incorporation and Listing expenses of c. R66 million and R10 million cash held for 
the reasonable foreseeable obligations of ARC Investments (it is anticipated that this amount 
will be placed on call until such time it is drawn down over a period of time for purposes 
of settling the expenses concerned). The General Partner’s Capital Contribution, which 
represents 0.05% of capital contributed to the ARC Fund, will be cash of R4.2 million. In 
addition, as discussed in note 4.7 to the pro forma statement of financial position, ARC Fund 
will settle the obligation for the second tranche of Rain totalling R1 052 million (for purposes 
of the pro forma statement of comprehensive income, it has been assumed that the second 
tranche is effective 1 July 2016), leaving cash available of R2 876.2 million. It is anticipated 
that this cash will be invested in a combination of treasury bills and interest-bearing bank 
accounts. Consequently, interest income (calculated at an assumed rate of 6.55%), is increased 
by R188.4 million. Assumed interest income has been reduced for the opportunity cost due to 
settling operating expenses as explained in note 3.3 below.

3.2.2  The loan to Elandsfontein is unsecured and subordinated. The loan earns interest at the 
Johannesburg Interbank Average Rate plus 3%. There are no fixed payment terms, the loans 
are subordinated in favour of third party debt providers and Elandsfontein will make payment 
subject to adequate cash resources being available.

3.2.3  The shareholder loan to Majik Property Holdings is unsecured and subordinated. The loan is 
denominated in GBP. The loan earns interest at 7% compounded monthly in arrears, with no 
fixed repayment term. The loan will be repaid beyond a 12-month period.

3.2.4  The loan to Sinayo Securities, which represents c. 49.9% of the funding arrangement held 
through FinHoldCo, is unsecured, interest free and has no fixed terms of repayment.

3.2.5  The Braw Notes consist of asset backed listed debt instruments issued by Braw Property 
Holdings plc, a London Stock Exchange listed entity, and have been subscribed for at a total 
value of GBP5.4 million. They bear interest at 8% per annum compounded monthly in arrears 
and are redeemable at the option of the issuer between the second to fifth anniversary of their 
issue, being December 2016, and compulsorily redeemable on the fifth anniversary of their 
issue being December 2021.

3.3 The recurring operating expenses of ARC Fund which would have an impact on the fair value of ARC 
Investments’ Limited Partnership Interest in ARC Fund are as follows:

Operating expense type Note 
Value 

R in millions
Rate

%
Total fee 

R in millions

Fund management fee 3.3.1  5 523.7 1.75% 96.7
Cash management fee 3.3.2  2 876.2 0.25%  7.2 

Total ARC Fund operating expenses   103.9

3.3.1  In consideration for the General Partner’s obligation to maintain the ARC Fund’s B-BBEE 
credentials, and management responsibility for the ARC Fund in terms of the Partnership 
Agreement, a Fund Management Fee determined as a percentage on the Opening Invested 
NAV (ranging from 1.75% to 1.25% per annum depending on the Invested NAV, adjusted for 
investments and realisations during the quarter) will be payable by the ARC Fund. The Fund 
Management Fee will be calculated and paid by the ARC Fund to the General Partner.
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3.3.2  With regard to Cash Management Investments made by the ARC Fund, in consideration for 
the management of such investments by the General Partner in terms of the Partnership 
Agreement, a Cash Management Fee of 0.25% per annum on the average of the opening 
and closing balance of the Cash Management Investments will be payable by the ARC Fund 
quarterly. 

3.3.3  As discussed in the Pre-listing Statement under “Material Contracts” with reference to the 
Partnership Agreement, the ARC Fund will incur operating expenses in the ordinary course 
of business. The pro forma financial effects exclude any such expenses as this cannot be 
quantified as at the Last Practicable Date.

4. Per details in the Pre-listing Statement as disclosed under “Performance Participation”, pursuant 
to the C Shares Subscription Agreement, UBI will subscribe for, and ARC Investments will issue, 
5 000 000 000 C Shares (being 100% of the issued C Shares) for R1. The Performance Participation 
will be calculated for every Performance Period (which is annually) based on the Growth in Invested 
NAV, subject to the Growth in Invested NAV% exceeding the Performance Hurdle of 10% per annum 
compounded annually at each financial year-end during each Performance Period. Consistent with the 
comments made under note 8 of the pro forma statement of financial position, the specific issue of C 
Shares has no financial effect on the pro forma statement of financial position on the implementation 
date. No adjustment in relation to the Performance Participation for purposes of the pro forma 
statement of comprehensive income of ARC Investments has been illustrated for the following reasons:

4.1 The Growth in Invested NAV versus the Performance Hurdle cannot be reliably determined until 
such time as the ARC Fund has traded to the next reporting period; and

4.2 The Ordinary Share price is a market input that will be determined based on market factors, 
which given the lack of history of the investment, cannot be reliably determined as yet.

On each subsequent reporting date, the Performance Participation and the formula for the number of 
C Shares that convert to Ordinary Shares will be calculated in terms of the formula in the Constitution.

5. From the total assumed proceeds of the Listing of R4 000 million, c. R66 million will be retained by 
ARC Investments for incorporation and Listing-related expenses and c. R10 million will be retained 
for ongoing operating expenses. Recurring operating expenses of ARC Investments will include 
directors fees, directors’ insurance, JSE listing fees and sponsor fees and are expected to approximate 
c. R2.0 million per annum in addition to once-off preliminary expenses and issue expense of 
R35.7 million (net of R30.3 million costs capitalised to stated capital). R11.2 million of costs were 
incurred and expensed prior to 30 June 2017.

6. As stated in note 4 above in the pro forma statement of comprehensive income, the calculation of 
diluted earnings and diluted headline earnings per Ordinary Share at reporting dates is based on 
the number of C Shares automatically convertible into Ordinary Shares in terms of the Performance 
Participation. Based on the aforementioned principles, while the conversion of the C Shares into 
Ordinary Shares will result in a dilution should the Performance Hurdle be met and as contemplated 
by the “Performance Participation” section of the Pre-listing Statement, this cannot be quantified as at 
the Last Practicable Date. Consequently, the pro forma financial effects do not illustrate the potential 
dilution arising.

The weighted average number of Ordinary Shares and the diluted weighted average number of 
Ordinary Shares represents the pro forma financial effects of the:

6.1 the issue of 526.6 million Ordinary Shares to ARC in terms of the Initial Portfolio Transfer;

6.2 the Cornerstone Subscription Shares, being 247.4 million Ordinary Shares to be issued by ARC 
Investments for a consideration of R2 103.3 million; and

6.3 the Offer Shares, being 223.1 million Ordinary Shares offered for issue by ARC Investments for a 
consideration of R1 896.8 million,

on the assumption that the Offer is fully taken up and the Cornerstone Subscriptions are fully 
implemented.

7. All effects are of a recurring nature unless otherwise noted.



111

Annexure F

INDEPENDENT REPORTING ACCOUNTANT’S ASSURANCE REPORT ON 
THE COMPILATION OF THE PRO FORMA FINANCIAL INFORMATION OF 

ARC INVESTMENTS

“22 August 2017
The Board of Directors
African Rainbow Capital Investments Limited
Level 3, Alexander House
35 Cybercity
Ebène 72201
Mauritius

Dear Sirs

INDEPENDENT REPORTING ACCOUNTANT’S ASSURANCE REPORT ON THE COMPILATION OF PRO 
FORMA FINANCIAL INFORMATION OF AFRICAN RAINBOW CAPITAL INVESTMENTS LIMITED

Introduction

African Rainbow Capital Investments Limited (“ARC Investments” or the “Company”) is issuing a pre-listing 
statement (the “Pre-listing Statement”) regarding the proposed listing of ARC Investments’ ordinary shares 
on the Johannesburg Stock Exchange (the “Listing”). ARC Investments will acquire various investments, 
rights and obligations from African Rainbow Capital Proprietary Limited (“ARC”) in exchange for assuming 
those obligations and the issue of ordinary shares in ARC Investments. ARC Investments will issue ordinary 
shares to investors pursuant to the offer for subscription and to cornerstone investors and ARC Investments 
will issue C shares to Ubuntu-Botho Investments Proprietary Limited and the B share to ARC. ARC Investments 
will then transfer the investments, rights and obligations acquired from ARC to ARC Fund as a capital 
contribution (collectively, the “Proposed Transaction”). ARC Investments will hold 99.95% of the partnership 
interests in the ARC Fund.

At your request and solely for purposes of the Pre-listing Statement to be dated on or about 28 August 2017, 
we present our assurance report on the compilation of the pro forma financial information of the Company 
by the directors. The pro forma financial information, presented in Annexure E to the Pre-listing Statement, 
consists of the pro forma statement of financial position as at 30 June 2017, the pro forma statement of 
comprehensive income for the 12 months ended 30 June 2017 and the pro forma financial effects (the 
 “Pro forma Financial Information”). The Pro forma Financial Information has been compiled on the basis of 
the applicable criteria specified in JSE Limited (“JSE”) Listings Requirements.

The Pro forma Financial Information has been compiled by the directors to illustrate the impact of the 
Proposed Transaction on the Company’s reported financial position as at 30 June 2017 and the Company’s 
financial performance for the year then ended, as if the Proposed Transaction had taken place at 30 June 2017 
and 1 July 2016, respectively. As part of this process, information about the Company’s financial position and 
financial performance has been extracted by the directors from the Company’s financial statements for the 
period ended 30 June 2017, on which an audit report has been published.

Directors’ responsibility

The directors of the Company are responsible for the compilation, contents and presentation of the Pro forma 
Financial Information on the basis of the applicable criteria specified in the JSE Listings Requirements and 
described in Annexure E. The directors of the Company are also responsible for the financial information from 
which it has been prepared.

Our independence and quality control

We have complied with the independence and other ethical requirements of the Code of Professional Conduct for 
Registered Auditors issued by the Independent Regulatory Board for Auditors (IRBA Code), which is founded 
on fundamental principles of integrity, objectivity, professional competence and due care, confidentiality 
and professional behaviour. The IRBA Code is consistent with the International Ethics Standards Board for 
Accountants Code of Ethics for Professional Accountants (Part A and B).

The firm applies International Standard on Quality Control 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.
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Reporting accountant’s responsibility

Our responsibility is to express an opinion about whether the Pro forma Financial Information has been 
compiled, in all material respects, by the directors on the basis specified in the JSE Listings Requirements 
based on our procedures performed. We conducted our engagement in accordance with the International 
Standard on Assurance Engagements (ISAE) 3420, Assurance Engagements to Report on the Compilation of 
Pro forma Financial Information Included in a Prospectus. This standard requires that we plan and perform 
our procedures to obtain reasonable assurance about whether the Pro forma Financial Information has been 
compiled, in all material respects, on the basis specified in the JSE Listings Requirements.

For purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions on 
any historical financial information used in compiling the Pro forma Financial Information, nor have we, in 
the course of this engagement, performed an audit or review of the financial information used in compiling 
the Pro forma Financial Information.

As the purpose of Pro forma Financial Information included in a Pre-listing Statement 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 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 involves 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.

Opinion

In our opinion, the Pro forma Financial Information has been compiled, in all material respects, on the basis 
of the applicable criteria specified by the JSE Listings Requirements and as described in Annexure E of the 
Pre-listing Statement.

PricewaterhouseCoopers Inc.
Director: Chantel van den Heever
Registered Auditor
Cape Town”
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Annexure G

PARTICULARS OF THE DIRECTORS

Other directorships and partnerships held by the Directors

The names of all companies and partnerships of which the Directors have been a director or partner at any 
time in the five years preceding the Last Practicable Date are listed below:

Name Directorships/partnership Status

Mark Cyril Olivier Bradinvest Limited Dissolved
Dynasty Group Limited Resigned
Green Willows Properties 80 Proprietary Limited Resigned
Greenbay Properties Limited Active
Hibridge Capital UK Limited Resigned
Hibridge Corporate Services Limited Active
Hibridge Investments Limited Active
M Capital Proprietary Limited Dissolved
Newgen Private Capital (South Africa) Proprietary 
Limited Dissolved
Proud Heritage Properties 106 Proprietary Limited Dissolved
Rockcastle Global Real Estate Company Limited Resigned
Trellicor Holdings Proprietary Limited Active
Trellidor Holdings Limited Active
Virtuallee Limited Dissolved
Yellowco 5 Proprietary Limited Dissolved

Sipho Abednego Nkosi 35th International Geological Congress Foundation NPC Dissolved
Abeluleki Holdings Proprietary Limited Dissolved
Amazwi Holdings Proprietary Limited Dissolved
Amazwi Power Products Proprietary Limited Dissolved
Atlatsa Resources Corporation (Incorporated In Canada) Resigned
Bhukula Technologies Proprietary Limited Dissolved
Diesel Innovations Proprietary Limited Resigned
Die Ahi NPC Active
Dreamvision Investments 15 (RF) Proprietary Limited Active
Dynamo Investment Holdings Proprietary Limited Active
Dynamo Investment Holdings Proprietary Limited Active
E B M Project Proprietary Limited Resigned
Emakhosini Investments Proprietary Limited Dissolved
Everest Applied Technologies Proprietary Limited Dissolved
Exxaro Coal Proprietary Limited Resigned
Exxaro Coal Mpumalanga Proprietary Limited Resigned
Executive Chemicals Cc Dissolved
Extract Group Limited Active
Exxaro Mountain Bike Academy NPC Resigned
Exxaro Resources Limited Resigned
Eyesizwe Holdings Proprietary Limited Active
Eyesizwe Mining Proprietary Limited Active
Fana Technology Holdings Proprietary Limited Dissolved
Gentrack Proprietary Limited Active
Gold Fields Coal Limited Dissolved
Jobco NPC Dissolved
K2016473215 (South Africa) Proprietary Limited Active
K2016475450 (South Africa) Proprietary Limited Active
KwaZulu-Natal Philharmonic Orchestra NPC Active
Main Street 333 Proprietary Limited Active
Main Street 580 (RF) Proprietary Limited Active
Micawber 749 Proprietary Limited Active
Misty Sea Trading 297 Proprietary Limited Active
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Name Directorships/partnership Status

Ramiscape Proprietary Limited Dissolved
Sipho Abednego Nkosi (continued) Richards Bay Coal Terminal Proprietary Limited Resigned

Sanlam Limited Active
Sanlam Developing Markets Limited Resigned
Sanlam Life Insurance Limited Active
Sibanye Gold Eastern Operations Proprietary Limited Resigned
South African National Energy Association NPC Resigned
Taba At Proprietary Limited Active
Talent 10 Capital Partners Proprietary Limited Active
Talent 10 Development Partners Proprietary Limited Active
Talent 10 Holdings Proprietary Limited Active
Tranter Gold Proprietary Limited Dissolved
Tranter Holdings Proprietary Limited Active
Tranter Kismet Investments Proprietary Limited Dissolved
Tranter Pangea Diamond Investments Proprietary 
Limited Dissolved
Tronox KZN Sands Proprietary Limited Resigned
Tronox KZN Sands Proprietary Limited Resigned
Tronox Mineral Sands Proprietary Limited Resigned
Tronox Mineral Sands Proprietary Limited Resigned
Upward Spiral 10 Proprietary Limited Active
VCI Digital Proprietary Limited Active

Clive Msipha Untu Holdings Limited Active
Untu Investments Proprietary Limited Dissolved

Bridget Ntombenhle Radebe A2X Proprietary Limited Active
Colourfield Active
Deloitte & Touche, South Africa Resigned

Note:

Deans Tommy Lo Seen Chong and Yan Chong Ng Cheng Hin are employees of Intercontinental Trust Limited, and serve as directors on the 
board of directors of numerous global business entities and funds operating in the financial services sector of Mauritius. As such, Deans 
Tommy Lo Seen Chong and Yan Chong Ng Cheng Hin have in the five years preceding the Last Practicable Date each been a director or 
partner of numerous companies and partnerships and some of their directorships and partnerships are confidential. Accordingly, the JSE 
has agreed that disclosure of such information in this Pre-listing Statement is not required.
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Annexure H

EXTRACTS FROM CONSTITUTION

“11. Transfer of Shares

11.2 restriction on transfer of Shares

The Shares shall be freely transferable, and the right of any Shareholder to transfer any Shares 
of any class of Shares shall be limited or restricted only to the extent provided for in respect of 
that class of Shares or in terms of any applicable law or by the JSE. [para 10.2(a) of Schedule10 
of the Listings Requirements]

18. Directors

18.1 powers of the Board

18.1.1 The business and affairs of the Company shall be managed by or under the direction 
of the Board, which has the authority to exercise all the powers and perform any of 
the functions of the Company, except to the extent that the Companies Act or this 
Constitution provides otherwise.

18.1.2 The Directors may, from time to time, at their discretion, raise or borrow or secure the 
payment of any sum or sums of money for the purposes of the Company.

18.2 composition of the Board

In addition to the minimum number of Directors, if any, that the Company must have to satisfy 
any requirements in terms of the Companies Act and/or the Listings Requirements, the Board 
shall comprise not less than four Directors, at least two of whom shall be resident in Mauritius. 
[para 10.16(a) of schedule 10 of the Listings Requirements]

18.3 appointment of Directors

18.3.1 The first Directors of the Company shall be such persons named as Directors in the 
application for registration of the Company and shall hold office as Directors until they 
cease to hold office as a Director in accordance with the Companies Act, the Listings 
Requirements or this Constitution. The first Directors may stand for re-election, 
after their term ends, at the first Annual Meeting. The Shareholders shall be entitled 
at a General Meeting of the Company to appoint subsequent Directors, by a separate 
Ordinary Resolution with respect to each such Director, subject to paragraph 18.3.3. 
[para 10.16(b) of schedule 10 of the Listings Requirements]

18.3.2 No person named in the Constitution shall have the right to appoint or remove any 
Director/s, and the appointment of all Directors shall be subject to Shareholder approval, 
as contemplated by the Listings Requirements. [para 10.16(b) of schedule 10 of the 
Listings Requirements]

18.3.3 The Board has the power to appoint Directors (i) to fill a casual vacancy (being a 
vacancy on the Board which does not amount to the number of Directors being less 
than the minimum number of Directors prescribed in terms of this Constitution) or 
(ii) as an addition to the Board, provided that such appointment must be confirmed by 
the Shareholders at the next General Meeting (in accordance with paragraph 18.3.1). 
[para 10.16(c) of schedule 10 of the Listings Requirements]

18.3.4 If the number of Directors falls below the minimum provided for in paragraph 18.2 
above, 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 purpose of filling the vacancies. The 
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 or invalidate anything 
done by the Board or the Company. 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. [para 10.16(d) of schedule 10 of the Listings 
Requirements]
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18.4 managing Director, CFO and/or CEO

18.4.1 Subject to paragraph 18.3, the Directors may from time to time (but shall not be obliged 
to) appoint a person or persons to be the managing Director, CEO or joint managing 
Directors/CEOs of the Company and any acting managing Director or CEO, or appoint 
a person to be the holder of any other office in the Company, including but not limited 
to the CFO. The Directors may determine the period of office of such appointee and 
may, subject to any contract between him or them and the Company, from time to time 
terminate his or their appointment and appoint another or others in his or their place or 
places. A managing Director, CEO, CFO or the holder of any other office in the Company 
may be appointed by contract for a period as determined by the Board, or any other 
authorised committee of the Board, and may be appointed on a full time or part-time 
basis, as the Board deems fit.

18.4.2 A person who is appointed in terms of the provisions of paragraph 18.4.1 to the office of 
managing Director, CEO, or CFO of the Company, or to any other office in the Company 
may be paid such remuneration not exceeding a reasonable maximum in each year in 
respect of such office or services as may be determined by the Company’s Remuneration 
Committee, or any successor to such committee (which shall constitute a disinterested 
quorum of the Directors). [para 10.16(e) of schedule 10 of the Listings Requirements]

18.4.3 The Directors may from time to time entrust and confer upon a managing Director, 
CEO, CFO or other officer appointed under paragraph 18.4.1 from time to time such of 
the powers and authorities vested in them as they think fit, and may confer such powers 
and authorities or related responsibility to perform any function for such time, and to 
be exercised for such objects and purposes and upon such terms and conditions and 
with such restrictions as they may think expedient, and they may convert such powers 
and authorities either collaterally with, or to the exclusion of, and in substitution for, all 
or any of the powers and authorities of the Directors, and may from time to time revoke, 
withdraw, alter or vary all or any of such powers and authorities.

18.5 ineligible or disqualified persons: appointment a nullity

No person may be appointed or elected as a Director, or be an ex officio Director, or be entitled to 
serve or continue to serve as a Director of the Company, if that person is or becomes ineligible or 
disqualified from being entitled to serve as a Director in terms of section 133, and if at the time 
of his appointment or election that person is so ineligible or disqualified then his appointment is 
a nullity. However, a person who is disqualified from being a Director but who acts as a Director 
shall be deemed to be a Director for the purposes of a provision of the Companies Act that imposes 
a duty or an obligation on a Director of the Company.

18.6 filing a notice with the Registrar

The Company shall file with the Registrar a notice within 28 business days after a person becomes 
or ceases to be a Director of the Company.

18.7 register of Directors

The Company must establish and maintain a record of its Directors, including all the details 
about each Director required in terms of and for the periods stipulated in the Companies Act in a 
register of Directors.

18.8 remuneration of Directors (and alternate Directors)

18.8.1 Notwithstanding anything to the contrary contained in this Constitution or any 
agreement, understanding or arrangement with a Director, the Company shall not be 
obliged or entitled or required to pay any remuneration to a Director for their services as 
Directors (which shall exclude salaries of executive Directors) except such remuneration 
as has been approved by and in terms of an Ordinary Resolution.

18.8.2 A Director may be employed in any other capacity in the Company or as a Director 
or employee of a company controlled by, or itself a subsidiary of, the Company and 
in this event, his appointment and remuneration in respect of such other office must 
be determined by the Remuneration Committee, comprising a disinterested quorum 
of Directors, to the extent required by the Listings Requirements. [para  10.16(e) of 
schedule 10 of the Listings Requirements]

18.8.3 The Directors shall be paid all 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 reside abroad or shall be specifically occupied about the Company’s 
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business, he or she shall be entitled to receive such remuneration as is determined by 
the Remuneration Committee, comprising a disinterested quorum of Directors, which 
may be either in addition to or in substitution for any other remuneration, subject to 
paragraph 18.8.1 above. [para 10.16(f) of schedule 10 of the Listings Requirements]

18.9 election of Directors by the Ordinary Shareholders

18.9.1 fixed term/rotation

Subject to paragraph  18.3.1, at each Annual Meeting, one-third of the Directors 
(not being any Director appointed in terms of paragraph 18.4.1), or if their number 
is not a multiple of three then the number nearest to but not less than one-third, shall 
retire from office. The Directors so to retire at each Annual Meeting shall firstly be those 
retiring in terms of paragraph 18.3.3 of this Constitution and thereafter the Board shall 
determine which Directors shall retire at each Annual Meeting. A retiring Director 
shall act as a Director throughout the meeting at which he or she retires and may be re-
elected, provided that such Director is eligible. For the avoidance of doubt it is recorded 
that life directorships and directorships for an indefinite period shall not be permitted. 
[para 10.16(g) and 10.16(k) of schedule 10 of the Listings Requirements]

18.9.1 temporary vacancies on the Board

Should a Director appointed by Shareholders in terms of paragraph  18.3 become 
ineligible or disqualified from serving as a Director in terms of the Companies Act or the 
Constitution and cease to be a Director thereby creating a vacancy on the Board (being 
a vacancy on the Board which amounts to the number of Directors being less than the 
minimum number of Directors prescribed in terms of the Constitution), then the Board 
must appoint another person, as a Director to fill any such vacancy and serve as a 
temporary Director on a temporary basis until the vacancy in question has been filled 
by the Shareholders appointing a new Director in terms of paragraph 18.

18.10 permanent vacancies on the Board

If a person has ceased to be a Director of the Company and a vacancy on the Board has arisen, other 
than as a result of an ex officio Director ceasing to hold that office (being a vacancy on the Board 
which amounts to the number of Directors being less than the minimum number of Directors 
prescribed in terms of the Constitution), then such vacancy must be filled by an appointment by 
the Shareholders at the next Annual Meeting of the Shareholders of the Company.

18.11 removal of an elected Director by Shareholders

18.11.1 In terms of section 138, a Director may be removed by an Ordinary Resolution of the 
Shareholders, and by Ordinary Resolution the Shareholders may appoint another 
person in his stead. A person so appointed shall hold office until the next following 
General Meeting of the Company and shall then retire and be eligible for re-election.

18.11.2 Before the Shareholders of the Company may consider a resolution for the removal of a 
Director:

18.11.2.1 the Director concerned must be given notice of the meeting and the 
resolution, at least equivalent to that which a Shareholder is entitled to 
receive, irrespective of whether or not the Director is a Shareholder of the 
Company; and

18.11.2.2.  the Director must be afforded a reasonable opportunity to make a 
presentation, in person or through a representative, to the meeting, before 
the resolution is put to a vote.

18.12 removal of a Director by the Board

If a Shareholder or a Director contends that a Director should be removed as a Director of the 
Company, that Shareholder or Director shall first submit to the Board in writing each of its 
contentions and the specific grounds of each such allegation on which reliance is made, and 
shall submit to the Board all evidence available to that Shareholder or Director on which such 
Shareholder or Director relies for making the contention and each allegation, and the Board 
on receipt thereof must study such submission, investigate the allegation(s) and determine the 
matter by resolution.

18.13 resignation by Directors

A Director shall be entitled to resign as a Director by written notice to the Company.”
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“Schedule 1

Shares

The share capital of the Company comprises three classes of Shares, namely Ordinary Shares, B Shares and 
C Shares having the rights, privileges and restrictions set out below.

1. Ordinary Shares

Each Ordinary Share accords to the holder:

1.1 the right to be entered in the Share Register of the Company as the registered holder of that 
Ordinary Share;

1.2 the right to attend, participate in, and speak at any meeting of Ordinary Shareholders which, for 
the avoidance of doubt, shall not entitle an Ordinary Shareholder to attend, vote at or otherwise 
participate in any meeting of the B Shareholder or C Shareholders; [para 10.5(b) of schedule 10 of 
the Listings Requirements]

1.3 the right on a poll to exercise one vote per Ordinary Share held by that Holder on any matter to be 
decided upon by the Ordinary Shareholders, or the Shareholders, to the extent applicable, subject 
to the terms of the B Share;

1.4 subject to such preferences as may be accorded to other classes of Shares in the share capital from 
time to time:

1.4.1 the right to participate proportionately in any Distribution made by the Company in 
respect of the Ordinary Shares;

1.4.2 the right to receive a portion of the total net assets of the Company remaining upon its 
liquidation (such portion to be in proportion to the number of Ordinary Shares held by 
each Ordinary Shareholder); and

1.5 any other rights attaching to the Ordinary Shares in terms of the Companies Act, the Listings 
Requirements any other provisions of this Constitution or any other law,

in each case in accordance with and subject to the further provisions of the Constitution applicable to 
such Ordinary Shares. Each Ordinary Share ranks pari passu in all respects with every other Ordinary 
Share. [para 10.5(a) of schedule 10 of the Listings Requirements]

2. B Share

One share with no par value to be designated as the “B Share”, to which the preferences, rights, limitations 
and other terms as set out in this paragraph 2 attached.

2.1 definitions

2.1.1 In this paragraph 2, the following words shall, unless otherwise stated or where 
inconsistent with the context in which they appear, bear the following meanings and 
other words derived from the same origins as such words (that is, cognate words) shall 
bear corresponding meanings:

2.1.1.1 “ARC ” means African Rainbow Capital Proprietary Limited, registration 
number 2015/000394/07, a private company incorporated in accordance 
with the company laws of the Republic of South Africa;

2.1.1.2 “ARC Group ” means UBI, ARC and all other direct and indirect Subsidiaries 
of UBI from time to time;

2.1.1.3 “B-BBEE Act ” means the Broad-Based Black Economic Empowerment 
Act 53 of 2003 of the Republic of South Africa, as amended from time to 
time, and any regulations promulgated thereunder;

2.1.1.4 “Black People ” means “Black People ” as defined in Schedule 1 of the Codes;

2.1.1.5 “Black Shareholders ” means the holders of Ordinary Shares in the Company 
whose holding of Ordinary Shares qualifies as ownership by Black People as 
determined in accordance with the Codes;
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2.1.1.6 “Codes ” means the Codes of Good Practice on Broad-Based Black Economic 
Empowerment issued under section 9(1) of the B-BBEE Act, as amended or 
replaced from time to time;

2.1.1.7 “Flow-Through Principle ” means the flow-through principle as 
contemplated in the general principles for measuring ownership as set out 
in the Codes;

2.1.1.8 “Johannesburg Stock Exchange ” means the exchange operated by the JSE 
and licensed as an exchange under the Financial Markets Act 19 of 2012 of 
the Republic of South Africa, as amended from time to time;

2.1.1.9 “JSE ” means JSE Limited, registration number 2005/022939/06, a public 
company incorporated in accordance with the company laws of the Republic 
of South Africa;

2.1.1.10 “Listings Requirements ” means the listings requirements issued by:

2.1.1.10.1 the JSE under the Financial Markets Act 19 of 2012 of the 
Republic of South Africa to be observed by issuers of equity 
securities on the Johannesburg Stock Exchange, as amended 
from time to time; or

2.1.1.10.2 such other recognised stock exchange on which the Ordinary 
Shares of the Company may be listed from time to time;

2.1.1.11 “Ordinary Shareholder Record Date ” means the date on which the Company 
determines the identity of the holders of Ordinary Shares in the Company 
and their shareholdings for purposes of determining which of such holders 
are entitled to:

2.1.1.11.1 receive notice of a meeting of the holders of Ordinary Shares;

2.1.1.11.2 participate in and vote at a meeting of the holders of Ordinary 
Shares; or

2.1.1.11.3 decide any matter to be decided by the holders of Ordinary 
Shares by written (round-robin) resolution;

2.1.1.12 “Rating Agent ” means an independent accredited Broad-Based Black 
Economic Empowerment rating agency in the Republic of South Africa or 
a Competent Person (as defined in Schedule 1 of the Codes) or, if the Codes 
cease to define a Competent Person at any time, an equivalent independent 
person (in the opinion of the Board) appointed by the Company for purposes 
of making the determination contemplated in paragraph 2.3.1.2.1 as at each 
Ordinary Shareholder Record Date;

2.1.1.13 “Subsidiary ” means “subsidiary ” as defined in the Listings Requirements; 
and

2.1.1.14 “UBI ” means Ubuntu-Botho Investments Proprietary Limited, registration 
number 2004/002569/07, a private company incorporated in accordance 
with the company laws of the Republic of South Africa.

2.1.2 Except as defined in paragraph 2.1.1 of this Schedule 1 or as expressly provided 
otherwise, capitalised words and phrases used in this paragraph 2 shall have the same 
meanings as defined in the constitution of the Company.

2.2 general

The following preferences, rights, limitations and other terms attach to the B Share:

2.2.1 the right of the holder of the B Share to be entered in the share register of the Company 
as the registered holder of the B Share;

2.2.2 the right of the holder of the B Share to attend, participate in and speak (in person or 
by proxy) at any meeting of the holders of the Ordinary Shares where the holder of the 
B Share is entitled to vote as contemplated in paragraph 2.3;

2.2.3 the right of the holder of the B  Share to vote in accordance with the provisions of 
paragraph 2.3; and

2.2.4 the right of the holder of the B Share to transfer the B Share in accordance with the 
provisions of paragraph 2.4.
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2.3 voting

2.3.1 The holder of the B Share shall only be entitled to vote (either in person or by proxy):

2.3.1.1 on any proposed amendment to the preferences, rights, limitations and/or 
other terms associated with the B Share; or

2.3.1.2 subject to the provisions of the Listings Requirements and any written 
dispensation relating to the B  Share given by the JSE in force as at the 
relevant Ordinary Shareholder Record Date, on any matter on which the 
holders of the Ordinary Shares in the Company are entitled to vote if, as at 
any Ordinary Shareholder Record Date:

2.3.1.2.1 the Rating Agent determines that ownership of Ordinary 
Shares by Black People, as determined using the Flow-Through 
Principle in accordance with the Codes, is less than 51%;

2.3.1.2.2 the company secretary of the Company confirms that:

2.3.1.2.2.1 if ARC is the holder of the B share, the ARC 
Group holds at least 26.1% of the issued 
Ordinary Shares; or

2.3.1.2.2.2 if Arc is not the holder of the B share, the 
holder of the B Share holds at least 26.1% of 
the issued Ordinary Shares;

2.3.1.2.3 the company secretary of the Company confirms that:

2.3.1.2.3.1 if ARC is the holder of the B  Share, the 
ARC Group’s holding of Ordinary Shares has 
never (since ARC became the holder of the 
B  Share) fallen below 26.1% for any reason 
whatsoever; or

2.3.1.2.3.2 if ARC is not the holder of the B Share, the 
holder of the B Share’s holding of Ordinary 
Shares has never (since the holder became the 
holder of the B Share) fallen below 26.1% for 
any reason whatsoever,

(collectively hereinafter referred to as the “Voting Thresholds ”).

2.3.2 The holder of the B Share shall be entitled:

2.3.2.1 subject to the provisions of paragraph 2.6, to exercise one vote in respect of 
each resolution relating to a matter contemplated in paragraph 2.3.1.1 at a 
separate meeting of the holder of the B Share called for that purpose; and

2.3.2.2 to exercise such percentage of voting rights, in respect of each resolution 
relating to a matter contemplated in paragraph 2.3.1.2 whilst the Voting 
Thresholds are met, as is required to ensure that the Black Shareholders (in 
aggregate and including the holder of the B Share) are entitled to collectively 
exercise 51% of the voting rights attaching to the issued Ordinary Shares.

2.3.3 The formula for purposes of calculating the number of Ordinary Shares deemed to be 
held by the holder of the B Share to determine the percentage of voting rights exercisable 
by the holder of the B Share as contemplated in paragraph 2.3.2.2 is as follows:

B = 51 × (NBOS ÷ 49) − AOS − BOS

where:

B: is the number of Ordinary Shares deemed to be held by the holder of the B Share;

NBOS: is the number of Ordinary Shares held by holders of Ordinary Shares who do 
not qualify as Black Shareholders;

AOS: is the number Ordinary Shares held by ARC; and

BOS: is the number of Ordinary Shares held by the Black Shareholders excluding 
ARC.

For the avoidance of doubt, the provisions of the Listing Requirements relating to 
fractions of shares do not apply for the purposes of the formula in this paragraph 2.3.3.
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2.3.4 For example, if on an Ordinary Shareholder Record Date:

•	 there are 100 Ordinary Shares in issue;

•	 ARC holds the B Share and 30 Ordinary Shares;

•	 the other Black Shareholders (excluding ARC) hold 16 Ordinary Shares;

•	 the remaining holders of Ordinary Shares who do not qualify as Black Shareholders 
hold 54 Ordinary Shares; and

•	 the Rating Agent accordingly determines that the Voting Thresholds are met,

the formula in paragraph 2.3.3 will result in:

2.3.4.1 10.2 Ordinary Shares deemed to be held by the holder of the B Share and 
notionally added to the number of issued Ordinary Shares for purposes of 
paragraph 2.3.2.2 only;

2.3.4.2 the B Share carrying 9.26% (i.e. (10.2 ÷ 110.2) × 100) of the voting rights 
exercisable on any matter contemplated in paragraph 2.3.1.2;

2.3.4.3 ARC being entitled to exercise 27.22% (i.e. (30 ÷ 110.2) × 100) of the voting 
rights exercisable on any matter contemplated in paragraph 2.3.1.2;

2.3.4.4 the other Black Shareholders (excluding ARC) being entitled to exercise 
14.52% (i.e. (16 ÷ 110.2) × 100) of the voting rights exercisable on any matter 
contemplated in paragraph 2.3.1.2; and

2.3.4.5 the remaining holders of Ordinary Shares will be entitled to exercise 49% 
(i.e. (54 ÷ 110.2) × 100) of the voting rights exercisable on any matter 
contemplated in paragraph 2.3.1.2.

The voting rights attaching to the B Share (i.e. 9.26.%) and the Ordinary Shares held by 
the Black Shareholders (including ARC) (i.e. 27.22% + 14.52%) are thus equal to 51% of 
the total voting rights as contemplated in paragraph 2.3.2.2.

2.3.5 Other than the voting rights set out in this paragraph 2.3, the B Share shall not entitle 
the holder thereof to vote under any other circumstances and/or on any other matters 
whatsoever.

[para 10.5(c) of schedule 10 of the Listings Requirements]

2.4 Issue and transferability

2.4.1 The B Share may only be issued to ARC.

2.4.2 Subject to any additional requirements imposed by the Johannesburg Stock Exchange 
and/or such other recognised stock exchange on which the Ordinary Shares of the 
Company may be listed from time to time on the holder of the B Share and/or the Company 
relating to the transferability of the B Share, the B Share may only be transferred by 
the holder thereof to another person whose holding of Ordinary Shares qualifies as 
majority ownership by Black People as determined in accordance with the Codes.

2.5 distributions

The B Share shall under no circumstances whatsoever entitle the holder thereof to any economic 
rights of any nature whatsoever in the Company.

2.6 amendments of the B Share terms

The preferences, rights, limitations and other terms attaching to the B Share may only be amended:

2.6.1 with the prior written consent of the holder of the B Share; or

2.6.2 if the amendment/s are approved by an affirmative vote of the holder of the B Share as 
contemplated in paragraph 2.3.1.1,

in accordance with section 114 of the Companies Act. [para 10.5(d) of schedule 10 of the Listings 
Requirements]
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3 C Shares

5 000 000 000 automatically convertible no par value shares designated as “C Shares”, to which the 
preferences, rights, limitations and other terms set out in this paragraph 3 attach.

3.1 definitions

3.1.1 In this paragraph 3, the following words shall, unless otherwise stated or where 
inconsistent with the context in which they appear, bear the following meanings and 
other words derived from the same origins as such words (that is, cognate words) shall 
bear corresponding meanings:

3.1.1.1 “Adjusted Growth in Invested NAV%” means the percentage increase 
in Invested NAV for a Performance Period, adjusted for the Performance 
Participation which is calculated in accordance with the following formula:

AGiIN% = (A − B) ÷ C

where:

AGiIN% : the Adjusted Growth in Invested NAV% for a Performance Period;

A : the Growth in Invested NAV;

B : the Performance Participation;

C : the previous highest Invested NAV, as recorded as at the Listing 
Date or at the end of any particular financial year prior to the 
relevant financial year;

3.1.1.2 “ARC Fund ” means an en commandite partnership established in South 
Africa and governed by the Partnership Agreement;

3.1.1.3 “ARC Fund Investment ” means the investment in the ARC Fund made by 
the Company as the Limited Partner;

3.1.1.4 “Cash Management Investments ” means investments 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; (v) pooled investment 
funds or accounts that invest only in instruments of the type described in 
(i) through (iv);

3.1.1.5 “Closing Invested NAV ” means the Invested NAV at close of business on 
the last day (other than a Saturday, Sunday or official public holiday in the 
Republic of South Africa) of a Performance Period;

3.1.1.6 “C Shareholder ” means the registered holder of the C Shares;

3.1.1.7 “Fund Management Fee ” means in relation to the ARC Fund, the 
management fee calculated in terms of the Partnership Agreement and paid 
or payable to the General Partner;

3.1.1.8 “General Partner ” means UBI General Partner Proprietary Limited, 
(the  name of which is to be changed to UBI General Partner Proprietary 
Limited) registration number 2016/224437/07, a private company 
incorporated in accordance with the company laws of the Republic of South 
Africa or such other entity as may be determined by the Limited Partner in 
accordance with the provisions of the Partnership Agreement;
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3.1.1.9 “Growth in Invested NAV ” means the increase in Invested NAV for a 
Performance Period determined in ZAR in accordance with the following 
formula:

GiIN = A + B − C − D − E

where:

GiIN : the Growth in Invested NAV for the Performance Period 
concerned;

A : the Closing Invested NAV for the Performance Period concerned;

B : the net realisation amount (after transaction fees and any other 
transaction costs) value of any disposals by the ARC Fund during 
the Performance Period concerned;

C : the cost of investments (including transaction fees and any other 
transaction costs) made by the ARC Fund during the Performance 
Period concerned;

D : the equity capital raising fees incurred by the Company during 
the Performance Period concerned; and

E : the previous highest Invested NAV, as recorded as at the Listing 
Date or at the end of any particular financial year prior to the 
relevant financial year;

3.1.1.10 “Growth in Invested NAV%” means the percentage increase in Invested 
NAV for a Performance Period, determined in accordance with the following 
formula:

GiIN% = (A ÷ B) x 100

where:

GiIN% : the Growth in Invested NAV% to be calculated for the Performance 
Period concerned;

A : the Growth in Invested NAV for the Performance Period 
concerned; and

B : the previous highest Invested NAV, as recorded as at the Listing 
Date or at the end of any particular financial year prior to the 
relevant financial year;

3.1.1.11 “Initial Portfolio Interests ” has the meaning attributed to this term in the 
Pre-listing Statement;

3.1.1.12 “Invested NAV ” means the value of the Portfolio Interests as at the end of 
a Performance Period, determined in ZAR in accordance with the valuation 
approach set out in Annexure A to the Pre-listing Statement;

3.1.1.13 “Johannesburg Stock Exchange ” means the exchange operated by the JSE 
and licensed as an exchange under the Financial Markets Act 19 of 2012 of 
the Republic of South Africa, as amended;

3.1.1.14 “JSE ” means JSE Limited, registration number 2005/022939/06, a public 
company incorporated in accordance with the company laws of the Republic 
of South Africa;

3.1.1.15 “Limited Partner ” means a commanditarian partner of the ARC Fund;

3.1.1.16 “Listing Date ” means the date on which the Ordinary Shares are listed on 
the Main Board of the Johannesburg Stock Exchange;

3.1.1.17 “Listings Requirements ” means the listings requirements issued by:

3.1.1.17.1 the JSE under the Financial Markets Act 19 of 2012 of the 
Republic of South Africa to be observed by issuers of equity 
securities on the Johannesburg Stock Exchange, as amended 
from time to time; or

3.1.1.17.2 such other recognised stock exchange on which the Ordinary 
Shares of the Company may be listed from time to time;
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3.1.1.18 “Opening Invested NAV ” means the Invested NAV at the beginning of the 
first day (other than a Saturday, Sunday or official public holiday in the 
Republic of South Africa) of a quarter;

3.1.1.19 “Partnership Agreement ” means the partnership agreement concluded on 
or about 22  August  2017, establishing and governing the ARC Fund, as 
amended from time to time;

3.1.1.20 “Performance Hurdle ” means 10 per cent. per annum;

3.1.1.21 “Performance Participation ” means the performance participation for the 
Performance Period concerned, calculated in accordance with the provisions 
of paragraph 3.3.1;

3.1.1.22 “Performance Participation Calculation Date ” means the date on which 
the Board determines the Performance Participation for a Performance 
Period;

3.1.1.23 “Performance Participation Conversion Date ” means no later than 10 days 
(excluding Saturdays, Sundays or official public holidays in the Republic of 
South Africa) after the relevant Performance Participation Calculation Date;

3.1.1.24 “Performance Period ” means a recurring, discreet one year period 
corresponding to the financial year of the Company as at the Listing Date, 
provided that the first Performance Period shall start on the Listing Date 
and end on the last day of that financial year;

3.1.1.25 “Portfolio Interests ” means, initially, the Initial Portfolio Interests, 
and thereafter, the equity interests, shareholder loan claims and other 
instruments that the ARC Fund may hold from time to time, but excluding 
the Cash Management Investments; and

3.1.1.26 “Pre-listing Statement ” means the pre-listing statement in respect of the 
Company issued on or about Monday, 28 August 2017.

3.1.2 Except as defined in paragraph 3.1.1 of this Schedule 1 or as expressly provided 
otherwise, capitalised words and phrases used in this paragraph 3 shall have the same 
meanings as defined in the constitution of the Company.

3.2 general

The following preferences, rights, limitations and other terms attach to the C Shares:

3.2.1 the right to be entered in the Share Register of the Company as the registered 
C Shareholder;

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

3.2.3 the right to Performance Participation for each Performance Period in accordance with 
the provisions of paragraph 3.3;

3.2.4 the right to vote in accordance with the provisions of paragraph 3.4; and

3.2.5 the right to compulsorily and automatically convert into Ordinary Shares in accordance 
with the provisions of paragraph 3.5.
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3.3 Performance Participation

3.3.1 The C  Shares shall, until they are all converted in accordance with their terms and 
provided that the Growth in Invested NAV% exceeds the Performance Hurdle for the 
relevant Performance Period, entitle the C Shareholder to a Performance Participation 
in respect of each Performance Period calculated as follows:

PP = A × 16%

where:

PP : is the Performance Participation to be paid by the Company to the C Shareholder; 
and

A : Growth in Invested NAV,

provided that in no event shall:

(i) the Performance Participation be less than zero; and

(ii) the Performance Participation result in the Adjusted Growth in Invested NAV% 
decreasing below the Performance Hurdle. If the Performance Participation 
does result in the Adjusted Growth in Invested NAV% decreasing below the 
Performance Hurdle, then the Performance Participation will be reduced to such 
amount as will result in the Adjusted Growth in Invested NAV% being equal to 
the Performance Hurdle.

Worked examples of the calculation of the Performance Participation are attached hereto 
as Schedule 2.

3.3.2 The Board shall determine each Performance Participation by no later than 30 days 
after the end of the Performance Period concerned.

3.3.3 Each Performance Participation shall be paid by the Company to the C Shareholder by 
no later than the relevant Performance Participation Conversion Date, in the manner set 
out in paragraph 3.6.

3.3.4 The C Shares shall, on a winding-up, liquidation or any other return of capital by the 
Company, confer on the C Shareholder the right to receive in full out of the assets of 
the Company, in priority before any provision for, or payment of, any distribution on 
any other class of Share of the Company an amount equal to the accrued, but unpaid, 
Performance Participation calculated as at the day (other than a Saturday, Sunday or an 
official public holiday in the Republic of South Africa) before date of such event.

3.3.5 Except as provided in this paragraph 3.3, the C Shares do not confer on the C Shareholder 
any right to participate in the profits or in any other distribution of the assets or capital 
of the Company.

3.4 voting

3.4.1 The C Shareholder shall only be entitled to vote (either in person or by proxy) on any 
proposed amendment to the preferences, rights, limitations and/or other terms associated 
with the C Shares. [para 10.5(c) of schedule 10 of the Listings Requirements]

3.4.2 The C Shareholder shall be entitled, subject to the provisions of paragraph  3.7, to 
exercise one vote in respect of each resolution relating to a matter contemplated in 
paragraph 3.4.1 at a separate meeting of the C Shareholder called for that purpose.

3.5 issue and transferability

3.5.1 All of the C  Shares must be issued at the same time to Ubuntu-Botho Investments 
Proprietary Limited, registration number 2004/002569/07, a private company 
incorporated in accordance with the company laws of the Republic of South Africa.

3.5.2 The C Shares shall not be transferable by the C Shareholder, except to the Company.
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3.6 conversion

3.6.1 Subject to paragraph 3.6.2 below, on each Performance Participation Conversion Date a 
number of C Shares shall compulsorily and automatically convert into Ordinary Shares 
(on a one-for-one basis) in accordance with the following formula:

NoCS = A ÷ B

where:

NoCS : the number of C Shares that will convert into Ordinary Shares, provided that 
any fraction of a share shall be dealt with in accordance with the Listings 
Requirements;

A : the Performance Participation for the Performance Period concerned, calculated 
in terms of paragraph 3.3; and

B : the Invested NAV plus cash per ordinary share at the end of the Performance 
Period.

3.6.2 If the Performance Participation in respect of a Performance Period is zero, then no 
C Shares will convert into Ordinary Shares in respect of that Performance Period.

3.6.3 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 C Shares by the Company) which 
will alter the capital structure of the Company, the number of Ordinary Shares into 
which the C Shares shall compulsorily and automatically convert as contemplated in 
paragraph 3.6.1 above, shall be adjusted to place the C Shareholder in the same position 
that it would have been in had such event/s not occurred.

3.7 amendments to the C Share terms

3.7.1 Subject to the provisions of paragraph 3.7.2, the preferences, rights, limitations and 
other terms attaching to the C  Shares may only be amended with the prior written 
consent of the C Shareholder or if approved by an affirmative vote of the C Shareholder 
as contemplated in paragraph 3.4.1, in accordance with the provisions of section 114. 
[para 10.5(d) of schedule 10 of the Listings Requirements]

3.7.2 Any increase in the number of C Shares must be approved by the holders of the Ordinary 
Shares (other than the holder of the C Shares and any Related Party of the holder of the 
C Shares) by means of a Special Resolution.”.
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Annexure I

KING CODE REGISTER

The Board of ARC Investments recognises the link between effective governance, sustainable performance 
and the creation of long-term value for all of its stakeholders. The Board is committed to the principles of 
transparency, integrity, fairness and accountability, and recognises the need to implement good corporate 
governance principles. The Board, therefore, seeks to apply the principles as set out in the King Code.

ARC Investments has performed an assessment of the application of the principles set out in the King Code. 
The assessment is reflected below together with key actions envisaged to achieve application, where gaps 
exist.

Applied Principle Comments

1 Applied The governing body should lead ethically 
and effectively.

As set out in the Board Charter, the Directors, 
overseen by the Chairperson, hold each 
another accountable for decision-making an 
ethical behaviour.

2 Applied The governing body should govern the ethics 
of the organisation in a way that supports 
the establishment of an ethical culture.

As set out in the Board Charter, the Board 
is responsible for the monitoring and 
governance of the ethics of ARC Investments.

ARC Investments’ code of ethics guides the 
interaction between clients and stakeholders.

3 Applied The governing body should ensure that the 
organisation is and is seen to be a responsible 
corporate citizen.

The Board is responsible for monitoring the 
overall responsible corporate citizenship 
performance of ARC Investments.

4 Applied The governing body should appreciate that 
the organisation’s core purpose, its risks 
and opportunities, strategy, business model, 
performance and sustainable development 
are all inseparable elements of the value 
creation process.

The Audit and Risk Committee assists the 
Board with the governance of risk and 
monitors risks and ensures the implantation 
of various migrating controls. This 
responsibility is contained in the Board 
Charter and the Audit and Risk Committee 
charter.

5 Applied The governing body should ensure that 
reports issued by the organisation enable 
stakeholders to make informed assessments 
of the organisation’s performance, and its 
short, medium and long-term prospects.

The ARC Investments’ Integrated Annual 
Report will provide an assessment of its 
performance, measured against its objectives.

6 Applied The governing body should serve as the 
focal point and custodian of the corporate 
governance in the organisation.

The Board is the focal point and custodian 
of corporate governance of ARC Investments. 
Its role and responsibilities and the way that 
it executes its duties and decision making 
are documented and are set out in the Board 
Charter. Further aspects of governance are 
addressed through the established Board sub-
committees i.e. Audit and Risk Committee 
and Remuneration Committee.



128

7 Applied The governing body should comprise the 
appropriate balance of knowledge, skills, 
experience, diversity and independence 
for it to discharge its governance role and 
responsibilities objectively and effectively.

The Board and its sub-committees consider 
on an annual basis, its composition in terms 
of balance of skills, experience, diversity, 
independence and knowledge and whether 
this enables it to effectively discharge its 
role and responsibilities. The Board is 
satisfied that there is a balance of skills, 
experience, diversity, independence and 
knowledge needed to discharge its role and 
responsibilities.

Through the annual self-assessment of the 
Board and its sub-committees, the knowledge 
and skills set are evaluated and improved 
where required. Furthermore, where 
necessary the subject matter experts are 
available for matters requiring specialised 
guidance.

8 Applied The governing body should ensure that its 
arrangements for delegation within its own 
structures promote independent judgement, 
and assist with balance of power and the 
effective discharge of its duties.

The Board and its sub-committees complies 
with the applicable requirements of the 
King Code. There is a clear balance of power 
to ensure that no individuals have undue 
decision-making powers.

The Audit and Risk Committee is satisfied 
that the auditor is independent and non-audit 
services are not performed and the audit firm 
has been appointed with the designated audit 
partner having oversight of the audit.

The Audit and Risk Committee oversees the 
finance function.

9 Applied The governing body should ensure that the 
evaluation of its own performance and that 
of its committees, its chair and its individual 
members, support continued improvement in 
its performance and effectiveness.

The Board and both sub-committees’ charters 
include the onus of annual assessments. 
Assessments of the performance by the 
Board, its sub-committees and the company 
secretary are conducted annually by way of 
internal evaluation process.

10 Applied The governing body should ensure that 
the appointment of, and delegation to, 
management contribute to role clarity 
and effective exercise of authority and 
responsibilities.

The Board is satisfied that ARC Investments 
is appropriately resourced. Save for the Chief 
Financial Officer, ARC Investments will not 
employ any staff.

11 Applied The governing body should govern risk in a 
way that supports the organisation in setting 
and achieving its strategic objectives.

The Audit and Risk Committee assists the 
Board with the governance of risk. The 
Board is aware of the importance of risk 
management as it is linked to the strategy, 
performance and sustainability of the 
business are identified and managed within 
acceptable parameters.

The Audit and Risk Committee identifies, 
assesses, mitigates and manages risks 
within the existing operating environment. 
Mitigating controls are in place to address 
these risks which are monitored.

12 Applied The governing body should govern 
technology and information in a way that 
supports the organisation setting and 
achieving its strategic objectives.

The Board, together with the Audit and 
Risk Committee, oversees the governance 
of information technology. The Board is 
aware of the importance of technology and 
information in relation to ARC Investments’ 
strategy.
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13 Applied The governing body should govern 
compliance with applicable laws and adopted, 
non-binding rules, codes and standards in a 
way that it supports the organisation being 
ethical and a good corporate citizen.

The Board is assisted by the company 
secretary to monitor compliance with the 
various laws ARC Investments is subject to.

14 Applied The governing body should ensure that the 
organisation remunerates fairly, responsibly 
and transparently so as to promote the 
achievement of strategic objectives and 
positive outcomes in short-, medium- and 
long-term.

The Board, assisted by the Remuneration 
Committee, ensures that Directors are 
remunerated fairly, responsibly, transparently 
and in line with industry standards so as to 
promote the creation of value in a sustainable 
manner. This responsibility is contained 
in the Remuneration Committee’s charter. 
Save for the Chief Financial Officer, ARC 
Investments will not employ any staff.

15 Applied The governing body should ensure that 
assurance services and functions enable 
an effective control environment, and that 
these support the integrity of information 
for internal decision-making and of the 
organisation’s external reports.

The Board is satisfied that the assurance 
results indicate an adequate and effective 
control environment and integrity of 
reports for better decision-making. This 
responsibility is contained in the Board 
Charter and the Audit and Risk Committee 
charter.

16 Applied In the execution of its governance roles and 
responsibilities, the governing body should 
adopt a stakeholder-inclusive approach that 
balances the needs, interests and expectations 
of material stakeholders in the best interests 
of the organisation over time.

Various stakeholder groups will be identified 
and the Board will balance their legitimate 
and reasonable needs, interests and 
expectations.

17 Applied The governing body of an institutional 
investor organisation should ensure that 
responsible investment is practiced by the 
organisation to promote the good governance 
and the creation of value by the companies in 
which it invests.

The Board, through ARC Investments’ 
Investment Policy, ensures that responsible 
investment is practiced by ARC Investments 
to promote the good governance and the 
creation of value by the companies in which 
the ARC Fund invests.
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Annexure K

INVESTMENT GUIDELINES

PART A – BACKGROUND

ARC Investments is a Category One Business Licence Company incorporated under the laws of Mauritius, 
and has made application to the JSE for its issued Ordinary Shares to be inward listed in the “Financials – 
Speciality Finance” sector on the Main Board of the Johannesburg Stock Exchange under the abbreviated 
name “ARCINVEST”, JSE code “AIL” and ISIN MU0553S00000 with effect from the commencement of trade 
on Thursday, 7 September 2017. These Investment Guidelines include ARC Investments’ Investment Policy, 
which has been formulated in compliance with section 15 of the Listings Requirements, as well as certain 
other ancillary matters.

PART B – INVESTMENT POLICY

1. DEFINITIONS

Capitalised words and expressions used in this Investment Policy shall, unless expressly defined herein 
or indicated otherwise by the context, bear the meanings ascribed to them in the Investment Guidelines.

2. INVESTMENT OBJECTIVE

ARC Investments’ investment objective, through its investment into the ARC Fund, is to invest in a 
diversified portfolio of underlying investments that will provide its Shareholders with superior long-term 
returns.

3. INVESTMENT FOCUS

3.1 ARC Investments’ investment objective will be achieved exclusively through its commitment to the 
ARC Fund.

3.2 In order to meet its short-term liquidity requirements, ARC Investments’ surplus cash will be 
invested in a portfolio of Cash Management Investments.

3.3 The Board will be responsible for making the relevant Investment decisions in respect of the ARC 
Fund Investment and all Cash Management Investments.

4. SECTORS AND GEOGRAPHIES

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

4.2 The ARC 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 (other than a Prohibited Activity contemplated in paragraph 6.16.11, where 
the prohibition on investment shall be absolute).

4.3 The ARC Fund will focus on transactions in South Africa and other select countries in Africa. 
The  ARC Fund may, however, invest in Portfolio Companies with interests and/or operations 
elsewhere in the world.

5. OTHER PARAMETERS

5.1 ARC Investments will:

5.1.1 through the ARC Fund Investment, seek to gain exposure to growth and early-maturity 
stage businesses in which management teams are appropriately incentivised; and

5.1.2 make Cash Management Investments for cash management purposes, as appropriate.

5.2 Furthermore, all of ARC Investments’ net resources are available for investment in accordance 
with the Investment Policy, including for use in share repurchases or other returns of capital to 
Shareholders.
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PART C – GENERAL

6. DEFINITIONS

6.1 “ARC” African Rainbow Capital Proprietary Limited, a company incorporated under the laws of 
South Africa with registration number: 2015/000394/07;

6.2 “ARC Fund” an en commandite partnership established in South Africa;

6.3 “ARC Fund Investment” investment by ARC Investments in the ARC Fund as the Limited Partner;

6.4 “Associate” as defined in the Listings Requirements;

6.5 “Board” the board of directors of ARC Investments;

6.6 “ Cash Management Investments” investments 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; (v) pooled investment funds or 
accounts that invest only in instruments of the type described in (i) through (iv);

6.7 “Category 1” as defined in the Listings Requirements;

6.8 “Category 2” as defined in the Listings Requirements;

6.9 “Investments” the ARC Fund Investment and Cash Management Investments;

6.10 “Investment Guidelines” this document, including the Investment Policy;

6.11 “Investment Policy” the investment policy and policy set out in Part B of the Investment Guidelines 
issued in accordance with paragraph 15.7 of the Listings Requirements;

6.12 “Financial Markets Act” the South African Financial Markets Act, 19 of 2012, as amended;

6.13 “JSE” JSE Limited, a company incorporated under the laws of South Africa with registration 
number: 2005/022939/06, licensed as an exchange under the Financial Markets Act;

6.14 “Limited Partner” a commanditarian partner of the ARC Fund;

6.15 “ Listings Requirements” the listings requirements issued by the JSE under the Financial Markets 
Act to be observed by issuers of equity securities listed on the Johannesburg Stock Exchange, as 
amended;

6.16 “Prohibited Activity” any one or more of the following activities:

•	 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;

•	 production or trade in any product or activity deemed illegal under host country laws or 
regulations or international conventions and agreements;

•	 the manufacture of equipment (including nuclear products) primarily designed or primarily 
designated for military purposes;

•	 production or manufacture of or trade in tobacco or tobacco-related products;

•	 trade in wildlife or wildlife products regulated under the Convention on International Trade in 
Endangered Species of Wild Fauna and Flora;

•	 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;

•	 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%;

•	 commercial logging operations or the purchase of logging equipment for use in primary tropical 
moist forest or carrying on business in a country which is not compliant with the International 
Tropical Timber Agreement;

•	 production or trade in products containing polychlorinated biphenyls;

•	 production or trade in pharmaceuticals subject to international phase out or bans;

•	 the production, processing or distribution of illegal drugs or substances;

•	 production or trade in pesticides/herbicides subject to international phase out;

•	 production or trade in ozone depleting substances subject to international phase out;
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•	 trading in rough diamonds with any country which is not a Participant (as defined in the 
Kimberley Process Certification Scheme) in the Kimberley Process Certification Scheme;

•	 production or trade in products or sectors which are subject to United Nations or European 
Union embargoes;

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

•	 pornography or the provision of products or services of a substantially similar nature;

6.17 “SENS” the Stock Exchange News Service of the exchange operated by the JSE;

6.18 “Shareholders” the holders of Ordinary Shares from time to time and, where the context requires, 
the holder of the B Share and/or the C Shares from time to time; and

6.19 “Transaction” as defined in section 9 of the Listings Requirements. For the avoidance of doubt, 
to the extent that a transaction involving a non-related party is concluded in the ordinary course 
of business of ARC Investments and constitutes less than or equal to 10 per cent. of the market 
capitalisation of ARC Investments, such transaction will not be subject to section 9 of the Listings 
Requirements in accordance with section 9.1(d) of the Listings Requirements.

7. ARC INVESTMENTS’ OBJECTIVE

ARC Investments’ medium- to long-term objective is to grow its NAV by at least 16% per annum, risk 
adjusted, gross of dividend distributions, any management fees paid to the general partner of the ARC 
Fund and any performance participation. Each investment opportunity will be expected to exceed this 
minimum risk-adjusted return hurdle on a stand-alone basis (i.e., without taking into account potential 
synergy benefits that can be derived from being part of a diversified portfolio). The return threshold 
applicable to start-ups may be significantly higher than the 16% per annum hurdle, reflecting the higher 
risks attaching to such ventures relative to established businesses.

8. SHAREHOLDER APPROVALS

8.1 All Transactions concluded in accordance with the Investment Policy will be regarded as being in 
the ordinary course of business, unless circumstances dictate otherwise.

8.2 Shareholder approval will consequently not be required for non-related party Transactions of any 
size to the extent such Transactions are entered into in the ordinary course of business of ARC 
Investments, as envisaged in paragraph 8.1.

8.3 In addition, shareholder approval will not be required for Transactions triggered by the enforcement 
of provisions in agreements entered into between ARC Investments, the ARC Fund and other 
investee shareholders or partners:

8.3.1 where such Transactions (if otherwise required to be approved by Shareholders) are pre-
approved by Shareholders upon initial investment or acquisition of such investments or 
subsequently (whether implicitly or explicitly); or

8.3.2 where the initial Transaction was, or the subsequent Transaction is, in the ordinary course 
of business (and as a result, was or is not required).

8.4 Shareholder approval by way of ordinary resolution will be required for all Category 1 Transactions 
not entered into in the ordinary course of business of ARC Investments with non-related parties.

8.5 Shareholder approval will be required for related party transactions in accordance with the thresholds 
and requirements for such approvals contained in section 10 of the Listings Requirements.

8.6 Notwithstanding this paragraph 8, the Listings Requirements pertaining to shareholder approvals 
and communications will apply if any Transaction is categorised as a reverse take-over in terms of 
the Listings Requirements.

9. ARC, THE ARC FUND AND THEIR RESPECTIVE ASSOCIATES ARE NOT RELATED PARTIES

9.1 The JSE has approved that Transactions entered into in the ordinary course of business of ARC 
Investments involving ARC, ARC Investments, the ARC Fund or their respective Associates, 
and which fall within the ambit of the Investment Policy, will not be regarded as related party 
Transactions for purposes of the Listings Requirements, and that ARC, the ARC Fund and their 
respective Associates will not constitute related parties for purposes of the Listings Requirements 
and these Investment Guidelines, to the extent that the relevant Transaction is entered into in the 
ordinary course of business of ARC Investments and falls with in the ambit of the Investment Policy.

9.2 For the avoidance of doubt, to the extent that a Transaction involving the parties outlined in 
paragraph 9.1 is not entered into in the ordinary course of business of ARC Investments, such 
Transactions will be regarded as related party Transactions for purposes of the Listings Requirements 
to the extent that the Transaction meets the relevant requirements of the Listings Requirements.
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10. COMMUNICATION OF TRANSACTIONS

10.1 All Transactions concluded in accordance with the Investment Policy will be regarded as being in 
the ordinary course of business, unless circumstances dictate otherwise.

10.2 Communications with Shareholders will be made in accordance with the Listings Requirements, as 
applicable, in respect of all related party Transactions (including small related party Transactions), 
except that, to the extent that pre-approval has been obtained from the Shareholders in respect of 
the terms of agreements contemplated in, and in accordance with, paragraph 8.3.1:

10.2.1 no circular will be required for a Transaction of any size triggered by the enforcement 
provisions in relation thereto; and

10.2.2 only a SENS announcement (and no press announcement) will be made in respect of any size 
Transactions triggered by the enforcement provisions in relation thereto.

10.3 Communications with Shareholders will be made in accordance with the Listings Requirements in 
respect of all non-related party Transactions, except that:

10.3.1 no circulars will be required for any size Transaction if the requirements of paragraph 8.2 
or 8.3 are met, as applicable; and

10.3.2 while SENS announcements will be made for Category 1 and Category 2 Transactions, no 
press announcements will be required for Category 2 Transactions provided that they are 
not regarded by the Board as price sensitive (as defined in the Listings Requirements).

10.4 Notwithstanding the provisions of paragraph 10.2 and 10.3, the information required to be disclosed 
for a pre-listing statement must be provided if required by the Listings Requirements.

10.5 The Listings Requirements will apply if any Transaction is categorised as a reverse take-over in 
terms of the Listings Requirements.

10.6 All Transactions will be summarised for Shareholders in the interim and final results announcements 
and in the integrated annual report.

11. COMMUNICATION OF INVESTMENT POLICY

The Investment Policy is included in ARC Investments’ pre-listing statement and may be made available 
by the Board in a manner that it deems appropriate (including allowing for it to be accessed on ARC 
Investments’ website) and including it in ARC Investments’ integrated annual report.

12. APPROVAL OF INVESTMENT POLICY

The Investment Policy was approved by Shareholders on 25 August 2017 in compliance with section 15 
of the Listings Requirement and the Board on 24 August 2017. Any future material changes to (i) 
the Investment Policy must be approved by Shareholders by way of ordinary resolution and (ii) the 
Investment Guidelines (save for the Investment Policy) must be approved by the Board and the JSE, to 
the extent required.
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Annexure L

DEFINITIONS AND INTERPRETATIONS

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

“ 2010 PD Amending 
Directive”

Directive 2010/73/EU;

“ Acorn Agri” Acorn Agri Proprietary Limited, a company incorporated under the laws of South 
Africa with registration number: 2012/207432/07;

“ Adjusted Growth in 
Invested NAV%”

the percentage increase in Invested NAV for a Performance Period, adjusted for 
the Performance Participation which is calculated in accordance with the 
following formula:
Adjusted Growth in Invested NAV% = ( [ A ] − [ B ] ) ÷ [ C ]
where:
A = the Growth in Invested NAV.
B = the Performance Participation.
C = the previous highest Invested NAV, as recorded as at the Listing Date or 

at the end of any particular financial year prior to the relevant financial 
year;

“ Affected Jurisdiction” Australia, Canada, Japan, the United States or any other jurisdiction where the 
distribution of this Pre-listing Statement or the making of the Offer may be 
illegal, fails to conform to the laws of such jurisdiction or would require further 
action for such purpose;

“ Afrigem” Afrigem Investments Proprietary Limited, a company incorporated under the 
laws of South Africa with registration number: 2016/389302/07;

“ Afrimat” Afrimat Limited, a company incorporated under the laws of South Africa with 
registration number: 2006/022534/06;

“Afrocentric” Afrocentric Investment Corporation Limited, a company incorporated under the 
laws of South Africa with registration number: 1988/000570/06;

“ Alexander Forbes 
Limited”

Alexander Forbes Limited, a company incorporated under the laws of South 
Africa with registration number: 1958/001974/06;

“ Alexander Forbes 
Group Holdings”

Alexander Forbes Group Holdings Limited, a company incorporated under the 
laws of South Africa with registration number: 2006/025226/06;

“ Alternative Prosperity” Alternative Prosperity Advisory Holdings Proprietary Limited, a company 
incorporated under the laws of South Africa with registration number: 
2016/176703/07;

“ ARC” African Rainbow Capital Proprietary Limited, a company incorporated under the 
laws of South Africa with registration number: 2015/000394/07 with its registered 
address at 1st Floor, Marsh Building, corner Fredman Drive and Fifth Street, 
Sandton, Johannesburg 2196, South Africa;

“ ARC Fund” an en commandite partnership established in South Africa with its address at 1st 
Floor, Marsh Building, corner Fredman Drive and Fifth Street, Sandton, 
Johannesburg 2196, South Africa and governed by the Partnership Agreement;

“ ARC Fund Investment” the investment in the ARC Fund by ARC Investments as the Limited Partner;
“ ARC Fund Investment 
Guidelines”

the investment guidelines, the policy regarding anti-money laundering, 
combating the financing of terrorism and anti-corruption, as well as the policy 
from time to time regarding environmental, social and corporate governance of 
the ARC Fund;

“ ARC Group” UBI, ARC and all other direct and indirect subsidiaries of UBI from time to time;
“ ARC Health” ARC Health Proprietary Limited, a company incorporated under the laws of 

South Africa with registration number: 2016/293300/07;
“ ARC Investments” African Rainbow Capital Investments Limited, a company incorporated under the 

laws of Mauritius with company number: C148430 and holding a Category One 
Global Business Licence issued by the FSC;

“ Associate Company” any company in which a Director is beneficially interested, directly or indirectly, 
or of which he or she is a director;

“ Associate Entity” any partnership, syndicate or other association of which a Director is a member;
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“ Authorised Dealer” a person that has been appointed to act as an authorised dealer in terms of the 
South African Exchange Control Regulations;

“ Autoboys” Autoboys Automotive Proprietary Limited, a company incorporated under the 
laws of South Africa with registration number: 2011/120804/07;

“ B-BBEE” Broad-Based Black Economic Empowerment;
“ B-BBEE Act” the South African Broad-based Black Economic Empowerment Act, 53 of 2003, as 

amended;
“ B-BBEE Codes” the South African Codes of Good Practice on Broad-Based Black Economic 

Empowerment issued under the B-BBEE Act from time to time;
“ B-BBEE Legislation” collectively, the B-BBEE Act and the B-BBEE Codes;
“ BKB” BKB Limited, a company incorporated under the laws of South Africa with 

registration number: 1998/012435/06;
“ Bravura” Bravura Holdings Limited, a company incorporated under the laws of Mauritius 

with registration number: C132144;
“ B Share” the B share of no par-value in the share capital of ARC Investments;
“ B Share Subscription 
Agreement”

the subscription agreement entered into between ARC Investments and ARC 
under which ARC will subscribe for, and ARC Investment will issue, one B Share 
for R1;

“ Black” Black People, as defined in B-BBEE Legislation;
“ Board” or “Directors” the board of directors of ARC Investments;
“ Board Charter” ARC Investments’ board charter, which sets out the role, responsibilities and 

composition of the Board;
“ Braw Notes” the asset backed listed debt instruments issued by Braw Property Holdings plc 

held by ARC on the Last Practicable Date. The Braw Notes bear interest at 8% per 
annum compounded monthly in arrears and are redeemable at the option of the 
issuer between the second to fifth anniversary of their issue, being December 
2016, and are compulsorily redeemable on the fifth anniversary of their issue 
being December 2021;

“ Business Day” any day other than a Saturday, Sunday or official public holiday in South Africa;
“ C Shares” C shares of no par-value in the share capital of ARC Investments;
“ C Share Subscription 
Agreement”

the subscription agreement entered into between ARC Investments and UBI, 
relating to subscription by UBI, and the issuance by ARC Investments, of 
5 000 000 000 C Shares for R1;

“ Capital Appreciation” Capital Appreciation Limited, a company incorporated under the laws of South 
Africa with registration number: 2014/253277/06;

“ Cash Management 
Investments”

investments 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; and 
(v) pooled investment funds or accounts that invest only in instruments of the 
type described in (i) through (iv);

“ Cash Management Fee” in relation to the ARC Fund, the cash management fee payable to the General 
Partner by the ARC Fund in terms of the Partnership Agreement, as set out in 
“Fund Management Fee and Cash Management Fee”;

“ CIPC” the South African Companies and Intellectual Property Commission established 
under section 185 of the South African Companies Act;

“ Closing Date” the closing date of the Offer, expected to be 12h00 on Monday, 4 September 2017, 
but which may be amended by ARC Investments by way of an announcement on 
SENS and in the South African press;

“ Closing Invested NAV” the Invested NAV at close of business on the last day (other than a Saturday, 
Sunday or official public holiday in the Republic of South Africa) of a Performance 
Period;

“ Colourfield” Colourfield Liability Solutions Proprietary Limited, a company incorporated 
under the laws of South Africa with registration number: 2006/011272/07;

“ Common Monetary 
Area”

collectively, South Africa, the Republic of Namibia, the Kingdom of Swaziland 
and the Kingdom of Lesotho;

“ Company Secretarial 
Agreement”

the company secretarial and back office agreement entered into between ARC 
Investments and Intercontinental Trust Limited on 14 August 2017;

“ Consideration Shares” 526 588 135 Ordinary Shares to be issued by ARC Investments to ARC pursuant 
to the Initial Portfolio Transfer;

“ Constitution” the constitution of ARC Investments, being the governing document of ARC 
Investments, extracts of which are set out in Annexure H;

“ Cornerstone Investors” GIC, PIC, and Sanlam Private Wealth;
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“ Cornerstone 
Subscription 
Agreements”

the subscription agreements entered into between ARC Investments and each of 
the Cornerstone Investors under which each Cornerstone Investors will subscribe 
for, and ARC Investments will issue, the Cornerstone Subscription Shares;

“ Cornerstone 
Subscription Shares”

247 441 175 Ordinary Shares to be issued by ARC Investments to the Cornerstone 
Investors in terms of the Cornerstone Subscription Agreements;

“ CSDP” a “central securities depository participant”, as defined in the South African 
Financial Markets Act, appointed by a Shareholder for purposes of, and in regard 
to, dematerialisation of Ordinary Shares evidenced by physical documents of title 
into the Strate System;

“ Dematerialised 
Ordinary Shares”

Ordinary Shares that have been dematerialised, the process whereby physical 
share certificates are replaced with electronic records evidencing ownership of 
shares for the purpose of the Strate System, being “uncertificated securities” as 
defined in section 1 of the South African Financial Markets Act;

“ EBS International” EBS International Proprietary Limited, a company incorporated under the laws 
of South Africa with registration number: 2004/035345/07;

“ Edge Growth Business 
Development”

Edge Growth Business Development Proprietary Limited, a company incorporated 
under the laws of South Africa with registration number: 2007/034836/07;

“ Elandsfontein” Kropz Elandsfontein Proprietary Limited, a company incorporated under the 
laws of South Africa with registration number: 2010/006791/07;

“ Elandsfontein Group” collectively,
•	 Elandsfontein;

•	 Xsando Proprietary Limited, a company incorporated under the laws of South 
Africa with registration number: 2014/035557/07;

•	 West Coast Fertilizer Proprietary Limited, a company incorporated under the 
laws of South Africa with registration number: 2013/144418/07; and

•	 Elandsfontein Land Holdings Proprietary Limited, a company incorporated 
under the laws of South Africa with registration number: 2010/006795;

“ EOH” EOH Holdings Limited, a company incorporated under the laws of South Africa 
with registration number: 1998/014669/06;

“ EU Prospectus 
Directive”

Directive 2003/71/EC and amendments thereto, including the 2010 PD Amending 
Directive, to the extent implemented in the Relevant Member State, and includes 
any relevant implementing measure in each Relevant Member State;

“ European Economic 
Area”

the European Union, Iceland, Norway and Liechtenstein;

“ FinHoldCo” African Rainbow Capital Financial Services Holdings Proprietary Limited, a 
company incorporated under the laws of South Africa with registration 
number: 2017/098058/07;

“ FinSurv” Financial Surveillance Department of the SARB;
“ FSC” Financial Services Commission of Mauritius;
“ Fund Management 
Fee”

in relation to the ARC Fund, the management fee payable by the ARC Fund to the 
General Partner in terms of the Partnership Agreement, as set out in 
“Fund Management Fee and Cash Management Fee”;

“ Funding 
Arrangements”

certain funding arrangements between ARC, certain non-financial services sector 
Initial Portfolio Companies and third party debt funders (excluding shareholder 
loan claims by ARC). Under these funding arrangements:
•	 certain entities provided guarantees in favour of ARC for the performance 

by certain non-financial services sector Initial Portfolio Companies of their 
obligations under the debt funding provided by ARC to certain Initial Portfolio 
Companies;

•	 ARC provided guarantees in favour of external third party debt funders for 
the performance by certain non-financial services sector Initial Portfolio 
Companies of their obligations under debt funding; and

•	 ARC subordinated certain loan claims it has against certain non-financial 
services sector Initial Portfolio Companies in favour of external third party 
debt funders;

“ Global Asset 
Management”

Global Asset Management Limited, a company incorporated under the laws of 
South Africa with registration number: 2002/003192/06;

“ General Partner” UBI General Partner Proprietary Limited, registration number: 2016/224437/07, 
a private company incorporated in accordance with the laws of South Africa or 
such other entity as may be determined by the Limited Partner in accordance 
with the provisions of the Partnership Agreement;
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“ GIC” GIC Private Limited, a company incorporated under the laws of Singapore with 
registration number: 198102265N;

“ GivenGain Group” collectively, Humanstate and its subsidiaries;
“ Growth in Invested 
NAV”

the increase in Invested NAV for a Performance Period to be calculated in 
accordance with the following formula:
Growth in Invested NAV = [ A ] + [ B ] − [ C ] − [ D ] − [ E ]
where:
A = the Closing Invested NAV for the Performance Period concerned;
B = the net amount (after any transaction fees and any other transaction 

costs) received by the ARC Fund pursuant to any disposals by the ARC 
Fund during the Performance Period concerned and any dividends or 
other distributions received by the ARC Fund from the Portfolio 
Companies or in relation to any other instruments held by the ARC 
Fund during the Performance Period concerned;

C = the cost of investments (including transaction fees and any other 
transaction costs) made by the ARC Fund during the Performance 
Period concerned;

D = the equity capital raising fees incurred by ARC Investments during the 
Performance Period concerned; and

E = the previous highest Invested NAV, as recorded as at the Listing Date or 
at the end of any particular financial year prior to the relevant financial 
year;

“ Growth in Invested 
NAV%”

the percentage increase in Invested NAV for a Performance Period to be calculated 
in accordance with the following formula:
Growth in Invested NAV% = [ A ] ÷ [ B ] × 100
where:
A = the Growth in Invested NAV for the Performance Period concerned; and
B = the previous highest Invested NAV, as recorded as at the Listing Date or 

at the end of any particular financial year prior to the relevant financial 
year;

“ Humanstate” collectively, Humanstate Limited, a company incorporated in the Cayman Islands 
with company number: CR-116324, and Humanstate Proprietary Limited, a 
company incorporated under the laws of South Africa with registration 
number 2017/137430/07;

“ Humanstate Group” Humanstate and their respective 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;
“ Incorporation Loan” the loans provided by ARC to ARC Investments under the Incorporation Loan 

Agreement;
“ Incorporation Loan 
Agreement”

the loan agreement entered into between ARC Investments and ARC Investments 
on 14 August 2017;

“ Incorporation Shares” the 100 ordinary shares of no par value in the share capital of ARC Investments, 
which were converted to Ordinary Shares as set out under “Share capital 
reorganisation”;

“ Indwe Broker 
Holdings”

Indwe Broker Holdings Proprietary Limited, a company incorporated under the 
laws of South Africa with registration number: 1994/000078/07;

“ Initial Portfolio 
Interests”

49.9% of ARC’s equity interests and associated loan claims in its financial services 
portfolio companies (which will be converted into its 49.9% equity interest in 
FinHoldCo), 100% of its equity interests in and its associated loan claims against 
its non-financial services portfolio and the Braw Notes that will be transferred (i) 
by ARC to ARC Investments and (ii) then, by ARC Investments to the ARC Fund;

“ Initial Portfolio 
Transfer”

the transfer of the Initial Portfolio Interests, the Funding Arrangements, the 
Unimplemented Agreements and the Portfolio Agreements (i) by ARC to ARC 
Investments and (ii) then, by ARC Investments to the ARC Fund;

“ Initial Portfolio 
Companies”

the companies in which the Initial Portfolio Interests are held;

“ Initial Portfolio 
Transfer Agreement 
(ARC)”

the sale of shares and claims agreement entered into between ARC Investments 
and ARC on 14 August 2017 under which ARC will transfer the Initial Portfolio 
Interests, as well as ARC’s rights and obligations under the Unimplemented 
Agreements, the Portfolio Agreements and the Funding Arrangements to ARC 
Investments;
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“ Initial Portfolio 
Transfer Agreement 
(ARC Fund) ”

the contribution of shares and claims agreement entered into between ARC 
Investments and the ARC Fund on 14 August 2017 under which ARC Investments 
will transfer the Initial Portfolio Interests to the ARC Fund, as well as ARC 
Investments’ rights and obligations under the Unimplemented Agreements, the 
Portfolio Agreements and the Funding Arrangements as a capital contribution;

“ Intercontinental Trust 
Limited”

Intercontinental Trust Limited, a company incorporated under the laws of 
Mauritius with company number: C23546 and holding a management licence 
issued by the FSC;

“ Intercontinental 
Nominees Limited”

Intercontinental Nominees Limited, a company incorporated under the laws of 
Mauritius with company number: 24658/5903;

“ Invested NAV” the value of the Portfolio Interests as at the end of a Performance Period, 
determined in Rand and in accordance with the valuation approach set out in 
Annexure A;

“ Investment Guidelines” ARC Investments’ investment guidelines, which include the Investment Policy, as 
set out in Annexure K, and approved by the Board on 24 August 2017;

“ Investment Services 
Agreement”

the investment services agreement entered into between ARC and the General 
Partner on 14 August 2017;

“ Investment Policy” ARC Investments’ investment policy in accordance with paragraph 15.7 of the 
Listings Requirements, which forms part of the Investment Guidelines, as set out 
in Annexure K, as approved by Shareholders on 25 August 2017 and the Board 
on 24 August 2017;

“ Intrinsic Value” the value of the Portfolio Interests determined by the Directors as at the end of 
each measurement period (based on the valuation approach in Annexure A), and 
initially determined as at the Last Practicable Date;

“ Johannesburg Stock 
Exchange”

the exchange operated by the JSE, licensed as an exchange under the South 
African Financial Markets Act;

“ JSE” JSE Limited, a company incorporated under the laws of South Africa with 
registration number: 2005/022939/06;

“ King Code” the King Report on Corporate Governance for South Africa, 2016;
“ Last Practicable Date” Friday, 18 August 2017;
“ Limited Partner” a commanditarian partner of the ARC Fund;
“ Limited Partnership 
Interest”

the limited partnership interest in the ARC Fund that ARC Investments holds in 
terms of the Partnership Agreement;

“ Listing” the listing of the Ordinary Shares on the Main Board of the Johannesburg Stock 
Exchange;

“ Listing Date” the listing date, which is expected to be Thursday, 7 September 2017;
“ Listings 
Requirements”

the listings requirements issued by the JSE under the South African Financial 
Markets Act to be observed by issuers of equity securities listed on the 
Johannesburg Stock Exchange, as amended;

“ Majik Property 
Holdings”

Majik Property Holdings Limited, a company incorporated under the laws of the 
British Virgin Islands with company number: 1806849;

“ Mauritius” the Republic of Mauritius;
“ Mauritian Companies 
Act”

the Mauritius Companies Act 15 of 2001, as amended;

“ Market Value” of the Ordinary Shares means the volume weighted average price of the Ordinary 
Shares on the Johannesburg Stock Exchange from the date that is the first day 
(other than a Saturday, Sunday or official public holiday in the Republic of South 
Africa) of the relevant Performance Period to the last day (other than a Saturday, 
Sunday or official public holiday in the Republic of South Africa) of the relevant 
Performance Period;

“ Metro Fibre Networx” Metro Fibre Networx Proprietary Limited, a company incorporated under the 
laws of South Africa with registration number: 2007/024366/07;

“ NAV” net asset value;
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“ Offer” the offers for subscription by ARC Investments of Offer Shares
•	 in South Africa, separately (i) to selected persons falling within one of the 

specified categories listed in section 96(1)(a) of the South African Companies 
Act and (ii) selected persons, acting as principal, acquiring Ordinary Shares 
for a total acquisition cost of R1 000 000 or more, as contemplated in section 
96(1)(b) of the South African Companies; and

•	 in other jurisdictions outside the United States in reliance on Regulation S,

to whom the Offer will specifically be addressed, and only by whom the Offer will 
be capable of acceptance.
The Offer and the relevant information that pertains to such Offer in respect of 
each class of South African Qualifying Investor is combined in this Pre-listing 
Statement for the sake of convenience only;

“ Offer Price” R8.50 per Offer Share;
“ Offer Shares” up to 223 147 060 Ordinary Shares to be offered for subscription pursuant to the 

Offer;
“ ooba” Ooba Proprietary Limited, a company incorporated under the laws of South Africa 

with registration number: 1998/010018/07;
“ Opening Invested NAV” the Invested NAV at the beginning of the first day (other than a Saturday, Sunday 

or official public holiday in the Republic of South Africa) of a quarter;
“ Ordinary Shares” ordinary shares of no par-value in the share capital of ARC Investments;
“ Partnership 
Agreement”

the partnership agreement establishing and governing the ARC Fund;

“ Partnership Interest” the partnership interests in the ARC Fund that ARC Investments and the General 
Partner hold in terms of the Partnership Agreement;

“ Payprop” Payprop Proprietary Limited, a company incorporated under the laws of South 
Africa with registration number: 2004/036012/07;

“ Performance Hurdle” 10% per annum compounded annually at each financial year-end during each 
Performance Period;

“ Performance 
Participation”

the performance participation for the Performance Period calculated in terms of 
the C Share Subscription Agreement as set out in “Performance Participation”;

“ Performance Period” a period corresponding to the financial year of ARC Investments as at the Listing 
Date, provided that the first Performance Period shall start on the Listing Date 
and end on the last day of the first financial year of ARC Investments following 
the Listing Date;

“ PIC” the Government Employees Pension Fund represented by its authorised 
representative, Public Investment Corporation (SOC) Ltd., a company incorporated 
under the laws of South Africa with registration number: 2005/009094/06;

“ Placement Agreement” the placement agreement entered into between ARC, ARC Investments and Rand 
Merchant Bank on Monday, 28  August  2017 as described in “Placement 
Agreement”;

“ Portfolio Agreements” the agreements in terms of which ARC acquired its non-financial services sector 
Initial Portfolio Interests and the related agreements (other than the Funding 
Arrangements) that are to be transferred to the ARC Fund pursuant to the Initial 
Portfolio Transfer;

“ Portfolio Interests” initially, the Initial Portfolio Interests and thereafter the equity interests, 
shareholder loan claims and other instruments that the ARC Fund may hold in 
Portfolio Companies, from time to time;

“ Portfolio Companies” the Initial Portfolio Companies and the other entities in which the ARC Fund may 
hold an equity interest and/or shareholder loan claims and/or other instruments 
from time to time;

“ Pre-listing Statement” all documents contained in this bound document, including the Annexures 
hereto, dated Monday, 28 August 2017;

“ Pro forma Financial 
Information”

the pro forma financial effects, the pro forma statement of financial position of 
ARC Investments as at 30 June 2017 and the pro forma statement of comprehensive 
income for ARC Investments for the period ended 30 June 2017;

“ Proposed Transaction” for purposes of the Pro forma Financial Information of ARC Investments: the 
issue of the Consideration Shares, the Offer Shares, and the Cornerstone 
Subscription Shares, the Performance Participation and the Initial Portfolio 
Transfer;
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“ Prime Rate” the publicly quoted basic rate of interest (per cent, per annum, compounded 
monthly in arrear and calculated on a 365 day year) from time to time published 
by First National Bank, a division of FirstRand Bank, as its prime overdraft rate;

“ Rain” Multisource Telecoms Proprietary Limited, a company incorporated under the 
laws of South Africa with registration number: 1947/024435/07;

“ Rand Merchant Bank” Rand Merchant Bank, a division of FirstRand Bank Limited;
“ Rand”, “R” and “cents” the lawful currency of South Africa;
“ Regulation S” Regulation S under the US Securities Act;
“ Relevant Member 
State”

any member state of the European Economic Area that has implemented the EU 
Prospectus Directive;

“ RSA” Interaction Market Services Holdings Proprietary Limited, a company 
incorporated under the laws of South Africa with registration 
number: 2003/002982/07;

“RX Health Group” −  K2017175228 Proprietary Limited, a company incorporated under the laws 
of South Africa with registration number: 2017/175228/07;

−  K2017155059 Proprietary Limited, a company incorporated under the laws 
of South Africa with registration number: 2017/155059/07; and

−  K201755066 Proprietary Limited, a company incorporated under the laws of 
South Africa with registration number: 2017/155066/07;

“ Sanlam” Sanlam Limited, a company incorporated under the laws of South Africa with 
registration number: 1959/001562/06;

“ Sanlam Group” Sanlam and its subsidiaries, from time to time;
“ Sanlam Private 
Wealth”

Sanlam Private Wealth Proprietary Limited, a company incorporated under the 
laws of South Africa with registration number: 2000/023234/07;

“ Santam” Santam Limited, a company incorporated under the laws of South Africa with 
registration number: 1918/001680/06;

“ SARB” the South African Reserve Bank;
“ SARS” the South African Revenue Service;
“ SEC” the US Securities and Exchange Commission;
“ SENS” the Stock Exchange News Service of the Johannesburg Stock Exchange;
“ Setso” Setso HoldCo Proprietary Limited, a company incorporated under the laws of 

South Africa with registration number: 2016/450641/07;
“ Settlement Date” the date of implementation of the Offer when the Offer Shares will be delivered to 

applicants against payment of the aggregate Offer Price, in accordance with 
“Time and date of the opening and closing of the Offer”, which expected to be 
Thursday, 7 September 2017;

“ Shareholders” the holders of Ordinary Shares from time to time and, where the context requires, 
the holder of the B Share and/or the C Shares from time to time;

“ Shares” Ordinary Shares, the B Share and C Shares constituting the share capital of ARC 
Investments;

“ Signature Investment 
Holdings”

Signature Investment Holdings Proprietary Limited, a company incorporated 
under the laws of South Africa with registration number: 2016/183115/07;

“ Sinayo Securities” Sinayo Securities Proprietary Limited, a company incorporated under the laws of 
South Africa with registration number: 2003/015373/07;

“ South Africa” the Republic of South Africa;
“ South African 
Companies Act”

the South African Companies Act, 71 of 2008, as amended;

“ South African 
Exchange Control 
Regulations”

the Exchange Control Regulations, 1961 as promulgated by Government Notice 
R.1111 of 1  December  1961 and amended up to Government Notice R.445 of 
8 June 2012, in terms of section 9 of the South African Currency and Exchanges 
Act, 9 of 1933, as amended;

“ South African 
Financial Markets Act”

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

“ South African 
Qualifying Investors”

separately:
(i)  selected persons falling within one of the specified categories listed in section 

96(1)(a) of the South African Companies Act; and
(ii) selected persons, acting as principal, acquiring Ordinary Shares for a total 

acquisition cost of R1 000 000 or more, as contemplated in section 96(1)(b) of 
the South African Companies,

and to whom the Offer will be specifically addressed and only capable of acceptance 
by;
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“ Strate System” an electronic settlement environment for transactions to be settled and transfer of 
ownership to be recorded electronically, operated by Strate Proprietary Limited, a 
company incorporated under the laws of South Africa with registration number: 
1998/022242/07, and a registered central securities depository in terms of the 
South African Financial Markets Act;

“ STT” Securities Transfer Tax in South Africa;
“ UBI” Ubuntu-Botho Investments Proprietary Limited, a company incorporated under 

the laws of South Africa with registration number: 2004/002569/07;
“ UBI Group” UBI and its direct and indirect subsidiaries, from time to time;
“ Umvuzo Health” Umvuzo Health Medical Scheme, a medical scheme registered under section 24(1) 

of the South African Medical Schemes Act, 131 of 1998, as amended, as well as 
the rules of the scheme, as amended;

“ Unimplemented 
Agreements”

certain binding legal agreements concluded between ARC and third parties in 
terms of which ARC (or ARC Fund) is to acquire interests in existing or proposed 
non-financial services sector Portfolio Companies or in respect of which securities 
have been issued by are held in trust pending payment by ARC of the subscription 
price therefor, which agreements have not been implemented or fully implemented 
prior to the Last Practicable Date;

“ United Kingdom” the United Kingdom of Great Britain and Northern Ireland;
“ United States” or “US” the United States of America, its territories and possessions, any state of the 

United States and the District of Columbia;
“ US Securities Act” the US Securities Act of 1933, as amended;
“ USD” the lawful currency of the United States; and
“ Val de Vie 
Investments”

Val de Vie Investments Proprietary Limited, a company incorporated under the 
laws of South Africa with registration number: 2014/016853/07.
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