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The photographs on the cover page of this report, as well as those featured elsewhere in the report,
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ABOUT THIS REPORT
HOW TO NAVIGATE OUR INTEGRATED ANNUAL REPORT
This icon signifies related information elsewhere in this report
This icon signifies related information available on our website at www.arci.mu
OUR CAPITALS

OUR STRATEGY

OUR MATERIAL MATTERS

OUR KEY RISKS

Financial
capital

Build

Capital allocation targeted
at investments where returns
exceed the hurdle rate

Investment

Human
capital

Grow

Growth in assets
under management

Financial

Social and
relational capital

Market-related portfolio
performance

Regulatory

Intellectual
capital

Maintaining the ARC
Fund’s B-BBEE status

Reputational

Manufactured
capital

Driving synergies

Human Capital

Natural
capital

Healthy and productive
stakeholder relationships

Country/Geographical/
Global

Global and societal
challenges
We define our capitals on page 15, our material matters on page 24 and our risks on page 90

OTHER SOURCES OF INFORMATION AVAILABLE ON OUR WEBSITE
This report should be read in conjunction with the following reports to get a comprehensive view of ARC Investments’ performance over
the past financial year and its prospects:
www.arci.mu
• SENS announcements;
• Annual Financial Statements (AFS);
• Notice of Annual General Meeting (AGM); and
• King IV™ compliance register.

ABOUT THIS REPORT
This Integrated Annual Report covers the activities of African Rainbow Capital Investments Limited (ARC Investments/the Company) for the year
to 30 June 2021. The report discusses the Company’s strategy, business model, material matters, stakeholders, performance in the year under
review and outlook. It also contextualises the role of the UBI Group structure in the Company’s overall value creation process.

REPORT BOUNDARY AND SCOPE
ARC Investments’ Integrated Annual Report covers the activities of the Company and the performance of its effective interest in the ARC Fund’s
underlying investment porfolio. To assist stakeholders to adequately consider the risks, opportunities and outcomes relevant to ARC Investments’
shareholders and other stakeholders, this report includes relevant information about Ubuntu-Botho Investments (UBI), African Rainbow Capital
(ARC), African Rainbow Capital Financial Services Holdings (ARC FSH), African Rainbow Capital Financial Services Investments (ARC FSI), the ARC
Fund Partnership (ARC Fund) and UBI GP Co.
ARC Investments’ Audited Annual Financial Statements for the year ended 30 June 2021 are available on the Company’s website at
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www.arci.mu.

Reporting boundary

1.2%

13.1%

UBI

Sanlam

100%
25.0%

ARC

Financial reporting boundary

44.1%
50.1%

ARC Investments
99.95%

7.1%

ARC Financial Services Holdings
49.9%

75.0%

ARC Financial Services Investments

ARC Fund

REPORTING SIZE AND STRUCTURE

KEY PERFORMANCE METRICS

There has been no material change to the size and structure of the
Company, relative to that published in the 2020 report, other than
those related to ongoing activities aligned to the nature of the
Company and its investment mandate, as well as the creation of ARC
FSI to facilitate the Sanlam transaction.

As an investment holding Company, our two key performance
metrics are the Intrinsic Portfolio Value (IPV) and Intrinsic Net Asset
Value (INAV).

REPORTING FRAMEWORKS
This report has been prepared to comply with the requirements
of the Mauritius Companies Act (Act 15 of 2001) and the JSE
Listings Requirements, as well as the recommendations of the King
Report on Corporate Governance for South Africa (King IVTM). The
financial information included in this report and the Annual Financial
Statements have been prepared according to International Financial
Reporting Standards (IFRS). The Integrated Annual Report is also
presented in accordance with the guidance in the International
Integrated Reporting Council’s (IIRC) International <IR> Framework.

MATERIALITY

DEFINITIONS
Intrinsic Portfolio
Value (IPV)

Intrinsic Net
Asset Value
(INAV)

The Portfolio Value calculated in terms of IFRS¹,
adjusted for non-IFRS measurements, mainly:

The IPV plus
cash and other
net assets.

• Valuing underlying listed investments on a 30day VWAP2 basis (instead of on a closing spot
price), net of taxation; and
• Valuing underlying listed investments after
recognising a B-BBEE discount on a 30-day
VWAP² basis, net of taxation.
1

The information in this report aims to give readers a clear
understanding of matters that we believe have the potential to
materially impact the Company’s ability to create value, whether that
impact is positive or negative.
For more information on our process of determining the
material matters and detail about the matters themselves,
please refer to page 24

REPORTING CURRENCY
ARC Investments is incorporated in Mauritius and adheres to
Mauritian Company law. Since the Company is listed on the JSE
and A2X in South Africa, all amounts presented in the Integrated
Annual Report are presented in South African Rand (ZAR).
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International Financial Reporting Standards
Volume-weighted average price

INDEPENDENT ASSURANCE
While this Integrated Annual Report is not independently assured,
assurance was obtained from the following external parties:
Element assured

Assured by

Annual Financial
Statements

PricewaterhouseCoopers Inc

Ownership credentials
for the Group and
related entities

Express Verification Services (Pty) Ltd
(a member of the Empowerdex Group)
and by EmpowerLogic (Pty) Ltd
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ABOUT ARC INVESTMENTS
African Rainbow Capital Investments Limited (ARC Investments/the Company) is an investment holding Company that offers shareholders long-term
capital appreciation by indirectly investing in a diversified portfolio of unlisted and listed investments. The Company is incorporated in the Republic
of Mauritius and listed on the Johannesburg Stock Exchange (JSE), with a secondary listing on A2X. It holds a Category One Global Business Licence
under the Mauritian Financial Services Act, 2007 and is regulated by the Mauritian Financial Services Commission. ARC Investments forms an integral
part of the Ubuntu-Botho Investments Limited (UBI) Group structure.

KEY FINANCIAL INDICATORS
TOTAL ASSETS

NAV PER SHARE

INTRINSIC
PORTFOLIO VALUE

INTRINSIC NAV
PER SHARE

R11 665m

R8.85

R12 275m

R8.77*

30 June 2020: R10 002m

30 June 2020: R9.57

30 June 2020: R10 556m

30 June 2020: R9.54

NUMBER OF
INVESTEE
COMPANIES

47

30 June 2020: 49

* Rights issue during the financial year

SHAREHOLDING (Voting %)
BROAD-BASED
BEE GROUPS

SANLAM UBUNTUBOTHO COMMUNITY
DEVELOPMENT TRUST

MOTSEPE FAMILY
TRUSTS & ENTITIES
(indirectly)

Co CEOs

Other

11.4%

30.6%

6.8%

UBUNTU-BOTHO
INVESTMENTS

AFRICAN
RAINBOW CAPITAL

100%
18.1% 13.1%
voting interest economic interest

Ubunto-Botho
Investments (UBI) was
created in 2004 as Sanlam’s
empowerment partner.
The Company makes a
difference in the lives of
South Africans by being
a premier broad-based
Black-owned and Blackcontrolled financial services
group.

UBI GP Co

7.1%

FINANCIAL
SERVICES
HOLDINGS

100%

50%

ARCH EMERGING
MARKETS
PARTNERS LIMITED

DIVERSIFIED
INVESTMENTS

FINANCIAL
SERVICES
INVESTMENTS
African Rainbow Capital
(ARC) was created in
2015 as an intermediate
investment holding
Company to diversify UBI’s
investments. Contributed
its holdings in various nonfinancial services investments
plus 49.9% of its interest
in ARC Financial Services
Holdings (ARC FS) to the
ARC Fund in exchange for
shares in ARC Investments
amounting to 51.1%
interest at time of listing
ARC Investments. Assists UBI
GP Company in sourcing
investment opportunities for
the ARC Fund and provides
certain administrative and
back office support

JCH &
PARTNERS

THE ARC FUND

49.9%

75%
25%

99.95% 0.05%

44.1%

50.1%

SANLAM

ARC INVESTMENTS

ARC Investments was
incorporated as a Mauritian
registered permanent-capital
pooling vehicle and listed
in 2017 as an investment
entity offering shareholders
the opportunity to
participate in the long-term
capital appreciation of the
investments in the ARC
Fund.
ARC Investments is a Limited
Partner in the ARC Fund and
plays no role in its day-to-day
management or investment
decisions.
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ARC Fund is an en
commondite partnership
between ARC Investments
as Limited Partner and
UBI GP Company as
the General Partner.
It is a Black-owned
empowerment private
equity fund with a
portfolio of diversified
investments and 49.9%
interest in ARC FS.

UBI GP Co
is a wholly ownded subsidiary of UBI. It is the fund
manager of the ARC Fund and is assisted by ARC in terms
of an Investment Services Agreement.

ARCH Emerging Markets Partners Limited (ARCH)
is a specialist emerging markets investment advisor.
ARCH was founded in 2018 and is pursuing several
emerging markets focus themes, such as renewable
energy, Cold Chain Storage East Africa, emerging markets
private credit opportunities, resources, Sina Africa
Technologies, South East Asia Renewable Energy and
Infrastructure Fund and North, West and Southern African
Cold Chain Funds.
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The ARC Investments vision is to be a broad-based Black-controlled investment vehicle of significant
scale with an exposure to a portfolio of high-quality and diversified investments.

MAJOR
INVESTMENTS

29.2%

75

Insurance and asset management

Banking and digital

Specialist financial services

Telecommunications

Mining, construction and energy

g Diversified Investments

FINANCIAL
SERVICES

DIVERSIFIED INVESTMENT

25

14.5%

11.8%

% CONTRIBUTION

1.0%

19.8%

10.8%
Business process outsourcing

8.1%
Other

3.8%
Property

Agriculture

3.1%

FUND COMPOSITION BY VALUE
30 JUNE 2021 (%)

g Financial Services

FINANCIAL SERVICES
25

75

g Listed
g Unlisted

DIVERSIFIED
INVESTMENTS

INVESTMENT PORTFOLIO STRUCTURE
13.7%
8.2%

18

30 JUNE 2021
g Listed shares

R1 676 million

82

g Unlisted shares R10 599 million
g Listed
g Unlisted

30 JUNE 2020
g Listed shares
86.3%

R863 million

g Unlisted shares R9 694 million

91.8%
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(These investments comprise
c. 70% of the ARC Fund value)

ABOUT ARC INVESTMENTS
OUR HISTORY

2013

2004
UBI founded as Sanlam’s
empowerment partner - acquires
an 8% equity interest in Sanlam
Limited at a value of c. R1.2 billion

The partnership matures with UBI’s interest in Sanlam having
risen to 13.5% at a value of c. R15 billion.
The partnership agreement is extended for at least ten years.

2015
ARC is established to diversify UBI’s asset base beyond the
shareholding in Sanlam. ARC acquires strategic equity interests
in financial services product providers and significant minority
empowerment interests in non-financial services businesses.
2018

2017

The ARC Fund is established. ARC
Investments is founded and listed on
the JSE as a Limited Partner in the
ARC Fund. ARC Investments provides
shareholders with an opportunity to
grow their capital through its single
investment in the ARC Fund.

Sanlam shareholders voted at a General Meeting for
the Company to do a series of transactions that would
significantly strengthen its South African operations
and position the Company for future growth through
enhancing its economic empowerment credentials.

2019

• ARC Investments’ share of the ARC Fund’s
Intrinsic NAV reaches R9 854 million
• 49 underlying investments
• Diversification outside South Africa through
ARCH Emerging Market Partners Limited.
• ARC FS acquires control of TymeBank and
thereby making banking a key pillar of the
ARC Fund’s value creation journey.

2021

2020

• Fund maturity and fewer new investments
• Focus shifting towards value extraction amongst existing investments
• Acquisition of Capital Legacy
• Complete the implementation of the Sanlam Third Party Asset
Management transaction

8
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• Sanlam invests in ARC Financal Services
Investments and acquires a 25%
interest
• ARC establishes Sefate Umti, a
new fund aimed at investments in
agriculture
• 47 underlying investments

KEY FEATURES FOR THE YEAR TO 30 JUNE 2021
Intrinsic Portfolio Value up 16.3% to R12 275 million

(30 June 2020: R10 556 million)
The R1 719 million comprised of R909 million net fair value gains and net investments of R810 million which
was funded through bank debt and capital from the rights issue.

INAV per share decrease of 8.1% to R8.77 per share, mainly due to the increased
number of shares in issue at the end of June 2021
(30 June 2020: R9.54)

IFRS NAV per share decrease of 7.5% to R8.85 per share
(30 June 2020: R9.57)

Debt in the ARC Fund increased by R429 million to R869 million
(30 June 2020: R440 million)

Cash in the ARC Fund of R239 million
(30 June 2020: R35 million)

Successful capital raise of R750 million through a rights offer in October 2020

Strong share price performance increases Afrimat fair value by R601 million

3.45 million TymeBank customers at 30 June 2021
Significant international equity funding secured in TymeBank and Tyme Global

Sanlam acquired a 25% shareholding in ARC FSI

ARC Fund acquired an effective interest of 12.5% in Sanlam Third Party Asset
Manager, creating one of the largest black asset managers in South Africa
9
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ABOUT ARC INVESTMENTS
OUR PORTFOLIO
As of 30 June 2021, the ARC Fund had an Intrinsic Portfolio Value of R12 275 million (2020: R10 556 million) of
which R9 183 million (74.8% of the portfolio) is attributable to the Diversified Investments portfolio and R3 092
million (25.2% of the portfolio) to the Financial Services portfolio.

Financial Services

Asset
Management

Insurance

Specialist

Banking

Alexander Forbes

A2X

AI Fund

Colourfield

Alternative
Prosperity

Ooba

InFund Solutions

Bravura

TymeBank

Khumo Capital

Constellation Capital

TymeGlobal

Lima Mbeu

EdgeGrowth

Portfolium

Sinayo

QED
Sanlam 3rd Party
Asset Management
Life

Short-term

Health

Capital Legacy

Indwe

Afrocentric

EBS International

National Health
Services

LifeCheq

Smart Health
Investments

Rand Mutual
Holdings
ARC Investments exited from EOH and African Rainbow Life during the year.
10
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All investments are made into the ARC Fund, which owns 100% of all Diversified (non-financial) Investments.
The ARC Fund also holds 49.9% of ARC Financial Services Holdings (FSH), the company that owns the Financial
Services Portfolio, including 75% of ARC Financial Services Investments, a portfolio of all Financial Services
Portfolio assets, excluding the banking assets.

Diversified Investments

Telecoms

Mining, Construction,
Energy

Business Process
Outsourcing

Property

Agriculture

Private Equity

Metrofibre

Afrimat

Autoboys

ARC Real Estate

Acorn Agri & Food

ARC Investments

Rain

Kropz Group

Bluespec

ARC Property
Development

RSA

Fledge Capital

ARC Services

Capital Appreciation

BarlowPark

Subtropico

ARCH Emerging
Markets Partners
Limited

GemCap

Majik

Humanstate

Val de Vie

INTRINSIC VALUE
CLASSIFICATION OF INVESTMENTS
BY NATURE

0
g Listed (R1 676 million)
g Unlisted (R10 599 million)
g Total (R12 275 million)

GEOGRAPHIC

INVESTMENT INSTRUMENT TYPE

0

0
g
g
g
g

South Africa (R10 773 million)
Rest of Africa (R247 million)
International (R1 255 million)
Total (R12 275)

11

ARC Investments 2021 Integrated Annual Report

g
g
g
g

Equity (R11 681 million)
Loans (R401 million)
Preference shares (R193 million)
Total (R12 275)

CASE STUDY

ARC Investments acquired 20% of Rain in 2018, a
start-up telecommunications company with significant
growth prospects. Rain’s primary product is data,
and the company is building a dedicated national
LTE Advanced network and infrastructure. Rain
holds spectrum licences in the 1 800 MHz band, as
well as unique access in the 2 600 MHz band, which
is required for 5G. It is the owner of the only 5G
network in South Africa.

Rain’s income sources consist of roaming income, 4G data sales, 5G
subscriptions and reseller income. The company has rapidly grown its 4G
network, supported by an infrastructure and premium roaming agreement with
Vodacom. Vodacom’s roaming on the Rain 4G network is a sizable contributor
to Rain’s revenue and demand for these services has been consistently strong.

VALUE CREATION
IN ACTION
Acquisition price:

R1 778 million

The company’s market share has grown significantly, with work-from-home
requirements during the Covid-19 pandemic doubling data traffic and
accelerating the business plan by a few years. Importantly, the growth has been
in subscribers, a key driver of revenue, more than in usage. Rain’s 5G network
has grown rapidly, covering Gauteng and Cape Town and expanding across the
larger metro areas along the coastlines. The 5G offer is attracting a higher-value
customer, with average revenue per user (ARPU) growing significantly in the
past year, and it enables a more diversified revenue stream for the company.
Rain is well funded with sufficient capital to fund its participation in the upcoming
spectrum auction as well as its 5G roll-out. The business is EBITDA positive and
generates free cash flow notwithstanding its significant capital spend.

Capital injection:

R180 million
Current value:

R3 314 million
12

As a low-cost data provider with substantial demand for its products, an
industry leading ARPU, a growing footprint and new wholesale revenue lines
anticipated in 5G, the future looks bright for Rain. Significant further upside
remains for a larger direct mobile market share; increased network coverage
and the development and expansion of the 5G network.
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ABOUT ARC INVESTMENTS
OUR INVESTMENT PHILOSOPHY
OUR INVESTMENT OBJECTIVE
ARC Investments is a Limited Partner (passive investor) in the ARC Fund. Through its holding in the ARC Fund, ARC Investments aims to effectively
invest in a diversified portfolio of investee companies that has the prospect of providing shareholders with superior long-term returns. Our objective
is to grow Intrinsic NAV by a market-related return over the medium to long term, gross of dividend distributions but net of any management
fees paid to the General Partner of the ARC Fund and any performance participation. Investee companies are expected to exceed the minimum
risk-adjusted return hurdle on a stand-alone basis. The return threshold for start-up businesses is increased to reflect the higher risks attached to
early-stage ventures relative to established businesses.

OUR INVESTMENT PARAMETERS
The ARC Fund invests in a select range of sectors and through a variety of types of listed and unlisted equity and financial instruments. Our
preference is growth and for early-maturity stage businesses in which management teams are appropriately incentivised. The Fund does not have
a target size and may be geared, as appropriate, to meet its investment strategy.
The outcomes of our ESG policy, once formalised, will be applied in screening for new investments. While ARC Investments’ position as the Limited
Partner, and the ARC Fund (which is mostly a minority shareholder) prevents the Company from dictating ESG requirements in its existing investee
companies, we will continue to inform of best practice, guide and influence ESG practices in the portfolio investments.

WHAT WE LOOK FOR
Investment filter 1: Without these credentials
we look no further
• Business must have the potential to achieve market-related
returns
• Commercial prospects to be enhanced by having strong
empowerment credentials

Investment filter 2: Criteria for investment
• Attractive growth prospects
• Established market position and footprint
• A demonstrable business performance track record
• Strong cash flow generation

• Experienced, qualified and aligned management

• Early-stage businesses with significant potential for capital growth

• Sustainability and positive social impact

• Specific focus on disruptive businesses and innovation potential

• Commitment to ethical business practices

• Consolidation, synergy and cross-selling opportunities with
existing investments in the portfolio

• Ability to acquire significant minority stakes with strong minority
protection

INVESTMENT NO-GO ZONES
• Any form of forced labour or harmful child labour
• Involvement in any illegal activities
• The manufacture of equipment primarily designated for military purposes
• Production or manufacture of or trade in tobacco or tobacco-related products, pornography, wildlife products, unbonded asbestos,
illegal drugs or substances
• Trading in rough diamonds with any country which is not a participant in the Kimberley Process Certification Scheme
• Drift net fishing in the marine environment using nets in excess of 2.5 km in length
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 as defined in the Investment Guidelines. These are available on the
Company’s website www.arci.mu.
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Afrimat

CASE STUDY

Afrimat is a leading black empowered open pit mining company,
listed on the JSE, which supplies construction materials, industrial
minerals, bulk commodities, as well as contracting services in the
form of mobile crushing, screening, drilling and blasting to its
clients. The group services include from major infrastructure and
construction projects for public sector and government owned
enterprises, to small private sector contracts. The diverse client
base acts as a risk hedge and geographically diversifies Afrimat’s
exposure to infrastructure related spend in its target regions.

VALUE CREATION
IN ACTION
Total portfolio holding:
Acquisition price:

R656 million
Current valuation:

The ARC Fund acquired 26.3 million shares (18.35%) for R400 million in September 2017, as
a preferred shareholder, due to our BEE credentials. The Fund’s BEE lock-in period expired in
September 2020.
Afrimat performed exceedingly well during the Covid-19 pandemic, increasing its share price
from c.R25 in March 2020, to c.R61 recently, a growth of 145% in 16 months. While the ARC
Fund is a long-term investor, we actively assess each investment and believed it prudent to lock
in some of the gains without impacting the share price. During the period under review, the ARC
Fund sold 3.25 million Afrimat shares for a total of R143 million, which reduced the interest in
Afrimat from 18.4% to 16%. Afrimat has a very competent management team, skilled at capital
allocation, and we believe the company will continue to prosper over the long term.

R1 231 million

AFRIMAT SHARE PRICE
60.0

55.0

Acquisition cost
of disposed shares:

50.0

R80 million

Rands

Disposed shares:

45.0

Value at disposal:

R143 million

40.0

Realised profit:

35.0

R63 million

1 Jul 20 1 Aug 20 1 Sep 20 1 Oct 20 1 Nov 20 1 Dec 20 1 Jan 21 1 Feb 21 1 Mar 21 1 Apr 21 1 May 21 1 Jun 21
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ABOUT ARC INVESTMENTS
Trust, ethical conduct and broader social benefit are critical aspects of our corporate culture, as well as
a key consideration in assessing investee companies and their performance. Our efforts to nurture our
capitals find expression within the context of this prism.

OUR CAPITALS

Social and
relational
capital

Our financial capitals are comprised of equity and debt provided by our
sharesholders as well as debt funders. These stakeholders are integral to
fulfilling the Company’s bold growth ambitions through their continued
provision of sustainable funding.

African Rainbow Capital and ARC Investments are effective mechanisms through which UBI can
advance its aim of making a difference in South Africa and delivering the benefits arising from
sustainable B-BBEE to a broad group of investee companies and shareholders. The Group’s extensive
networks, our shareholders, investee companies, and the communities in which we operate, represent
further aspects of our social and relational capital.

The Group’s direct environmental impact is insignificant. Investee companies nevertheless require
access to clean water and air, as well as a stable supply of electricity to operate. Accountability and the
Company’s duty to invest responsibly are corner stones of our investment philosophy, and as such, our
ESG focus is being strengthened and formalised, as discussed on page 32. The ARC Fund has exposure
to mining and agricultural businesses. Those resources form part of our natural capital and we utilise our sphere of
influence to encourage and support these businesses to be responsible in their use of natural resources.

Human
capital

Financial
capital

Natural
capital

ARC Investments has no full-time employees or executive management. The UBI Group seeks to
utilise its empowerment credentials, its financial strength, and its experienced leadership team and
brand, guided by the Partnership Agreement, to achieve a superior capital appreciation for investors in
ARC Investments. The human capital available through this agreement is a key determinant of the success
with which the ARC Fund implements its strategy. The ARC Fund generally takes minority shareholdings in
investments and therefore relies on the quality of management in investee companies to deliver
the required returns. These resources form part of our human capital.

Our manufactured capital comprises the structure of our portfolio, the companies that
ARC Investments invest in, as well as the manufactured capital underlying each of these
investments. Several of our investee companies invest in infrastructure, which plays an
important part in achieving increased economic growth and addressing societal needs.

Intellectual
capital

Manufactured
capital

The value of the African Rainbow Capital and Ubuntu-Botho Investments brands, as well
as the skills and experience of our executive management, our valuation and investment
processes, and the stringent and effective governance structures in the UBI Group,
represent our intellectual capital. A number of the businesses held in the ARC Fund operate
in terms of various licences and regulations and management are committed to ensuring that their
businesses proactively comply with regulatory and legislative requirements.
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ABOUT ARC INVESTMENTS

OUR BUSINESS MODEL

PRIMARY INPUTS

STRATEGIC ACTIVITIES
refer to page 29 for more detail

Financial capital

Build

OUR SHAREHOLDERS

Acquire significant minority stakes in
businesses that have the potential to
deliver market-related returns and our
building block approach after establishing
primary need for a B-BBEE partner.

Our vision, values, principles and governance structures

• Broad-based empowerment
shareholding through UBI
• Institutional and retail investors
participate through ARC Investments
• 24 487 ARC Investments shareholders
FUNDING THROUGH EQUITY
INVESTMENT AND DEBT

Grow

• R810 million invested in 2021
• R11 665 million of equity and liabilities
(30 June 2021)
• R750 million rights issue

Grow the portfolio through improved
business performance and synergy
potential by leveraging the network of ARC
leadership and strength of its brand.

Social and relational capital
ARC NETWORK
(includes access to other portfolio
companies and business partners)
B-BBEE CREDENTIALS

Human capital

Our purpose is to be a permanent
capital Black-owned and Blackcontrolled entity offering solid B-BBEE
credentials to investee companies.

OUR PEOPLE

Manufactured capital
OUR PORTFOLIO

Intellectual capital
OUR BRANDS
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OUTPUTS

PRIMARY OUTCOMES

refer to page 52 for more detail

refer to page 18 for more detail

FINANCIAL SERVICES
INVESTMENTS

Telecommunications

Insurance and Asset
Management

Mining, Construction
and Energy

Specialist Financial
Services

Business Process
Outsourcing

Banking and Digital

• Increase in INAV
• R12 275 million Intrinsic Portfolio Value
(30 June 2021)
• Increase in cash generation
• R239 million cash available (30 June 2021)
• Strengthened balance sheet
• R909 million net fair value gains (30 June 2021)
• ESG framework in development

Agriculture

Property

Other (Private Equity
Investments)

A portfolio of listed and unlisted growth
and early stage businesses with strong
growth prospects and potential for
synergies within and across sectors.

For more detail on our business drivers, refer to page 29 for Our Strategy refer to page 90 our Risk report.
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Our vision, values, principles and governance structures

DIVERSIFIED INVESTMENTS
(NON-FINANCIAL)

• Value creation supports sustainable B-BBEE and
financial inclusivity
• Enhanced reputation and further improved access to
investment opportunities
• Strengthened relationship with investee companies

ABOUT ARC INVESTMENTS
VALUE GENERATION IN THE UBI GROUP
The values that form the foundation of everything we do are respect, integrity, accountability and excellence.

WHAT WE OFFER INVESTEE COMPANIES
•
•
•
•
•
•
•
•
•
•
•

Permanently Black-owned B-BBEE ownership credentials to companies with a primary need for a B-BBEE partner
A stable and experienced business partner
Financial stability
Access to funding
Leverage extensive business network, as well as the excellent reputation and strength of the ARC brand
Leadership with an excellent track record
Synergy and networking potential with other companies in the portfolio
Proven business acumen and strategic support
Established market position
A demonstrable investment track-record
Diversified Investments offer an attractive client base for the Financial Services businesses

UBUNTU-BOTHO
INVESTMENTS
(UBI)

WHAT WE OFFER SHAREHOLDERS
• A well-diversified, sector-specific portfolio of high-quality listed and unlisted investments

AFRICAN
RAINBOW
CAPITAL (ARC)

AFRICAN
RAINBOW CAPITAL
INVESTMENTS

UBUNTU-BOTHO
COMMUNITY
DEVELOPMENT TRUST

THE VALUE WE CREATE

• A considered mix of cash generative and early start-up high-growth investments, with an
emphasis on market disruptors, and access to entry level markets
• An empowerment play with an experienced investment team
• Typically acquiring quality assets at a discount to market value, given our B-BBEE contribution
• Sanlam’s largest shareholder and B-BBEE partner for 18 years and access to, as well as coownership of, selected businesses within Sanlam
• Robust governance practices
• Meaningful social transformation and related impact
• Disciplined investment practices against a challenging target hurdle rate
• Listed platform provides liquidity to shareholders

WHAT WE OFFER SOCIETY
• Financial inclusivity and broad social benefits are fundamental principles of the UBI Group:
- A singular focus on the transformation of our society through broad-based wealth creation
- Redistributing wealth to invest in social infrastructure to positively impact poor,
marginalised and disadvantaged communities
- Significant financial flows to development trusts and community groups
- Supporting organisations that focus on health care for vulnerable communities, education,
development, sport, culture, and social upliftment
- Economic inclusion – ARC Investments is indirectly invested in companies that offer costeffective services to entry-level market segments
• Developing a world-class Black-owned, Black-controlled business
• Sustainable social infrastructure – food security, education, access to health care services and
producing renewable energy
• Training programmes that aim to accelerate and develop financial services experience for Black
graduates to fast-track them to become valuable contributors to their teams and companies
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OUR BUSINESS PHILOSOPHY
ARC Investments’ business philosophy has two distinct focus areas – consistently creating value for our
stakeholders and positively contributing to the lives of ordinary South Africans. We create value for
stakeholders, and primarily shareholders, by using our status as a broad-based Black economic empowerment
investment holding company, as well as our strong balance sheet, to acquire minority interests in companies
and manage this capital for the benefit of stakeholders. Over time, we assist investee companies at a strategic
level to ensure the unlocking of value. From the value created and dividends paid, the wider UBI Group
can make a difference on a much broader front by supporting deserving communities and causes through
wide-ranging social investment as well as philantropic initiatives. Through such initiatives, we strive to uplift
previously disadvantaged individuals by assisting them to achieve financial prosperity during their lives.

The vision of the UBI Group is to be a premier Black-owned and controlled
financial services entity, benefitting each of our stakeholders and positively
contributing to the lives of ordinary South Africans.
THE OBSTACLES WE STRIVE TO OVERCOME
Like other investment holding companies, ARC Investments’ shares trade at a substantial discount to net asset value. We
believe the factors below contribute to this discount and are actively working to reduce their impact:
•

Mixed investment returns on key portfolio assets with some good cash-generating companies and others not
producing cash flow yet

•

Market questions in respect of certain unlisted investment valuations

•

Concerns about potential cash calls from investee companies

•

Market comments that the portfolio is too large and not sufficiently focussed

•

Investors remain concerned about the General Partner fee

•

ARC Investments has a relatively short private equity track record
Please refer to our Leadership Reports for a discussion on how we are dealing with these matters.

SOME ACTIONS TAKEN TO PRESERVE VALUE
•

Kropz – was stabilised and is on track to deliver

•

Gemcap – The ARC Fund acquired minorities, took over the management and administration and is integrating the
investments with the rest of the ARC Fund portfolio. Operations are recovering to pre-Covid levels.

•

Bluespec – Innovative management interventions to combat the Covid impact generated significant improvements in
profitability.

•

Autoboys – Covid-induced decreases in insurance claim volumes placed pressure on volumes. Autoboys competitive
offering and solid BEE credentials assisted to grow market share, notwithstanding these challenges.

•

Subtropico – Foot & Mouth disease and Covid-19 had a severe impact on the auction business. Conversion to an online
platform, amongst others, has assisted performance to recover to pre-Covid levels.
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ABOUT ARC INVESTMENTS
OUR SOCIAL IMPACT
ARC Investments, as part of the UBI Group, strives to positively contribute to the South African
economy and benefit its stakeholders by harnessing its status as a Black-owned and controlled
financial services Company to create financial security and benefit society.
UBI has paid the following dividends to its shareholders:
SINCE INCEPTION

SINCE 2016

R1.3 BILLION IN DIVIDENDS

R1 BILLION IN DIVIDENDS FOR SOCIAL UPLIFTMENT PROJECTS

UBI Shareholders (Individuals,
Groups, Trusts)

Sanlam Foundation

Ubuntu-Botho Community
Development Trust

UBUNTU-BOTHO INVESTMENTS GROUP B-BBEE CREDENTIALS
The Company’s main value proposition to its 47 investee companies
is its B-BBEE ownership credentials. The philosophy behind this
proposition is to offer UBI’s 96.34% Black voting rights and
economic interest rating, as well as Black designated groups, broadbased ownership schemes and new entrants, which are all elements
of the ownership pillar of the B-BBEE score card.
UBI’s BEE ownership credentials comprise a diverse, solid base
of shareholders consisting of over 600 individual shareholders
nationwide, unions, trusts and private owned companies.
While a minority shareholder, the Company has a seat on the Board
of Directors of most of its investee companies, enabling them to
provide transformational support and influence at a Board level.

Enterprise development
The Company is a shareholder and part of the Board that offers
strategic support to fledgling innovate enterprises such as Edge
Growth, a leader in enterprise and supplier development and
Alternative Prosperity, a provider of services relating to B-BBEE,
transformation and ESG advisory services.
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Management control
UBI and ARC have a diverse staff complement with a well experienced
executive team. The young, predominantly black team benefits from
the hands-on managerial culture and ongoing skills transfer.

Social development
The Company has four trusts in the broad-based scheme – the Sanlam
Ubuntu Botho Community Development Trust, the Churches Trust, the
Youth Trust and the Women’s Trust. Through these trusts, the lives of
millions of people are touched. The funds in these trusts are ringfenced
and targeted specifically to the social development of disadvantaged
communities and changing lives of ordinary South Africans.
The Company also promotes financial inclusivity and broad social
benefit through its investee companies in the form of lower data
costs (rain), low banking fees (TymeBank), access to wealth creation
and affordable equities trading platform (A2X) and a cost-effective
pension fund (Alexander Forbes), compensation for mineworkers
when injured on duty (Rand Mutual Assurance) and a contributor to
food security through production of phosphate, a key ingredient for
agriculture (Kropz), among others.
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UBUNTU-BOTHO INVESTMENTS B-BBEE STRUCTURE
In 2021, all Group companies were rated by an external economic empowerment rating agency and ownership certificates issued. The structure
below indicates UBI’s shareholding as well as the ratings for each of the companies. Ubuntu-Botho’s critical role in the Group can clearly be seen
in the structure.

Shareholder

Total issued shares

Sizanani-Thusang-Helpmekaar Investments (Pty) Ltd

53.25%

Sanlam Ubuntu-Botho Community Development Trust

19.36%

B-BBEE Groups

22.68%

Non B-BBEE

3.33%

Treasury

1.38%
100%

ARC

Ubuntu-Botho

100%

African Rainbow Capital (Pty) Ltd

Ubuntu-Botho Investments (Pty) Ltd

Other Shareholders

Black voting rights & economic interest: 96.34%
Black women voting rights & economic interest: 35.06%
BDG’s & BBOs: 51.30%
Black New Entrants: 31.83%

6.8%

42%

Black voting rights & economic interest: 96.34%
Black women voting rights & economic interest: 35.06%
BDG’s & BBOs: 51.30%
Black New Entrants: 31.83%

ARC Investments

44.1%

ARC Investments Limited
(JSE Listed) Limited Partner
100%
7.1%

Limited
Partner 99.95%
General Partner (0.05%)

ARC Fund

GP Co

(SA Partnership)

UBI GP Co (Pty) Ltd

Black voting rights & economic interest: 100%
Black women voting rights & economic interest: 35.06%
BDG’s & BBOs: 51.30%
Black New Entrants: 31.83%

50.1%

African Rainbow Capital Financial
Services Holdings (Pty) Ltd

49.9%

Various %

Black voting rights & economic interest: 96.34%
Black women voting rights & economic interest: 35.06%
BDG’s & BBOs: 51.30%
Black New Entrants: 31.83%

Non-Financial Services
Portfolio Companies

Black voting rights & economic interest: 100%
Black women voting rights & economic interest: 35.06%
BDG’s & BBOs: 51.30%
Black New Entrants: 31.83%
Definitions

Sanlam Life Insurance Limited

ARC Financial Services
Investments (Pty) Ltd

25%

Black voting rights & economic interest: 100%
Black women voting rights & economic interest: 35.06%
BDG’s & BBOs: 51.30%
Black New Entrants: 31.83%
Various %

Financial Services Portfolio
Companies
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Broad Based Ownership Schemes (BBOS):
an ownership scheme.
Black New Entrants: Black participants
who have not held equity instruments in
other entities which has a total value of
more than R50 million, measured using a
standard valuation method.
Black Designated Groups (BDGs):
unemployed Black youth, Black people
with disabilities, Black people living in rural
and under-developed areas as well as Black
military veterans.

ABOUT ARC INVESTMENTS

ARC INVESTMENTS’ OPERATING CONTEXT

Due to Covid-19 and the various national
lockdown stages, trading conditions
were strained for many of the investee
companies

Ongoing focus on good
governance, staff well-being
and productivity

OUR
RESPONSE
TO
COVID-19

Mixed performance, with some
investee companies struggling, while
others did well during lockdown

Investee companies showed resilience
and management teams acted quickly
by shaping business plans, containing
costs and adapting to new trading
conditions

Major investment projects were
revisited and assessed for feasibility
under changed operating conditions

Investee companies’ business
performance targets were revised
to reflect both uncertainty and
reality of trading conditions

Current market dynamics - a subdued operating environment for investee companies
The South African equities market remained relatively uncertain
over the reporting period. Business and investor confidence
remained under significant pressure.
International investors continued to take a cautious stance on
South Africa, with some exiting.
The Covid-19 pandemic and social unrest continued to affect
vulnerable sectors of the economy. The very diverse nature
of the investments in our portfolio means that we are able to
mitigate concentration risk.
Prime lending rate remained low relative to previous years.
The unfavourable investor perception on investment holding
companies continued.
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Our trade-offs
To achieve our vision, the ARC Investments Board constantly reviews
the use and allocation of the available resources to ensure maximum
effectiveness. Below are a few of the choices and trade-offs that we have
had to make between capitals this year:
a.

Not paying dividends provides further opportunities for growth
and the ability to invest in private equity. The lack of dividends is,
however, detrimental for attracting income-seeking investors.

b.

While investing in start-ups provides significant upside potential,
it takes time to achieve the full potential of these investments
and generate cash flows. This long-term investment horizon has
an impact on the nature of the investors that ARC Investments
can attract and may contribute to the discount to NAV that the
Company is trading at.
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CASE STUDY

TymeBank
9.6%

of the ARC Fund NAV
Fair value:

R1 173 million
Effective holding:

28.8%

Founded in 2015 and launched in February 2019, TymeBank is South Africa’s
first digital bank to fully operate in the cloud, first majority Black-owned bank
and the first bank to be granted a commercial banking licence since 1999.

SOUTH AFRICA’S FASTEST GROWING CHALLENGER BANK

3.45 million

>120k

bank customers acquired
27 months post-launch

new bank customers
acquired each month

>R10 billion

80%

of deposits

of clients pay
ZERO bank fees

˜30%

lower-cost than the next
most affordable bank

˜850

points of presence
nationwide for onboarding

Rated

Second Best
Bank in South Africa by

In the most recent
SITEisfaction, TymeBank
maintained its status as
one of South Africa’s top
three providers of digital
banking. The Financial
Times and International
Finance Corporation also
shortlisted the bank for
its 2020 Transformational
Business Awards.

TymeBank offers customers personal and business
transactions, savings accounts and value-added
services, providing customers with easy, one-stop
solutions integrated with their lifestyle needs.
TymeBank forecasts to break even in 2022.
This year, TymeBank successfully raised R1.6 billion
in one of the largest foreign investments ever
secured by a fintech company in South Africa.
The new investment allows TymeBank to expand
its range of banking products and enhance its
propositions in value-added services to customers.
TymeBank is a member of the Tyme Group of
companies. ARC Investments is also invested in
its associated company, TymeGlobal, a multicountry digital banking group. It is headquartered

in Singapore with offices in Hong Kong, and a
design and engineering team based in Ho Chi
Minh City, Vietnam. TymeGlobal designs, builds
and operates digital banking systems, or white
labels the technology (software as a service), as
appropriate. Tyme has partnered with one of the
new international shareholders in TymeBank, the
Gokongwei Group-led JG Summit, to establish a
digital bank, and expand financial access to the
underbanked and underserved in the Philippines.
JG Summit is one of the largest and diversified
Filipino conglomerates in the Philippines,
Southeast Asia and Australasia, with 8 million
loyalty members to whom banking products
could potentially be offered.

Silver award
for Social
community
engagement
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ABOUT ARC INVESTMENTS
MATERIAL MATTERS
The materiality determination process
ARC Investments views matters that have a high likelihood of impacting the Company’s ability to create value in the short, medium, and long-term
as material. In identifying such issues, we are guided by input from a diverse group of stakeholders. The materiality process also takes cognisance
of relevant financial and non-financial risks, opportunities and other factors that affect the strategy, performance, prospects and governance of
the Company and its related entities, as well as the external environment.

OUR MATERIAL MATTERS
Capital allocation is targeted at investments where returns on capital employed exceed
our internal hurdle rate

Growth in assets under management

Market-related portfolio performance

Maintaining the ARC Fund’s B-BBEE status is key to ensure ARC Investments’ competitive positioning

Enhancement of stand-alone portfolio performance by driving synergies among relevant
investee companies

Leveraging and maintaining healthy and productive stakeholder relationships and networks

Global and societal challenges, such as Covid-19

24

ARC Investments 2021 Integrated Annual Report

Material matter

Risks and opportunities

Our response

Strategic impact

Capitals impacted
and outcome

Capital allocation
- An investment
BUILD
FINANCIAL
policy that guides
- Optimal use of
SOCIAL
the capital
Risks
capital underpins
allocation is
Funds are directed to meet - Incorrect allocation of capital
- Enhances the longthe growth and
formulated and
strategic objectives and
- Poor-performance of underlying investments approved by the UBI sustainability of the term sustainability
growth ambitions.
and investment
- Investment portfolio not well diversified
business
GP Co Board
case of the
Stakeholders affected:
- Judicious capital
- Management
business
Opportunities
- Shareholders
allocation
adheres to the
- Inspires stakeholder
- Optimising portfolio value through an
enhances ARC
policy by allocating
- Investors
confidence in the
optimal capital allocation model
Investments’ ability
capital, where the
- Funders
leadership of the
risk-adjusted returns to raise capital
- Allocating capital to support growth in
business
- Communities
on capital employed from investors or
portfolio companies
funders
exceed the internal
hurdle rate
FINANCIAL

Growth in assets under management (AuM)
FINANCIAL
REPUTATIONAL
To have the ability to
deploy cash into new
investment opportunities.
Growth in existing assets
demonstrates effective
capital allocation and
improves the ability to
acquire new assets.
This is an important
indicator of value creation
and supports the share
price and ability to raise
capital.

Risks
- In the absence of capital distribution (e.g.
dividends) a decrease in AuM is viewed as
being value destructive, which could create
adverse investor reaction

- Our investment
GROW
philosophy favours
a balance of new
- Enhances our
and disruptive
investment
enterprises and
case and ability
established
to attract new
businesses, backing investments and
good leadership
capital

FINANCIAL
SOCIAL
- Proof that the
Group’s value
proposition is
relevant to all
stakeholders
- Supports the ARC
Fund’s growth
ambitions

- A stagnant AuM situation, or lack of
performance, could affect the ARC Fund’s
ability to market its value proposition to
prospective investee companies, which
could negatively affect investor confidence
in ARC Investments

- Supports an
increase in the
share price and
wealth creation for
shareholders

Opportunities
- As ARC Investments further establishes its
position and reputation in the market, it
provides a greater selection of potential new
partnerships to grow AuM
- Deriving synergies between related
businesses will increase AuM

OUR STRATEGY

OUR CAPITALS IMPACTED

Build

Financial Capital

Intellectual Capital

Country/
Geographical/Global

Regulatory

Grow

Human Capital

Manufactured
Capital

Investment

Reputational

Social and relational
capital

Natural Capital

Financial

Human Capital
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ABOUT ARC INVESTMENTS

Material matter

Risks and opportunities

Our response

Strategic impact

Capitals impacted
and outcome

Market-related portfolio performance
- Board
BUILD
FINANCIAL
representation
- Favourable market
REPUTATIONAL
INTELLECTUAL
at each of the
investee companies sentiment is proof
Risks
- Inspired investor
to our stakeholders
allows ARC on
confidence
- A number of investee companies do
that we can deliver
behalf of the UBI
not meet their respective risk-adjusted
Improved ability to
on our strategic
GP Co to support
hurdle rates which negatively impact ARC
raise capital
objectives
management in
Investment’s combined portfolio hurdle rate
executing agreed
- Enhances ARC
strategies
- If the overall portfolio performance does
Investments’ value
not exceed the required hurdle rate, intrinsic - Regular
and the value of
value is not enhanced, resulting in negative
the ARC brand
performance
investor sentiment
reviews of
FINANCIAL

A lead indicator of value
creation for stakeholders.
Ensures that stakeholders
attach value to their
relationship with the
Group.

Opportunities
- Investing in portfolio businesses where the
risk-adjusted return exceeds the hurdle rate

underlying
businesses with
management

Maintaining the ARC Fund’s B-BBEE status as a key competitive aspect of ARC Investments’ positioning
- The UBI Group
GROW
FINANCIAL
pro-actively
communicates with - Continue to
REPUTATIONAL
- Access to lucrative
its empowerment
offer value to
investment
Risks
shareholders on an
both investee
opportunities
- The broad base of Black shareholders needs
ongoing basis, and
companies as well - Delivering on our
to remain invested in the UBI Group to
provides updates
as shareholders
value proposition
maintain the B-BBEE status of the UBI Group on the financial
- UBI shareholders
for existing
health of the UBI
- The Group’s approach to empowerment
derive value from
investee companies
Group
depends on having a broad base, rather
their participation
than one or a few individual shareholders.
- Proactive
and therefore want
SOCIAL
- Adverse changes in the B-BBEE codes could
engagement
to remain invested
Improved
have an adverse impact on the Group
with the BEE
over the long-term
shareholder
Commissioner
- The UBI Group
relationships
Opportunities
keeps the UBI
continues to be
Group abreast
Better informed
- Identifying unique and cost-effective ways
a sought-after
of any potential
of expanding the Group’s empowerment
investment partner, shareholders
changes to
status – to the benefit of our investee
providing strong
legislation
companies and other business partners
empowerment
- Expanding the value created for the Group’s
credentials
existing broad base of Black shareholders
REGULATORY

The enduring B-BBEE
status of the ARC Fund
is key to the value
proposition offered to
investee companies.
Stakeholders affected:
- Shareholders
- Investee companies
- Communities

26

ARC Investments 2021 Integrated Annual Report

Material matter

Risks and opportunities

Our response

Strategic impact

Capitals impacted
and outcome

Enhancement of stand-alone portfolio performance by driving synergies
FINANCIAL
MANUFACTURED
Investment decisions
Risks
consider both the strength
- Lack of synergy opportunities may limit
of the stand-alone
the ability to enhance the overall portfolio
business and synergy
performance
opportunities that may
Value creation of stand-alone businesses
arise.
could likewise be inhibited if synergy
Synergy opportunities lead
opportunities do not exist or cannot be
to enhanced value creation unlocked
and further strengthen
individual businesses and
Opportunities
the investment case for
- Introducing the different leaderships of
ARC Investments.
the financial services investee companies
to each other to explore opportunities to
benefit through partnerships
- Within the diversified investments
businesses, opportunities exist to encourage
interaction between leaderships in the same
sector (e.g. agriculture)

- ARC hosts an
GROW
FINANCIAL
annual Business
INTELLECTUAL
Partner Conference - Opportunity to
to create a
explore joint
- Inspired investor
platform where
partnerships or
confidence
interaction is
alliances among
Enhances ARC
facilitated
relevant investee
Investments’ value
companies, which
- It provides the
and the value of
could
result
in
a
opportunity for the
reduced number of the ARC brand
leadership of the
companies in the
various financial
portfolio
services and
diversified investee - Where synergy
companies to
opportunities
meet and explore
make sense, the
synergy potential
possibility of close
collaboration or
even a merger may
arise
- Synergies may
enhance the
growth potential
of the investee
companies

Leveraging and maintaining good stakeholder relationships and networks
REPUTATIONAL
Risks
Good stakeholder relations - Irregular stakeholder engagements could
are imperative for
result in sub-optimal stakeholder relations,
sustainable success.
which in turn can erode the benefit
stakeholders may gain from us
We are likely to succeed
if, through reciprocity, we
can offer value to, and
realise value from, these
relationships.

- Perception that the Company is not
adequately engaging its stakeholders is
managed as a key strategic matter
Opportunities

- Group stakeholder
relations is
managed at
executive level to
maximise benefits
for all parties
- Management
is prioritising
specific initiatives
to expand its
stakeholder
relations offering

- Deriving value from the relationship requires
the Group to be clear with stakeholders
regarding our expectations of their conduct
- Ongoing opportunities to do more with
stakeholders and therefore realise more
value, to the benefit of both parties
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GROW
- Stakeholder
relations will
be directed to
support strategy
implementation
- Value accruing to
stakeholders must
be maintained
to succeed with
stakeholder
relations

SOCIAL
INTELLECTUAL
- Enhances the ARC
brand
- Supports morale
among our
employees and the
notion of value
creation at the
investee companies

ABOUT ARC INVESTMENTS

Material matter

Risks and opportunities

Our response

Strategic impact

- Prioritised cash
management,
raised additional
capital and
supported
its investee
companies, as
needed

The investment
case for adequate
portfolio
diversification
has again been
demonstrated

Capitals impacted
and outcome

Global and societal issues such as Covid-19
MANUFACTURED
SOCIAL

Our aim of adding value
FINANCIAL
to the lives of stakeholders
Risks
becomes even more
- Events such as global pandemics and
pertinant in times of
environmental disasters may have a severe
turmoil and hardship.
impact on the performance and ongoing
- Maintaining
Global and societal
sustainability of investee companies
well-diversified
issues may impact on
investments has
Such
events
may
also
require
additional
cash
the performance of our
safeguarded
injections to support investee companies
investee companies and
the portfolio
their ability to achieve
against severe
Opportunities
performance targets
underperformance
- The Group’s broad network, financial
strength and strong social ethos contribute to
its ability to support society in times of need
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BUILD

- The resilience
and innovation at
investee companies
has been
encouraging
- Further
diversification
across geographic
areas continue to
be pursued

SOCIAL
INTELLECTUAL
- The ARC brand has
been enhanced
- Investee companies
have been
strengthened

STRATEGIC INTENT
ARC Investments aims to build a permanent capital investment vehicle of significant scale which is Blackcontrolled and broad-based. The Company has solid Black economic empowerment credentials and
utilises these credentials along with its extensive business network, balance sheet strength, astute capital
management, as well as the business track record of its leadership team and the Company brand, to access
and secure investments. The Company has established a diversified portfolio of high-quality investments,
with the intention to generate a market-related return on equity and long-term sustainable growth. In this
way, we create value for our stakeholders and yield a positive impact on communities in South Africa.
OUR MATERIAL MATTERS
Capital allocation targeted at investments
where returns exceed the hurdle rate

Market-related
portfolio performance

Driving synergies

Growth in assets
under management

Continuation of
B-BBEE status

Healthy stakeholder
relationships

Global and societal
challenges

STRATEGY PHASE 1: BUILD

Strategic focus areas

Strategic aspirations

• Acquire significant minority
• Establish the ARC
interests in businesses that
Fund as a leading
have the potential to achieve a
investment holding
market-related return.
entity with success as an
• Follow a building block
empowerment investor
approach, with the strategic
• Strengthen our
intention of leveraging
relationships with key
synergies between some of
partners to create longthe investments over time.
term value for all parties

Key performance
indicators (KPI)
• Investee companies’ B-BBEE
status
• Impact of B-BBEE
shareholding on investee
companies’ financial position
• Cash position in the ARC
Fund
• Intrinsic Portfolio Value
• Intrinsic Net Asset Value

Performance in 2021

Link to
material
matters

• All investee companies
benefited from enhanced
B-BBEE status from Black
ownership
• IPV increased by 16.3%
• Cash available of R239
million

Build – Financial Services

Build - Diversified Investments

The ARC Fund’s strategy for the Financial Services portfolio
is to be an investor in leading providers of banking, asset
management, insurance (life insurance, short term insurance
and health insurance) and specialist financial services, thereby
creating a holistic financial service offering to clients. The
objective is 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 with significant market reach.

Our approach with Diversified Investments is to partner with leading industry
teams or specialists in economic sectors such as telecoms, BPO, mining and
energy, property, agriculture and private equity, that we believe will be key in
years to come. Investments in these sectors are made where demonstrable
growth potential exist which would further the objective of delivering
market-related returns. We see these investments as a combination of
growth assets, as well as businesses that are about to reach a steady state
but still generate sustainable cash flows. Some of these businesses may also
offer a client pool to some of the financial services businesses.

In executing our strategy to create long-term shared value, we aim to deliver on four value goals:
Achieving a market-related
return (after fees and costs) for
the portfolio

Acquiring investments at a
B-BBEE discount, especially
where we are required to be
locked in for a number of years
29

Driving synergy opportunities
between companies
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Leveraging our network to allow us
to participate in unique investment
opportunities which are rarely
available to general investors

ABOUT ARC INVESTMENTS
With 47 investee companies and a portfolio value of R12 275 million
on 30 June 2021, ARC Investments considers the portfolio now largely
complete. We expect limited additions to the portfolio, with new
investment mostly targeted at increasing the shareholding in existing
investee companies. The Company has had a strong emphasis on market
disruptors and backs some significant start-up companies, which all have
sustained their growth and will become successful businesses.
Our strategic focus also includes ensuring that robust governance and
human resources structures and policies support the strategy and objectives
of ARC Investments, as well as the underlying portfolio businesses.
In the current trading and operating environment, which has been
and still is significantly impacted by Covid-19, the focus for many
companies across the globe has shifted from growth to survival,
adjustment of business models, maintaining adequate cash levels, and
strengthening of balance sheets. We are pleased with the respective
investee management teams taking decisive action during the Covid-19
pandemic, working to adjust operating models, reduce costs, and
implement corrective measures to keep the businesses viable. Amidst
the challenges brought on by the pandemic, the strength of our
partnerships with the respective portfolio management came under the

spotlight. We are delighted to report that ARC Investments supported
the right management teams. ARC Investments has improved its cash
position with additional funding lines to provide further support to our
investee companies.
The next phase of the strategy implementation will look towards
optimising and driving synergies between relevant investee companies,
which may result in possible consolidation in some respects, as
appropriate. The current strong focus on cash management and liquidity
may also accelerate some disposals or exits, particularly in investments
lacking requisite fit within the portfolio, or where a premium to market
valuation may be realised. Consolidation of some of the business
entities may also create more robust platforms for growth.
The General Partner has initiated the second phase of its strategy leveraging investee company relationships with the specific aim of
ensuring that synergy opportunities are identified and actively pursued.
This will ultimately build a more holistic portfolio where the underlying
businesses support one another. The annual Business Partner Conference,
hosted by ARC, is a key platform to encourage interaction between
investee companies.

STRATEGY PHASE 2: GROW

Strategic focus areas

Strategic aspirations

• Grow the intrinsic portfolio
value through improved
business performance of
stand-alone businesses, as
well as investee companies
in relation to one another by
exploiting synergy potential.
• A solid portfolio of
investments has been
established and going forward
we may see limited additions
within the financial services
leg of the portfolio, with the
diversified investments side of
the portfolio potentially seeing
some divestiture.

• Achieve superior
investment returns.
• Identify and capitalise on
synergies across relevant
investee companies

Key performance
indicators (KPI)
• Growth in Intrinsic Portfolio
Value (IPV)
• Cash generation of individual
investee companies
• Increased profitability of
individual investee companies
• ARC Fund cash returns

Performance in 2021

Link to
material
matters

• Intrinsic investment in the
ARC Fund increased by
16% to R11 541 million
• Intrinsic Net Asset Value
(INAV) per share of the
ARC Fund decreased by
8.1% to R8.77 per share *
• IFRS Net Asset Value (NAV)
per share decreased to
R8.85 per share *
• Dividend income increased
by 40.4% to R191 million.

* R750 million of additional shares
issued in October 2020

This second phase of the ARC Investments strategy offers a significant
opportunity for value creation. With the required building blocks in
place, the pace and success of the development of synergies will still
depend on relevant opportunities presenting themselves at the most
opportune time, as well as on the willingness of the investee companies
to embrace the proposed initiatives. We are however encouraged by
the progress to date.
Please refer to co-CEOs report on page 39 for more detail
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Focus areas for the following year
• Ongoing efforts to ensure cash generation of established businesses.
• For start-ups, the focus is on achieving break-even within realistic
time frames.
• Synergy opportunities across relevant investee companies are taking
shape.
• We are pursuing ongoing initiatives with investment partners to diversify
the portfolio beyond South Africa across selected emerging markets.
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CASE STUDY

Kropz is an emerging African phosphate explorer and developer, listed on the AIM board of the
London Stock Exchange. Kropz has an advanced-stage phosphate mining project, Elandsfontein, in
South Africa, and Hinda, a significant phosphate deposit in the Republic of Congo. Phosphate is a
key ingredient required in fertilizer production, which in turn is essential for food security.

KROPZ PROJECTS

Hinda
Republic of Congo
• 90% owned by Kropz

Elandsfontein
South Africa
• 74% owned by Kropz
• Under construction

Extensive plant test work has shown that Elandsfontein can
produce a quality phosphate rock suitable for the production
of phosphoric acid, DAP, MAP and SSP. Elandsfontein will enjoy
particularly advantageous freight rates to Brazil and the key
markets in India, Australia and New Zealand. ARC holds a direct
26% interest in Kropz Elandsfontein, as the phosphate mine’s
black empowerment partner. The ARC Fund holds a revise, closer
to 83% interest in the AIM listed entity Kropz Plc.
The Elandsfontein mine on the West Coast of South Africa was
developed following extensive metallurgical test work completed
in South Africa, Israel and the USA. Conventional open pit mining
is utilised at Elandsfontein, as the sandy nature of the deposit
lends itself to a cost-effective free-digging operation. The plant will
produce >1Mtpa rock concentrate at 66 – 68% BPL.
Since 2010, some US$125 million has been invested on exploration,
bulk sampling, feasibility studies and the subsequent construction
of a mine, mineral processing plant and associated infrastructure.
An additional US$40 million is being invested currently to complete
the construction phase.
Progress to date:
The primary focus of Kropz in 2020 and 2021 was to establish the
required modification to the concentration plant of the Elandsfontein
mine and construction thereof. Significant progress has been made.
It is proceeding within budget and first ore through the plant is
scheduled for December 2021. The company announced that
additional funding would be required. Due to the impact of the
strengthening of the Rand on its US$-denominated loan facility, ZAR
drawdown receipts would have a shortfall of some R80 million, and
management is investigating alternative funding to cover the shortfall.
The company also announced that they received an unexpected
notification from Transnet about capacity constraints at the
Saldanha Bay port, which could hamper exports. Kropz and
Elandsfontein management are investigating all possible solutions
and discussions with Transnet are continuing.

31

ARC Investments 2021 Integrated Annual Report

ABOUT ARC INVESTMENTS
OUR ESG APPROACH
Environmental, Social and Governance (ESG) matters guide our values as a responsible corporate citizen.
This is particularly highlighted in the current operating environment which requires increased focus on good
corporate governance practices, ensuring that society is, through our actions, impacted positively and to the
benefit of all stakeholders.
The ARC Fund’s ESG approach is to work collaboratively with investee company leadership. As a minority
shareholder, the Fund seeks to understand investee companies’ ESG approach as well as priorities and support
investee companies where relevant. In addition, the Fund seeks alignment on common and shared material ESG
themes across the Fund ’s portfolio of investments, instead of dictating what they should and should not do.
The ARC Fund is working towards formulating a fit-for-purpose ESG policy that would be applicable to entities
across the UBI Group. This aligns well to UBI’s strong history and heritage of achieving financial and social impact.

OUR ESG PRINCIPLES
ESG integration means doing well financially in order
to do good in terms of our social impact

PRINCIPLE
1
PRINCIPLE
2
PRINCIPLE
3
PRINCIPLE
4

ESG integration requires trust between the Company and its
key stakeholders, and trust among some key stakeholders

The ARC Fund’s approach to ESG will be fit for purpose
for its unique needs and based on its own experience

UBI is an influencer in the interest of sustainable
value creation for stakeholders

OUR ESG VISION
•

Investment performance that is generated in a well-defined and relevant ESG context;

•

Having a reputation among stakeholders as both a trusted commercial and social partner;

•

Being known for bringing disruptive and cost-effective solutions that offer significant economic benefits to communities
that have previously been excluded from such markets;

•

Ensuring that investee companies in the ARC Fund are able to consider ESG in decision-making from both an
opportunities and risk perspective.

OUR ESG OBJECTIVES
•

To ensure that ESG is central to our long-term investment decisions;

•

To strive for both superior financial performance, as well as investments that drive financial inclusion;

•

To further strengthen our reputation by sharing our experiences as a responsible investor in a balanced manner;

•

To use our influence across our stakeholder universe, and in particular with investee companies, to consider ESG in
decision-making from both an opportunities and risk perspective
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OUR ESG GOVERNANCE AND IMPLEMENTATION APPROACH
ESG matters are reported to the UBI Social, Ethics and Sustainability Committee, as well as the UBI Audit and Risk
Committee. ARC’s executive responsible for corporate and stakeholder relations oversees and champions ARC’s ESG
programme and implementation. The process commenced in May 2020 when ARC executives participated in a process to
develop an ESG framework that would pave the way for the development of an ESG policy. This approach was approved
by the two relevant Board Committees. In the period under review this has included:
•

conducting interviews with ARC’s management team and utilising input from ESG experts to inform the development
of the Fund’s ESG framework,

•

the commissioning of the Fund’s inaugural ESG survey among investee companies, as well as the commissioning of the
development of the second ESG survey among investee companies, and

•

conceptualising the building blocks for the drafting of an ESG policy for the UBI Group, informed by a consultative
approach with investee companies to ensure full alignment.

The purpose of the ESG survey is to understand investee companies’ stance on ESG matters in general and any areas of
priority in particular.
Through the ESG survey, the Fund has clearly signalled the strategic intent with respect to the Fund’s ESG commitments,
which will be formalised based on further consultations with investee companies.

HIGHLIGHTS FROM ARC FUND’S INAUGURAL INVESTEE COMPANY ESG SURVEY

The first ARC Fund ESG survey among investee companies was completed in December 2020. Responses were received from 40
of our investee companies – a response rate of 82%. The aim of the survey was to engage investee companies on ESG matters
to understand their approach and priorities. The results were as follows:
1. ESG as a lens for both Opportunities and Risk

Importance of ESG to the business’ operating
environment

Very important
45%

Expecting potential commercial advantages with
increased ESG focus

Important
45%
85%

82.5%

Expecting advantages of ESG focus from a risk perspective
2. Managing, monitoring and prioritising ESG matters

Importance of monitoring ESG issues in the business

Are you monitoring ESG matters relating to the business?
Are you reporting on material ESG matters in the
business?
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Important or very important
70%
All the time
42.5%
Yes
45%
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Sometimes
47.5%
Sometimes
35%

ABOUT ARC INVESTMENTS
3. ESG matters highlighted by investee companies

The investee companies identified the following ESG issues as most important in the survey:
B-BBEE and transformation, climate change, corporate governance, cyber security, data privacy, diversity and
inclusion, ecological impacts, employee wellness, gender equality, social inclusion, waste management, water use
and workplace health and safety

ARC’S SECOND INVESTEE COMPANY ESG SURVEY
The key findings of the ESG survey results will inform how we make progress and indicate specific themes
we have to cover in our second survey to gain deeper insight into the material ESG matters that investee
companies may have.
Please refer to https://www.sasb.org for more information on the SASB Standards.

IN CONVERSATION WITH AINSLEY MOOS:
EXECUTIVE – CORPORATE & STAKEHOLDER
RELATIONSHIPS, AFRICAN RAINBOW CAPITAL
ESG has always been an integral part of the UBI Group’s core values. As the parent Company, UBI has a track record
of nearly 20-years of applying investment returns to address economic inequalities in the broader South African
society.
Formalising our ESG approach is a natural step in our evolution as a business, with which we aim to signal to
investors and other stakeholders that we have a compelling ESG stance, attuned to the socio-economic issues in
the country. The second objective is to convey our belief that ESG can become an important driver in generating
flows for some of our investee companies where investors are seeking exposure in very specific areas.
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Can you describe ARC’s journey to date?
We believe that UBI’s nearly two decades long experience of successfully implementing elements of ESG gives us
comfort that we have a unique experience and developed expertise on what works for us as a group. Therefore,
we do not have to follow a vanilla ESG approach. Our view remains that we build world-class companies and we
do so taking the resouce-poor communities along on this journey. So, it is really about finding the right balance.
As an investment holding company, we acquire minority interests in operating entities, making us investors and
not operators of the asset. This means that we can engage, but not dictate to investee company management on
how to run their operations. At best, one can only strive for alignment between ARC Investments and the investee
company. This we try to achieve by firstly gaining an understanding of what it is that steers their thinking around
ESG and using that to shape the relationship around how we manage ESG as a holding Company with our investee
companies. The process of defining the parameters and our stance on ESG in relation to investee companies is
ongoing. This will inform the Company’s ESG policy, which we are in the process of drafting.

A notable portion of your investments is still in the developmental stage - how
does that influence the extent of ESG application that ARC requires of these
investments?
About 45% of our total investment portfolio is committed to start-up businesses, and while generally tracking
well, it will take between one and three years to generate significant free cash flow and profit contributions.
However, what appealed to us in the first place, is that many of these start-ups, like rain and TymeBank, are aimed
at introducing new, cost-effective options to consumers and therefore can broaden access and make a significant
economic, as well as social impact. So, although we have not had formal ESG screening processes when we made
those investments, we were excited about the positive impact they would have on society in general.
One more value add is that the ARC Fund is able to nominate its executives onto the Boards of investee companies.
This is important from a governance point of view. Our ESG surveys, which are currently our key mechanism
to understand how investee companies view ESG matters, will also strengthen awareness and help facilitate
dialogue on developing a fit for purpose ESG policy and ultimately allow implementation and therefore progress.

What are the plans for the next phase of ARC’s ESG programme?
The ultimate goal is to develop a fit for purpose ESG policy and to utilise the policy effectively in the full spectrum
of our investment process, that is from initial screening of a potential investment to managing and monitoring
it over time. Achieving this objective will require ongoing consultation and engagement with our stakeholders.
It is an iterative journey of consulting and factoring the feedback into our views, and ultimately into our policy.
We aim to create the opportunity to listen, to make ESG more tangible and to strengthen the relationships, in
particular on ESG matters, between the ARC Fund and investee companies as well as among investee companies
themselves. Our annual Business Partners Conference attended by the leadership of all the investee companies
creates an ideal forum to integrate the ESG theme into our engagements. We are also considering a separate ESG
focused platform where investee companies can share their ESG experiences to the benefit of investee companies.

35

ARC Investments 2021 Integrated Annual Report

LEADERSHIP REPORTS
CHAIRMAN ARC INVESTMENTS

MARK OLIVIER
The 2021 financial year was characterised by the
dislocations caused by the Covid pandemic. Despite
adverse trading conditions, the diversified nature of
the portfolio has, to a large extent, shielded it from
the vagaries of the market.

A YEAR OF CONSOLIDATION
AND REFLECTION

milestone delivering critical mass and an opportunity for enhanced
integration and growth of the financial services business.

Overview
The 2021 financial year was characterised by the dislocations
caused by the Covid pandemic. Despite adverse trading
conditions, the diversified nature of the portfolio has, to a large
extent, shielded it from the vagaries of the market.
The intrinsic net asset value of the portfolio increased by 16% to
R11 541 million incorporating a net fair value gain of R909 million
and net investments of R810 million. Investments were funded
by a R429 million increase in debt and the partial utilisation of a
R750 million rights issue in October 2020.
However, on a per share basis, the intrinsic net asset value
decreased by 8.1%, to R8.77, largely due to the dilutionary effect
of the rights issue. The financial impact of the rights issue was
countered, to some extent, by the fair value gain reflecting a
good performance of the ARC Fund during the year.
In this respect, the ARC Fund reduced its exposure to Afrimat
(mining) and Fledge Capital (small cap, industrial) realising fair
value gains of R601 million and R192 million, respectively. In
addition, Rain, which accounts for 27% of the intrinsic value
of the portfolio, performed beyond our expectations during the
reporting period and there is line of sight to significant value
creation - a R147 million gain was recognised.
Whilst there are signs that the worst is over, the pandemic
continues to disrupt the local economy and society at large.
Going forward we will progress the positive forward momentum
in both realisations, deployment of capital into core businesses
and working synergies within the portfolio but as always, we are
enormously alert to risk and attuned to changing conditions.

Strengthening the Sanlam Relationship
During the financial year ARC Financial Services completed
its acquisition of a 25% interest in Sanlam’s South African
Third-Party Asset Management business. This is a key strategic
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Concomitant to creating the largest empowerment asset
manager in South Africa, Sanlam acquired a 25% stake in ARC
Financial Services, further strengthening the relationship. As a
consequence, the ARC Fund’s effective interest in ARC Financial
Services reduced from 49.9% to approximately 37.4%.

Focusing capital and delivering value for
shareholders
In line with our strategy to consolidate capital into core businesses
we realised R456 million from disposals generating an overall return
that exceeded the 10% targeted hurdle rate. Additional disposals
valued at R764 million have been executed.
Notably, R640 million will be realised from the partial sale of Afrimat of
which R143 million was received during the financial year generating
an IRR of 20.6%. In addition, R274 million was released from the
partial sale of Fledge Capital generating an IRR of 15.9%.
The sale of Metro Fibre for R268 million, conditional on regulatory
approval and meeting financial targets, was executed post year end.
In addition to realising value from non-core investments, the ARC
Fund also took the opportunity, in a stressed market, to restructure
its investment in certain companies, to provide it with greater
optionality to deliver its strategic objectives. The minority interest in
Gemcap was acquired and ARC Fund took over the management
and administration of the Gemcap portfolio, which will be aligned
and integrated with the rest of the ARC Fund portfolio. In addition,
the ARC Fund increased its interest in Acorn Agri and Food,
following its restructure. Going forward, this joint venture will be
the preferred investment vehicle and partner for investments in the
agriculture sector.

Addressing the discount to INAV
The Company continues to trade at a significant discount to
INAV reflecting, in part, the holding company structure and
concentration of capital invested in startups attempting to disrupt
mature and very competitive sectors of the market.
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In particular, 36.6% of portfolio value is invested in Rain (27%)
and Tyme (9.6%). We believe that investor sentiment will change
and the discount to INAV will narrow as these two businesses,
in particular, move along the maturity curve and profitability
becomes more visible.
In this respect, we are pleased that Rain has already turned EBITDA
positive and is generating free cash flow. Similarly, TymeBank’s South
African business expects to break even in 2022 through profitable
growth in new revenue streams. It has attracted R1.6 billion of new
capital and is in the final process of raising further investment from
prominent foreign investors. The new investment not only reduces
financial risk but also provides synergistic growth opportunities for
Tyme. The successful fund raisings are a clear endorsement of the
potential of the low-cost digital model and the fund’s partnership
approach to building scale. Notwithstanding, execution risk remains
in both these businesses which is reflected in our valuation.
The Board continues to believe that the share price significantly
undervalues the business. Accordingly, during the year, the ARC Fund
invested R295 million in ARCI shares and recorded a fair value gain
of R78 million at the year end. The ARC Fund owns approximately
7.1% of the share capital of ARCI. Given the corporate structure,
these shares are retained by the ARC Fund and are not cancelled.
Ultimately the best course of addressing the discount to net asset
value is to continue meeting our strategic milestones, which the
Board is convinced will deliver value over time.

Reducing exposure to the mining sector
R2.4 billion of capital representing 19.8% of the ARC Fund’s
value is invested in the mining sector through Afrimat, Kropz
plc and ARC Services (previously the Last Mile Fund). Strong BEE
credentials are necessary to operate in the mining sector in South
Africa and therefore a solid investment thesis exists for ARCI to
have exposure to this sector.
However, following issues in Kropz plc and the ARC Services, the
ARC Fund’s investment in the mining sector is overweight. The
intention is to reduce exposure to this sector over time. In this
respect, as noted above, the ARC Fund’s investment in Afrimat
has been partially realised during the year.
Additional capital of R455 million was applied to Kropz to get the
phosphate plant operational and for a feasibility study of an asset
in the Republic of Congo. We expect the phosphate plant to be
commissioned in early December 2021 and for revenues to flow in
the first quarter of 2022. Once the plant is operational, the ARC Fund
will have more flexibility on how it proceeds with this investment.
The ARC Fund has taken a decision to wind down the ARC
Services’ mining operations and to shut down the mine. This
process is expected to be funded through the proceeds from the
sale of the wash plant and mining equipment. A fair value writedown of R145 million reflects the impact of the decision.

Review of fee structure
At the heart of shareholders’ concern is the disconnect between
the value ascribed to the business and its share price. Our plan was
always to review the fee structure after five years, but we will bring
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this process forward as we take note the concerns of shareholders as
well as the change in the operating environment since listing.
We are working on several options for discussion with shareholders
post year end. A large portion of the fee goes toward operating
the Fund. Accordingly, a change in the fee structure will require
both Board and shareholder approval.
The return generated during the year fell short of the 10%
Performance Participation hurdle and consequently the R147
million performance fee provision established at the half year has
been reversed.

Going forward
We expect a weak operating environment to persist.
Notwithstanding, we will continue the progress in developing a
holistic financial services’ offering as well as building a diverse
portfolio of investments that will deliver value to our shareholders,
many of whom are ordinary South Africans, over the longer term.
In addition, the process of focusing capital on core businesses
resulting in fewer, larger investments, will continue. The following
key strategies will be pursued in 2022:
•

consolidate certain financial services businesses within
Sanlam and Alexander Forbes;

•

drive revenue synergy opportunities amongst investee
companies;

•

increase stakes in those existing businesses where empowerment
can make a difference e.g the agriculture sector;

•

manage the risks in the mining sector and execute carefully
timed exits;

•

increase exposure and build scale in cold storage and renewable
energy through the Africa focused Emerging Market Fund;

•

increase capital allocation to well managed and mature
businesses in the fintech sector in technologies that are
complementary to TymeBank;

•

continue investing in ARCI shares if the extreme discount to
INAV persists; and

•

build scale in the asset management business through
consolidation.

ARC Investments remains committed to supporting talented
entrepreneurs whose vision and determination will contribute to the
long-term growth and sustainability of the South African economy.

Acknowledgement and thanks
Finally, I wish to thank my fellow directors for their ongoing
support in the face of another challenging year.
As ever, I am grateful to our executive leadership and to the management
of our investee companies for the commitment, drive and savvy they
have demonstrated in these extraordinary circumstances.
To our investors and shareholders, thank you for your continued
faith in our ability to deliver long term value. We are on track
to deliver this objective which will, through an unique corporate
structure, provide access to wealth creating opportunities for
millions of South Africans.
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LEADERSHIP REPORTS
CHAIRMAN OF THE GENERAL PARTNER – UBI GP CO

DR PATRICE MOTSEPE
During the past year we had to come to terms
with the widespread and continuing impact of
the Covid-19 pandemic and its effects on our
businesses, investments and the way we live
and work.

The impact of the Covid-19 pandemic will have a lasting adverse
effect on our businesses and the countries in which we do
business. As a leading investment holding company we expect
and are prepared for heightened uncertainty and a difficult
economic environment.
UBI GP Co is responsible for value creation within the ARC Fund.
The Board is pleased with the way the ARC management team
and the management teams of our respective investee companies
have responded positively and dealt with the unprecedented
Covid-19 challenges.
The ARC Fund is primarily geared towards South African market
conditions. In the period under review we experienced tough
business and investment conditions. Despite these challenges, our
key investments in the portfolio performed relatively well.
Diversification is key to our portfolio, which consists of 47 investments.
It has served our shareholders well and limited the adverse impact
on our total portfolio. In particular, we saw our technology-related
investments accelerating the digitalisation of their customer and
supply chain interactions and their internal operations. We believe
this trend is set to continue over the short to medium term.

ARC Financial Services Holdings acquired a 25% interest in
Sanlam’s third party asset management businesses creating the
single largest black asset manager in the country.
To further strengthen the relationship with UBI, Sanlam acquired
a 25% non-controlling interest in ARC Financial Services
Investments. This investment company is the entity that, after a
Group restructuring, houses UBI’s financial services investments but
excludes its banking assets.
After nearly two decades of being a significant shareholder and
an important business partner of Sanlam, we continue to be
excited about our partnership and look forward to pursuing valuecreating opportunities for the mutual benefit of our shareholders
and stakeholders.
UBI GP Co is also excited about the Environmental, Social and
Governance (ESG) journey that the ARC Fund embarked on recently.
As a Group that upholds good corporate governance practices and
is committed to sustainability as well as the employees and other
stakeholders; it is a natural step to develop a coherent ESG policy
with input from our investee companies and other relevant partners.

The pandemic has required stringent cash-flow management
and increased the risk of unexpected cash calls from our investee
companies. This led to ARC Investments’ successful rights issue
with 83% of the newly issued shares subscribed for.

We seek to formalise these practices and principles into a focused
strategy to influence and guide our investee companies to manage
their businesses with a commitment to ESG best practices. We
will continue on this important journey in the coming year.

We are pleased that our investee companies have proven
their resilience, competitiveness and ability to conserve cash in
these uncertain times. This has resulted in the ARC Fund not
experiencing any major cash calls.

Looking back on the previous year, I believe we made good
progress on several strategic fronts.

We continue to manage our cash position prudently. In some instances,
this may include the disposal of assets in our portfolio, especially when
we are being offered attractive prices. However, the Board does not
expect divestments from any of our major investments.
Another key highlight in the period under review was the strengthening
of our relationship with Sanlam as Ubuntu Botho Investments (UBI),
our parent company, is Sanlam’s single largest shareholder.
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I wish to express my gratitude to each of my fellow UBI GP Co
Board members for their guidance and contributions to the
growth and success of our company.
I would also like to express my gratitude to Johan van Zyl and Johan
van der Merwe for the world class leadership that they are providing.
A special thank you also to the management team for the
outstanding work that they are doing.
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AFRICAN RAINBOW CAPITAL PROPRIETARY LIMITED
CO-CEO’S REPORT

JOHAN VAN DER MERWE
JOHAN VAN ZYL
Covid-19 compounded an already poorly
performing South African economy, placing
unexpected strain on some portfolio
companies, while creating significant
growth opportunities for others, especially
in the technology sphere.
The difficult set of circumstances have been admirably managed
by our investee companies. In many instances, they have emerged
stronger than they were pre-pandemic, again reaffirming the
importance of having the right management in place to take swift
and deliberate actions. As challenging as it has been, the year
was also relatively successful in terms of notably accelerating our
strategic initiatives. It afforded us the opportunity to implement
key transactions to enhance the ARC Fund’s performance.
Combined with prudent cash-management, and alongside our
focus on good corporate governance practices and the completion
of our foundational deals with Sanlam, this means that we are
well-positioned to create long term value for shareholders in a
post-pandemic world.
Notwithstanding the poor trading environment, the Fund’s
intrinsic portfolio value increased by 16.3% to R12 275 million
(2020: R11 139 million). However, INAV per share decreased by
8.1% to R8.77 per share, largely due to the additional shares
issued with the R750 million rights issue in October 2020, which
was done at a substantial discount to INAV. This had a short-term
impact on the JSE traded share price, which traded at well below
our NAV of R8.85 per share for the period under review.

HIGHLIGHTS

Our Diversified Investments Portfolio
Rain emerged as one of the Covid success stories, growing
exponentially off the back of rising and sustained consumer
demand for digital and data services. Subscriber numbers have
climbed, and the 4G business has expanded rapidly. The 5G
network roll-out is also on track and average revenue per user has
exceeded expectations allowing the business to become EBITDA
positive ahead of schedule, increasing its fair value in the fund by
6.5% to R3 314 million. This business is aiming for an EBITDA in
excess of R1 billion in the next financial year.
On the Mining, Energy and Construction side, Afrimat produced
an excellent set of results, which pushed up its share price by
some 30% and creating the ideal opportunity to unlock some
of the value in this business. It prompted a partial sell-down that
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netted the ARC Fund R143 million. The other two mining assets
performed less well. The Kropz Group spent much of the year
resolving issues that have delayed production on its Elandsfontein
phosphate mine on South Africa’s West coast. The necessary
modifications to the plant have now largely been made and this
operation is back on track to begin production by the end 2021
to take advantage of a more bullish phosphate market driven
by tight supply and an uptick in demand. ARC Services, a blackowned investment mineral resources company previously called
the Last Mile Fund, experienced a modest write down in value
owing to it being exposed to the fluctuating coal price. One of
the key assets within ARC Services is the coal mine Mooiplaats,
where management has initiated a process to wind down mining
operations and shut down the mine.
In the remainder of our diversified portfolio, Business Process
Outsourcing businesses Gemcap and Bluespec both held their own
despite a very difficult year for start-ups. Gemcap, which includes
services such as Payprop SA, Linebooker, Upstream Group, CSG
Holdings, Infoslips and Moonstone, is already recovering to preCovid levels of trade, while timely interventions by the leadership
team at Bluespec buffered its specialist auto businesses against
the impact of lockdown and the consequent reduced demand for
auto repair and recovery services due to fewer cars on the road.

Financial Services
On the financial services portfolio, we further cemented our
relationship with Sanlam, when we implemented transactions
which were approved by Sanlam shareholders in 2018. These
transactions were the acquisition of 25% of Sanlam’s Third
Party Asset Management Business, and the sale of 25% of
ARC Financial Services Investments (an entity set up to house
all our financial services assets other than the banking related
assets) to Sanlam. This was a major highlight of the year as the
creation of a 51% black-owned third party asset manager is one
of the lynchpins of our financial services strategy and paves the
way for more collaboration between a number of our investee
companies. One such example is the deal that was struck
between Sanlam and the Alexander Forbes Group, in terms of
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which Sanlam agreed to buy Alexander Forbes’s group risk and
retail life business for R100 million to support its South African
growth strategy. The deal – which is subject to regulatory approval
– will free Alexander Forbes to scale up its core pension fund
administration and employee benefits operations. Going forward,
we have actively started to explore for scale and synergy benefits
among relevant and suitable investee companies in our portfolio.
Alexander Forbes constitutes up 8.6% of our fund value, so we
are excited by the decision to focus on their core competencies
going forward.
TymeBank, which is our third biggest effective investment in the
Fund, also progressed well and attracted two new international
partners, Apis Growth Fund II and JG Summit Holdings, who
together with ARC Financial Services Holdings (ARC FSH) entered
into an equity funding agreement of $110 million, reducing ARC
FSH’s interest in TymeBank to 58% and therefore 29% in the ARC
Fund. TymeBank forecasts to break even in 2022, after achieving
their revenue and cost targets this year despite experiencing some
significant headwinds. TymeBank has successfully onboarded
3.45 million customers since its launch.
While we tend to focus time and resources on our strategically
important assets, we are also pleased to report that some of our
smaller investments have done particularly well this year. The
secondary listings platform A2X, which we believe can increase
its value significantly over the medium to longer term, now boasts
a total market value of listed companies exceeding R5 trillion.
We regard this achievement as highly impressive for a start-up
business. We are also particularly proud of the bond originator,
Ooba, which handsomely exceeded its targets thanks to lower
interest rates and higher capital availability.

CASH MANAGEMENT STRATEGY
A major investor concern during the period was around our ability
to service unexpected cash-calls from the 47 investee companies
given the tremendous economic uncertainty and the fact that 45%
of investee companies are early-stage businesses where adequate
cash flow generation could come under strain. Once again, thanks
in large part to the calibre of management at the helm of these
companies, no extraneous demands were made upon us. However,
as a safeguard, ARC Investments took a proactive stance that
involved raising funds and consolidating our portfolio to bolster
our cash position where it made sense to do so. The capital raise
in October last year was 83% subscribed for, and therefore making
the objective of raising R750 million in the market a reality. As of the
end of June 2021, cash in the ARC Fund amounted to R239 million,
boosted by dividend income of R191 million and various disposals
listed below. As a consequence, in the unlikely event that there are
any unforeseen sizable cash calls on the Fund in the current financial
year, we are well placed to service them. Additionally, in terms of
the Sanlam deal concluded in December 2020, the Fund accessed
a R2 billion facility created as part of Sanlam’s drive to enhance
empowerment at a business unit level with which to pursue suitable
opportunities in the financial services sector.
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STRATEGIC ACQUISITIONS AND
DISPOSALS
In line with our strategy to unlock value, the ARC Fund made
acquisitions and disposals amounting to R1 265 million and R455
million, respectively. The acquisitions reflect our confidence in
these sectors to deliver in future and include the aforementioned
25% acquisition of Sanlam’s South African Third Party Asset
Management Business for R817 million in December 2020. The
Fund also contributed R232 million to TymeBank and invested
R455 million in Kropz Plc in anticipation of dividend flows once
the Elandsfontein phosphate mine begins production towards the
end of 2021. As part of our strategy to capitalise on investment
opportunities elsewhere on the African continent and to attract
flows from global investors looking to partner with experienced
professionals who understand the investment destination, the
ARC Fund invested R155 million in the ARCH Renewable Power
Fund as well as the Cold Chain Solutions East Africa Fund.
The Fund also took advantage of the discount to NAV to invest
R295 million in ARC Investments at share prices well below
intrinsic value. We view this as an excellent opportunity to acquire
quality assets at a much-reduced price. In our view, this is a winwin situation as we increase our stake in assets that we know
very well while creating liquidity for those shareholders who wish
to exit.
On the disposals side, the Fund sold 30% of its interest in Fledge
Capital for R270 million as part of a share buy-back transaction,
yielding a profit of R53 million and realising an internal rate of
return of 15.9%.
We also took the decision to unlock some of the value given
Afrimat’s stellar performance by disposing of 3.25 million shares
for a consideration of R143 million during February 2021. When
we bought into Afrimat, we did so at aproximately R16 per share.
Further disposals were made during the financial year at about
R50 per share. Subsequent to year end, the Fund disposed of a
further 8.4 million shares for a total of R496 million, reducing the
Fund’s interest in Afrimat to 14.65 million shares. We are regularly
engaging with management to ensure that these disposals do not
unduly impact on their B-BBEE status.

GOING FORWARD
Covid-19 has convinced us of the value of focusing on core
competencies, which in our case include the competitive
advantage that comes from having solid broad-based
empowerment credentials, a proven investment track record;
and our ability to partner with winning teams in our investee
companies. The value of having good partners is something that
has been proven time and again in our business, especially where
you are a minority shareholder with limited influence over the day
to day operations of the individual enterprises. Investing in people
is therefore key to our success.
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While we will continue the dual approach model of having a
financial services business and a diversified business portfolio,
we are looking to rebalance it in favour of our financial services
portfolio, which is where our expertise lies. Currently, the
Fund’s exposure is skewed towards diversified businesses which
comprise 75% of its overall investments. Going forward, we
will be looking to rebalance this, aiming to increase the financial
services component considerably. The Sanlam relationship will be
key to this, as we believe we have only just started to see the scale
and synergy benefits to be had from this partnership, especially in
terms of employee benefits and health insurance.
A major opportunity in this respect lies in affordable fintech
that can make the lives of employers, employees, suppliers,
and consumers easier and more convenient. Digitally based
businesses that allow people to transact anywhere at any time
have come into their own during Covid-19 and we are excited
about the possibility of growing our fintech offerings using
scalable platform-based technology. At the same time, we are
also looking to exit more non-core businesses, and businesses
that have matured sufficiently to meet our hurdle rate of 16%.

OUTLOOK
Going forward we will continue to take a defensive stance on cash
management and look for additional opportunities to build on
the momentum of our established businesses. For start-ups, the
focus will remain on achieving break-even in realistic timeframes.
Overall, we remain realistic about the rate and extent of a postCovid recovery. Locally, the economy faces many headwinds,
including vaccine hesitancy, rising unemployment and lack-lustre
growth signals from government, all of which could fuel a second
wave of discontent similar to what we witnessed post-year end

41

in July 2021. As an aggravating factor, investor and government
sentiment towards SMEs remains sub-optimal, notwithstanding
small business’ ability to create employment, fill the coffers of
local municipalities and provide customers with greater choice in
terms of costs and ease of transaction. Our investor focus remains
on picking winning teams with innovative ideas in the belief that
this will create long-term value for all stakeholders over time. As
proof of our commitment, we have both invested sizable amounts
of our own personal money into ARC Investments, further
aligning ourselves with shareholders. As more investments begin
to generate dividend flows, we will also be in a better position to
address the issue of partner fees as promised, which is a complex
governance issue and the subject of ongoing discussions.

ACKNOWLEDGEMENTS
Covid-19 has created a set of challenges that has placed unique
demands on the leadership teams of our investee companies both
personally and professionally. They have risen to the challenge
admirably and have more than justified our faith in them and
their ability to lead nimble, creative enterprises. We are also
grateful for the support of both the ARC Investments and the UBI
GP Co Boards, who dedicate many hours to diligently interrogate
the management reports and asking the sort of tough, insightful
questions that result in better decision-making that would
ultimately impact our businesses favourably over the longterm. To our shareholders who back our vision and, indirectly,
the entrepreneurs working hard to broaden access to important
elements of the economy, we appreciate your support and never
take it for granted. Finally, to our small, but efficient team, thank
you for the long hours and commitment to shaping the business
and moving our investments along the value curve this year. We
couldn’t have done it without you.
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REPLACEMENT OF
SHAREHOLDERS

Fledge Capital, founded in 2010, is an independent investment company that provides capital to
companies with proven business models and leading management teams in order to grow those
businesses. The company is a long-term investor in unlisted investments.
In 2017, the ARC Fund subscribed for a 51% shareholding in Fledge Capital, enabling the investment vehicle to qualify as an empowerment
partner to its investments. ARC partnered with Fledge Capital to execute smaller investment opportunities which the ARC Fund is not able to
execute due to size.

INVESTMENTS

The Company has a healthy, quality pipeline of possible investments currently under consideration.

VALUE CREATION IN ACTION
ARC invested a total of R363 million in Fledge. In August 2020, Fledge Capital bought back 30% of its total shares in issue from the ARC
Fund for R270 million, which represented a gain of R54 million and realising an internal rate of return of 15.9%. Post disposal, ARC holds
25.9% of the issued shares of Fledge Capital.
One of Fledge’s investments, We Buy Cars, sold a non-controlling 49.9% share of the company for a consideration of R1.84 billion to Transaction
Capital. The transaction contributed significantly towards the R152 million fair value gain recognised in respect of Fledge Capital.
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INTRINSIC VALUE
At listing
(7 September 2017)

1 078
3 395
4 473
851

30 June 2018

7 232

(R’ million)

9 083
871
30 June 2019

8 279
9 150
862

30 June 2020

9 694
10 556
1 676

30 June 2021

10 599
12 275

g Listed shares g Unlisted shares g Total

INTRODUCTION
The year under review has been characterised by strained trading
conditions, mainly resulting from the contracting economy and
the continued impact of the government-implemented National
Lockdowns to curb the spread of the Covid-19 virus. Some of the
shock and uncertainty resulting from the pandemic has started to
reduce and many companies have adjusted to the new conditions.
Considering the ARC Fund’s diverse portfolio, the National Lockdown
resulted in both a positive and negative impact within the portfolio.
The marked impact of Covid-19, both globally and on South Africa,
was initially severe and has brought about many changes that will
prevail for quite some time. All the companies in the ARC Fund
portfolio have however successfully managed through the most
difficult period and have adjusted to the new environment. The
ongoing impact of Covid-19 has been considered in determining the
fair values of individual investments at 30 June 2021.
The Company’s intrinsic investment value in the ARC Fund
increased by 16.0% from R9 948 million at 30 June 2020 to
R11 541 million at 30 June 2021. During the year its effective
share of the invested assets (or the IPV) has increased by 16.3%
from R10 556 million to R12 275 million at 30 June 2021, as a
result of net new investments of R810 million and increased asset
values of R909 million.
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The diluted Intrinsic Net Asset Value (INAV) per share, however,
decreased from R9.54 per share at 30 June 2020 to R8.77 per
share at 30 June 2021. This decrease in the diluted INAV per
share is directly attributable to the dilutory impact of the increase
in issued shares emanating from the R750 million rights issue in
October 2020. The rights issue was done at an approximately
10% discount to the then prevailing market price, which was at a
significant discount to the intrinsic share value. The impact of the
dilution was countered to some extent by the good performance
of the ARC Fund during the year.
The IFRS Net Asset Value (NAV) per share decreased by 7.5% from
R9.57 per share at 30 June 2020 to R8.85 per share at 30 June 2021.
The growth in the Company’s share in the IPV of the ARC Fund,
before the impact of acquisitions and disposals for the year, was
8.6%. The achieved growth is below the 10% Performance
Participation hurdle and consequently no provision has been
raised in terms of IFRS 2 for the issue of Performance Participation
shares to UBI Proprietary Limited. The provision that was raised at
30 December 2020 was reversed.
The strategic focus of the ARC Fund is on consolidating its capital in
specific businesses and working with its investment partners to unlock
synergies that will derive additional value in the underlying businesses.

ARC Investments 2021 Integrated Annual Report

LEADERSHIP REPORTS
FINANCIAL REVIEW
INTRINSIC VALUE MOVEMENTS
The ARC Fund increased by R1 719 million from R10 556 million to R12 275 million, being the net impact of acquisitions, including
interest capitalised (R1 265 million), disposals in the period (R455 million), fair value write-ups including foreign net exchange gains
and profit or loss on disposal of investments of R1 369 million, and fair value losses of R460 million.

Intrinsic portfolio value movement from 1 July 2020 to 30 June 2021
16 000
14 000
R’ million

12 000

1 369

(460)

Fair value
gains

Fair value
losses

1 265

(455)

Acquisitions

Disposals

12 275

10 556

10 000
8 000
6 000
4 000
2 000
0
Opening Balance
1 July 2020

Closing Balance
30 June 2021

g Balance g Increase g Decrease

ARC Investments’ effective additions and disposals for the year ended 30 June 2021 (R’ million)
455

Kropz Group

295

ARC Investments

155

ARCH Emerging Markets Funds

151

ARC Financial Services Holdings

56

Rain

46

ARC Services
MetroFibre

32

Acorn Agri and Food

30
45

Other acquisitions

(38)

Other disposals

(143)

Afrimat

(274)

Fledge Capital
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INTRINSIC PORTFOLIO VALUE
Significant effective acquisitions and disposals in the Diversified Investments Portfolio through ARC Fund.
Acquisitions and disposals
During the year, the ARC Fund invested R295 million in ARC Investments at share prices well below its intrinsic value.

Diversified Investments Portfolio

Financial Services Portfolio

Kropz Plc
A total investment of R455 million has been made. The ARC Fund
subscribed for additional shares in Kropz Plc in various tranches
during the year in terms of the convertible loan facility of US$ 40
million (not exceeding a maximum of ZAR 680 million) previously
entered into. The funding is required to finance the Kropz
Elandsfontein phosphate mine until production commences in
the last quarter of 2021. At 30 June 2021, R569 million of the
total facility had been drawn.

During the year, the Company effectively made the following
significant investments through the ARC Fund’s interest in ARC FSH:

ARCH Emerging Markets Partners Limited
A total investment of R155 million has been made. During the year,
ARC Investments effectively invested R106 million and R49 million in
the ARCH Renewable Power Fund and ARCH Cold Chain Solutions
East Africa Fund respectively. Both funds are managed by ARCH
Emerging Markets Partners Limited (ARCH EM), which is a joint
venture between JCH & Partners LLP and ARC.
Fledge Capital share buy-back
A disposal of R270 million has been made. The ARC Fund sold
30% of its interest in Fledge Capital as part of a Fledge Capital
share buy-back transaction, realising an internal rate of return
of 15.9%. Fledge Capital furthermore issued additional shares
to new shareholders during the review period. Following these
transactions, the ARC Fund’s effective interest in Fledge Capital
reduced from 51.5% to 25.9%.

Sanlam Third Party Asset Management Business
One of the largest black-empowered asset management companies
was established in South Africa when ARC FSH acquired a 25%
economic interest in Sanlam’s South African Third Party Asset
Management Business (excluding the investment management
business conducted by Sanlam Private Wealth (Pty) Ltd and the
Sanlam Specialised Finance division) for R817 million, during
December 2020. This acquisition completes the foundational
building blocks of the financial services business and provides
critical mass, as well as the opportunity to forge synergies between
the portfolio of businesses.
TymeBank
ARC FSH injected an additional R505 million into TymeBank
and TymeGlobal during the year as part of the scheduled capital
requirements for the bank. At 30 June 2021, the ARC Fund had
an effective interest of 28.8% in TymeBank, being its 49.9% of
the 57.7% interest that ARC FSH holds in TymeBank. TymeBank
and TymeGlobal have secured additional equity funding of US$110
million from ARC FSH and two new international shareholders,
Apis Growth Fund II and JG Summit Holdings. The additional equity
funding is split into two tranches. The first tranche of $80 million
was concluded post signing of the agreements in April 2021. The
second tranche was not yet concluded at the time of reporting.

PORTFOLIO REVIEW
The total investment portfolio is split between Diversified Investments and Financial Services:
Investment in ARC Fund
R’ million

Net Asset
Value
30 June 2020

Net
Investment

Net increase
in Net Asset
Value

Net Asset
Value
30 June 2021

Growth in
Net Asset
Value

Total Diversified Investments

7 728

659

796

9 183

18.8%

74.8%

Total Financial Services

2 828

151

113

3 092

9.4%

25.2%

10 556

810

909

12 275

Intrinsic investments in the ARC
Fund at FVTPL*
* Fair Value through Profit or Loss
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PERFORMANCE REVIEW
Diversified Investments Portfolio (74.8% of Fund Value, 2020: 73.2%)
The IPV of the Diversified Investments Portfolio increased from R7 728 million at 30 June 2020 to R9 183 million at 30 June 2021,
resulting in a 18.8% increase in net asset value (excluding net investments) during the year.
Key to KPI status:

Exceeded

Diversified Investments Portfolio
Value
R’ million

Growing
Net Asset
Value
30 June 2020

Nil impact

Net
Investment

Sub par

Net increase
in Net Asset
Value

Net Asset
Value
30 June 2021

Growth in
Net Asset
Value

Telecommunications

3 353

88

141

3 582

6.8 %

Mining, Construction and Energy

1 711

358

359

2 428

41.9%

Business Process Outsourcing

1 116

(3)

209

1 322

18.5%

Agriculture

369

30

(23)

376

1.9%

Property

536

10

(74)

472

(11.9%)

Other

643

176

184

1 003

56.0%

7 728

659

796

9 183

KPI
Status

Financial Services (25.2% of Fund Value, 2020: 26.8%)
Financial services was included as one line in the current year versus in the prior year were it was recognised on the look through basis,
with the details of the investments stipulated below.
The Gross IPV of Financial Services reduced by 1.9% from R3 411 million at 30 June 2020 to R3 346 million at 30 June 2021, mainly
as a result of Sanlam’s investment in ARC FSI (see more detail below).
Below is a summary performance of the Financial Services Portfolio Assets:
Financial Services Portfolio Value
R’ million

Net Asset
Value
30 June 2020

Insurance and Asset Management*
Specialist Financial Services*
Banking and Digital
Net liabilities

Net increase
in Net Asset
Value

Net Asset
Value
30 June 2021

Growth in
Net Asset
Value

2 121

(211)

(135)

1 775

(16.3%)

162

(45)

–

117

(27.8%)

1 128

245

81

1 454

28.9%

3 411

(11)

(54)

3 346

(1.9%)

(254)

56.4%

(583)
2 828

*

Net
Investment

(11)

(54)

KPI
Status

3 092

ooba’s portfolio classification was changed in both opening and closing balances from Insurance and Asset Management to Specialist Financial Services.
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SEGMENTAL INFORMATION
Accounting policies and choices
The Company has determined its operating segments based on
investments held. At year end, the Company held one investment,
the investment in the ARC Fund, for which it has recognised
fair value adjustments. The Company, therefore, has only one
operating segment in terms of IFRS 8, Operating Segments.
The chief operating decision-makers (CODMs), being the Board
of Directors, evaluate the investment in the ARC Fund based
on Intrinsic Portfolio Value and fair value movement (which is
considered to represent the measure of the segment result) in this
Intrinsic Portfolio Value.
Information of the ARC Fund is also reported to the CODMs for
the purpose of assessing segment performance. This is specifically
focused on the reporting to the Board of the Company by the
General Partner in the ARC Fund through its Investment Committee
under the adopted ARC Investments Limited Investment Guidelines.

Company context in application of
accounting policies
Diversified Investments
These are the non-financial services investments acquired by the
ARC Fund for purposes of demonstrated growth potential and
the ability to deliver returns above the internal return target of
16%. These are a combination of growth assets and businesses
about to reach steady state. The key factor around the Diversified
Investments’ strategy is that the ARC Fund partners with industry

leaders, to ensure the right level of monitoring and oversight
is achieved by individuals with the requisite knowledge and
experience of the relevant industry. The Diversified Investments’
portfolio is further categorised as follows:
• Telecommunications;
• Mining, Construction and Energy;
• Business Process Outsourcing;
• Agriculture;
• Property; and
• Other Diversified Investments.
Diversified Financial Services
This is the core industry experience of the executive team within
the ARC Fund. The investment strategy is to assemble a portfolio
of assets that lends itself to synergy benefits within its ecosystem.
To this end, the portfolio is organised into the following categories:
• Insurance and Asset Management;
• Specialist Financial Services; and
• Banking and Digital.
Company context in application of accounting policy choices
The Company obtains exposure and has indirect interests in
a diversified pool of listed and unlisted investments (investee
companies), by investing as a Limited Partner into an en-commandite
partnership established in South Africa and known as the ARC Fund
Partnership (SA) (the ARC Fund or the Fund), through commitments
into the Fund, managed by a Black-owned and controlled Fund
Manager, UBI GP Co as the General Partner.

Company’s effective share in net fair value gains of R909 million (R’ million)
601

Afrimat #
192

Fledge Capital
147

Rain
113

ARC Financial Services
86

Gemcap
78

ARC Investments
Bluespec

45

Autoboys

43
66

Other gains
(48)
(36)
(51)
(86)
(97)
(145)

Other Losses
Majik
Acorn Agri
ARCH Emerging Markets
Kropz Group
ARC Services
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Dividend income

The Company’s effective share in dividend income for the year increased by 40.4% to R191 million (30 June 2020: R136 million),
consisting of dividends from:

Dividend income for 2020 vs 2021 (R’ million)
3

Majik
Capital Appreciation

#

2

4

3
3

Humanstate
Subtropico

3

8
4

Acorn Agri and Food

5

Val de Vie

7
13

3

Fledge Capital

14

ARC Properties

14

–

26

22

Gemcap
Bluespec

19

Afrimat#

57
51
57

9
g 30 June 2021
g 30 June 2020

#

Denotes a listed entity classified as level 1 fair value hierarchy

Investment objective
The Company’s medium- to long-term objective is to grow
its NAV by 16% per annum, risk adjusted, gross of dividend
distributions and 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 standalone basis (i.e., without
considering potential synergy benefits that can be derived from
being part of a diversified portfolio).
The Company has a detailed Investment Policy, which has been
formulated in compliance with section 15 of the JSE Limited
Listings Requirements, as well as certain other ancillary matters,
which sets out its investment strategy, investment objective,
investment focus and investment parameters, which is also
mirrored in the ARC Investment Guidelines.
The details of the Investment Policy and guidelines of
the Company are available on its website www.arci.mu.
Any material changes to the Investment Policy of the Company
must be approved by Shareholders of the Company by way
of ordinary resolution. Any future changes to the Investment
Guidelines must be approved by the Company, as an amendment
or variation to the Partnership Agreement.
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The investment in the ARC Fund is a financial asset at fair value
through profit or loss (financial asset at FVTPL) and measured in
accordance with IFRS 13, Fair Value Measurement principles.
Fair value measurement of the investment in the ARC Fund
The basis of valuation of the Investment in the ARC Fund is
dependent on the basis of valuation of all investments in the
ARC Fund Portfolio. The basis of valuation of all investments
in the ARC Fund Portfolio and consequently the Investment at
fair value through profit or loss (FVTPL), is fair value. Fair value is
determined half yearly. All investments are valued in accordance
with the valuation policy outlined below.
The sum of the individual instruments, plus the cash and net
assets in the ARC Fund make up the investment in the ARC
Fund. The valuation of the individual assets is in line with IFRS
13, therefore, the sum of these represents the IFRS 13 fair value
of the investment in the ARC Fund. A minority discount was
considered as a result of the Company not controlling the ARC
Fund, however, this did not impact the value as a result of the
strength of the protective rights in the respective shareholder and
other agreements.
The General Partner values the investment portfolio in accordance
with its valuation policy. The valuation policy considers the
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International Private Equity and Venture Capital Valuation Guidelines
(IPEV Guidelines) and is consistent with the below detailed valuation
approach, which will be consistent year on year except where there
has been changes in circumstances in relation to an investment, and
therefore the impact of such change would be disclosed.
Basis of valuation and approach
The fair value approach of the investments in the ARC Fund was
determined as at the measurement date in accordance with the
principles of IFRS 13, Fair Value Measurement. 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.
For listed investments which are suitably liquid investments, the
available market prices (calculated at spot on reporting date) will
be the basis for the measurement of the IFRS Portfolio Value for
identical instruments.
For unlisted investments, the primary valuation methodologies
applied are the income approach (IA) and discounted cash
flow (DCF), compared against a market approach (MA), where
appropriate.
The General Partner uses 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
are 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 uses its judgement. This includes consideration of those
specific terms of the investment which may impact its fair value.
In this regard, the General Partner would consider the economic
substance of the investment, which may take precedence over
the strict legal form. The General Partner would take the results of
each of the valuation methods applied into account in concluding
the final value of an investment.
Foreign investments are those considered to be in jurisdictions
outside of South Africa. These are valued in the local currency of
the country of investment and translated to Rand at the spot rate
at the valuation date.
Lack of control/minority interest: To the extent that an
investment is a minority interest and is not able to be easily
realised, an appropriate minority discount would be considered.
However, to the extent that the ARC Fund has certain rights in
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respect of an investment (such as minority protections or Board
representations), these rights would be considered in the IFRS
Portfolio Value of the investment in arriving at a control premium
adjustment.
Restriction on trading: To the extent that the ARC Fund is
restricted from disposing of the investment for a period of time,
this restriction would be considered in the IFRS Portfolio Value of
the investment in arriving at a marketability discount adjustment.

Income approach methodology
When applying the income approach, the General Partner will
consider the appropriateness of any sensitivity and/or scenario
analysis.

Discounted cash flow methodology
The discounted cash flow method is used to derive the enterprise
value of the investment 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 (WACC). 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.

Market approach methodology
Market approach methodology includes P/E multiples, listed
prices and recent transactions.
If a multiple approach is used, where appropriate, the General
Partner would apply an Enterprise Value (EV)/earnings before
interest, taxation, 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.
The General Partner as Fund Manager of the portfolio assets is
contractually bound to perform fair valuation of the Portfolio
Companies on a half yearly basis and provide half yearly accounts
and valuation reports with respect thereto to the partners of
the ARC Fund after approval by the Board of Directors of the
General Partner on recommendation for such approval by the
Audit and Risk Committee of the General Partner with the
support, guidance and direction of the Investment Committee.
Whilst the best judgement is used in determining the fair value of
these investments, there are inherent limitations in any valuation

ARC Investments 2021 Integrated Annual Report

LEADERSHIP REPORTS
FINANCIAL REVIEW

technique involving securities of the type in which the ARC Fund
invests. Therefore, the fair values presented herein may not be
indicative of the amount which the ARC Fund could realise in a
current transaction.

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.

Control over the ARC Fund

If the Company 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 the Company’s constitutional documents and
applicable laws and regulations and the reasonably foreseeable
obligations of the Company 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 the Company
as returns of capital by the ARC Fund.

The General Partner directs all the relevant activities of the ARC
Fund and is therefore considered to have power over the Fund.
The Company does not have a currently exercisable right to
remove the General Partner other than for a reasonable cause.
Therefore, the Company does not control the ARC Fund. ARC
Investments does not have the power to participate in the financial
and operating policy decisions of the ARC Fund. Therefore, ARC
Investments does not have significant influence over the ARC
Fund.

Dividends and dividend policy
Company Context in Application of Accounting Policy
Choices Company strategic objective
The Company is a capital-pooling and investment holding
Company structured to offer its shareholders long-term capital
appreciation through the growth in the fair value of its investment
in the ARC Fund. 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 when it is appropriate to do so.
Dividends
The Company’s ability to pay dividends is a function of the return
of capital and cash generation ability of the ARC Fund, which is
not anticipated in the short term and over which the Company

50

Unclaimed dividends
All unclaimed dividends may be invested or otherwise made use
of by the Directors for the benefit of the Company 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 the Company. 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 JSE Listings
Requirements. There are no current arrangements under which
future dividends are waived or agreed to be waived.
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CASE STUDY

RMH is a subsidiary of Rand Mutual Assurance (RMA), a non-profit mutual assurance
organisation that is owned by its policyholders. The core of RMA’s business is the receipt,
adjudication and administration of mining and metal workers’ compensation claims, including
the payment of medical costs, once-off disability payments and the ongoing payment of
pensions in the case of severe disability and death.
ARC bought into RMA in 2018 as a core part of its Financial Services strategy. RMA is the
only company in South Africa (and potentially Africa) that has a technology platform which
completely automates the injury on duty (COID) claims process and incorporates aspects
of medical aid, short- and long-term insurance. RMA has a large membership base in the
mining and metals sector, with an active strategy to sell current and bespoke life products to
the sector with massive untapped potential with <5% of metals employers currently covered.
RMA is well positioned to use its competitive advantage in the COID sector via its
technology and administration platforms to secure other classes/sectors from the
Compensation Fund. There is also the possibility of exploring joint opportunities with
partners elsewhere on the continent. ARC believes the business has good management,
significant inherent business growth opportunities, as well as real synergy opportunities
that can be unlocked for all shareholders.

ADMINISTERING
MORE THAN ONE
MILLION LIVES
MORE THAN 120
YEARS’ EXPERIENCE
OF ADMINISTERING
OCCUPATIONAL
INJURIES AND DISEASES
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OVERVIEW OF INVESTMENTS
The discussions below only include investments with a fair value
greater than R50 million.
TELECOMMUNICATIONS
Net acquisition cost by ARC Fund as at 30 June 2021: R1 959 million
Valuation approach: discounted cashflow

No 1 of top 10 investments

Date of investment: September 2017

Effective Holding
2018: 20.0%
2019: 20.7%
2020: 20.7%
2021: 20.3%

Fair Value
2018: R1 144 million
2019: R2 508 million
2020: R3 111 million
2021: R3 314 million

Unlisted | www.rain.co.za
% of ARC Fund Value
2018: 26.3%
2019: 26.8%
2020: 27.9%
2021: 27.0%

Board representatives: Johan van Zyl, Charmaine Padayachy

BUSINESS DESCRIPTION

INVESTMENT ACTIONS AND TRADING PERFORMANCE

Rain is a telecommunications Company with an initial focus on data as a
primary offering and the goal of becoming a full-service mobile network
operator. The Company holds spectrum licences, including an allocation in
the 1 800 MHz band with the other major operators and an allocation in
the sought-after 2 600 MHz band which facilitates access to 5G. Rain plans
to build a dedicated national LTE Advanced network and infrastructure.

The ARC Fund has opted to take a prudent approach to the valuation
of its investment in Rain while the business remains in the starting
phases of rolling out its business plans for 4G and 5G. The value lies in
Rain’s ability to generate substantial income in the future.

Rain has a very capable and experienced management team. The
Company’s revenue growth is being driven by faster subscriber growth
Rain Mobile sells data directly to the public. Sales of Rain SIM cards ahead of plan, as well as a rising average revenue per user (ARPU).
are in line with the business case. The Company benefits from media
There is significant further upside as a result of the following:
coverage and social media posts to grow the customer base.
• Potential for a much larger direct mobile market share;
Business to Business (B2B) services provide fixed wireless connectivity • Additional offtake agreements have been signed which will increase
network coverage significantly;
to business end-users through intermediary internet service providers.
This business is being wound down and will be replaced by the newly • Rain is poised to be the go-to provider of 5G data in South Africa
launched 5G business.
and is at the forefront of the implementation of the technology in
the country; and
Networks build and manage the Rain LTE Advanced network to
• A new Vodacom agreement allows for much larger network
enable nationwide connectivity for the B2B and mobile business units.
coverage and subscriber growth.
The Company is responsible for roaming agreements with other major
telecommunication companies.
Rain is well-positioned to establish itself as a reliable brand in South Africa.
INVESTMENT ACTIONS AND TRADING PERFORMANCE
Rain continued to surpass expectations in terms of performance and has managed to sustain its high level of customer growth throughout the
reporting period. It exceeded its subscribers’ targets in both the 4G and the 5G market.
Rain continues to progress well on its 5G roll-out. It has expanded its 5G coverage almost six-fold since rolling out the service some 18 months
ago, and it now covers approximately 3 million households in Pretoria, Johannesburg and Cape Town.
A key focus area of Rain remains improving its customer experience and it continues to make progress in addressing customer queries and complaints. Over
the past 18 months, the business has been experiencing an unprecedented surge in demand for its products and services. As the business case did not
make provision for such rapid and significant growth in customer numbers, it naturally led to some customer challenges being experienced. These issues
were further exacerbated by unprecedented demand for Rain’s products on the fringe of its coverage footprint. The response of the business is twofold,
and through several initiatives, Rain is striving to improve customer service and communication while continuously expanding its coverage footprint.
The Company initiated a campaign to educate prospective clients who seek to acquire Rain’s service but falls outside of Rain’s network footprint.
Rain is expected to fully participate in the upcoming government-initiated spectrum auction. In this regard it should be noted that a modest
capital raise from Rain’s shareholders is in progress. This capital is to be used to accelerate the roll-out of the 5G network and to support Rain’s
participation in the spectrum auction.
Please refer to page 51 of the 2021 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment.
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TELECOMMUNICATIONS
Net acquisition cost by ARC Fund as at 30 June 2021: R239 million
Effective Holding
2021: 8.7%

Fair Value
2021: R268 million

% of ARC Fund Value
2021:2.2%

MetroFibre is an internet infrastructure Company that provides managed fibre optic broadband
connectivity in South Africa. The Company experienced a satisfactory financial year, despite some
challenges with its infrastructure roll-out brought on by Covid-19. The ARC Fund has reached an
agreement to dispose of its entire investment in Metrofibre, pending regulatory approval. The
investment in MetroFibre increased as a result of an additional R32 million capital injection and a
fair value loss of R6 million.

MINING, CONSTRUCTION AND ENERGY
Net acquisition cost by ARC Fund as at 30 June 2021: R381 million
Effective Holding
2021: 100%

Fair Value
2021: R105 million

% of ARC Fund Value
2021:0.9%

ARC Services (previously called the Last Mile Fund) is a newly established entity which holds operating
companies, mainly in the mining and energy space. These include Mooiplaats coal mine, Stahl Cranes, Ramco
Holdings (diesel, tyre and lubricant supplier) and Bohlale Energy (wholesale fuel distribution business).
Mooiplaats restarted operations in 2021 after having been placed under care and maintenance for six
months (July 2020 to December 2020). Mooiplaats was able to stabilise production and achieve production
levels that have not been achieved in the past three years. The mine also secured an off-take agreement.
The ARC Fund has decided to wind down the Mooiplaats mining operations and shut the mine down.
This process is expected to be funded through the proceeds from the sale of the wash plant and mining
equipment. The valuation of ARC Services is largely based on offers received for Mooiplaats (providing
for expected mine closure costs), as well as the value of other financial instruments held in the other ARC
Services. The investment is valued at R105 million at 30 June 2021, after a fair value write-down of R145
million plus additional investment of R46 million during the year.
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OVERVIEW OF INVESTMENTS
MINING, CONSTRUCTION AND ENERGY
Net acquisition cost by ARC Fund as at 30 June 2021: R513 million
Valuation approach: JSE listed price - 30 day VWAP

No 2 of top 10 investments

Effective Holding
2018: 19.0%
2019: 18.4%
2020: 18.4%
2021: 16.1%

Fair Value
2018: R641 million
2019: R738 million
2020: R773 million
2021: R1 231 million

Listed | www.afrimat.co.za
% of ARC Fund Value
2016: 7.9%
2019: 7.9%
2020: 6.9%
2021: 10.0%

Date of investment: September 2017

Board representative: Johan van der Merwe

BUSINESS DESCRIPTION

INVESTMENT ACTIONS AND TRADING PERFORMANCE

Afrimat is a leading, Black-empowered supplier to the resources, industrial
minerals, mining, road, rail and construction sectors, listed on the
Johannesburg Stock Exchange, with a national footprint across southern
Africa. The Company specialises in open cast mining, industrial minerals
and beneficiates mined products.

As the Company is listed, its financial performance is publicly
available. Refer to Afrimat’s website for more information.

Afrimat continues to report impressive performance, largely as a
result of excellent management, as well as significant improvements
in certain commodity prices. Afrimat has been exceptionally good at
Afrimat has a strong foothold in contracting services such as drilling, strategic acquisitions and diversifying its business.
blasting, crushing and screening and are the suppliers of a broad range of
construction materials and industrial minerals.
INVESTMENT ACTIONS AND TRADING PERFORMANCE
Operating profit increased by an impressive 47,5% to R886,3 million. Headline earnings per share grew by 27,0% to 441,7 cents. Net cash
from operating activities increased by 13,4% to R767,6 million. Total dividends for the year amount to 148,0 cents per share (2020: 117,0
cents per share).
During the year, the ARC Fund reduced its shareholding in the business from 18.4% to 16.1%. Afrimat has consistently delivered healthy
profits with a profit after tax CAGR of 22% since 2009. Afrimat’s share price has increased 30% since the start of 2021, mostly due to the
significant increase in the iron ore price.
Please refer to page 53 of the 2021 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment.
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MINING, CONSTRUCTION AND ENERGY
Net acquisition cost by ARC Fund as at 30 June 2021: R1 614 million
Valuation approach: Sum of the parts - Elandsfontein
DCF; ELH DCF; Cominco Recent transaction

No 4 of top 10 investments

Effective Holding
2018: 26.3%
2019: 47.8%
2020: 66.5%
2021: 82.7%

Fair Value
2018: R454 million
2019: R485 million
2020: R734 million
2021: R1 092 million

Listed on London’s AIM exchange
| www.kropz.com
% of ARC Fund Value
2018: 5.6%
2019: 5.2%
2020: 6.6%
2021: 8.9%

Date of investment: 2016

Board representative: Machiel Reyneke

BUSINESS DESCRIPTION

INVESTMENT ACTIONS AND TRADING PERFORMANCE

The Kropz Group is a nutrient producer with an advanced stage phosphate Phosphate is a key ingredient required in fertilizer production, which
mine in South Africa, and exploration assets in the Republic of Congo. The in turn is essential for food security.
Kropz Group’s holding Company, Kropz Plc, is listed on the Alternative
Investment Market stock exchange in London.
Kropz’ Elansdsfontein mine is set to start producing by the end of
the 2021 calendar year. This investment faced many challenges
Elandsfontein (74%) is a phosphate mine and processing plant, located historically. Although significant progress has been made, it remains a
on the West Coast of South Africa.
higher-risk investment, with strong upside potential.
Cominco (90%) is a phosphate deposit in the Republic of Congo’s coastal
basin that is the largest remaining undeveloped phosphate ore reserve on Considering the additional opportunities surrounding Cominco
the African continent.
and potential expansions at Elandsfontein, attractive opportunities
continue to exist within the Kropz investment.
INVESTMENT ACTIONS AND TRADING PERFORMANCE
Kropz Elandsfontein is situated on the West Coast of South Africa. After the project suffered initial setbacks, significant progress has been
made and the construction of the reconfigured processing plant is largely on track. It is anticipated that the first ore through the plant will be
processed during December 2021. Kropz Plc is performing an updated feasibility study regarding its asset in the Republic of the Congo. This
process is expected to be completed during October 2021.
Please refer to page 54 of the 2021 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment.
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OVERVIEW OF INVESTMENTS
BUSINESS PROCESS OUTSOURCING
Net acquisition cost by ARC Fund as at 30 June 2021: R509 million
Effective Holding
2021: 24.8%

Fair Value
2021: R304 million

% of ARC Fund Value
2021:2.5%

Board representatives: Brenda Matyolo, Tshepo Dhlamini
No 10 of top 10 investments
Bluespec is a holding Company comprised of several specialist businesses which collectively aim to
transform the motor repair and recovery industry. In the year under review, Bluespec management
responded well to the tough trading environment which was characterised by market volume declines
and disruptions in some of its operations. In response to these challenges, management spread its
geographical presence, introduced innovative routes to market which grew its market share, increased
its focus on core business units and reduced costs by improving efficiencies. These initiatives generated
significant improvements in its financial performance and profitability. The fair value of the investment
increased from R304 million as a result of fair a value gain of R45 million.

BUSINESS PROCESS OUTSOURCING
Net acquisition cost by ARC Fund as at 30 June 2021: R65 million
Effective Holding
2021: 3.8%

Fair Value
2021: R58.2 million

% of ARC Fund Value
2021:0.5%

Capital Appreciation is a financial technology Company with a broad range of organic as well as
acquisitive growth opportunities.
Capital Appreciation continues to invest in additional capacity and the development of new innovative
product offerings in anticipation of a normalised recovery in commercial activity across its operations. The
Group is making pleasing progress in diversifying the revenue base geographically for both divisions, gaining
good traction in 10 countries and markets outside of South Africa. This foreign revenue drive is in its infancy
and represents a modest proportion of total revenue, but grew by 92.9% to R41.1 million. The Company
continues to be highly cash generative with cash conversion of more than 100% of trading profit, and cash
resources of R538 million at year-end March 2021. Cash represented 41 cents of the Group’s closing share
price of 100 cents on 31 March 2021. Acquisitive activity will depend on strategic fit as well as on valuations.
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BUSINESS PROCESS OUTSOURCING
Net acquisition cost by ARC Fund as at 30 June 2021: R469 million
Valuation approach: Sum of the parts - EBIDTA
multiple of valuation of underlying investments

No 6 of top 10 investments

Effective Holding
2018: 100.0%
2019: 96.8%
2020: 98.1%
2021: 100.0%

www.payprop.co.za
www.linebooker.co.za

Fair Value
2018: R429 million
2019: R545 million
2020: R553 million
2021: R651 million

% of ARC Fund Value
2016: 5.3%
2019: 5.8%
2020: 5.0%
2021: 5.3%

www.moonstone.co.za
www.infoslips.co.za

www.upstreaming.co.za

Date of investment: September 2017

Board representation: Various on investee company level

BUSINESS DESCRIPTION

INVESTMENT ACTIONS AND TRADING PERFORMANCE

GemCap is an investment holding company. Its significant investments In the year under review, the ARC Fund acquired the minority
include Payprop SA, Upstream Group, CSG Holdings Limited, interests in Gemcap, resulting in the latter being wholly owned
Moonstone, Infoslips and Linebooker.
by the ARC Fund. The ARC Fund took over the management and
administration of the GemCap portfolio, which will be aligned and
Payprop SA (Payprop) is a well-established, market-leading residential integrated with the rest of the ARC Fund portfolio.
letting outsourcing business that offers a unique end-to-end rental
property management. Compliance software platform Upstream Group
provides comprehensive outsourced services for accounts receivable
that have entered debt rehabilitation, or have become part of the debt
recovery process. Linebooker operates a transport technology platform,
which is disintermediating the transport value chain and offering clients
significant cost savings. InfoSlips is a platform provider that facilitates
interactive document composition and distribution. Moonstone is one
of the three largest independent national compliance services providers
(and the only registered training and examination body) to the Financial
Advisory and Intermediary Services (FAIS) regulated Financial Services
Provider (FSP) industry in South Africa.
INVESTMENT ACTIONS AND TRADING PERFORMANCE
The Gemcap portfolio demonstrated resilience in the financial year, and operations are recovering to pre-Covid levels in most of Gemcap’s
portfolio companies. These companies continue to yield significant cash and capital returns. Gemcap delivered a total dividend yield of 11%
in the 2021 financial year. Payprop SA (Payprop) continues to gain new clients under challenging trading conditions.
Please refer to page 52 of the 2021 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment.
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OVERVIEW OF INVESTMENTS
BUSINESS PROCESS OUTSOURCING
Net acquisition cost by ARC Fund as at 30 June 2021: R164 million
Effective Holding
2021: 10.6%

Fair Value
2021: R178 million

% of ARC Fund Value
2021:1.5%

Humanstate is a private technology services group based in the United Kingdom. It provides businesses
and non-profit organisations with state-of the-art web-based software applications, integrated with ondemand payment processing, through Humanstate’ global transactional platform.
The ARC Fund is in the process of restructuring the Gemcap portfolio along with Humanstate. As part
of the restructuring Payprop SA (held within GemCap) and Humanstate will be sold off to ARC FSH.
Payprop is a payment platform Company that is best suited within ARC’s banking and fintech cluster.
Humanstate faced a challenging economic environment after the global outbreak of Covid-19.
Nevertheless, a definite recovery of revenues followed in the third quarter of 2020. Revenues in all
countries were under pressure and Humanstate introduced cost measures to maintain profitability levels.

BUSINESS PROCESS OUTSOURCING
Net acquisition cost by ARC Fund as at 30 June 2021: R61 million
Effective Holding
2021: 51.0%

Fair Value
2021: R131 million

% of ARC Fund Value
2021: 1.1%

Autoboys provides automotive glass, parts and paint solutions to the insurance industry, as well as
to body repair shops, mechanical workshops and individual customers. The Company continues
to grow its market share in a challenging industry.
Autoboys is performing admirably in tough economic conditions. Decreases in insurance claim volumes
coupled with the impact of the Covid-19 pandemic, have placed increased pressure on volumes and
margins achieved. Its competitive and innovative offering, as well as its Level 1 B-BBEE rating, sets it
apart from its competitors in the industry. Autoboys is well positioned for further growth.
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PROPERTY
Net acquisition cost by ARC Fund as at 30 June 2021: R142 million,
Property development R10 million
Effective Holding
2021: 20.0% (Val de Vie)
100% (ARC
Property
development)

Fair Value
2021: R153 million (Val de Vie)

% of ARC Fund Value
2021:1.2%

R12 million (ARC
Property development)

Val de Vie is an established luxury residential estate located in Paarl, which includes Pearl Valley. Property
sales have begun showing early signs of recovery during the first half of 2021, with strong sales in the
current period. Although development is still largely on track, Covid-19 has resulted in some delays in
construction. ARC remains confident regarding the prospects of its Val de Vie investment.

PROPERTY
Net acquisition cost by ARC Fund as at 30 June 2021: R5 million
Effective Holding
2021: 51.5%

Fair Value
2021: R64 million

% of ARC Fund Value
2021:0.5%

ARC Real Estate is a joint venture between African Rainbow Capital and Signature Investment Holdings to
invest in empowerment linked property transactions in commercial and retail assets. Signature is a property
and private equity investment vehicle, co-founded by Buffet Investment Services and KLT Holdings. ARC
Real Estate was significantly impacted by the national unrest and lingering impacts of Covid-19. However,
the returns to date still far exceed targets since inception of the partnership.

PROPERTY
Net acquisition cost by ARC Fund as at 30 June 2021: R142 million
Effective Holding
2021: 14.2%

Fair Value
2021: R224 million

% of ARC Fund Value
2021:1.8%

Majik Property Holdings holds an investment in Squarestone Growth LLP,which is a high yield regional
commercial property portfolio managed by Squarestone. Squarestone is an experienced asset manager
with offices in London and Edinburgh. The core investment strategy is to acquire well located modern
properties at a discount to replacement building cost with demonstrable potential to enhance rental
and capital growth through active asset management.
Majik is currently involved in a transaction to dispose of its investment in Squarestone Growth LLP in exchange
for a combination of cash and shares in a listed REIT, called Regional REIT Ltd. Notwithstanding tough market
conditions, Majik managed to maintain high occupancy and profitability levels throughout the reporting
year. As at 30 June 2021 the investment value was however adversely impacted by the strengthening of the
ZAR against the GBP. The Company’s effective investment in Majik decreased from R227 million to R224
million, which is largely attributable to the strengthening of the Rand against the British Pound.
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OVERVIEW OF INVESTMENTS
AGRICULTURE INVESTMENTS
Net acquisition cost by ARC Fund as at 30 June 2021: R79 million
Effective Holding
2021: 25.3%

Fair Value
2021: R135 million

% of ARC Fund Value
2021:1.1%

Subtropico operates in the food and services sector of the agricultural sector. Investments include fresh
produce market agents, livestock agents (Vleissentraal), a packing facility, an equity interest in Farmwise,
a 35% shareholding in Natsure (insurance business), and a 26% shareholding in KLK Landbou (an
agribusiness operating in the Northern Cape).
Subtropico performed above expectations and achieved a year-on-year recovery in both revenue and profits
while also increasing its markets share.The Company’s effective investment in Subtropico is valued at R135
million, which includes fair value gain of R28 million during the year.

AGRICULTURE INVESTMENTS
Net acquisition cost by ARC Fund as at 30 June 2021: R242 million
Effective Holding
2021: 8.3%

Fair Value
2021: R153 million

% of ARC Fund Value
2021:1.2%

Acorn Agri and Food (AAF) is a long-term investor focusing on food and food processing, agricultural
processing and the agricultural value chain. The Company has the following investments: Lesotho
Milling, Montagu Dried Fruits and Nuts, BKB, Grassroots and ACG Fruit, Overberg Agri Grain Division,
Overberg Agri Retail, Overberg Mechanisation, Overberg Financial Services, Overberg Insurance,
Overberg Irrigation, Loxton Irrigation, Agpack, Boltfast, Bontebok Limeworks and Bredasdorp Abattoir.
The Company demonstrated resilience during tough trading conditions in the year under review. The
group’s recent restructuring and effective cost management, coupled with a bumper harvest season
resulted in improved profitability and cash generation.
Acorn Agri and Food shares currently trade at a 51% discount to NAV, as a result of structural changes
which are not yet reflecting in the Over-The-Counter (OTC) market price.
Acorn Agri and Food recently entered into a B-BBEE transaction with the ARC Fund to establish a platform for
B-BBEE investment in agriculture and food value chain. Going forward, this joint venture will be the preferred
investment vehicle and partner for both the ARC Fund and Acorn Agri in respect of B-BBEE transactions.
The Company’s effective investment in Acorn Agri and Food decreased in value as a result of a fair
value loss of R51 million and additional investment of R30 million.
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AGRICULTURE INVESTMENTS
Net acquisition cost by ARC Fund as at 30 June 2021: R104 million
Effective Holding
2021: 36.2%

Fair Value
2021: R88 million

% of ARC Fund Value
2021:0.7%

RSA is a horizontally integrated sales organisation which offers a unique value proposition to the suppliers
of fresh produce in the agricultural sector across all distribution channels. RSA has a nationwide footprint
with a presence in all the major metropolitans areas. During the year under review RSA’s operating
environment was impacted by a sluggish economy, which has adversely impacted consumers’ disposable
income and therefore reduced consumer spend. This resulted in a continued decline in higher margin
sales. Despite this challenge, the business managed to improve its profitability. The Company’s effective
investment in RSA remained static from 30 June 2020 to 30 June 2021 at R88 million.

OTHER DIVERSIFIED INVESTMENTS
Net acquisition cost by ARC Fund as at 30 June 2021: R88 million
Valuation approach: Recent transaction

No 8 of top 10 investments

Effective Holding
2018: 51.0%
2019: 51.5%
2020: 51.5%
2021: 25.9%

Fair Value
2018: R342 million
2019: R469 million
2020: R453 million
2021: R371 million

Unlisted | www.fledge.co.za
% of ARC Fund Value
2018:4.2%
2019: 5.0%
2020: 4.1%
2021: 3.0%

Board representative: Johan van der Merwe
BUSINESS DESCRIPTION

INVESTMENT THESIS

Fledge Capital delivers a sizable platform to execute on opportunities
of financial and strategic value that are too small for the ARC Fund
to invest in. Fledge Capital provides funding solutions to private
companies within a broad range of industries, and its investments
include Safari and Outdoor, WeBuyCars, King Price and the mortgage
originator BetterBond Group.

During the year, the ARC Fund sold 30% of its 51,5% holding in
Fledge Capital for R270 million, yielding a profit of R53 million, as
part of a share buy-back transaction in August 2020. Fledge Capital
furthermore issued additional shares to new shareholders during the
year. Following these transactions, the ARC Fund’s interest in Fledge
Capital decreased from 51.5% to 25.9%. In June 2021, Fledge Capital
completed a restructuring, through which the ARC Fund acquired a
stake of Fledge Capital Investments (“FC 2”) in exchange for its shares
in Fledge Capital (“FC”). This transaction provided FC 2 improved BEE
credentials as ARC shareholding increased to 51%.

INVESTMENT ACTIONS AND TRADING PERFORMANCE
The Fledge Capital profits and balance sheet position are satisfactory and exceeded expectations after a tough year during the Covid-19
pandemic. Fledge Capital’s net asset value increased by 53% during the 12 months ended 30 June 2021, largely driven by the performance of
WeBuyCars and the proportional disposal thereof to Transaction Capital. After year-end, the disposal of the remainder of Fledge’s WeBuyCars
investment was approved, which resulted in further fair value gains based on the approved transaction value.
Fledge Capital continues to be a standout investment in the portfolio and the outlook on the remaining investment is positive.
Please refer to page 56 of the 2021 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment.
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OVERVIEW OF INVESTMENTS
OTHER DIVERSIFIED INVESTMENTS
Net acquisition cost by ARC Fund as at 30 June 2021: R332 million
Effective Holding
2021: 49.0%

Fair Value
2021: R246.0 million

% of ARC Fund Value
2021: 2.0%

ARCH Emerging Markets Partners Limited (ARCH EM) is a London based emerging markets private
equity advisory firm focused on private equity investments across Africa (excluding South Africa). It has
specifically targeted energy and logistics. ARCH has two active funds; an Africa renewable energy fund
and an East Africa cold chain fund. To date ARCH has called for drawndowns in respect of both funds.
The cold chain fund has achieved good progress in its fundraising during a difficult 2020, with additional
commitments totalling US$25 million and due diligence continuing with other potential investors to
achieve the targeted US$100 million. The majority of the capital drawn down to date funded the
acquisition of land at Tatu City and commencement of construction for the Nairobi facility.
During the year, the Company effectively increased its investment in both ARCH Emerging Markets
Funds by R155 million. Both funds are still only just started deploying capital and therefore still at the
bottom end of their J-Curves. Furthermore, the strengthening ZAR also had an adverse impact on the
investment value at 30 June 2021. A fair value loss of R85 million was recognised during the year. ARCH
EM, however, remains confident that the current project and transaction pipeline will deliver acceptable
returns in the short to medium term in both their existing funds
The ARC Fund has committed a total of US$50 million to the ARCH Emerging Market Funds. At 30 June
2021, the ARC Fund already invested US$20 million (R330 million) of the total committed capital. R237
million of this was invested in the renewable power fund of which R106 million was invested during the
current period. The other R95 million was invested in the ARCH Cold Chain Fund of which R49 million
was contributed during the current year.

OTHER DIVERSIFIED INVESTMENTS
Net acquisition cost by ARC Fund as at 30 June 2021: R325 million
Effective Holding
2021: 7.1%

Fair Value
2021: R386.0 million

% of ARC Fund Value
2021: 3.1%

Board representative: None
No 7 of top 10 investments
ARC Investments offers a unique investment proposition with its exposure to African Rainbow Capital’s
Black-owned and controlled investments.
During the year, the ARC Fund increased its investment in ARC Investments, and the Company’s effective
investment increased from R13 million at 30 June 2020 to R386 million at 30 June 2021. The increase is
largely due to a fair value gain of R78 million and additional investment of R295 million.
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BANKING AND DIGITAL
Net acquisition cost by ARC Fund as at 30 June 2021: R1 004 million

No 3 of top 10 investments

Effective Holding
2018: 10.0%
2019: 32.6%
2020: 35.2%
2021: 28.8%

Fair Value
2018: R158 million
2019: R674 million
2020: R927 million
2021: R1 173 million

% of ARC Fund Value
2018: 1.9%
2019: 7.2%
2020: 8.8%
2021: 9.6%

Date of investment: November 2018

Board representative: Charmaine Padayachy

BUSINESS DESCRIPTION

INVESTMENT THESIS

TymeBank is a digital bank that leverages the use of digital technology
to make banking simple and affordable. The bank is focused on
acquiring customers who want to benefit from lower banking costs as
well as improved customer experience.

TymeBank’s proposition is to use technology to increase physical and
financial access to banking services. Structural cost advantages increase
TymeBank’s ability to provide the simplest and lowest price transactional
bank account in the market with best-of-breed data and analytical
capabilities to enable advanced credit decisioning, as well as significant
operating leverage through process automation. This, combined with
exceptionally high customer satisfaction, and easy-to-use applications,
have contributed to substantial growth in customers. The focus is now
on increasing the product value proposition to accelerate the active
customer base and attract primary bank accounts. In addition, it will
facilitate growth and distribution through significant partnerships.

INVESTMENT ACTIONS AND TRADING PERFORMANCE
The business managed to achieve its revenue and cost targets, despite experiencing some significant headwinds during this financial year.
TymeBank has successfully onboarded 3.45 million customers since its launch and forecasts to break even in 2022. It entered into an agreement
with the Zionist Christian Church (ZCC) in February 2020 to onboard a large proportion of the ZCC’s 9 million-member base. This initiative had
largely been postponed due to the impact of the Covid-19 pandemic and the National Lockdown and should gain momentum once preventative
Covid-19 measures are relaxed and it is reasonably safe to resume activities to onboard church members.
TymeBank management enhanced their value proposition to consumers by adding insurance, as well as a buy now, pay later product called
MoreTyme. In the new financial year, the business will seek to get key existing products to scale, introduce new salary advance products,
and implement various measures to diversify its customer profile.
Please refer to page 59 of the 2021 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment.

BANKING AND DIGITAL
Net acquisition cost by ARC Fund as at 30 June 2021: R97 million
Effective Holding
2021: 29.0%

Fair Value
2021: R144 million

% of ARC Fund Value
2021:1.2%

Ooba is one of South Africa’s leading mortgage originators with a strong life and general insurance
business flowing from the origination business. Ooba has been performing ahead of expectations and
the broader macro environment. Lower interest rates and higher capital availability have driven the
increase in operations.
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OVERVIEW OF INVESTMENTS
BANKING AND DIGITAL
Net acquisition cost by ARC Fund as at 30 June 2021: R35 million
Fair Value
2021: R90 million

Effective Holding
2021: 57.6%

% of ARC Fund Value
2021:0.7%

Tyme Global houses the intellectual property and technology currently being utilised by TymeBank. The
strategy is to grow Tyme Global by building digital banks in other emerging markets or white labelling
the technology (software as a service). TymeBank SA remains the core proposition and will be the main
focus until the Group gets to break even. Tyme Global has signed a JV agreement with JG Summit to
form GoTyme. GoTyme will be the first digital bank in the Philippines region and has been awarded a
digital banking licence from the Central Bank of the Phillipines.

INSURANCE AND ASSET MANAGEMENT
Net acquisition cost by ARC Fund as at 30 June 2021: R963 million
Valuation approach: JSE Listed share price

No 5 of top 10 investments

Effective Holding
2018: *
2019: *
2020: 17.5%
2021: 13.1%

Unlisted | www.alexanderforbes.co.za

Fair Value
2018: R692 million
2019: **
2020: R1 218 million
2021: R767 million

% of ARC Fund Value
2018: 8.5%
2019: 8.7%
2020: 11.5%
2021: 6.2%

* Previously 6.54% from Alexander Forbes Group Holdings and 5% of Alexander Forbes Limited
** Previously R810 million

Date of investment: Various

Board representative: Refiloe Nkadimeng

BUSINESS DESCRIPTION

INVESTMENT THESIS

Alexander Forbes Group Holdings (AFGH) is a specialised financial
services group focusing on employee benefits and investment solutions
for institutional clients, as well as the financial well-being of its
individual clients. The Company is recognised as a market leader in its
core businesses in South Africa - these include:
• retirement funds and asset consulting,
• actuarial consulting,
• investment and administration services,
• employee risk benefits and healthcare consulting,
• multi-manager investment and platform solutions,
• individual financial advice, and
• personal lines insurance.

ARC Financial Services Investments (ARC FSI) holds a 35.09% interest
in Alexander Forbes Group Holdings Limited (AFGH), which is listed
on the JSE. The ARC Fund therefore has an effective shareholding of
13.1% in AFGH through its 49.9% interest in ARC FSH.
The ARC Fund remains AFGH’s strategic empowerment partner.
Alexander Forbes is a low-cost and leading Pension Fund
administrator and plays a key role in ARC Investment’s financial
services strategy. From the ARC Fund’s perspective, there are ongoing
efforts to drive growth and strategic opportunities between AFGH
and the ARC Fund’s key investment partners.

INVESTMENT ACTIONS AND TRADING PERFORMANCE
As the Company is listed, its performance and financial results are publicly available.
Overall performance and strategic direction of the business has been in line with expectation. Alexander Forbes announced the sale of its
life business to Sanlam Life for a cash consideration of R100 million. The proceeds will form part of the surplus capital of the group. The
Company’s indirect share of dividends received from AFGH during the year amounted to R184 million.
Please refer to page 57 of the 2021 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment.
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INSURANCE AND ASSET MANAGEMENT
Net acquisition cost by ARC Fund as at 30 June 2021: R306 million
Third Party Asset
Management

Valuation approach: Cost within 12 months of acquisition
Effective Holding
2021: 9.4%

Fair Value
2021: R306 million

| www.sanlam.co.za
% of ARC Fund Value
2021: 2.5%

No 9 of top 10 investments

Date of investment: December 2020

Board representative: Johan van der Merwe

BUSINESS DESCRIPTION

INVESTMENT THESIS

Sanlam is the largest insurance company in Africa. The company, through ARC FSI acquired a 25% interest in Sanlam’s Third Party Asset
its subsidiaries, provides investment management, financial planning, and Management Business for a consideration of R817 million during
consulting services.
the year under review. The business has the objective to become the
largest empowerment asset manager in South Africa.
Ubuntu-Botho Investments (UBI) has been Sanlam’s BEE partner for
more than 15 years. Over this period, both partners have created In the South African context, institutional clients require participants
significant value for their respective shareholders, as well as for in the financial services industry to contribute to inclusive wealth
thousands of other stakeholders. The partners benefitted as a result of creation in a number of ways, including direct B-BBEE ownership.
their respective value add and contributions to the consistent growth Within the asset management industry, empowerment credentials at
achieved in their respective businesses.
the entity level where institutional investors transact, is an important
consideration for clients when awarding business mandates. As a
result, it was in Sanlam’s business and commercial interest to transform
in line with the needs and preferences of its current and potential
clients by creating a leading Black-owned asset management business.
ARC FSI will competitively position and support Sanlam management
to pursue growth opportunities The Company’s effective investment in
the Sanlam Third Party Asset Management business is valued at R306
million, being the acquisition cost.
INVESTMENT ACTIONS AND TRADING PERFORMANCE
Overall performance and strategic direction of the business in line with expectations. Based on subsequent valuations performed, no
adjustment has been required.
Please refer to page 57 of the 2021 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment.
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OVERVIEW OF INVESTMENTS
INSURANCE AND ASSET MANAGEMENT
Net acquisition cost by ARC Fund as at 30 June 2021: R192 million
Effective Holding
2021: 11.2%

Fair Value
2021: R245 million

% of ARC Fund Value
2021:2.0%

Rand Mutual Holdings (RMH) administers workers’ compensation for mining and mineral industry employees
injured in the course and scope of their employment. The core of RMA’s administration business is the receipt,
adjudication, and administration of workers’ compensation claims, including the payment of medical costs,
once-off disability payments and the ongoing payment of pensions in the case of severe disability and death.
RMH is well-positioned to use its competitive advantage in the Compensation for Occupational Injuries and
Diseases (COID) sector via its technology and administration platforms to secure other classes and/or sectors
from the Compensation Fund. In addition, RMH Management is implementing a new strategy, which is tracking
as planned. The value of the Company’s effective investment in RMH amounted to R245 million at 30 June
2021 the Company’s indirect share of dividends received from RMH during the year amounted to R45 million.

Please refer to page 57 of the 2021 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment.

INSURANCE AND ASSET MANAGEMENT

Net acquisition cost by ARC Fund as at 30 June 2021: R59 million
Effective Holding
2021: 25.9%

Fair Value
2021: R141 million

% of ARC Fund Value
2021:1.1%

Capital Legacy is one of the largest estate administrators in South Africa. Their key differentiator is the
insurance product they offer relating to estate administration.
Capital Legacy has continued to show exemplary growth since the investment by ARC, both in terms
of the number of policies and profitability. In August 2021, ARC subscribed for R100 million Preference
shares with a return of 25% plus an additional equity kicker, given a return of 30% if the IRR of Capital
Legacy reaches above 30% which is automatically convertible to ordinary equity after 3 years. ARC’s
valuation of Capital Legacy is supported by the company’s robust track record, strong growth forecasts
and a conservative valuation of the existing book of business.

INSURANCE AND ASSET MANAGEMENT
Net acquisition cost by ARC Fund as at 30 June 2021: R80 million
Effective Holding
2021: 8.5%

Fair Value
2021: R82 million

% of ARC Fund Value
2021:0.7%

AfroCentric is a Black-empowered investment holding Company that provides administration and risk
management solutions to the healthcare sector. Its diversified business model and growth strategy
enables the Company to achieve sustainable growth and value creation across the healthcare sector
by leveraging its competitive advantages of a strong market positioning. As the Company is listed, its
financial performance is publicly available. Refer to Afrocentric’ss website for more information.
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STEWARDSHIP

STAKEHOLDER ENGAGEMENT
The UBI Group maintains a common ethos that has the wellbeing of others at its centre. We believe that
creating sustainable value for ourselves enhances our ability to create value for others. Our stakeholder
universe spans a broad spectrum, from institutional, regulatory and corporate entities to societal and
minority interests that benefit from, and impact on, our operations and our ability to create value.

OUR STAKEHOLDER UNIVERSE
SHAREHOLDERS,
INVESTORS AND FUNDERS

REGULATORY BODIES
• JSE and Takeover
Regulation Panel

• Investment community –
shareholders, institutional
and retail investors

• Financial Services
Commission Mauritius

• Sponsors

• BEE Regulator

• Funders

• Competition authorities
• Prudential Authority of the
South African Reserve Bank
• Financial Services Conduct
Authority

COMMUNITIES

INVESTEE COMPANIES

• South African society
in general

• A total of 47 companies

• Four community trusts

MEDIA

SANLAM

• Business/financial media

• Key empowerment partners

• Consumer media
EMPLOYEES
ARC Investments has no full-time employees or executive management. The UBI Group utilises its strong and experienced leadership
team and employee complement, in terms of the Partnership Agreement and Investment Services Agreement, to implement the
agreed ARC Fund strategy.
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STAKEHOLDER ENGAGEMENT

ARC Investments’ key stakeholder groups and the reciprocal expectations and primary requirements in these relationships follow below:

SHAREHOLDERS, INVESTORS AND FUNDERS
Engagement methods
The Group engages with shareholders, investors and funders through SENS announcements, investor and industry conferences, presentations,
the Integrated Annual Report, the ARC Investments and ARC websites, financial results announcement events, individual meetings, investor
roadshows and UBI shareholder newsletters.
Quality of relationship
Mutually beneficial relationship and healthy engagement through regular interaction and a robust dialogue.
UBI shareholders
Why these stakeholders are important to our value creation process
Broad-based empowerment credentials comprise a key part of our value proposition to investee companies. We need existing Black
shareholders to remain on board to keep our proposition to stakeholders intact.
Stakeholder priorities

Our response

• Sustained wealth creation, currently primarily driven by Sanlam share
price performance
• Diversification benefits beyond the investment in Sanlam (investment in
ARC Investments and ARC FSH)
• Cash returns
• Regular information updates on the performance and growth of assets
• Dividend payments
• Capital appreciation

• Issue a quarterly newsletter to keep shareholders updated
on key developments
• Growth in the value of the UBI share price
• Dividend payments to UBI shareholders

Key risks and opportunities identified through the stakeholder engagement process
Risks

Opportunities

• Shareholders who exit reduce the broad-based empowerment status
• Lack of market-related shareholder returns
• Reputational damage

• Regular shareholder communication to keep shareholders
informed of progress at UBI, ARC and ARC Investments
levels strenghtens the relationship

Investment community - institutional and retail investors and shareholders as well as funders
Why these stakeholders are important to our value creation process
•
•
•
•
•

Sustained interest in ARC Investments supports the share price and may reduce the discount to NAV
Recognition that we are a competitive wealth creation vehicle
Continue to broaden the group of prospective shareholders
Institutional shareholders remain long-term shareholders
Ability to access capital funding

Stakeholder priorities

Our response

• The sustained discount to NAV at which ARC Investments shares trade
• Unlocking value in the investment portfolio in the short to medium term
• The ability of key companies in the investment portfolio to generate free
cash flow
• Consistent annual increase in portfolio valuations
• Managing the risk of potential cash calls from investee companies
• Generating market-related returns
• A more focused portfolio, as apposed to a too diverse investment portfolio
• A review of the General Partner fee structure

• Management acknowledges concerns raised about the
discount to NAV being significant and sustained
• Engage the market to solicit views on appropriate fee
structures
• Engage management teams of key investee companies on
revised business plans in context of Covid
• Continuous assessment of investments to ensure competitive
returns and adequate planning for capital requirements
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Key risks and opportunities identified through the stakeholder engagement process
Risks

Opportunities

•
•
•
•
•
•
•
•

• Capacity to deploy capital where it will add most long-term
growth
• A clearly communicated investment case
• Consistent engagement with investment analysts
• Engagement between key investee companies and investors

Investment case not appealing to prospective investors
Lack of appropriate shareholder returns
Increasing discount to NAV
Unexpected cash calls to the ARC Fund from investee companies
The increased cost of capital
Reputational damage
Lack of understanding of the investment case
Inability as minority shareholders to publish sufficient information to
enable external valuation of investments

UBI AND ARC EMPLOYEES, MEDIA AND COMMUNITY
Engagement methods
Employees:
The UBI Group engages with employees through weekly meetings of the ARC Executive Committee, and members of this Committee subsequently
meeting with their respective teams. Engagement is further enhanced by way of a quarterly newsletter to staff.
Media:
The media is invited to Company financial results presentations and a Company spokesperson liaises with the media to address media queries.
Community:
The UBI Group maintains extensive relationships with communities through the activities of UB Foundation and the Sanlam Foundation and the
four community trusts.
Quality of relationship
Our relationships with both the media and our employees are regarded as healthy and productive. The relationships with the different communities
we support are well-established and of value.
UBI and ARC employees
Why these stakeholders are important to our value creation process
We need engaged employees who drive the implementation of our overall strategies
Stakeholder priorities

Our response

• Accountability and execution
• Productive work environment, characterised by good leadership and a
clear strategy
• Appropriate rewards and incentives
• Business performance
• Opportunities for training, development and career advancement

• Meetings addressed by the co-CEOs, with participation from all
executives
• The Human Resources Executive addresses the team on
relevant matters
• A multi-pronged performance management system that
rewards the desired behaviours and promotes a highperformance culture

Key risks and opportunities identified through the stakeholder engagement process
Risks

Opportunities

• Employees are not adequately engaged and therefore become less committed • Regular communication to employees on key matters
• Lack of accountability in the execution of key investments
• Regular group interaction between leadership and employees
Media
Why this stakeholder is important to our value creation process
• Accurate, fair and balanced reporting on the performance of ARC Investments, on investee companies in the ARC Fund, and on governance
matters that could negatively impact trust levels among our stakeholders
• Opportunity to broaden the interest in, and knowledge of, the Group and its investments
Stakeholder priorities

Our response

• Transparency as a listed entity
• Availability of spokespeople to address media queries, access to leadership,
timeous response
• Clarity and consistency on governance matters
• Business performance
• Corporate activity

• Continuous availability of ARC leadership for media
commentary is facilitated
• Media coverage and the impact thereof is monitored and
assessed
• Increased focus on social media coverage
• Regular media coverage reporting is done
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STAKEHOLDER ENGAGEMENT

Media
Key risks and opportunities identified through the stakeholder engagement process
Risks

Opportunities

• Downsizing of newsrooms leading to relatively junior journalists covering
complex investment matters, causing unintended misrepresentation of
the Company and leading to reputational damage

• Ongoing availability of key spokespeople to present
journalists with timeous commentary on matters relating to
the Company’s business case and performance

Community
Why this stakeholder is important to our value creation process
• Making a positive impact on society
• Gaining societal support and strengthening our reputation and relationships
• Sharing our vision of building a Black business of substance and scale
Stakeholder priorities

Our response

• Leadership who takes responsibility for commercial success, as well as
working towards a social dividend to improve society in general
• Cash injection into each of the community trusts for social infrastructure
• Progress on financial inclusion

• All community-related stakeholder relations activities receive
focused attention through the UB Foundation and the
Sanlam Foundation

Key risks and opportunities identified through the stakeholder engagement process
Risks

Opportunities

• The public perception that the Company may be indifferent to key
societal needs

• Strong community relationships will support mutually
beneficial outcomes for community developments

INVESTEE COMPANIES, REGULATORY BODIES, UBI, AS WELL AS ARC AND
ARC INVESTMENTS BOARDS
Engagement methods
The UBI Group has personal, continuous and healthy engagements with these stakeholders.
Quality of relationship
The UBI Group has a close, transparent and trusting relationship with the respective Boards. The relationship with investee companies is mutually
beneficial. The UBI Group has a compliant relationship with the regulatory bodies.
Investee companies
Why these stakeholders are important to our value creation process
• These stakeholders are integral to consistent superior financial performance of the ARC Fund, which is the sole asset of the Company.
• Value creation is assessed on a stand-alone individual investee Company basis, as well as by way of joint efforts and synergy opportunities
between respective and relevant investee companies
• Timeous, relevant and accurate financial information from investee companies is needed to comply with JSE listing requirements and ARC Investments’
shareholder needs
Stakeholder priorities

Our response

•
•
•
•
•

• The ARC Fund is represented on the Board of almost all its
investee companies and provides support and guidance at a
top-level
• Regular engagement between the leadership of the investee
company and the relevant ARC representative
• Hosting an annual Business Partner Conference

Stable and quality empowerment credentials
Benefits of the network of investee companies in the ARC Fund
Business success at UBI/ARC level
Business synergies leading to growth in client pools
May require funding, given challenging economic/trading conditions

Key risks and opportunities identified through the stakeholder engagement process
Risks

Opportunities

• Investments fail to realise the potential value
• Lack of appropriate disclosure and governance

• Putting ARC Investments’ network and synergy leverage to
work
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Regulatory bodies
Why this stakeholder is important to our value creation process
• Clear and consistent guidance on rules and policies to satisfy compliance

• Creating a conducive regulatory environment to thrive within

Stakeholder priorities

Our response

• Consistent compliance with all rules and policies
• Deepening stability of the financial system
• Non-participation in empowerment fronting

• Engagement by Chief Legal Counsel and BEE Commissioner
• Strict regulatory compliance

Key risks and opportunities identified through the stakeholder engagement process
Risks

Opportunities

• Non-compliance or deterioration in the relationship with regulators may
jeopardise licences of companies to operate, have adverse impact on its
reputation and lead to fines and weakened relationships

• Our established track record assists us to obtain access and
co-operation from the relevant authorities

UBI, ARC and ARC Investments Boards
Why this stakeholders is important to our value creation process
• Consistent and rigorous governance practices
• Strong leadership that facilitates robust discussion which is aligned to the overall business strategy
Stakeholder priorities

Our response

•
•
•
•

• Professional management of Board meeting processes

Adherence to the approved governance framework
Implementation of Board approved strategy
Achieving budgeted financial performance
Management capability to deliver on the strategic outcomes

Key risks and opportunities identified through the stakeholder engagement process
Risks

Opportunities

• Lack of agreed governance framework
• Utilising the Board’s vast skills and experience
• Misalignment between the Board and management on key strategic objectives • Where appropriate and relevant, utilise individual Board
members’ vast networks

SANLAM
Engagement methods
Scheduled engagement between Sanlam leadership and Company representatives exist.
Quality of relationship
The UBI Group has a close, transparent and trusting relationship with Sanlam.
Why this stakeholder is important to our value creation process
• Clarity on key strategic matters to ensure we can add value as the empowerment partner
• Opportunities for co-investment in the financial services industry to ensure healthy growth
Stakeholder priorities

Our response

• Retaining our position as a broad-based Black empowerment investor
• Effective leveraging of our expanded network to respond favourably to
strategic opportunities
• Certainty that we are long-term investors and not putting their
empowerment status at risk
• Alignment on key strategic matters
• Funding arrangements when significant co-investment opportunities may arise

• Identifying co-investment opportunities to enhance
stakeholder value creation
• Alignment on key strategic growth opportunities

Key risks and opportunities identified through the stakeholder engagement process
Risks

Opportunities

• Non-alignment on key strategic matters
• Lack of engagement or clarity on key strategic matters may result in
inadequate value being contributed as an empowerment partner

• Co-investment opportunities
• Market related funding arrangements to ensure a long-term
stable empowerment partner

71

ARC Investments 2021 Integrated Annual Report

STEWARDSHIP
BOARD MEMBERS
Mark Olivier (53)

Clive Msipha (39)

Independent Non-executive Chairperson
British | CA(SA)
Appointment date: 10 August 2017

Independent Non-executive Director
Zimbabwean | CFA, CA(Z), MBA
Appointment date: 11 August 2017

NC*

A&RC# N&RC

ND

Mark has over 25 years of experience in managing debt, property
and private equity assets and providing corporate finance and
strategic advice, predominantly to public companies in the
United Kingdom. Before 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 Chairperson of Trellidor Holdings Limited and is an
independent Non-executive Director and Chairperson of Lighthouse
Capital Limited. He was previously Chairperson of Rockcastle
Global Real Estate Company Limited since inception and before
its merger with NEPI. Mark was also Chairperson of a China- and
retail-focused real estate Company managed by Blackstone Inc.
and Macquarie Asset Management before its disposal.

A&RC* N&RC

Clive has global experience working for Actis Capital in London
and PricewaterhouseCoopers in London and the US. His core
experiences are in Private Equity and Corporate Finance. He has
also gained extensive management experience in the various
leadership roles that he has performed.
He serves as a Non-executive Director of Untu Holdings Limited,
a Botswana domiciled investment holding Company. He also
currently serves as the Chief Executive of Untu Capital Limited and
built it to becoming the leading SMME financier in Zimbabwe.
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 holds a Master of
Business Administration from the University of Oxford, which
he attended as a Beit Scholar.

Anil Currimjee (59)

Dr Renosi Mokate (63)

Independent Non-executive Director
Mauritian | BA, MBA
Appointment date: 11 March 2019

Independent Non-executive Director
South African | BA, MA, PhD
Appointment date: 23 November 2017

ND

A&RC

ND

Anil is the Managing Director of the Currimjee Group of
Companies where he has had executive experience for 36 years.
The Group is one of the largest diversified commercial business
Groups in Mauritius with broad investments in India and a focus
on a wide range of activities including Telecommunications, Real
Estate, Hospitality, Energy and Financial Services. He holds nonexecutive directorships in Building and Civil Engineering Co. Ltd
and Sanlam Africa Core Real Estate Fund. He was President of
the Mauritius Chamber of Commerce and Industry in 2003.
Between 2004 to 2016, Anil was the Honorary Consul General
of Japan in Mauritius. He was appointed to the Board of ARC
Investments on 11 March 2019.
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Renosi has held several leadership positions in the public sector
and academia. She was the Deputy Governor of the South
African Reserve Bank from August 2005 to July 2010 and
Executive Director of the World Bank from 2010 to 2012. She
has also served as the Executive Dean of the Graduate School
of Business Leadership, UNISA, and as a senior policy analyst at
the Development Bank of Southern Africa. She is currently the
Executive Chairperson of Concentric Alliance.
She holds non-executive directorships at Bidvest Bank Limited,
GEPF and Vukile Property Fund amongst others. Her committee
membership includes Remuneration, Governance, Audit and
Social and Ethics.
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Smitha Algoo-Bissonauth (37)

Refiloe Nkadimeng (40)

Independent Non-executive Director
Mauritian I BSc Accounting with Finance,
MBA, ACIS
Appointment date: 14 September 2020

Non-executive Director
South African | CA(SA)
Appointment date: 9 March 2020

ND

ND

A&RC

Smitha joined the Corporate Services Department of Intercontinental
Trust Limited (“ITL”) in 2006 and is currently a Senior Manager
in the Listing Department. She is an Associate Member of the
Institute of Chartered Secretaries and Administrators.
Before she was appointed Manager in the Listing Department,
she worked in the Corporate Services Department for nearly 10
years and is currently overseeing companies that are listed on the
SEM, NSX, JSE and LSE. She has been overseeing the operations
division on matters such as the incorporation of companies,
advising on Company structures, regulatory matters and
corporate administration as well as Company secretarial duties
to companies, both under the private and public structures in the
global business sector and the domestic sector.

N&RC*

Refiloe serves as the Chief Financial Officer for both UbuntuBotho Investments and African Rainbow Capital. She has
more than 16 years of professional experience and 10 years of
Board experience, spread across diverse industries, including
financial and property management services, mining services
and supplies, tourism, automotive and engineering. She has
experience serving as Chairperson of Finance Committees and
member of Audit and Risk Committees.
Refiloe previously held the positions of Chief Financial Officer at
Royal Bafokeng Holdings as well as Thebe Investments.

Smitha serves as Director on the Boards of several global business
companies that are under the administration of ITL, as well as Boards
of Listed Companies and Special Licensed Companies by the FSC.

Karen Bodenstein (40)
Chief Financial Officer
Mauritian | B.Compt (Accounting Sciences), Advanced Diploma in Management Accounting, CIMA

Karen Bodenstein is not a member of the ARC Investments Board,
but as CFO she attends all Board meetings.
Karen is an accountant with over 16 years of professional 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.

A&RC

Member of the Audit and Risk Committee

N&RC

Member of the Nomination and Remuneration Committee
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She has exposure to directorships on listed companies on both the
Stock Exchange of Mauritius and the JSE. She was an executive
Director of Rockcastle Global Real Estate Limited, where she
was the chairperson of the risk and ethics committee and is an
independent Non-executive Director of Lighthouse Capital Limited
and chairperson of the audit committee. Karen has been living in
Mauritius since 2007.

NC – Non-executive Chairperson
ND – Non-executive Director
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* – Chairperson
# – Invitee

STEWARDSHIP
GOVERNANCE PRACTICES WITHIN ARC INVESTMENTS
Group governance structure
ARC Investments is a subsidiary of Ubuntu-Botho Investments Proprietary
Limited (UBI). The Board of UBI (UBI Board) has approved a Group
Governance Policy which proposes certain principles to be applied
throughout the UBI Group, in respect of subsidiary and associate
companies, partnerships, joint ventures and business divisions across
statutory entities. This also covers the broader governance aspects, such
as people management, risk management, information management
and technology, culture and ethics. The day-to-day management of the
ARC Fund is the responsibility of the General Partner of the ARC Fund,

UBI GP Co Proprietary Limited (UBI GP Co). The General Partner is 100%
owned and controlled by UBI and accordingly is recognised as a Blackowned and Black-controlled Company. The relationship between ARC
Investments, UBI GP Co and the ARC Fund is governed by the Partnership
Agreement, which determines the authority and responsibility of the
entities in the partnership. The governance structures and processes in
the partnership are largely aimed toward ensuring that the parties to the
partnership fulfil their responsibilities under the Partnership Agreement
and that ARC Investments meets its obligations to its shareholders and
other stakeholders.

ADDITIONAL LEVEL OF GROUP GOVERNANACE

FIRST LEVEL OF GOVERNANCE

AFRICAN RAINBOW CAPITAL INVESTMENTS

UBI GP CO

ARC Investments is a capital raising and
investment entity incorporated under the laws
of Mauritius and listed on the Johannesburg
Stock Exchange (JSE). The ARC Investments
Board has final oversight and responsibility in
respect of the Company’s business, strategy
and key policies, including the investment in
the ARC Fund. ARC Investments is a Limited
Partner (passive investor) in the ARC Fund
and plays no role in the management or
investment decisions of the ARC Fund.

UBI General Partner Co is the General Partner
(fund manager) of the ARC Fund and is
responsible for the day-to-day management of the
Fund. UBI GP Co is 100% owned and controlled
by UBI, and accordingly is a Black-owned and
Black-controlled Company. While ARC assists UBI
GP Co to source investment opportunities, all
investment decisions of the ARC Fund are taken
by UBI GP Co through its Investment Committee
or, subject to the terms of any delegations in
place, its Investment Advisory Committee.
Investment
Advisory
Committee

Audit and Risk Committee

99.95%

Investment
Committee
0.05%

ARC FUND
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Audit
and Risk
Committee

ARC
BOARD

UBI
BOARD

GOVERNANCE PRACTICES
The Board exercises stewardship and sets the ethical tone for the organisation by upholding the highest
standards of ethics in all forms of conduct.
The Board of Directors
The Board of ARC Investments comprises of five Independent Nonexecutive Directors and one Non-executive Director. In compliance
with Mauritian regulations, the Board includes three Mauritian
resident Directors. ARC Investments does not have a Chief Executive
Officer and no Executive Directors on the Board. ARC Investments
has appointed Karen Bodenstein as Chief Financial Officer. Karen is
an executive employee and responsible for the day-to-day financial
administrative activities of the Company. Whilst she is not a Director of
ARC Investments, she has a direct reporting responsibility to the ARC
Investments Board and is a permanent invitee to all Board and Board
sub-Committee meetings.
The Board has three scheduled meetings a year. The Board work plan
details the relevant matters to be covered at each meeting during the
year to ensure that all matters laid out in the charter are covered, on an
appropriate basis. The key purpose of the Board is to ensure the longterm success of the Company by collectively directing its affairs while
meeting its obligations to shareholders and other stakeholders. The
Board is ultimately accountable and responsible for the performance
and affairs of the Company and, in doing so, effectively represents and
promotes the legitimate interests of the Company and its shareholders.

Board composition
The Board recognises that its composition plays an integral role in its
effectiveness and aims to ensure that there is an appropriate balance of
influence and authority in the Board, as well as an appropriate balance
of skills and diversity in demographics.
The Board considers its current size and composition appropriate to provide
a relevant and focused range of skills, knowledge and experience, while
retaining common purpose, involvement, participation and the sense of
responsibility necessary to meet the Company’s strategic objectives. The
Board is satisfied that there is a clear division of responsibilities to ensure
a balanced distribution of power, time and authority, leaving no one with
unfettered powers of decision making.

Africa. The Company embraces the benefits of having a diverse Board
and recognises that a diverse Board can capitalise on a richer collection
of skills and regional as well as industry experience, cultural background,
race, gender, age, field of knowledge and other distinctions between
members of the Board. These attributes are considered in determining
the optimum composition of the Board and when possible, should be
balanced appropriately.
The Board is satisfied with its vision and progress towards achieving a
diverse Board. While no specific diversity targets have been set, the Board
is satisfied that the current composition aligns with the ethos of diversity
expressed in its policy.
The Board, led by the Chairman and with the assistance of the Company
Secretary, evaluates its composition, range of skills, experience and
expertise, with input from the regular evaluations conducted of the
Board and individual Directors. This evaluation identifies the skill
sets that will best increase the Board’s effectiveness and includes
consideration for diversity.

BOARD DIVERSITY
Structure
83%

17%

g Independent g Non-independent

Race
67%

33%

g Black g White

Tenure
50%

50%

g 1-2 years g 3-4 years

Chairman
The Chairman is an Independent Non-executive Director and is elected
by the Board. The Chairman is responsible for representing the Board to
shareholders, and indirectly to other stakeholders, relating to performance.
The primary function of the Chairman is to preside over Directors’ and
shareholders’ meetings and to ensure the smooth functioning of the Board.
Diversity at the Board level
The ARC Investments Board’s key purpose is to ensure that the Company
is well-governed and adheres to the key requirements of Mauritian
Company Law, as well as the listing requirements of the JSE in South
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Age
50%

33%

17%

g 30-40 years g 51-60 years g 60+ years

Gender
50%
g Independent g Non-independent
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50%

STEWARDSHIP
ATTENDANCE AT BOARD AND COMMITTEE MEETINGS
(Include meetings for the period 28 September 2020 to 13 September 2021)
Board

Audit and Risk
Committee

Name

Role

Mark Olivier† (Chairman of the Board)

Independent Non-executive Director

3/3

Clive Msipha (Chairman of Audit and Risk
Committee

Independent Non-executive Director

3/3

Refiloe Nkadimeng (Chairperson of the
Nomination and Remuneration Committee)

Non-executive Director

3/3

Dr Renosi Mokate

Independent Non-executive Director

3/3

3/3

Anil Currimjee†

Independent Non-executive Director

3/3

3/3

Smitha Algoo-Bissonauth†*

Independent Non-executive Director

2/3

2/3

Nomination and
Remuneration Committee
1/1

3/3

1/1
1/1

† These Directors are Mauritian residents and thus the composition of the Board meets the Mauritian regulatory requirements.
* Appointed 14 September 2020

A short curriculum vitae of all current Directors is available on page 72 of this report.

ROLE AND RESPONSIBILITIES OF THE BOARD
The Board’s role and responsibilities are set out in the Board Charter,
which requires the Board to provide leadership and vision to the
Company in a way that enhances shareholder value and ensures the
Company’s long-term organisational health.
The Board delegates certain of its responsibilities to appropriate entities
and Committees through a delegation of authority. Details of the
different Board Committees and their roles and responsibilities are

provided elsewhere in this report.
The Board’s responsibilities include 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.

During the 2021 financial year, the Board discharged its
duties in terms of its charter as follows:

The Board’s role and responsibilities include:
• Reviewing, contributing to and approving the strategy to ensure
that it will result in sustainable outcomes;

• Reviewing and approving the Company’s strategy and budgets;

• Identifying key performance and risk areas;

• Reviewing and approving the Company’s management
accounts, interim and annual financial statements;

• Satisfying itself that the strategy and business plans do not give
rise to risks that have not been thoroughly assessed;

• Reviewing and approving the declaration regarding ARC
Investments status as a going concern;

• Reviewing business plans, annual budgets, dividend policy and
monitoring the Company’s performance against set objectives;

• Interrogating the nature, composition and valuation of the
investment portfolio of the ARC Fund;

• Setting and declaring dividends;
• Circulars to shareholders, including notices of shareholders’
meetings;

• Reviewing and approving the Integrated Annual Report
and the Notice of the Annual General Meeting posted to
shareholders;

• Financial risk management and capital policies, including funding
and the issue of ordinary shares and loan capital;

• Reviewing feedback from the Audit and Risk Committee and
the UBI GP Investment Committee;

• Recommendations to shareholders on changes to the
incorporation documents of the Company, the remuneration
policy and remuneration of Directors;

• Reviewing and approving the Group Risk Appetite;

• Approval of the appointment and removal of the Company
Secretary, and the composition of Board Committees;
• Ensuring that the Company’s ethics are managed effectively and
responsibility for approving the Company’s Code of Ethics and
Conduct, and related policies;

• Reviewing the King Compliance Register, policy on Directors
dealings, Directors’ declaration of interest and holding of
Company shares;
• Reviewing Directors’ remuneration and submitting proposals to
shareholders for approval; and
• Reviewing the Board’s delegation of authority and the Board
and Committee charters.

• Considering sustainability as a business opportunity that guides
strategy formulation;
• Ensuring the Company is and is seen to be a responsible
corporate citizen;
• Ensuring compliance with all relevant legislation.
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The Board confirms that the Company is in compliance with the
provisions of the Mauritius Companies Act and has been operating in
conformity with it’s Constitution during the past financial year.
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BOARD APPOINTMENTS

Directors are appointed in terms of a formal policy that details the
procedure for selection, appointment and reappointment. Board
members are appointed through a formal and transparent process which
includes ensuring that Directors meet the fit and proper test requirements.
Potential candidates are considered regarding their skills and expertise
and how these complement the current balance of the Board. Integrity
and skills capacity are other key considerations. Candidates are
considered on merit against objective criteria and with due regard to
the benefits of diversity on the Board.
The number of external directorships held by Directors is assessed to ensure
that these do not exceed what is reasonable for them to be able to exercise
due care, skill and diligence in their role as a Director of ARC Investments.
The Nomination and Remuneration Committee recommends appropriate
candidates for appointment to the Board and appointments are subject to
ratification by shareholders at the next Annual General Meeting. Directors
are required to retire by rotation in terms of the Company’s incorporation
documents but may remain eligible for re-election so that the Company’s
shareholders continually participate in the election process for new
Directors and replacing existing Directors.
The retirement age for Non-executive Directors is 70 years, although the
Board is entitled to re-elect a Non-executive Director who has passed the
age of 70 provided that the appointment is approved by a majority of the
Directors and the Director consents to the appointment on an annual basis.
In terms of the Company’s constitution, two Directors retire annually - for
the current year, it is Messers Anil Carrim Currimjee and Clive Msipha.
Since these Directors have made themselves available for re-appointment,
they will be considered for such re-appointment at the Annual General
Meeting scheduled to be convened on 15 November 2021.

BOARD EVALUATION
An annual performance evaluation and assessment of the Board, Board
committees and individual Directors is conducted, which includes a
consideration of the balance and mix of skills, experience, independence
and knowledge and the diversity representation on the Board, including
race and gender, how the Board works together as a unit, and any other
factors relevant to its effectiveness. An independent Board evaluation
process will be conducted during September/October 2021.

CONFLICTS OF INTEREST

The Directors exercise the utmost good faith, honesty and integrity in all
their dealings with, or on behalf of ,the Company. They are required to act
in the best interests of the Company and disclose real or perceived conflicts
to the Board. Direct, indirect, beneficial and non-beneficial interests in any
contract or proposed contract are disclosed to the Company Secretary in
writing, who brings these to the attention of the Directors. An affected
Director recuses himself/herself from the part of the meeting where the
item in which he has an interest is being discussed.
The Board considers other Directorships and interests of the Directors
regularly to understand any potential conflict of interests.

An Insider Trading Policy is in place to provide reasonable assurance
that Directors and officers of the Company comply with insider trading
requirements, particularly the requirements of the Financial Markets
Act No.19 of 2012 and the Listings Requirements of the JSE Limited.
Directors and their related parties are prohibited from participating in
Company share dealing during closed and prohibited periods, which
include situations where the Company has price sensitive information.
A Director or the Company Secretary requires clearance from the
Chairman of the Board before dealing in the Company’s securities, and
details of these dealings are disclosed to the JSE through the Stock
Exchange News Service (SENS). Applications by the Chairman to deal in
shares require clearance from the Audit and Risk Committee Chairman.

DIRECTORS INTERESTS IN THE SHARES OF THE COMPANY AT YEAR-END*
2021
Number of
shares

2020

Direct
interest

Indirect
interest

Number of
shares

Direct
interest

Indirect
interest

Mark Olivier

305 882

–

0.023%

305 882

–

0.005%

Clive Msipha

–

–

–

–

–

–

Dr Renosi Mokate

–

–

–

–

–

–

Smitha Algoo–Bissonauth

–

–

–

–

–

–

Anil Currimjee
Refiloe Nkadimeng
Total

–

–

–

–

–

–

60 000

–

0.005%

7 053

–

–

365 882

–

0.028%

305 882

–

0.005%

*There were no changes in shareholding between 30 June 2021 and the date of approval of this Integrated Annual Report on 28 September 2021

During the year under review, there was no contract of significance to which ARC Investments was a party, and in which a Director of the Company
was materially interested, either directly or indirectly.
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STEWARDSHIP
BOARD COMMITTEES
The Board is assisted in discharging its duties and responsibilities by various
Committees, to which it delegates certain functions without abdicating its
responsibilities. Each Committee has a formal term of reference or charter
that is approved by the Board and reviewed annually. The Chairperson of
each Committee presents to the Board on pertinent matters dealt with at
Committee meetings. Members of the Committees are appointed by the
Board, with due regard to the skills required by each Committee.

• Reviewed the funding, financial and general covenants applicable
to the Company (and the ARC Fund) as well as the current capital
structures, which were found to have been appropriate and
complied with;

Audit and Risk Committee

• Evaluated and reported to the Board on the effectiveness of risk
management controls and governance processes;

The Audit and Risk Committee is constituted as a Committee of the Board,
as required by the JSE Listings Requirements. The Committee comprises at
least three members, to be elected by the shareholders on recommendation
by the Board. All members of the Committee are suitably skilled and
experienced Independent Non-executive Directors and meet the fit and
proper requirements as required by relevant legislation and regulations.
The Committee has three scheduled meetings per annum and the
Chairperson of the Committee provides regular summarised feedback
to the Board on the Committee’s activities and deliberations. UBI GP Co
representatives have standing invitations to the Committee meetings.
The Board evaluates the performance of the Audit and Risk Committee
annually in terms of its composition, mandate and effectiveness.
The report of the Audit and Risk Committee for the year ended
30 June 2021 is available on page 23 of the 2021 ARC Investments
Annual Financial Statements, which are available on our website
at www.arci.mu. The report includes a discussion of the activities
of the Committee during the year.
The Board has assigned certain duties of an Audit Committee, as well
as additional responsibilities regarding governance, compliance and risk
management to the Committee.
The Audit and Risk Committee assists the Board in fulfilling its oversight
responsibilities by reviewing:
Governance and Internal Control Environment
• Reviewed and continued to monitor the implementation of the
charters of the A&RC as well as governance matters as delegated by
the Board of Directors to ensure these were adequately covered in
the annual work plan of the Committee during the year;
• Reviewed and continued to monitor the non-audit services policy
and the level of non-audit services rendered by the Company and
ARC Fund’s external auditor to ensure appropriate safeguards are in
place where the external auditor performs non-audit services to the
Company and its related entities;
• Received assurance that proper and adequate accounting records
were maintained and the systems safeguard the assets against
unauthorised use or disposal;
• Reviewed an assessment prepared by management of the going
concern status of the Company (and the ARC Fund) and made
recommendations to the Board. The Committee concurs that the
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adoption of the going concern premise in the preparation of the
Annual Financial Statements is appropriate;

• Evaluated the experience and expertise of the Chief Financial Officer
and the strength of the skillset of the Finance Team;
• Evaluated the competence; qualification and experience of the
Company Secretary;
• Considered the representation letter from the Audit and Risk
Committee of the General Partner on the execution of its duties as
the General Partner under the Partnership Agreement and including
those arising from the Audit and Risk Committee Charter of the
General Partner as well as other reporting matters requested by the
Audit and Risk Committee of the Company.
External Auditors
• Determined the terms of engagement and fees to be paid to
PricewaterhouseCoopers (for the statutory Mauritius reporting)
and PricewaterhouseCoopers Inc. (for JSE reporting); ensured that
the appointment of PricewaterhouseCoopers complied with the
legislation relating to the appointment of auditors;
• Considered the tenure of PricewaterhouseCoopers and the
engagement partner and deemed it appropriate;
• Understood and assessed the procedures performed by
PricewaterhouseCoopers as detailed in their Audit Planning report
to the A&RC and further confirmed in their Final Report to the
A&RC;
• Reviewed the external auditors’ report on the year-end audit and
the key audit matters;
• Monitored the effectiveness of the external auditors in terms of
their audit quality, expertise and independence, as well as the
content and execution of the audit plan;
• Reviewed the findings and recommendations of the external auditors
and confirmed that there were no unresolved matters;
• Confirmed that no reportable irregularities were identified and
reported by the external auditors in terms of the Auditing Profession
Act, 26 of 2005 of South Africa;
• All decision letters and explanations issued by the Independent
Regulatory Board for Auditors or any other regulator, and any
summaries relating to monitoring procedures or deficiencies (if
applicable) issued by the audit firm to confirm the suitability for
appointment of the audit firm and the designated individual
partner, Mr Vincent Tshikhovhokhovho; and
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• Nominated the re-appointment of PricewaterhouseCoopers
(for the statutory Mauritius reporting) and
PricewaterhouseCoopers Inc (for JSE reporting) as the
registered independent auditor after satisfying itself
through enquiry that PricewaterhouseCoopers and
PricewaterhouseCoopers Inc. are independent as defined in
terms of the Mauritius Companies Act 2001, the Companies
Act of South Africa, 2008, and Independent Regulatory Board
for Auditors (IRBA) in South Africa.
• Nominated the re-appointment of Mr Vincent
Tshikhovhokhovho, as the engagement partner, after
satisfying itself through enquiry that Mr Vincent
Tshikhovhokhovho is independent as defined in terms of the
Mauritius Companies Act 2001, the Companies Act of South
Africa, 2008, and Independent Regulatory Board for Auditors
(IRBA) in South Africa. The Committee has requested and
evaluated the information detailed in paragraph 22.15(h) of
the JSE Listing Requirements.
Financial Reporting
• Reviewed the half-year and year-end detailed valuations and
Investment Reporting from the General Partner to satisfy itself
of the valuation of the Investment Portfolio in the reported
results;
• Reviewed and recommended the condensed interim and
annual results; short form announcement and advertisement
for interim and annual results; and the Annual Financial
Statements to the Board for approval;
• Considered the appropriateness of the accounting policies
adopted and changes thereto;

•

ensured that appropriate financial reporting procedures exist,
and are working; and

•

that it has fulfilled its responsibilities as per the Committee
mandate.

Nomination and Remuneration Committee
The Nomination and Remuneration Committee considers the
appointment of Directors to the Board. The Committee comprises
three members and met once during the year under review. The
Committee meets whenever there is a need to discuss nomination
and remuneration matters. No external advisors attend the
Committee meetings.
The Nomination and Remuneration Committee confirms
that the Committee has:
•

considered the effectiveness and composition of the Board of
Directors and that adequate succession planning is in place;

•

ensured that appropriate principles of governance and best
practice have been adhered to, including the promotion of
gender and race diversity; and

•

fulfilled its responsibilities as per the Committee mandate.

The areas of focus during the reporting period
•
The Committee’s key area of focus has been the composition
and effectiveness of the Board and sub-Committee members.
The focus is to encompass a diverse Board which includes,
and makes good use of, differences in the skills, cultural
background, regional and industry experience, race, gender
and other distinctions between members of the Board.
•

• Considered accounting treatments, significant unusual
transactions and key accounting judgements;
• Confirmed the existence of appropriate financial reporting
procedures and that those procedures are operating;
• Confirmed that the Company has no subsidiaries. Confirmed
that the Company has access to sufficient financial information
to allow it to effectively prepare and report on its financial
statements; and
• Reviewed and recommended the Integrated Annual Report to
the Board for approval.
The areas of focus during the reporting period
•
The Committee reviewed the policy for non-audit services and
found it to be fit for purpose.
•

The approval framework specific to UBI GP Co was clarified
to facilitate the approval process for non-audit services.
According to the framework, the amount and authorisation
of non-audit services per individual engagement should be
pre-approved.

The Audit and Risk Committee confirms that the
Committee has:
•
considered the expertise and experience of the Chief Financial
Officer and the finance function and found that to be effective.
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The Committee further considers the succession plans for
Board members and makes an annual recommendation to the
Board in respect of non-executive Directors’ remuneration, for
approval by the shareholders.

Social, Ethics and Sustainability Committee
The Social, Ethics and Sustainability Committee is a Committee of
the Ubuntu-Botho Investments (UBI) Board and performs the role
of the Social, Ethics and Sustainability Committee for the Company,
and all its subsidiaries.
The Committee provides an independent role of accountability
to the Board in terms of the Companies Act, King IV and the JSE
Listings Requirements insofar as it concerns performance of the
relevant statutory functions of the Committee.
The Committee is the custodian of the Company’s performance
and standing as a corporate citizen and its responsibilities include:
•

Ethical and effective leadership
- Ensure that the Board leads ethically and effectively
to cultivate the culture of integrity, competence and
accountability;
-

Oversee that the ethical characteristics are embodied by
Board members to espouse and ethical leadership; and

-

Ensure that Board members remain accountable to
stakeholders.
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STEWARDSHIP
•

•

•

Ethical conduct and good corporate governance
- Review and recommend for Board approval the Company’s
Code of Ethical Conduct;
-

Exercise ongoing oversight of how ethics are managed and
applied;

-

Consider and review adequacy of mechanisms to prevent
and detect breaches of ethical standards; and

-

Monitor the adherence of ethical standards by employees
and other stakeholders through periodic independent
assessments.

Responsible corporate citizenship
- Oversee and ensure the Group’s values, strategy and conduct
are congruent with being a responsible corporate citizen;
-

Oversee and monitor on an ongoing basis how the
consequences of the Group’s activities and outputs affect
its status as a corporate citizen; and

-

Consider and recommend for approval by the Board the
reporting of transformation and B-BBEE verification.

Stakeholder relationships
- Discharge its role and responsibility in adopting a stakeholderinclusive approach which ensures that it balances the needs,
interests and expectations of stakeholders; and

•

Exercise ongoing oversight of stakeholder relationship
management.

Responsible investment
- Facilitate the practice of responsible investment to promote
good governance; and
-

Facilitate the Board’s approval of the policy that articulates
responsible investment direction which provides recognised
responsible investment code, principles and practices.

The areas of focus during the reporting period
•
Consider Workplace and Human Resources related reports;
•

Develop a Sustainability, Ethics and ESG framework for the
Group;

•

Monitor the Group regarding relevant legislation, other
applicable legal requirements and/or prevailing codes of
best practice relating to social and economic development,
including the Company’s standing in terms of the goals and
purposes of the 10 principles set out in the United Nations
Global Compact Principles as well as the Sustainability
Development Goals (“SDGs”); and

•

Consider the progress of the Group’s performance against
B-BBEE compliance requirements.

RISK
•

The Board is responsible for the governance of risk, compliance and general corporate matters. The Audit and Risk Committee assists
the Board in carrying out its functions and responsibilities pertaining to adequate risk management. The Board maintains a sound system
of risk management and internal control, which is appropriate for the Company’s size and nature as a capital raising and investment
entity, to provide reasonable assurance regarding the achievement of organisational objectives. The Directors consider that an internal
audit function is not currently required.

•

The Board maintains an understanding of the risks facing the organisation
(see page 90) and oversees the Company’s compliance
with the Board-designated policies. The Board determines the Company’s risk tolerance and, in setting these levels, considers risk
factors in both the external and internal business environments. The Board sets limits regarding the Company’s degree of risk
appetite concerning financial, business and sovereign risks.

•

For more information on internal and external audit please refer to the Report of the Audit and Risk Committee on page 23 of
the 2021 ARC Investments Annual Financial Statements.

GOVERNANCE AT INVESTEE COMPANIES
•

The ARC Fund, which is the core performing asset in ARC Investments, holds interests in a wide variety of investee companies. ARC
and ARC Investments have the responsibility to manage the UBI and the UBI Group’s interests, inter alia, through representatives
on the Boards of Directors of the respective investee companies, monitoring the performance of the investments and disposing of
investments. The Board of Directors of each investee Company have a fiduciary duty towards that specific Company, which compels
them to manage the business in a manner that will ensure an effective control environment and accurate financial reporting.

•

This will depend on the percentage interest held and the degree of control that UBI could exert in the investee Company. These
Directors report to the relevant UBI Audit and Risk Committees on material deviations from the UBI Group policies and standards or
the existence of any significant internal control breakdowns within these businesses.
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COMPANY SECRETARY
•

The Company Secretary is appointed by the Board and is evaluated on an annual basis and subjected to a fit and proper test.

•

The Company Secretary guides the Board collectively, and each Director individually, as to their duties and responsibilities, and makes
them aware of all legislation and regulations relevant to the Company. Directors have unrestricted access to the Company Secretary.
The Company Secretary ensures that the procedure for appointing Directors is properly carried out, coordinates the induction of new
Directors, and attends to specific training needs of Directors with regards to their fiduciary duties and other responsibilities.

•

The Company Secretary ensures unhindered access to all Company information by all Board and Committee members and helps
Directors access independent professional advice, as required. The Company Secretary assists the Chairman in monitoring the dealing
in securities of the Company by Directors, and is available as a central source of guidance and advice within the Company on matters
of ethics and good governance.

•

Company Secretarial services are provided by Intercontinental Trust Limited. The Board considers that the Company Secretary
possesses the requisite competence, experience and qualification to properly discharge their duties.

INFORMATION MANAGEMENT AND INFORMATION TECHNOLOGY (IT)
GOVERNANCE
The Board appreciates that technology and information can create and unlock value in the business. Information and technology
governance is the responsibility of the Board, and this function is discharged through the Audit & Risk Committee.
The IT function is outsourced to a third party service provider and is governed by service level agreements. Compliance with the service level
agreements is monitored by the Chief Operating Officer, and the terms and performance are reviewed regularly. The payroll and related
human resources administration are outsourced, and the relationship is managed and monitored by the Human Resources Executive.
The Group’s backup and recovery procedures are managed externally. Data is backed up daily and encrypted for protection using 256-bit
Advanced Encryption Standards.
The most critical applications used by the Group are outsourced, via the internet, ensuring that risks of downtime are minimised. The
Company’s IT-related risks and controls are provided to, and considered, by the Audit and Risk Committee each year.
Key areas of focus for the reporting period:
•

The key focus areas during the period centred around further reliability and security improvements of the IT function.

•

Ensuring internet connectivity that facilitates remote working when required.

•

The Business Continuity Plan, including a Disaster Recovery Plan, was put in place.

The Board is satisfied with the above outcomes and continues to monitor improvements and risk management strategies in this area.
Future focus areas:
•
Improved resilient and redundant internet connectivity to facilitate remote working.
Governance outcomes
ARC Investments assessed the application of the principles set out in the King IV Code.
Please refer to our website at www.arci.mu for our KING IVTM compliance register.
It is the responsibility of the UBI Group Directors on these investee Company Boards to ensure that investee companies have adequate
governance practices and adhere to the UBI Group’s policies and standards, to the extent practically possible and desirable.

81

ARC Investments 2021 Integrated Annual Report

STEWARDSHIP
GOVERNANCE PRACTICES AT GROUP LEVEL
UBI BOARD

The UBI Board has as its key purpose the sustainable prosperity of the Group by collectively directing its affairs, while
meeting the appropriate interests of its stakeholders. Our leadership has the conviction that Broad-based Black Economic
Empowerment remains a suitable and appropriate mechanism for wealth creation and wealth redistribution in South
Africa. In this regard we celebrate the fact that our shareholders are of a broad nature and that we have had considerable
success in allowing for wealth creation of individuals and groups on a relatively large scale.

SOCIAL, ETHICS AND

AUDIT AND RISK

SUSTAINABILITY COMMITTEE

COMMITTEE

NOMINATIONS AND HUMAN
RESOURCES COMMITTEE

UBI GP CO BOARD

The Board of Directors of UBI GP Co is ultimately responsible for ensuring that UBI GP Co discharges its duties and
responsibilities as General Partner. To this end it must ensure:
•

Proper governance processes while conducting the business of the ARC Fund.

•

Sufficient and timeous information flow for purposes of reporting, both internally and externally, in respect of the Company, the
ARC Fund and ARC Investments.

•

That ARC performs the duties that have been outsourced in terms of the Investment Services Agreement

•

UBI GP Co is responsible for the general investment review of the ARC Fund, as well as the management of the pipeline and
liquidity of the ARC Fund.

•

The General Partner also provides representation on the Boards of Directors of investee companies (where appropriate).

•

It is responsible for the preparation of the quarterly, half year and year end valuation reports to ARC Investments and provides
general feedback to ARC Investments on relevant matters relating to the ARC Fund.

Audit and Risk Committee

Investment Committee

Investment Advisory Committee

• Providing assurance regarding
the quality of financial reporting
and disclosures, as well as the
internal control environment in
the UBI group.

• Makes all investment decisions of
the ARC Fund.

• Supports the Investment
Committee by recommending
investments for the ARC Fund.

• Manages the independence and
relationships with the external
and internal auditors.

• Assists the Executive Director
and the Investment Advisory
Committee on the investment of
Company funds.

• Chaired by Johan van der Merwe.
Comprises executives of UBI GP
Co and two members who are
not on the UBI GP Board:
• Charmaine Padayachy BCom
(Accounting), Accounting (Hons),
CA(SA)

• Takes primary responsibility for
decision-making for statutory
and non-statutory duties.

• Refiloe Nkadimeng CA(SA)
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ARC BOARD
The key purpose of the African Rainbow Capital Board is to ensure the sustainable prosperity
of the Company and its subsidiaries by collectively directing its affairs, while meeting the
appropriate interests of its stakeholders. The Board acts as the focal point for, and custodian
of, corporate governance by managing its relationship with management, the shareholders
and other stakeholders of the Company, along sound corporate governance principles. The
Board is accountable for the effective governance of the Company and adopts, implements and
documents an effective governance framework that provides for the prudent management and
oversight of the Company’s business.

AUDIT AND RISK COMMITTEE
FOR THE UBI/ARC GROUP

NOMINATIONS AND HUMAN
INVESTMENT COMMITTEE

RESOURCES COMMITTEE FOR
THE UBI/ARC GROUP

co-CEO:
JOHAN VAN DER MERWE

co-CEO:
DR JOHAN VAN ZYL

EXECUTIVE DIRECTORS:
MACHIEL REYNEKE
REFILOE NKADIMENG
DR REJOICE SIMELANE

INVESTMENT TEAM

FINANCE TEAM

Function
The investment team ensures that acquisitions made are aligned with the
overall strategy as well as meeting and exceeding the required hurdle rate.
Members
- Deal Executive: Charmaine Padayachy
- Deal Executive: Marinda Dippenaar
- Portfolio Executive: Brian Mushonga
- Associate Deal Executive: Francois van Zyl
- Associate Deal Executive: Tshepo Dhlamini
- Associate Deal Executive: Gerrit Duminy
- Junior Deal Executive: Natasha Mashego

Function
The finance team ensures that we can honour our financial
commitments when doing transactions as well as ensuring the overall
financial health at enterprise levels.
Members
- Chief Financial Officer: Refiloe Nkadimeng
- Financial Manager: Asmita Vaidya
- Financial Manager: Sinethemba Mabenya
- Accountant: Leah Mangqishi
- Accountant: Palesa Nxumalo
- Credit Controller: Nandipha Majokana

LEGAL TEAM

SUPPORT TEAM

Function
Each transaction is a legally binding contract and as such we have to
ensure that we are adhering to any applicable laws and regulations,
as well as ensuring that our interest and that of our partners are
adequately protected.
Members
- General Counsel: Marlene Jennings
- Senior Legal Advisor: Lerato Nonyana
- Legal Advisor: Viwe Didishe
- Company Secretary: Matseleng Makume
- Group Company Secretary: Nomonde Bam

Function
The support team provides marketing, human resources,
communication and administrative support.
Members
- Chief Operating Officer: Brenda Matyolo
- Executive Human Resources: Robert Goff
- Executive Corporate and Stakeholder Relations: Ainsley Moos
- Office Administrator: Patricia Wentzel
- Office Administrator: Maureen Mndau

83

ARC Investments 2021 Integrated Annual Report

STEWARDSHIP
BOARD MEMBERS

UBI GP CO BOARD
ARC BOARD
UBUNTU-BOTHO
INVESTMENTS BOARD

ND*

NC*

IC*

IC

NC*

Dr Patrice Motsepe (59)
Non-executive Chairperson
BA (Legal), LLB, D. Com (Honoris Causa),
Doctorate of Management and Commerce

Patrice is the founder and Chairperson of UBI, ARC and African Rainbow Energy and Power (AREP). He is
also Executive Chairperson of African Rainbow Minerals, Chairperson of Harmony and Deputy Chairperson
of Sanlam. His past business responsibilities include being the Founding President of Business Unity South
Africa (BUSA), and Chairperson of the BRICS Council for 2013. He plays an active role in the international
business arena where he is 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.

A&RC

ND

ND

IC

IC

N&HR

Alexander Maditse (59)
Executive Director
BProc, LLB, LLM, Dip Company Law

ED

ED

ND

IC#

IC#

A&RC#

A&RC

#

Johan van der Merwe
(56)
Executive Director
MCom, MPhil (Cantab), CA(SA),
AMP (Harvard), COL (Insead)

IAC*
A&RC#

ND

ED

IC#

IC#

Alexander is the Managing Director of Copper
Moon Trading. He previously held a number of
positions with Coca-Cola. He was a Fullbright
Scholar and a member of the Harvard LLM
Association.

Johan is the co-CEO of African Rainbow Capital.
He previously served as the CEO of Sanlam
Investments for 11 years.

ED

Dr Johan van Zyl (65)
Non-executive Director
PhD (Economics), D.Sc (Agric)

ND#

ND

ND

IC*

IC*

N&HR

Tom Boardman (71)

A&RC*

A&RC*

A&RC*

Non-executive Director
BCom, CA(SA)

ND

ND

ND

IC

IC

N&HR#

A&RC

A&RC

A&RC

Michael Arnold (64)
Non-executive Director
BSc (Mining Geology),
BCompt (Hons), CA(SA)
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Johan is the co-CEO of African Rainbow Capital
as well as the CEO of Ubuntu- Botho Investments.
He previously served as group CEO of Sanlam for
12 years.

Tom previously served as the CEO of Nedbank and
has a long history working in financial services as
well as retail.

Michael previously served as the Financial Director
of African Rainbow Minerals (ARM). He is currently
also a Non-executive Board member of ARM.
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UBI GP CO BOARD
ARC BOARD
UBUNTU-BOTHO
INVESTMENTS BOARD

ND

ND

IC

IC

A&RC

A&RC

Tsundzukani Mhlanga (39)
Non-executive Director
BCom (Accounting Sciences) (Hons), CTA, CA(SA), MBA

Tsundzukani (Tsu) joined African Rainbow Minerals in July 2020 as Chief Finance Officer. She has over 15
years’ financial experience and was previously Executive Director: Group Finance and Administration of
Italtile Limited. Prior to that, Tsu was a Financial Director in the property sector and spent six years in the
mining industry as Chief Financial Officer and Group Manager of Finance for a mining joint venture. In
addition, she gained experience in the retail and public sectors after completing her articles at Edcon.

ED

ED

A&RC#

A&RC#

Dr Rejoice Simelane (69)

SE&S*

Executive Director
BA, MA, PhD (Econ), LLB

Rejoice has been with Ubuntu-Botho Investments since 2004 when she assumed the position of CEO. Before
this she spent several years in government, culminating in serving as a member of the Presidential Economic
Advisory Panel under President Thabo Mbeki. She has also served on the Council for Medical Schemes.

ND

ND

IC

IC

A&RC

Boipelo Lekubo (38)
Non-executive Director
BCom (Hons), CA(SA)

A&RC

ND

ND

A&RC

A&RC

Advocate Andrew
Matube (76)

SE&S

ND*

ED

A&RC#

A&RC#

IC#

IC#

Non-executive Director
BA, LLB

Boipelo is the Financial Director of Harmony Gold
and has extensive experience in group financial
management and reporting.

Andrew is a legal practitioner in the fields of
property law, corporate law, drafting agreements,
magistrate’s court as well as supreme court
litigation.

A&RC#

Machiel Reyneke (64)
Executive Director
BCom (Hons), CA(SA)

NC – Non-executive Chairperson
ND – Non-executive Director
ED – Executive Director
LIND – Lead Independent Non-executive Director

* – Chairman
# – Invitee
• – Alternate Director
IC – Investment Committee
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Machiel is an Executive Director of African
Rainbow Capital. He previously served as the
Finance Director of Santam.

IAC – Investment Advisory Committee
A&RC – Audit and Risk Committee
N&HR – Human Resources and Nomination Committee
SE&S – Social, Ethics and Sustainability Committee
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STEWARDSHIP
BOARD MEMBERS

UBI GP CO BOARD
ARC BOARD
UBUNTU-BOTHO
INVESTMENTS BOARD

A&RC#

ED

A&RC#

Refiloe Nkadimeng (40)

A&RC#

Non-executive Director
CA (SA)

Refiloe serves as the Chief Financial Officer for
both Ubuntu-Botho Investments and African
Rainbow Capital.

ND

Mashilo Matsetela (58)

N&HR#

Non-executive Director
BCom, Hon. BCom, MBA

ND

Professor Thandabantu
Nhlapo (72)

N&HR

Non-executive Director
BA, LLB, DPhil

ND

Professor Tawana Kupe
(57)

N&HR

Non-executive Director
BA, MA, DPhil

ND

Archbishop Joseph
Tlhagale (73)
Non-executive Director
BA, Licentiate in
Systematic Theology

Mashilo is associated with Sadtu Investment
Holdings.

Professor Nhlapo serves as Deputy ViceChancellor at the University of Cape Town. He
previously served as Deputy Chief of Mission
and Deputy Ambassador of South Africa to the
United States.

Tawana serves as the Vice-Chancellor and Principal
of the University of Pretoria. He was previously
Vice-Principal of the University of the Witwatersrand
(WITS) and before that held the position of Executive
Dean for Humanities for six years at WITS.

Bishop Tlhagale is an ordained priest and
previously served as the Archbishop of
Johannesburg.

SE&S

Dr Mimie Priscilla
Sesoko (63)

ND
N&HR

Non-executive Director
BA, Hons BA, MA, PhD

ND

Mangisi Wilson Gule
(69)
Non-executive Director
BA (Hons) P&DM (Wits Business
School)
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Mimie is a senior lecturer in the UNISA Department
of Social Work. She previously served as CEO of
Women’s Development Banking, a rural microfinance
institution.

Mangisi is a Non-executive Director at African
Rainbow Minerals. He previously served as Chief
Executive Officer for African Rainbow Minerals
Platinum and Chief Executive Officer at African
Rainbow Minerals Coal.
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UBI GP CO BOARD
ARC BOARD
UBUNTU-BOTHO
INVESTMENTS BOARD

A&RC

ND

Bishop Malusi Mpumlwana (70)

A&RC

Non-executive Director
AFTS (Federal Theological Seminary) B.Soc.Sc. (Hons.)

Bishop Mpumlwana is the Bishop of the Diocese of Maropeng of the Ethiopian Episcopal Church, which
covers the provinces of Gauteng, Northern Cape, Northwest and KwaZulu-Natal. Along with Steve Biko,
he and his wife Thoko Mpumlwana were founding activists in the anti-apartheid Black Consciousness
Movement in South Africa.
ND

Max Sisulu (76)
Non-executive Director
MSc, MPA

ND

Makgane Neal
Thobejane (57)
Non-executive Director
Studying towards Masters in Public
Management

ND

ND

Temba Mvusi (65)
Non-executive Director
BA, PDP, MAP, LDP

NC – Non-executive Chairperson
ND – Non-executive Director
ED – Executive Director
LIND – Lead Independent Non-executive Director

* – Chairman
# – Invitee
• – Alternate Director
IC – Investment Committee
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Max is currently a visiting research fellow with
the Wits School of Governance. He is a trained
and qualified economist and has served in several
positions within the private and government
sectors.

Makgane is the CEO of Nehawu Investment
Holdings. He has vast experience in HR and
Labour Relations in particular. He is also an
experienced turn-around specialist and managing
large-scale businesses.

Temba was the Chief Executive: Group Market
Development of Sanlam until his retirement in
December 2020. He was a Board member of Sanlam
since 2009 and held various positions in the private
sector as well as government. Temba also served on
the Councils of Walter Sisulu University and Bishops.

IAC – Investment Advisory Committee
A&RC – Audit and Risk Committee
N&HR – Human Resources and Nomination Committee
SE&S – Social, Ethics and Sustainability Committee
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STEWARDSHIP
ATTENDANCE AT BOARD AND COMMITTEE MEETINGS
UBI GP CO
(Include meetings for the period 24 September 2020 to 9 September 2021)
Board

Audit and Risk Committee

Investment Committee

Directors’ attendance
Dr Patrice Motsepe (Chairman of the
Board)

4/4

2/4

Tom Boardman (Chairman of
Audit and Risk and Investment
Committees) #

4/4

Dr Johan van Zyl

4/4

Johan van der Merwe

4/4

6/7 ø

4/4 ø

Machiel Reyneke #

4/4

7/7 ø

4/4 ø

Refiloe Nkadimeng #

4/4

7/7 ø

3/4 ø

Michael Arnold

4/4

7/7

4/4

Boipelo Lekubo

4/4

5/7

2/4

Alexander Maditse

4/4

7/7

4/4

Tsundzukani Mhlanga *

3/4

5/7

4/4

7/7

4/4

4/4 ø

# Invitees at Board meetings
* Appointed in October 2020
ø Invitees to Committee meetings
ARC
(Include meetings for the period 27 September 2020
to 9 September 2021)
Board

Investment Committee

Dr Patrice Motsepe (Chairman of the Board)

4/4

3/4

Tom Boardman (Chairman of Investment Committee)

4/4

4/4

Dr Johan van Zyl

4/4

4/4

Johan van der Merwe

4/4

3/4

Michael Arnold

4/4

4/4

Boipelo Lekubo

3/4

2/4

Adv Andrew Matube

4/4

Alexander Maditse

4/4

4/4

Tsundzukani Mhlanga *

2/4

4/4

Temba Mvusi **

3/4

Machiel Reyneke

4/4

4/4

Refiloe Nkadimeng

4/4

3/4

Dr Rejoice Simelane

4/4

Directors’ attendance

*Joined the Board in October 2020
**Joined the Board in January 2021
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UBI
(Include meetings for the period 10 December 2020 to 9 September 2021)
Board

Audit and Risk
Committee #

Nominations and
Human Resources
Committee #

Social, Ethics and
Sustainability
Committee

Directors’ attendance
Dr Patrice Motsepe (Chairman of the
Board)

4/4

Tom Boardman (Chairman of Audit
and Risk Committee)

4/4

6/6

6/6

Alexander Maditse (Chairman of
Nominations and Human Resources
Committee) ***

4/4

6/6

6/6

Dr Johan van Zyl

4/4

Johan van der Merwe

4/4

Refiloe Nkadimeng

6/6
5/6

ø

4/4 ø

6/6 ø

Michael Arnold

4/4

6/6

Mangisi Wilson Gule

4/4

Professor Tawana Kupe

4/4

Boipelo Lekubo

6/6

6/6
3/6

Adv Andrew Matube

4/4

Tsundzukani Mahlanga *

6/6

2/2

5/6

Mashilo Matsetela ****

4/4

Bishop Malusi Mpumlwana

4/4

Temba Mvusi **

3/4

Professor Tandabantu Nhlapo

4/4

Machiel Reyneke

4/4 ø

Dr Mimmie Sesoko

4/4

Dr Rejoice Simelane

4/4

Max Sisulu

2/4

Makgane Thobejane

3/4

Archbishop Joseph Thagale

4/4

5/6
6/6

1/2

6/6
6/6 ø
6/6

2/2
2/2

*Joined the Board in October 2020
**Joined the Board in January 2021
***Resigned as Chairman of Nominations and Human Resources Committee in June 2021
****Appointed as Chairman of Nominations and Human Resources Committee in June 2021
#UBI Audit and Risk Committee and Nominations and Human Resources Committee deal with the matters of ARC as well
ø Invitees to Board and Committee meetings
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STEWARDSHIP

RISK REPORT
The ARC Fund has again benefited from the diverse nature of the investments in its portfolio
which continues to mitigate against excessive concentration risk within particular sectors of
the economy, and which was of particular relevance in the challenging environment caused by
the Covid-19 pandemic.

OVERVIEW

RISK APPETITE AND TOLERANCE

The ARC Investments Board is responsible and accountable for
implementing an effective policy framework to ensure proper risk
assessment, management and oversight. The Board is supported by
the Audit and Risk Committee in fulfilment of these responsibilities,
with input from the respective Board Committees.

Being a listed investment holding entity, the Company
follows a moderate risk approach on a combined-portfolio
level considering:

The Fund and its underlying investee companies are predominantly
exposed to market conditions, as well as the performance of the South
African economy. Business and investor confidence came under increased
pressure in the year to 30 June 2021, affected by several factors including:
• An already poorly performing economy;
• The social and economic challenges brought about by the onset
of the Covid-19 pandemic;
• Deteriorating business and consumer confidence;
• Poor political leadership and management as well as financial
distress at a number of key state-owned enterprises, with
an associated adverse impact on service delivery which also
negatively impacted the economy;

• An appropriate balance between early-stage (start-up)
businesses, which generally carry a relatively higher business
risk and increased uncertainty in terms of cash generation and
cash flow cycle, versus more mature businesses, which generally
display relatively lower business risk, as well as a history of cash
flow generation and a more predictable cash flow cycle;
• Capable and experienced investment partners with an alignment
of interest between the ARC Fund and the leadership at the
respective investee companies;
• A market appropriate blend of risk and return profile of the
investment portfolio;
• Potential concentration risk within the portfolio;
• Financial ratios relevant to measuring performance ;

• Sovereign credit downgrade risk;

• The risk-reward profile of prospective opportunities;

• Mounting social unrest and political fall-out;

• Liquidity risk including the availability of funding and the capital
and cash flow needs of the underlying investments; and

• Sustained investment market and currency volatility.

• Current and expected future funding costs.

RISK PHILOSOPHY
Ethical leadership and the highest calibre of human capital are the
cornerstones of the Company’s risk management philosophy, as these
ensure entrepreneurial flair, sensible business decision-making, sound
corporate reputation and effective governance.

Our approach covers a wide spectrum of risks including:
• country and geopolitical risks;
• international and local cycles and trends;
• human resources risks;

RISK TOLERANCE

• partnership and relationship risks;

The Company encourages the taking of controlled risks, the grasping
of new opportunities and the use of innovation to further the interest
of the organisation and achieve its objectives, provided the resultant
exposures are within the risk tolerance range of the Company. The
assumption of any substantial risk outside its predetermined tolerance
levels requires specific discussion and approval at Board level.

• governance risks;

Actions leading to the following constitute prohibited risk:

• operational risks.

• non-adherence to applicable laws and regulations;

• financial risks;
• regulatory risks;
• investment risks;
• reputational risk; and

For more information on our investment philosophy, refer to page 13

• censure/fines by regulatory bodies;
• threat to the existence of the Company;
• engaging in activities that impair objectivity and independence in
decision making; and
• creation of a material level of adverse publicity and reputational
damages.
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RISK MANAGEMENT PROCESSES

EMERGING RISKS

Given that UBI GP Co, as the General Partner, has the responsibility to
manage the ARC Fund, it applies the same principles and standards
for risk management as approved by the ARC Investments Board. The
ARC Fund’s approach to risk management is an ongoing coordinated
process that identifies, assesses, controls and monitors risks, to increase
the probability of success and reduce the likelihood of failure.

ARC Investments and the ARC Fund recognise effective identification
and monitoring of, and response to, emerging risks as a critical
component to the Group’s value creation and value preservation efforts.
The Company takes cognisance of the following emerging risks to the
extent that they have a bearing on the Company itself, as well as on its
underlying investee companies.
• Technological risk - cyber (2020 World Economic Forum Report)

GOVERNANCE AND OVERSIGHT

• Societal risk - infectious diseases (2020 World Economic Forum Report)

The Board has overall responsibility for the entire risk management
process, as well as the effectiveness of the process.

• Environmental risks

The Board provides oversight regarding risk management by:

FOCUS AREAS FOR THE REPORTING YEAR

• Monitoring the extent to which management has established
effective risk management in the organisation;
• Approving the Company’s risk appetite;
• Reviewing and assessing risk within the Company’s portfolio and
considering it against the ARC Investments’ risk appetite; and

EFFECTIVENESS OF RISK MANAGEMENT

• Being apprised of the most significant risks and whether
management is responding appropriately and timeously.

Our approach with risk management is to support and assist
the management of our respective investee companies with the
achievement of their strategic objectives. This would naturally include
a focus on the execution of the risk management process. Risks are
analysed and evaluated based on their potential exposure and the
impact on our ability to achieve our strategic objectives.

Establish the context
MONITORING AND REVIEW

COMMUNICATION AND CONSULTATION

RISK MANAGEMENT PROCESSES

Identify the risks

Analyse the risks

Evaluate the risks

Treat the risks

The focus areas for risk management in the current year include
managing and monitoring the overall adverse impact of the weak
South African economy, which was exacerbated by the onset of the
Covid-19 pandemic.

Our risk management process includes specific provision for identifying
and realising business opportunities. We define an opportunity as a set
of circumstances with an uncertain outcome that can be capitalised
upon, requiring the commitment of resources and that may involve
risk exposure. The Board is satisfied that a robust risk management
framework is in place and that the Company is adhering to its approved
risk philosophy and tolerances.
Internally, management is engaging in formal quarterly discussions to
assess the risk environment. Key decisions are included in the updated
risk dashboard.

FUTURE FOCUS AREAS

Source: ISO 31000: 2018

ASSURANCE PROCESSES
The Company and the ARC Fund use four levels of oversight to
achieve a high level of combined assurance.
Level 1
Management oversight

• The likely impact of social unrest, and the concomitant grand scale
looting and damage to property after the financial year-end, still
needs to be assessed, but it adds to the already negative business
sentiment that prevails.
• Strengthen the process, where required, of embedding risk
management policy within the organisation and reporting to the
Audit and Risk Committee

KEY RISKS

Level 2
Risk management, compliance and legal
Level 3
External assurance: external auditor and BEE verification agencies

The topics addressed below represent the most significant areas of risk
for ARC Investments. The table should be read in conjunction with our
material matters to obtain a comprehensive view of the risk ecosystem
within which the Company, through the ARC Fund, operates.
For our material matters, refer to page 24

Level 4
Audit and Risk Committee
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Investment Risk

SA Country Risk

Risk
Component

ARC INVESTMENTS LIMITED RISK REGISTER
Risk

Likelihood

Impact

Inherent
Risk
Rating

Downgrade of SA
investment status
and default on debt
repayments

n

n

n

• Diversification of the portfolio
• Expansion to obtain investment exposure
outside of South Africa and Africa

n

n

Protracted pedestrian
growth in SA
economy

n

n

n

• Market segment diversification in the
portfolio

n

n

Societal risks infectious diseases

n

n

n

• Market segment diversification in the
portfolio

n

n

Failure of major
investment

n

n

n

• Quarterly management review of portfolio
• Investment Committee oversight and Board
delegations

n

n

Concentration risk
which cannot be
mitigated

n

n

n

• Apply thresholds for investment limits in the
context of concentration risk
• Investment Committee oversight and Board
delegations

n

n

Valuation risk

n

n

n

• Quarterly review, oversight by Audit and Risk
Committee
• Appropriate assurance by external auditors
• Valuations reviewed by management

n

n

Partnership risk

n

n

n

• Contractual agreements and ongoing review
of key value drivers
• Careful selection of partners and proper due
diligence
• Ongoing monitoring by management

n

n

Discount to NAV

n

n

n

• Focus on investor relations and
communication
• Demonstrate intrinsic value through high
sales proceeds on disposals
• Quarterly review of portfolio

n

n

Non performance
of the underlying
investments

n

n

n

• Semi-annually portfolio reviews
• Investment Committee oversight
• Regular meetings with investee CEOs to
discuss strategy, progress and performance
of the underlying businesses
• Drive strategic direction by exercising the
minority protections
• Promotion of synergies/collaborations
amongst the investees companies
• Appointment of Board members to
respective Boards

n

n

Non-adherence to
investment framework

n

n

n

• Investment Committee oversight and Board
delegations

n

n

Likelihood
n High
n Medium
n Low

Impact
Catastrophic

Mitigating factor strength

Factors

Risk rating scale
n High

n Significant

n Weak
n Moderate

n Medium

n Strong

n Low

n Medium

n Low
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Mitigating Residual
factor
Risk
strength
Rating

ARC INVESTMENTS LIMITED RISK REGISTER

Human Capital

Reputational Risk

Regulatory
Risk

Financial Risk

Risk
Component

Risk

Likelihood

Impact

Inherent
Risk
Rating

Factors

Mitigating Residual
factor
Risk
strength
Rating

Inability to raise
capital

n

n

• Good relationships with corporate funders
• Being part of the greater UBI Group affords
the ARC Fund and some of the portfolio
companies access to a strong Group backing

n

n

Liquidity risk

n

n

• The ARC Fund’s ability to leverage the Fund
as well as the portfolio assets of the ARC
Fund
• Having strong financial monitoring and
reporting processes in place
• Being part of the greater UBI Group affords
the ARC Fund and some of the portfolio
companies access to a strong Group backing

n

n

Adverse changes in
B-BBEE codes

n

n

• Keeping broad base of UBI shareholders intact
• Pro-active engagement with regulator
• Structuring of the terms of the C-share in ARC
Investments

n

n

Failure to meet
regulatory
requirements

n

n

n

• Active monitoring by legal and compliance team
• Continuous upskilling of compliance team
members

n

n

Politically exposed
people (PEP)

n

n

n

• Key shareholders, Board members and
the leadership are aware and sensitive to,
governance and reputational concerns
within National Government and the ruling
political party regarding PEPs

n

n

Investment decisions
which could result in
societal issues

n

n

n

• Active monitoring where investee Company
businesses are involved or could result in major
environmental or societal impact issues

n

n

Investment partners
who are embroiled in
governance issues

n

n

n

• Active monitoring and actual disinvestment
where the leadership of our investee companies
are embroiled in governance irregularities

n

n

Leadership and key
management risk

n

n

• Evaluation of leadership and succession
planning

n

n

Management
bandwidth, as well as
skill and resourcing
capacity

n

n

• Human Resources & Nominations Committee
review
• Robust recruitment policies and practices

n

n

Staff incentive and
retention

n

n

• Appropriate long- and short-term incentive
schemes
• Long term incentive scheme is currently
being re-evaluated as the existing scheme is
significantly out of the money, resulting in a
staff retention risk

n

n

Likelihood
n High
n Medium
n Low

Impact
Catastrophic

n

Mitigating factor strength

Risk rating scale
n High

n Significant

n Weak
n Moderate

n Medium

n Strong

n Low

n Medium

n Low
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STEWARDSHIP
REMUNERATION REPORT
ARC Investments’ Remuneration Report is presented in three parts, in alignment with the
requirements of the King Report on Corporate Governance (King IV). These include:
• Background statement
• Remuneration policy and philosophy
• Implementation report

BACKGROUND STATEMENT
ARC Investments fully endorses the King IV principle which states
that “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
the short-, medium and long-term.” It is our firm believe that
compensation is a critical ingredient in long-term organisational
success.

REMUNERATION COMMITTEE
COMPOSITION AND MANDATE
As an investment holding company, ARC Investments has
no full-time employees and executive management.
The activities of the ARC Fund partnership are carried out by
the General Partner, which is remunerated by way of a fund
management fee, the details of which is provided below.
The Board’s main responsibilities, as they relate to remuneration
therefore, is to ensure:
• fair and responsible remuneration of the Non-executive Directors
and
• adequate disclosure and reporting of remuneration matters.

The Board delegated oversight of this responsibility to the
Company’s Nomination and Remuneration Committee, which
comprises the following non-executive Directors, the majority of
whom are independent:
• Refiloe Nkadimeng (Chairperson) - Non-executive Director
• Clive Msipha - Independent Non-executive Director
• Mark Olivier - Independent Non-executive Chairman
It is the responsibility of the Nomination and Remuneration
Committee to oversee that the implementation and execution of
the remuneration policy achieves its objectives. The Committee
believes that the remuneration policy has, in the past year,
achieved its stated objectives.

Shareholders’ remuneration vote 2020
ARC Investments’ remuneration policy and remuneration
implementation report were tabled for separate non-binding
advisory votes by shareholders at the Company’s AGM on
16 November 2020.
• 99.08% of the shares represented at the meeting voted in
favour of endorsing the remuneration policy;
• 99.07% endorsed the remuneration implementation report; and
• 99.96% of the shares represented voted in favour of the
Non-executive Directors’ remuneration.

PART 1
REMUNERATION POLICY AND PHILOSOPHY
The remuneration policy is approved by the Board and provides
an overview of the remuneration principles as applied for ARC
Investments. The remuneration policy of UBI, which applies to
ARC Investments, is committed to maintaining stringent standards
of corporate governance, as advocated by King IV. In addition,
our remuneration approach and disclosures fully comply with
regulatory and statutory provisions relating to reward governance
in all the countries in which we operate.

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.
The Board is thus responsible for the Non-executive Directors’
remuneration that will be presented for shareholder approval at
the Annual General Meeting.

The policy deals with remuneration of Non-executive Directors and
the General Partner of the ARC Fund. The Board considers fair and
responsible remuneration a key ingredient to sustainable value
creation and has developed specific arrangements to give effect to
this, while ensuring that remuneration to non-executive Directors is
justifiable within the broader context of macro and micro economic
factors in the environment in which the Company operates.

Composition of remuneration
The UBI Group remuneration policy framework has been formulated
with reference to the remuneration principles contained in King IV,
as well as legislation, standards and regulations which govern the
industry. UBI’s remuneration policy and practices reflect both local
and international best practice, but with proper recognition of the
peculiarities of the economic and social conditions in the principal
markets in which we do business.

The Company’s constitution provides that, notwithstanding
anything to the contrary contained in the Constitution or any
agreement, understanding or arrangement with a Director, the
Company shall not be obliged, entitled or required to pay any

The UBI remuneration policy, and the principles that underscore it, are
aligned to UBI’s business strategy to achieve its long-term objectives
and create value for its shareholders, the shareholders of ARC
Investments, as well as investee companies and other stakeholders.
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UBI expects its employees, as well as employees of Group companies,
to perform consistently at high standards to achieve the objectives set
by the UBI Board. This is further enforced through careful alignment
of the performance hurdles with the objectives set by the Board and
the execution of a performance management system to reward the
desired behaviours and to promote a high-performance culture.

ARC Investments operates as the Limited Partner with UBI GP Co
taking full responsibility, as mandated by the ARC Investments
Board, to manage the only asset of ARC Investments – the ARC
Fund. UBI GP Co earns a fund management fee for its services.

UBI staff are employed on permanent contracts, with threemonth notice periods and, in the case of senior personnel, with
appropriate restraints of trade.

•
Fund management fee
The fund management fee is calculated quarterly as follows:

The structure of the fee is as follows:

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.

In terms of the UBI remuneration policy, the different components
of remuneration are determined as follows:
• The guaranteed component, which is cash salary that reflects
the market value of the role and individual performance, ,
competence and potential;
• The performance bonus component (short-term incentive)
of remuneration. The annual cash performance bonus is
assessed against predetermined performance hurdles with the
aim of aligning the behaviour of employees with the goals of
UBI and ARC and to motivate and reward employees who meet
and/or exceed the agreed performance objective.
• The long-term share incentive component which encourages
individual alignment with the Group’s long-term goals and is also
an effective long-term incentive and retention mechanism for
key individuals.
The UBI Human Resources Committee Charter makes provision
for the use of external remuneration consultants. Independent
remuneration surveys from PwC are being used on an annual
basis to benchmark Directors fees for the UBI group companies,
while three separate surveys from PwC, Mercer and LMO, are
utilised for benchmarking of staff remuneration.

ARC Investments has only one
component of remuneration, that being
fixed remuneration payable to Nonexecutive Directors.

The Non-executive Directors of ARC Investments are paid a fixed,
annual, US Dollar-based fee, in accordance with the Company’s
financial year commencing 1 July to 30 June of the following
year. The fees are payable half-yearly. The Group uses the same
benchmark for Directors’ fees, adjusted for currency and regional
factors. Annual increases to fees are broadly determined by
looking at US Dollar inflation rate +1%. In accordance with the
Mauritius Taxation Legislation, a 15% withholding tax is levied
on gross fees payable, resulting in a net payment made to each
individual Non-executive Director.
Fees paid to the General Partner
While the compensation of UBI GP Co does not constitute
remuneration in the general sense, or form part of the nonbinding remuneration votes, disclosure is provided in this section
in the spirit of transparency.
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The Invested NAV will be adjusted for investments and realisations
during the quarter.
•
Cash management fee
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.
As set out in this document, ARC Investments relies on various
related parties in the UBI group to optimise shareholders’ wealth, in
particular UBI GP Co as General Partner (in terms of the Partnership
Agreement) and ARC as the Company to whom certain functions
are outsourced (in terms of the Investment Services Agreement).
These entities earn management and performance fees
that are fully disclosed in the Annual Financial Statements.
Performance Participation
The Performance Participation is an equity-settled share-based
payment. The Company has issued 5 billion C shares to UBI
through a subscription agreement for purposes of the Performance
Participation, which in accordance with their rights and terms, are
convertible into ordinary shares at no consideration.
The participation percentage is 16%, provided the IPV NAV at
the beginning of the measurement period not less than the
previous highest IPV NAV and is measured each annual financial
year from 1 July to 30 June. The number of C shares that will
automatically convert into ordinary shares is determined by
dividing the Performance Participation for the relevant annual
measurement period by the INAV per ordinary share at the end of
that measurement period. The conversion is calculated based on
the growth in the IPV plus cash returns (of interest and dividends)
on the IPV for the performance period percentage exceeding the
performance hurdle rate of 10% per annum compounded annually
at each financial year-end during each performance period.
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STEWARDSHIP
PART 2
IMPLEMENTATION REPORT
Remuneration of Non-executive Directors
Non-executive Directors do not have employment contracts with
ARC Investments, they do not enjoy benefits associated with fixed
term employment, and they do not participate in the Company’s
long-term incentive plan. The Company reimburses Non-executive
Directors for travel expenses incurred while fulfilling their duties.
Their independence is reviewed annually, which informs their

suitability to remain a Board member. They are paid an annual
fixed remuneration fee. The annual fees paid to non-executive
Directors of the Company for their services as Directors and as
members of the various Board Committees are approved by the
Nomination and Remuneration Committee and the Board, prior
to being presented to shareholders for approval at the Company’s
Annual General Meeting.

Fees paid for the reporting period:
Name

Nationality

Function

2021
(USD)

2020
(USD)

Mark Olivier

British

Independent Non-executive Director (Chairperson)

Smitha Algoo-Bissonauth

Mauritian

Independent Non-executive Director

22 070

21 425

Dr Renosi Mokate

South African

Independent Non-executive Director

22 070

21 425

Clive Msipha

Zimbabwean

Independent Non-executive Director (Chairperson
of Audit and Risk Committee)

22 070

21 425

Anil Currimjee

Mauritian

Independent Non-executive Director

22 070

21 425

Refiloe Nkadimeng

South African

Non-executive Director (Chairperson of
Nomination and Remuneration Committee)

Fees paid to the General Partner
Fees paid to the General Partner (R’ million)
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2021

213
206

2020

12
156

2019

78
94

2018

63
0

50

100

150

200

g Paid g Accrued
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250

UBI performance participation
R’ million

Audited
30 Jun 2021

Audited
30 Jun 2020

Audited
30 Jun 2019

Audited
30 Jun 2018

The annual growth
in Intrinsic Portfolio
Value for the 2021
amounted to 8.6%.
No Performance
Participation has been
recognised since the
hurdle has not been met.

The annual growth
in Intrinsic Portfolio
Value for the 2020
amounted to 2.0%.
No Performance
Participation has been
recognised since the
hurdle has not been met.

The annual growth
in Intrinsic Portfolio
Value for the 2019
amounted to 2.0%.
No Performance
Participation has been
recognised since the
hurdle has not been met.

On 11 December 2018,
12 577 126 shares
were converted into ‘A‘
ordinary shares, thus 4
987 422 874 ‘C’ shares
were outstanding at 30
June 2019.

–

–

–

Total Performance
Participation expense
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Non-binding advisory votes
This remuneration policy and implementation report are to be tabled annually at the Annual General Meeting for separate nonbinding
advisory votes by the shareholders. If either the remuneration policy or the implementation report, or both, are voted against by 25%
or more of the votes exercised, the Board will engage with the dissenting shareholders to address their respective objections, by:
i.
issuing invitations to dissenting shareholders to submit written submissions of their objections to the policy and/or the report;
ii. considering and addressing any objections; and
iii. reporting back to dissenting shareholders.
The Board may also arrange meetings with dissenting shareholders to discuss and clarify their objections.
For details of the non-binding advisory vote resolution, please refer to the Notice for the Company’s Annual General
Meeting available on page 104 of this report.

Approval
This remuneration report was approved by the ARC Investments Board of Directors.
Signed on behalf of the Board of Directors

Refiloe Nkadimeng
Chairperson – Nomination and Remuneration Committee
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SHAREHOLDER INFORMATION
The Company complies with the minimum shareholder spread requirements as set out in the JSE Listings Requirements paragraphs 3.37 and
4.28(e). As at 25 June 2021, 30.1% of the ordinary shares disclosed below are held by the public.
Number of
shareholders

% of total
shareholders

Number of shares

% of total
issued shares

24 021

98.10

41 103 501

3.12

50,001 - 100,000 shares

194

0.79

13 841 464

1.05

100,001 - 1,000,000 shares

232

0.95

54 024 727

4.10

1,000,001 shares and over

40

0.16

1 208 805 295

91.73

24 487

100

1 317 774 987

100

Number of
shareholders

% of total
shareholders

Number of shares

% of total
issued shares

5

0.02

767 405 177

58.23

SHAREHOLDER SPREAD
1 - 50,000 shares

Total

DISTRIBUTION OF SHAREHOLDERS
Entities in the UBI Group

4

0.02

47 738

0.00

Brokers

Banks

15

0.06

2 707 194

0.21

Close Corporations

26

0.11

865 320

0.07

Endowment Funds

13

0.05

514 908

0.04

23 500

95.97

79 401 561

6.03

Insurance Companies

22

0.09

22 971 905

1.74

Investment Companies

13

0.05

3 894 758

0.30

Key Management & Board

27

0.11

153 403 670

11.64

2

0.01

625 523

0.05

Individuals

Medical Aid Scheme
Mutual Funds

80

0.33

79 700 777

6.05

Nominees and Trusts

420

1.72

16 690 575

1.27

Other Corporations

71

0.29

1 169 887

0.09

Pension Funds

63

0.26

174 692 626

13.26

223

0.91

13 318 101

1.01

3

0.01

365 267

0.03

24 487

100

1 317 774 987

100

Number of
shareholders

% of total
shareholders

Number of shares

% of total
issued shares

5

–

767 405 177

58.2

27

0.1

153 403 670

11.6

Public Shareholders

24 455

99.9

396 966 140

30.1

Total

24 487

100

1 317 774 987

100

Number of shares

% of total
issued shares

African Rainbow Capital

538 619 713

40.9

Public Investment Corporation (SOC) Limited

Private Companies
Public Companies
Total

PUBLIC / NON-PUBLIC SHAREHOLDERS
Non-public Shareholders (Entities in the UBI Group)
Key Management & Board

BENEFICIAL SHAREHOLDERS HOLDING 5% OR MORE

172 394 113

13.1

UBI GP Co (Pty) Ltd

92 840 710

7.0

Ubuntu-Botho & Sanlam Community Development Trust

74 174 770

5.6

878 029 306

66.6

Total
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SHAREHOLDERS’ DIARY
The key dates to be noted by shareholders are as follows:
Details

Date

Annual General Meeting

15 November 2021

Interim Results announcement

March 2022

Financial year-end

30 June 2022

Year-end results announcement

September 2022

Annual General Meeting

November 2022
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GLOSSARY OF TERMS
<IR> Framework

International Integrated Reporting Framework

A2X

A2X Markets

AAF

Acorn Agri and Food

AFS

Annual Financial Statements

AFHG

Alexander Forbes Group Holdings

AGM

Annual General Meeting

ARC

African Rainbow Capital

ARC FSH

African Rainbow Capital Financial Services Holdings Proprietary Limited

ARC FSI

African Rainbow Capital Financial Services Investments

ARC Fund or the Fund

African Rainbow Capital Fund Partnership

ARCH/ARCH EM

ARCH Emerging Markets Partners Limited

ARCI

African Rainbow Capital Investments Limited

AREP

African Rainbow Energy and Power

ARM

African Rainbow Minerals

B2B

Business to Business

B-BBEE

Broad-based Black Economic Empowerment

BEE Codes

Broad-based Black Economic Codes of Good Practice

Board/Board of Directors

Board of Directors of the Company

BPO

Business Process Outsourcing

BUSA

Business Unity South Africa

CPIC

Companies and Intellectual Property Commission

CODMs

Chief Operating Decision-Makers

COID

Compensation for Occupational Injuries and Diseases

COIDA

Compensation for Occupational Injuries and Diseases Act

Companies Act

Companies Act 71 of 2008, as amended

DCF

Discounted cash flow

EBITDA

Earnings Before Interest, Taxation, Depreciation and Amortisation

EOH

EOH Holdings

ESD

Enterprise and Supplier Development

ESG

Environmental, Social and Governance

EV

Enterprise Value

Financial Sector Regulation Act

Financial Sector Regulation Act 9 of 2017

FSB

Financial Services Board established in terms of the Financial Services Board Act 97 of 1990

FSCA

Financial Sector Conduct Authority established in terms of the Financial Sector Regulation
Act 9 of 2017

FVTPL

Fair Value Through Profit or Loss

IA

Income Approach
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IFA

Independent Financial Advisory

Indwe

Indwe Risk Services (Pty) Ltd

IFRS

International Financial Reporting Standards

IIRC

International Integrated Reporting Council

INAV

Intrinsic net Asset Value

IPV

Intrinsic Portfolio Value

ISP

Internet Service Provider

IT

Information Technology

ITL

Intercontinental Trust Limited

JSE

JSE Limited

King IV

King Report on Corporate Governance for South Africa

KPI

Key Performance Indicator

LDI

Liability-driven investment

LMF

Last Mile Fund

Majik

Majik Property Holdings

MA

Market Approach

Mauritius Companies Act

Mauritius Companies Ace (Act 15 of 2001)

MHz

Megahertz

NAV

IFRS Net Asset Value

NHC

National Health Care

Ooba

Ooba PTY Ltd

PA

Prudential Authority established in terms of section 32 of the Financial Sector Regulation Act

P/E

Price/Earnings

QED

QED Actuaries Ltd

RMA

Rand Mutual Assurance Company Limited

RMH

Rand Mutual Holdings

RSA

RSA Group

SENS

Stock Exchange News Service

UBI

Ubuntu-Botho Investments Proprietary Limited

UBI Board

The Board of Ubuntu-Botho Investments Proprietary Limited

UBI GP Co

Ubuntu-Botho Investments GP Co Proprietary Limited

VWAP

Volume-weighted average price

WACC

Weighted Average Cost of Capital

WEF

World Economic Forum

ZAR

South African Rand
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NOTICE OF ANNUAL GENERAL
MEETING
Notice is hereby given that the fourth Annual General Meeting (AGM)
of the shareholders of African Rainbow Capital Investments Limited will
be held (subject to any adjournment, postponement, or cancellation)
at 13:00 South African time, 15:00 Mauritian time on Monday
15 November 2021 for the purpose of:
• Presentation and consideration of the Integrated Annual Report;
• Presentation of the audited annual financial statements for the year
ended 30 June 2021;
• Considering and, if deemed fit, adopting, with or without
modification, the shareholder resolutions set out below; and
• Dealing with such other businesses as may be required to be dealt
with at the Annual General Meeting in terms of the Mauritius
Companies Act 2001.

SALIENT DATES
The Board of the Company has determined, in accordance with the
JSE Limited (JSE) Listings Requirements, the salient dates of the Annual
General Meeting as follows:
Activity

Date

Record date to receive this notice

Friday, 8 October 2021

Last day to trade to be recorded in the
share register

Tuesday,
2 November 2021

Record date to participate in and vote at
the Annual General Meeting

Friday,
5 November 2021

Last day to lodge forms of proxy for
Thursday,
the Annual General Meeting by 15:00
11 November 2021
Mauritian time (13:00 South African time)
Annual general meeting held at 15:00
Monday,
Mauritian time (13:00 South African time) 15 November 2021
Results of Annual General Meeting released
on Stock Exchange News Service (SENS)

Monday,
15 November 2021

VIRTUAL MEETING
Given the unprecedented current environment caused by the Covid-19
outbreak, and in line with restrictions on public gatherings, the
Company has elected to convene and hold its Annual General Meeting
entirely by way of electronic communication in accordance with the
provisions of the Fifth Schedule of the Mauritius Companies Act 2001,
and the Listings Requirements of the JSE.
The Company has appointed Computershare Investor Services
Proprietary Limited (Computershare) for purposes of hosting its
Annual General Meeting entirely by way of electronic communication
and, in particular, for Computershare to provide the Company and
its shareholders with access to its electronic communication platform
(the Platform) for purpose of enabling all of the shareholders, who are
present at the Annual General Meeting, to communicate concurrently
with each other, without an intermediary, and to participate reasonably
effectively in the Annual General Meeting and exercise their voting
rights at the Annual General Meeting. Accordingly, references to
“attend”, “participate” “present” or similar words means being able to
attend or be present or participate by means of electronic participation.

Proof of identity required
Any shareholder or proxy who intends to attend or participate at
the Annual General Meeting must present reasonably satisfactory
identification at the meeting for such shareholder or proxy to be entitled
to attend and participate at the Annual General Meeting. An identification
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document or identification card issued by the shareholder’s Country of
Residence’s Department of Home Affairs, a valid driver’s licence or a valid
passport will be accepted at the Annual General Meeting as sufficient
identification. Accordingly, the Company has appointed Computershare
to verify the identity of any shareholder who wishes to attend the Annual
General Meeting and shareholders will only be granted access to
the Platform once verified by Computershare.
Please also note that to attend and participate in the Annual General
Meeting, shareholders are required to be granted access to the
Platform by Computershare and any shareholder who wishes to attend
the Annual General Meeting is encouraged to contact Computershare
on proxy@computershare.co.za as soon as possible, but not later
than 14:00 on Friday, 15 November 2021 to enable Computershare
to verify its/his/ her identity and thereafter to grant that shareholder
access to the Platform. Notwithstanding the foregoing, any shareholder
who wishes to attend the Annual General Meeting is entitled to contact
Computershare at any time prior to the conclusion of the Annual
General Meeting, in order to be verified and provided with access to the
Platform by Computershare. To avoid any delays in being provided with
access to the Platform by Computershare, shareholders are encouraged
to contact Computershare at their earliest convenience. Shareholders
can also register to participate in the Annual General Meeting on the
SmartAGM portal at www.smartagm.co.za.
Shareholders who wish to participate or who wish to submit any
questions relating to the business set out in the detailed notice, are
requested to contact the company secretary, Toorisha Nakey at arci@
intercontinentaltrust.com or, alternatively, on +230 403 0800 as soon
as possible, but by no later than 14:00 on Friday, 15 November 2021.
Following the meeting, shareholders may request the minutes thereof
(including responses to questions and any presentation materials) from
arci@intercontinentaltrust.com or, alternatively, on +230 403 0800.

ORDER OF BUSINESS
As indicated in section 5.4 of Schedule 3 (Shareholder’s Meetings) of
the Constitution of the Company, the business to be transacted at an
AGM shall include, with or without modification, the following:

1. PRESENTATION AND CONSIDERATION OF THE
INTEGRATED ANNUAL REPORT
2. ORDINARY BUSINESS
Ordinary resolution number 1
Consideration and approval of the Audited Annual Financial
Statements (AFS)
“Resolved that, in accordance with clause 5.4.1 of the Constitution
of the Company, the Audited Annual Financial Statements for the
year ended 30 June 2021, be considered and approved.”
Information pertinent to ordinary resolution number 1 The
Annual Financial Statements of the Company include the report of the
Board of Directors, the report of the Audit and Risk Committee and the
report of the South African Independent Auditor for the year ended
30 June 2021. Should a shareholder require a copy of the Annual
Financial Statements filed in Mauritius, such a copy can be requested
from the Company secretary at arci@intercontinentaltrust.com.
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Ordinary resolutions number 2.1 to 2.2

Ordinary resolution number 4.1

To consider the election and re-election of Directors by separate
resolutions in accordance with clause 18.3 and 18.9 of the
Constitution of the Company.

“Resolved that Mr C Msipha, who retires in terms of the
Constitution of the Company and who is eligible and available for
re-election, is re-elected as a Director of the Company.”

“Resolved that in accordance with clause 2.5 of the Constitution
of the Company, PricewaterhouseCoopers Inc. upon the
recommendation of the Audit and Risk Committee is reappointed
as an auditor of the Company and Vincent Tshikhovhokhovho,
as the individual registered auditor and partner who will undertake
the audit of the Company in relation to its JSE regulatory matters
for the financial year ending 30 June 2022 and until the conclusion
of the next AGM.”

Ordinary resolution number 2.2

Ordinary resolution number 4.2

Ordinary resolution number 2.1

“Resolved that Mr A Currimjee, who retires in terms of the
Constitution of the Company and who is eligible and available for
re-election, is re-elected as a Director of the Company.”
The Company’s Nomination and Remuneration Committee
has reviewed the composition of the Board against corporate
governance, sustainability and transformation requirements and
has recommended the election of the directors listed above.
A brief biography in respect of each retiring director standing
for election is set out on page 72 of this Integrated Report.

Ordinary resolutions number 3.1 to 3.4
To consider the election of the Audit and Risk Committee
members in accordance with clause 2.6 of the Constitution of the
Company.

Ordinary resolution number 3.1
“Resolved that Dr R Mokate, is elected as a member of the Audit
and Risk Committee, with effect from the end of this meeting.

Ordinary resolution number 3.2
“Resolved that Mr C Msipha, is elected as a member of the Audit
and Risk Committee, (subject to his re-election under ordinary
resolution 2.1 as a Director of the Company), with effect from the
end of this meeting.

Ordinary resolution number 3.3
“Resolved that Mr A Currimjee, is elected as a member of the
Audit and Risk Committee, (subject to his re-election under ordinary
resolution 2.2 as a Director of the Company), with effect from the
end of this meeting.

Ordinary resolution number 3.4
“Resolved that Ms S Algoo-Bissonauth, is elected as a member
of the Audit and Risk Committee, with effect from the end of this
meeting,.”
A brief biography in respect of each of the proposed
directors standing for election for the Committee is set out
on page 72 of this Integrated Annual Report.

Ordinary resolution number 4.1 and 4.2
To consider the re-appointment of the Independent Auditor
PricewaterhouseCoopers in accordance with clause 2.5 of the
Constitution of the Company.
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“Resolved that in accordance with clause 2.5 of the Constitution of the
Company, PricewaterhouseCoopers upon the recommendation of
the Audit and Risk Committee is reappointed as an auditor of the
Company and John Li How Cheong, as the individual registered
auditor and partner who will undertake the audit of the Company in
relation to its Mauritian regulatory matters for the financial year
ending 30 June 2022 and until the conclusion of the next AGM.”
Information pertinent to ordinary resolution number 4.1 and 4.2
The Audit and Risk Committee considered the independence
of the external auditors PricewaterhouseCoopers Inc. and
PricewaterhouseCoopers as prescribed by the Independent
Regulatory Board for Auditors established by the Auditing Profession
Act and is satisfied that the firm is independent. The Audit and Risk
Committee further considered the suitability of the audit firm and
the designated audit partner in terms of paragraph 3.84 (g)(iii) of
the JSE Listings Requirements.

Ordinary resolution number 5
General authority for directors to allot and issue A ordinary
shares for cash
“Resolved that the Board be and is hereby authorised, by way of a
General Authority, in compliance with paragraph 5.52 of the Listings
Requirements read with the Mauritius Companies Act 2001, to issue
for cash, as and when the Board deem fit, up to a maximum of 5%
(five percent) being 65 888 750 of the issued A Ordinary shares, or
options in respect of A Ordinary shares or securities convertible into A
Ordinary shares, subject to provisions of the Mauritius Companies Act
2001, the Constitution and the Listings Requirements, as applicable,
and the following limitations, namely that:
• the equity securities which are the subject of the issue for cash
must be of a class already in issue, or where this is not the case,
must be limited to such securities or rights that are convertible
into a class already in issue;
• any such issue will only be made to “public shareholders” as
defined in the Listings Requirements of the JSE and not to
related parties
• the securities which are the subject of this general authority to
issue shares for cash, may not exceed 5% (five percent) of the
number of listed equity securities as at the date of the notice of
Annual General Meeting being 65 888 750 A ordinary shares,
provided that:
• any equity securities issued under this general authority during
the period will be deducted from the number above;
• in the event of a sub-division or consolidation of issued equity
securities during the period contemplated above, the existing
authority will be adjusted accordingly to represent the same
allocation ratio;

ARC Investments 2021 Integrated Annual Report

NOTICE OF ANNUAL GENERAL
MEETING
•

•

•
•

•

the calculation of the listed equity securities is a factual
assessment of the listed equity securities as at the date of the
notice of Annual General Meeting, excluding treasury shares;
this authority is valid until the Company’s next Annual General
Meeting, provided that it shall not extend beyond 15 (fifteen)
months from the date that this authority is given;
any such general issues are subject to exchange control
regulations and approval at that point in time;
an announcement giving full details will be published on the
SENS at the time of any issue representing, on a cumulative
basis within the period of this authority, 5% (five percent) or
more of the number of shares in issue prior to the issue, in
accordance with paragraph 11.22 of the Listings Requirements;
in determining the price at which an issue of shares may be
made in terms of this general authority, the maximum discount
permitted will be 10% (ten percent) of the weighted average
traded price on the JSE of those shares over the 30 (thirty)
business days prior to the date that the price of the issue is agreed
between the issuer and the party subscribing for the securities.
The JSE will be consulted for a ruling if the Company’s securities
have not traded in such 30 (thirty) business-day period.”

Information pertinent to ordinary resolution 5
The Board of the Company wishes to have the authority in place
to issue A ordinary Shares, of up to a maximum of 5% (five
percent) being 65 888 750 of the issued A ordinary Shares for cash.
This is envisaged to be a general issue concluded in compliance
with paragraph 5.52 of the Listings Requirements. The Board of
Directors confirm that the Securities (Preferential Offer) Rules 2017
made by the Mauritian Financial Services Commission under section
93 of the Financial Services Act, 2007 and sections 70 and 155 of
the Securities Act, 2005 is not applicable to this ordinary resolution
number 5, owing to the fact that this is a general issue and not a
preferential offer as envisaged by the aforementioned regulations.
The reason for proposing this resolution is that the directors consider
it advantageous to have the authority to issue ordinary shares for
cash in order to enable the Company to take advantage of any
business opportunity which might arise in the future. At present,
the directors have no specific intention to use this authority, and the
authority will only be used if circumstances are appropriate.
In terms of the Listings Requirements, a Company may only
undertake a general issue for cash where, among other things,
such general authority to issue shares for cash has been approved
by ordinary resolution with a 75% (seventy five percent) majority of
the votes exercisable at the meeting being cast thereon.

Ordinary resolution number 6
Non-binding advisory vote on the Company’s remuneration
policy “Resolved to endorse, through a non-binding advisory vote, the
Company’s remuneration policy as set out in the remuneration report
contained on pages 94 to 97 of the 2021 Integrated Annual Report.”

Ordinary resolution number 7
Non-binding advisory vote on the Company’s remuneration
implementation report
“Resolved to endorse, through a non-binding advisory vote, the
Company’s remuneration implementation report as set out on
pages 94 to 97 of the 2021 Integrated Annual Report.”
104

Information pertinent to ordinary resolution 6 and 7
Shareholders are reminded that in terms of King IV and the Listings
Requirements, the passing of this ordinary resolution is by way of a
non-binding vote. Should 25% (twenty five percent) or more of the
votes cast vote against either of these non binding advisory resolutions,
ARC Investments undertakes to engage with shareholders.

Ordinary resolution number 8
Proposed approval of remuneration payable to Nonexecutive Directors “Resolved that, in accordance with section
159 (1)(a) of the Mauritius Companies Act 2001, the all-inclusive
gross remuneration to be paid to the non-executive directors for
their services as directors for the year commencing 1 July 2021 to
the next Annual General Meeting as set out below, be approved.”
Director

Amount (USD)

M Olivier

22 730

C Msipha

22 730

R Mokate

22 730

A Currimjee

22 730

S Algoo-Bissonauth

*

MR Nkadimeng

Nil

* Ms Smitha Algoo-Bissonauth’s remuneration is incorporated into
the fees paid by the Company to Intercontinental Trust Limited, the
Company Secretary.

3. SPECIAL RESOLUTIONS
Special resolution number 1
Repurchase of the Company’s shares
“Resolved that as contemplated in paragraph 5.72 of the Listings
Requirements, read with the Mauritius Companies Act 2001, by
way of general authority, that the Company may repurchase its
securities, upon such terms and conditions and in such amounts as
the Board may from time to time in their discretion determine, but
subject to the Constitution, the applicable provisions of the Mauritius
Companies Act 2001 and the Listings Requirements provided that:
• any repurchase of securities must be effected through the order
book operated by the JSE trading system and done without any
prior understanding or arrangement between ARC Investments
and the counter-party (reported trades are prohibited);
• authorisation for the repurchase is given by the Constitution;
• at any point in time, the Company may only appoint one agent
to effect any repurchase(s) on the Company’s behalf;
• this general authority will be valid for 15 (fifteen) months
or until the next Annual General Meeting of the Company,
whichever period is the shorter;
• an announcement will be published on SENS as soon as the
Company has acquired securities of a relevant class constituting,
on a cumulative basis, 3% (three percent) of the number of
securities of that class in issue and for each 3% (three percent)
in aggregate of the initial number acquired thereafter in
compliance with paragraph 11.27 of the Listings Requirements;
• repurchases by the Company of its securities may not, in
aggregate in any one financial year, exceed 10% (ten percent)
of the Company’s issued share capital of that class as at the
beginning of the financial year;
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•

•
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in determining the price at which securities are repurchased by
the Company in terms of this general authority, the maximum
premium at which such securities may be acquired will be
10%(ten percent) of the weighted average of the market value
at which such securities are traded on the JSE as determined
over the five business days immediately preceding the date of
repurchase of such securities by the Company. The JSE should
be consulted for a ruling if such securities have not been traded
during the course of such 5 (five) business day period;
the Company may not repurchase any of its securities in terms
of this general authority during a “prohibited period” (as such
term is defined in the Listings Requirements), unless it has in
place a repurchase programme where the dates and quantities
of securities to be traded during the relevant period are fixed
(not subject to any variation) and has been submitted to the JSE
in writing prior to the commencement of the prohibited period.
The Company must instruct an independent third party, which
makes its investment decisions in relation to the Company’s
securities independently of, and uninfluenced by, the Company,
prior to the commencement of the prohibited period to execute
the repurchase programme submitted to the JSE;
any such repurchase may be subject to Exchange Control
Regulations and approval at that time; and
a resolution has been passed by the Board authorising the
repurchase and confirming that the Company has passed the
solvency and liquidity test in terms of the Mauritius Companies
Act 2001 and that from the time that the test was done there
have been no material changes to the financial position of the
Company and the group.”

Statement of Board of Directors’ intention
The directors of the Company have no specific intention to effect
the provisions of this special resolution but will continually review
the Group’s position. Any consideration to effect the provisions
of the special resolution will take into account the prevailing
circumstances and market conditions
As at the date of this Notice of Annual General Meeting, the
Company’s directors undertake that, having considered the effect
of repurchasing the maximum number of shares (as contemplated
in special resolution 1), they will not implement any such repurchase
unless the following can be met:
• The Company and the Group will be able in the ordinary course
of business, to pay its debts for a period of 12 (twelve) months
following the date of the general repurchase;
• The Company and the Group’s assets will be more than the
liabilities of ARC Investments for a period of 12 (twelve) months
following the date of the general repurchase. For this purpose,
the assets and liabilities will be recognised and measured in
accordance with the accounting policies used in the latest
audited consolidated annual financial statements which comply
with the Mauritian Companies Act;
• The Company and the Group will have adequate capital and
reserves for ordinary business purposes for a period of 12 (twelve)
months following the date of the general repurchase; and
• The working capital of the Company and the Group, from time
to time, will be adequate for ordinary business purposes for a
period of 12 (twelve) months following the date of the general
repurchase; and
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The Board passing a resolution authorising the repurchase,
confirming that ARC Investments and its subsidiaries have
passed the solvency test in terms of the Mauritian Companies
Act and further confirming that since the test was performed,
there have been no material changes to the financial position
of ARC Investments.

Additional disclosure in terms of paragraph 11.26 of the
Listings Requirements
The Listings Requirements require the following disclosures as set
out below:
• Major shareholders of the Company (see Annexure 1 on page 107)
• Stated capital of the Company (see Annexure 1 on page 107)
Directors’ responsibility statement
The Directors collectively and individually accept full responsibility for
the accuracy of the information pertaining to the above-mentioned
resolution 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 the abovementioned resolution contains
all information required by law and the Listings Requirements.
No material change
There have been no material changes in the financial position of the
Company and the Group since the date of signature of the audit
report and the date of this notice.
Information pertinent to Special resolution 1
ARC Investments seeks a general authority in terms of the Listings
Requirements for the acquisition by ARC Investments of its
securities, which authority shall be valid until the earlier of the next
Annual General Meeting, or the variation or revocation of such
general authority by special resolution at any subsequent Annual
General Meeting of ARC Investments; provided that the general
authority shall not extend beyond 15 (fifteen) months from the date
of this Annual General Meeting. This general authority will enable
ARC Investments to acquire the Company’s issued shares on the
terms and conditions and in such amounts to be determined from
time to time by the Board of Directors of the Company, subject to
the limitations set out above.

APPROVALS REQUIRED FOR RESOLUTIONS
In principle all ordinary resolutions require the support of more than
50% (fifty percent) of the voting rights exercised on each of them by
the shareholders, whether present in person, or represented by proxy.
However, in terms of the JSE Listings Requirements, ordinary resolution
5 (general authority for directors to allot and issue A ordinary shares for
cash) requires the support of at least 75% (seventy five percent) of the
voting rights exercised on this resolution by the shareholders, whether
present in person, or represented by proxy.
All special resolutions require the support of at least 75% (seventy
five percent) of the voting rights exercised on each of them by the
shareholders, whether present in person, or represented by proxy.
Endorsement of the company’s remuneration policy and remuneration
implementation report requires a non-binding advisory vote.
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On a show of hands every holder of A ordinary shares, who is present
in person or represented by proxy or, in the case of a company, the
representative appointed in terms of section 63 of the Mauritius
Companies Act 2001, shall have one vote. On a poll the holders of A
ordinary shares present in person or by proxy will each be entitled to
one vote for every share held.
The form of proxy for the Annual General Meeting, which sets out
the relevant instructions for its completion, is attached hereto for the
convenience of any certificated shareholder and ‘own name’ registered
dematerialised shareholder who cannot attend the Annual General
Meeting but who wishes to be represented thereat. Additional forms
may be obtained on request from the transfer secretaries of the
Company or from the Company’s registered office.
Shareholders who have dematerialised their shares through a central
securities depository participant (CSDP) or broker, other than ‘own
name’ registered dematerialised shareholders, who wish to attend the
Annual General Meeting, must request their CSDP or broker to issue
them with a letter of representation, or they must provide the CSDP or
broker with their voting instructions in terms of the relevant custody
agreement/ mandate entered between them and the CSDP or broker.
In the interest of efficiency, shareholders are kindly requested to submit
completed forms of proxy at the office of the transfer secretaries of
the Company, whose details appear below, by or before Thursday,
11 November 2021 at 13:00 South African time, 15:00 Mauritian
time. Any forms of proxy not lodged by this time must be handed to
the transfer secretaries or chairman of the Annual General Meeting
immediately prior to the proxy exercising a shareholder’s right at the
Annual General Meeting.
Please note that a proxy may delegate his/her authority to act on a
shareholder’s behalf to another person, subject to the restrictions set
out in the attached form of proxy as stipulated in section 58(3) (b) of
the Mauritius Companies Act 2001.
Unless revoked before then, a signed proxy form shall remain valid at
any adjournment or postponement of the Annual General Meeting
and the proxy so appointed shall be entitled to vote, as indicated on
the proxy form, on any resolution (including any resolution which is
amended).

ELECTRONIC PARTICIPATION
Shareholders wishing to participate electronically at the Annual
General Meeting are required to deliver written notice to the Company
Secretary Toorisha Nakey: arci@intercontinentaltrust.com, with a copy
to the transfer secretaries of the Company (proxy@computershare.
co.za), or at the applicable addresses as set out in this notice, by no
later than Friday, 5 November 2021 at 15h00 (UCT/GMT+ 4 hours)
or 13h00 (SA time), stating that they wish to participate via electronic
communication at the Annual General Meeting (the electronic notice).
Any reference to shareholder in this paragraph includes a reference to
that shareholder’s proxy.
Note that shareholders will merely be able to participate and vote, via
electronic communication on the day. In order for the electronic notice
to be valid it must contain:
• if the shareholder is an individual, a certified copy of his/ her identity
document and/or passport;
• if the shareholder is not an individual, a certified copy of a resolution
by the relevant entity and a certified copy of the identity documents
and/or passports of the persons who passed the relevant resolution
and the relevant resolution must set out who from the relevant
entity is authorised to represent the relevant entity at the Annual
General Meeting via electronic communication;
• a valid e-mail address and telephone number of the participant.
By Thursday, 11 November, the Company shall use its reasonable
endeavours to communicate with each shareholder who has delivered
a valid electronic participation notice, by notifying such shareholder
at its contact address and/or number of the relevant details through
which the shareholder can participate via electronic communication.
Where the Company is required to provide for electronic participation
at the Annual General Meeting, the costs of accessing any means of
electronic participation provided by the Company will be borne by the
shareholder so accessing the electronic participation.
By order of the Board
Toorisha Nakey
For and on behalf of Intercontinental Trust Limited Company Secretary
Ebene, Mauritius
19 October 2021

CSDPs, brokers or their nominees, as the case may be, recorded in
the Company’s sub-register as holders of dematerialised shares held
on behalf of an investor/beneficial owner in terms of Strate, when
authorised in terms of their mandate or instructed to do so by the owner
on behalf of whom they hold dematerialised shares in the Company,
may vote by either appointing a duly authorised representative to
attend and vote at the Annual General Meeting or by completing the
attached form of proxy in accordance with the instructions thereon and
returning it to the Company’s transfer secretaries, provided that, should
a CSDP, broker or their nominee return such form of proxy to the
Company’s transfer secretaries less than 48 hours before the Annual
General Meeting, they will also be required to furnish a copy of such
form of proxy to the Chairman of the Annual General Meeting or his
nominee before the appointed proxy exercises any shareholder rights at
the Annual General Meeting (or any postponement or adjournment of
the Annual General Meeting).
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ANNEXURE 1
CAPITAL AND RETURN ON CAPITAL
Stated capital

30 June
2021
R’ million

30 June
2020
R’ million

ARC Investments has the following categories of share capital:
Category

Rights

Ordinary shares

Participating share with voting rights.

B shares

Non-participating non-voting share except if as at any ordinary shareholder record date
an appointed B-BBEE Rating Agent determines that ownership of ordinary shares by
Black People as defined in the B-BBEE Codes, as determined using the flow-through
principle in accordance with the B-BBEE Codes is less than 51%; and that ARC as the
holder of the B share, holds at least 26.1% of the ordinary shares of the Company and
since issue of these shares, the holding percentage has never dropped below 26.1%.

C shares

Non-participating, non-voting shares with automatic conversion based on the terms of
the Performance Participation (refer note 9 below).

In terms of the Mauritius Companies Act 2001, as amended, the Company is not required to have
authorised share capital. All the Company’s classes of shares are of no par value and, accordingly, the
Company does not have a share premium account.
Issued share capital
Ordinary shares
–

–

- 526 588 235 shares issued to ARC Proprietary Limited under an asset-for-share sale transaction.

4 563

4 563

- 505 882 353 shares issued at listing date at R8.50 per share.

4 300

4 300

- 100 Ordinary shares of no-par value issued at incorporation at USD1 per share (translated at R12.91)1.

- Share issue costs.
- Conversion of 12 577 126 C shares for FY 2018 Performance Participation
- 272 727 273 shares issued at R2.75
Total issued share capital at the end of the year

(31)

(31)

71

71

750

–

9 653

8 903

–

–

B share
1 share issued to ARC Proprietary Limited at a nominal value of R1. B shares are not listed.
C shares
5 billion shares were issued to UBI Proprietary Limited at listing at a nominal value of R1 for the
Performance Participation. On 11 December 2018, 12 577 126 were converted into A ordinary shares, thus
4 987 422 874 C shares were outstanding at 30 June 2021. C shares are not listed.
1 The amount is less than R1 million and is rounded to Rnil.
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FORM OF PROXY

African Rainbow Capital Investments Limited
(A Company registered and domiciled in the Republic of Mauritius)
Registration number: C148430 JSE share code: AIL ISIN code: MU0553S00000
(“ARC Investments” or “the Company” or “ARCI”)
For use by the ordinary shareholders in respect of the Annual General Meeting of shareholders of the Company, to be held, at 13:00 South
African time, 15:00 Mauritian time on 15 November 2021.
Each shareholder is entitled to appoint one or more proxies (none of whom needs to be a shareholder of the Company) to attend, speak and, on
a poll, vote in place of that shareholder at the Annual General Meeting.
I/We.....................................................................................................................................................................................................................
Telephone ..........................................................................Cell phone number ...................................................................................................
E-mail address......................................................................................................................................................................................................
of (address)..........................................................................................................................................................................................................
being the holder(s) of ....................................... (number) A Ordinary Shares in the share capital of the Company, do hereby appoint (see note 1):
................................................................................................................................................................................................ or failing him/her,
................................................................................................................................................................................................ or failing him/her,
the Chairman of the Annual General Meeting,
as my/our proxy to act for me/us and on my/our behalf at the Annual General Meeting, which will be held for the purpose of considering and, if
deemed fit, passing, with or without modification, the resolutions to be proposed thereat and at any adjournment thereof; and to vote for and/
or against the resolutions and/or abstain from voting in respect of the A Ordinary shares registered in my/ our name(s), in accordance with the
following instructions (see note 2):
Number of ordinary votes (one vote as
per A Ordinary share)
In favour

Against

Abstain

ORDINARY RESOLUTIONS
1. Consideration and approval of the Audited Annual Financial Statements
2. Election and re-election of Directors
2.1 Re-election of Mr C Msipha as a Director
2.2 Re-election of A Currimjee as a Director
3. Election and re-election of members of the Audit and Risk Committee
3.1 Election of Dr R Mokate as a member of the Audit and Risk Committee
3.2 Election of Mr C Msipha as a member of the Audit and Risk Committee
3.3 Election of Mr A Currimjee as a member of the Audit and Risk Committee
3.4 Election of Ms S Algoo-Bissonauth as a member of the Audit and Risk Committee
4. Re-appointment of PricewaterhouseCoopers
4.1 Re-appointment of PricewaterhouseCoopers Inc as an auditor of the Company in South Africa
4.2 Re-appointment of PricewaterhouseCoopers as an auditor of the Company in Mauritius
5. General authority for directors to allot and issue A ordinary shares for cash
6. Non-binding advisory vote on the Company’s remuneration policy
7. Non-binding advisory vote on the Company’s remuneration implementation report
8. Proposed approval of remuneration payable to Non-executive Directors
SPECIAL RESOLUTIONS
1. Repurchase of the Company’s shares

Signed at .................................................................................................... on ........................................................................................... 2021
Signature ............................................................................................................................................................................................................
Assisted by (where applicable) .............................................................................................................................................................................
Please read the notes on the reverse side.
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NOTES TO FORM OF PROXY
Instructions on signing and lodging the Annual General Meeting proxy form
1.

A shareholder may insert the name of a proxy or the names of two alternative proxies of the shareholder’s choice in the space/s provided,
with or without deleting ‘the chairman of the Annual General Meeting’, but any such deletion must be initialled by the shareholder. The
person whose name stands first on the form of proxy and who is present at the Annual General Meeting will be entitled to act as proxy to
the exclusion of those whose names follow.

2.

Please insert an X in the relevant spaces according to how you wish your votes to be cast. However, if you wish to cast your votes in respect of
a lesser number of A Ordinary shares than you own in the Company, insert the number of A Ordinary shares in respect of which you desire to
vote. Failure to comply with the above will be deemed to authorise the proxy to vote or to abstain from voting at the Annual General Meeting
as he/she deems fit in respect of all the shareholder’s votes exercisable thereat. A shareholder or the proxy is not obliged to use all the votes
exercisable by the shareholder or by the proxy, but the total of votes cast and in respect whereof abstention is recorded may not exceed the
total of the votes exercisable by the shareholder or by the proxy.

3.

Forms of proxy must ideally, for administrative purposes, be received at the office of the transfer secretaries or emailed to proxy@computershare.co.za
by 15h00 (UTC/GMT+4 hours) or 13h00 (SA time) on Thursday, 11 November 2021 failing which they may be handed to the Chairman of the Annual
General Meeting immediately prior to the proxies exercising any shareholder rights at the Annual General Meeting.

4.

The completion and lodging of this form of proxy will not preclude the relevant shareholder from attending the Annual General Meeting and
speaking and voting in person thereat to the exclusion of any proxy appointed in terms hereof.

5.

Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity must be attached to this
form of proxy unless previously recorded by the Company or waived by the chairman of the Annual General Meeting.

6.

Any alteration or correction made to this form of proxy must be initialled by the signatory/ies.

7.

A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal capacity are produced or have
been registered by the transfer secretaries of the Company.

8.

The chairman of the Annual General Meeting may reject or accept a form of proxy which is completed and/or received other than in
accordance with these notes if he is satisfied as to the manner in which the shareholder wishes to vote.
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CORPORATE INFORMATION
Contact Information

African Rainbow Capital Investments Limited
(A Company registered and domiciled in the Republic of Mauritius)
www.arci.mu

Registration number

C148430

JSE share code

AIL

A2X share code

AILJ

ISIN code

MU0553S00000

Directors

Mark Cyril Olivier (Chairman)
Clive Msipha
Renosi Mokate
Refiloe Nkadimeng
Anil Currimjee
Smitha Algoo-Bissonauth

Executive Management

Karen Bodenstein
(Chief Financial Officer)

Registered Address

Level 3, Alexander House, 35 Cybercity
Ebène, 72201
(Level 3, Alexander House, 35 Cybercity, Ebène, 72201) Mauritius
Registered and incorporated as a private Company in Mauritius on 30 June 2017
and converted to a public Company on 2 August 2017.

Company Secretary

Intercontinental Trust Limited Level 3,
Alexander House, 35 Cybercity, Ebène, 72201
(Level 3, Alexander House, 35 Cybercity, Ebène, 72201) Mauritius
(Company number: C23546)

Sponsor

Rand Merchant Bank, a division of FirstRand Bank Limited
1 Merchant Place
Cnr Fredman Drive and Rivonia Road
Sandton, Johannesburg, 2196
(PO Box 786273, Sandton, 2146) South Africa
Registration number 1929/001225/06)

Transfer Secretaries

Computershare Investor Services Proprietary Limited
Registration number 2004/003647/07)
Rosebank Towers, 15 Biermann Avenue
Rosebank, 2196
(Private Bag X9000, Saxonwold, 2132) South Africa

Independent Auditors

PricewaterhouseCoopers and PricewaterhouseCoopers Inc.
3rd Floor, 18 Cybercity, Ebène, 72201, Mauritius
4 Lisbon Lane, Jukskei View, Waterfall City, 2090

Investor Relations

Ainsley Moos
investors@arci.mu
+230 (403) 0800
+21 (21) 180 0107
+27 (83) 296 4697
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