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The photographs of people in 
this Integrated Annual Report are of 

UBI shareholders. The solid empowerment 
credentials that ARC Investments offer its 
investee companies are a direct result of 

their contribution. 

We are proud of our association with them 
for the past 18 years!
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ABOUT THIS REPORT

REPORT BOUNDARY AND SCOPE

This Integrated Annual Report covers the activities of African Rainbow Capital Investments Limited (ARC 
Investments/the Company) for the year to 30 June 2022. 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.

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 portfolio. To assist with adequately considering 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 2022 are available on the Company’s website at  
B www.arci.mu.

There has been no material change to the size and structure of the Company, relative to that published in the 2021 report, other than those related to 
ongoing activities aligned to the nature of the Company and its investment mandate.

ARC Investments is incorporated in Mauritius and complies with 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). 

ARC Financial Services 
Holdings

UBI

ARC

ARC Investments

ARC Fund

Sanlam

5% BEE SPV

100%

13.1%

49.9%

50.1%

20.0%

25.0%5.0%

44.4%

99.95% 8.2%

ARC Financial Services 
Investments

75.0% Financial 
reporting 
boundary

Governance 
reporting 
boundary

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, all available at: www.arci.mu

• SENS announcements

• Annual Financial Statements (AFS)

• Notice of Annual General Meeting (AGM)

• King IVTM compliance register

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 Framework. 

B This icon signifies related information available on our website at www.arci.mu
I This icon signifies related information elsewhere in this reportNAVIGATION

• Risk report

• Material matters

• Stakeholder engagement
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MATERIALITY 
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. The information was developed by considering regulatory 
requirements, previous reports, stakeholder expectations, the external 
environment, as well as a materiality determination process that 
includes the Board as well as the management team of the General 
Partner of the ARC Fund (UBI GP Co). Matters that have a high likelihood 
of significantly impacting the Company’s ability to create value in the 
short, medium and long-term were considered material.

B For more information on our process of determining the material 
matters and detail about the matters themselves, please refer to our 
website: https://arci.mu/investor-relations/#integrated-reports

KEY PERFORMANCE METRICS
As an investment holding company, our two key performance metrics are 
the Intrinsic Portfolio Value and the Intrinsic Net Asset Value. 

DEFINITIONS
Intrinsic Portfolio 
Value (IPV) 

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

• Valuing underlying listed investments on a 30-day 
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 International Financial Reporting Standards 
2 Volume-weighted average price

Intrinsic Net 
Asset Value 
(INAV) 

The IPV plus cash 
and other net 
assets.

INDEPENDENT ASSURANCE
While this Integrated Annual Report is not independently assured, partial 
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

CONTACT
We welcome feedback to improve the quality of the reporting to 
our stakeholders. Please address any feedback and questions to 
investors@arci.mu.

REPORT APPROVAL

RESPONSIBILITY STATEMENT
The Board of Directors acknowledges its responsibility for ensuring the 
integrity of this Integrated Annual Report. The Board has contributed 
to the identification of matters that are material to ARC Investments 
and these matters have been used to guide the selection of information 
to be addressed in the report. Management has prepared and verified 
the information in the report, ensuring an accurate, balanced and 
comprehensive overview of the organisation. The report was reviewed by 
the Audit and Risk Committee of ARC Investments as well as the Audit 
and Risk Committee of the UBI GP Co.

REPORTING APPROVAL
The Board has applied its mind to the report and believes it addresses 
all material matters and presents the integrated performance of the 
Company fairly. The Annual Financial Statements were approved by the 
Board of Directors on 12 September 2022.

This report was approved by the Board of Directors of ARC Investments 
Limited on 29 September 2022.

Mark Olivier 
Independent Non-executive Director and Chairperson of  
the Board of Directors

Dr Renosi Mokate 
Independent Non-executive Director

Clive Msipha 
Independent Non-executive Director and Chairperson of  
the Audit and Risk Committee

Anil Currimjee 
Independent Non-executive Director

Smitha Algoo-Bissonauth 
Independent Non-executive Director

Refiloe Nkadimeng 
Non-executive Director and Chairperson of the Nomination and 
Remuneration Committee

https://arci.mu/investor-relations/#integrated-reports
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ABOUT ARC INVESTMENTS

INTRINSIC 
NAV 
PER SHARE

30 June 2021: R8.77

14.7% 
to R10.06 

INTRINSIC 
PORTFOLIO 
VALUE

30 June 2021: R12 275 million

11.3% 
to R13 659 million

TOTAL 
ASSETS

30 June 2021: R11 665 million

13.8% 
to R13 278 million

KEY FINANCIAL INDICATORS

SECTORAL CONTRIBUTION

PERFORMANCE SNAPSHOT

ARC Investments Limited is an investment holding company that acquires significant interests in unlisted and listed 
businesses. The Company is incorporated in the Republic of Mauritius and listed on the Johannesburg Stock Exchange (JSE), 
with a secondary listing on A2X. ARC Investments forms an integral part of the Ubuntu-Botho Investments Limited (UBI) 
Group structure.

NAV PER 
SHARE

30 June 2021: R8.85

13.9% 
to R10.08

As a % of Fund Intrinsic Value

INVESTMENT PORTFOLIO COMPOSITION

g Equity
g Loans
g Preference shares

Investment type

95%

2%
3%

g South Africa
g Rest of Africa
g International

Geographic

88%

10%

2%

g Diversified Investments
g ARC Financial Services 

Holdings

71.7%28.3%

g Listed shares 
R1 418 million

g Unlisted shares 
R12 241 million 

10.4%

89.6%

NUMBER OF 
INVESTEE 

COMPANIES

52

NET FAIR 
VALUE 

GAINS OF 

R1 832 million

ADDITIONS

R742 million

DISPOSALS

R1 190 million
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ARC Investments’ vision is to be a Broad-Based, Black-controlled investment vehicle of 
significant scale with an exposure to a portfolio of quality assets in two distinct focus areas 

- Financial Services and Diversified Investments

MAJOR INVESTMENTS

HIGHLIGHTS

89.6% of the portfolio comprises unlisted investments, which are only available to 
investors through the ARC Investments listed vehicle

Disposal of 
12.4 million Afrimat 
shares for R740 million

Debt in the fund 
increased by 12.1% 
to R974 million
(30 June 2021: R869 million)

Significant 
international equity 
funding secured 
in TymeBank and 
Tyme Global

Management 
fee under 
review

Rain to benefit 
from additional 
spectrum 
acquisition

Cash increased by 180% from R239 million to R669 million

Kropz Elandsfontein 
navigating new 
challenges
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ABOUT ARC INVESTMENTS

OUR BUSINESS MODEL

 O
ur

 V
is

io
n,

 V
al

ue
s,

 P
rin

ci
pl

es
 a

nd
 G

ov
er

na
nc

e 
St

ru
ct

ur
es

PRIMARY INPUTS

OUR CAPITALS

STRATEGIC ACTIVITIES

I Refer to page 16 for more detail

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

Our purpose is to be a permanent-capital 
Black-owned and Black-controlled entity 

offering solid B-BBEE credentials to 
investee companies. 

SOCIAL AND RELATIONAL CAPITAL
ARC network
(includes access to other portfolio companies 
and business partners)
B-BBEE credentials

HUMAN CAPITAL
• ARC Investments has no direct employment
• Using the skills and experience of the General 

Partner - 29 people, 25 professionals

MANUFACTURED CAPITAL
Our portfolio (30 June 2021)
47 investments
Valued at R12 275 million

INTELLECTUAL CAPITAL
Our brands and processes

OPTIMISE
The portfolio will be refined to increase the contribution 
of individual investments, through disposals, 
consolidations, restructuring and selective acquisitions.

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

Financial capital Social and relational capital Natural capital Human capital Manufactured capital Intellectual capital

Equity and debt provided 
by shareholders and debt 
funders.

The Company’s extensive networks, 
shareholders, investee companies, 
communities in which it operates and 
UBI’s social impact.

The Company has an insignificant direct 
environmental impact. The ARC Fund’s exposure 
to mining and agriculture forms part of its natural 
capital.

ARC Investments has no full-
time employees or executive 
management. 

The structure of the portfolio 
as well as the manufactured 
capital underlying each of the 
investments.

The Company and related entity 
brands, valuation and investment 
processes and governance.

FINANCIAL CAPITAL
Our shareholders
• Broad-based empowerment shareholding 

through UBI
• Institutional and retail investors participate 

through ARC Investments
• 24 487 ARC Investments shareholders 

(30 June 2021)

Funding through equity investment and debt
• R11 541 million of equity and liabilities 

(30 June 2021)
• R239 million of cash in the ARC Fund 

(30 June 2021)
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 O
ur Vision, Values, Principles and G

overnance Structures

PRIMARY OUTCOMESOUTPUTS

I Refer to page 14 for more detail I Refer to page 6 for more detail

• Value creation supports sustainable B-BBEE 
and financial inclusivity

• Enhanced reputation and further improved 
access to investment opportunities

• Strengthened relationship with investee 
companies

• 81 392 ARC Investments shareholders  
(30 June 2022)

Increase in NAV

• R13 659 million Intrinsic Portfolio Value 
(30 June 2022)

Increase in cash generation

• R669 million cash available (30 June 2022)

Strengthened balance sheet

• R1 832 million net fair value gains  
(30 June 2022)

• Discount of share price to NAV remains a 
disappointment at 35.5%

• R13 242 million of equity and liabilities 
(30 June 2022)

• ESG policy developed and approved 

A portfolio of listed 
and unlisted growth 
and late-stage  
start-up businesses 
with strong growth 
prospects and 
potential for synergies 
within and across 
sectors. 

DIVERSIFIED INVESTMENTS 
(NON-FINANCIAL)

FINANCIAL SERVICES 
INVESTMENTS

Financial capital Social and relational capital Natural capital Human capital Manufactured capital Intellectual capital

Equity and debt provided 
by shareholders and debt 
funders.

The Company’s extensive networks, 
shareholders, investee companies, 
communities in which it operates and 
UBI’s social impact.

The Company has an insignificant direct 
environmental impact. The ARC Fund’s exposure 
to mining and agriculture forms part of its natural 
capital.

ARC Investments has no full-
time employees or executive 
management. 

The structure of the portfolio 
as well as the manufactured 
capital underlying each of the 
investments.

The Company and related entity 
brands, valuation and investment 
processes and governance.

OUR KEY RISKS

Reputational

Human Capital

Country/Geographical/
GlobalFinancial

RegulatoryInvestment

B Refer to our website: https://arci.mu/investor-relations/#integrated-reports

https://arci.mu/investor-relations/#integrated-reports
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ABOUT ARC INVESTMENTS

OUR INVESTMENT OBJECTIVE 
ARC Investments is a Limited Partner (passive investor) in the ARC Fund. The Company’s objective is to grow Intrinsic NAV* by a market-related return 
over the medium to long term. Investee companies are expected to exceed the minimum risk-adjusted return hurdle on a stand-alone basis.  
* gross of dividend distributions but net of any management fees paid to the General Partner of the ARC Fund and any performance participation..

OUR INVESTMENT PARAMETERS 
The ARC Fund is a permanent structure vehicle that invests in a select range of economic sectors. Our preference is for growth and 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 ESG Policy will be applied in screening for new investments. 

OUR INVESTMENT PHILOSOPHY

WHERE WE FOCUS

100% of Diversified 
Investments

100% of Diversified 
Investments

100% of ARC Financial 
Services Holdings

75% of ARC Financial 
Services Holdings

49.9% of ARC Financial 
Services Holdings

37.5% of ARC Financial 
Services Holdings

VALUE CREATION IN THE ARC GROUP (unlisted entity) VALUE CREATION IN THE ARC FUND (listed entity)

Investment filter 1:
The Company’s thorough due diligence process starts off by excluding any possibility of unethical 
or undesirable businesses. Included are forced or child labour, any illegal activities, military 
equipment, tobacco or tobacco-related products, pornography, wildlife products, unbonded 
asbestos, illegal drugs or substances, trading in rough diamonds in restricted countries, drift net 
fishing and any other prohibited activity as defined in the Investment Guidelines. 

Investment filter 2: Criteria for investment
• Attractive growth prospects

• Established market position and footprint

• A demonstrable performance track record 

• Existing or potential for strong cash flow generation

• Late-stage start-up businesses with significant potential for capital growth

• Disruptive businesses and innovation potential

• Consolidation, cross-selling and synergy opportunities within the portfolio

Investment filter 3: Additional criteria 
• The potential to outperform market-related returns

• Empowerment credentials must enhance commercial prospects 

• Experienced and aligned management 

• Sustainability and positive social impact

• Ethical business practices

• Ability to acquire material interests with strong minority protection

Sustaining growth naturally requires 
the Company to consider dispoals. The 
disposal of existing investments will be 
considered under the following conditions:

• Proactive assessment and pruning 
of smaller assets that are unlikely to 
increase their portfolio impact and 
relevance over the short to medium term

• Non-strategic fit within broader 
portfolio

• Maturing and underperforming assets, 
with lower long-term returns expected

• Unsolicited offers received

• Requirement to free up cash to 
fund future growth opportunities

INVESTMENT 
NO-GO 
ZONES

WHAT WE LOOK FOR WHEN 
TO EXIT
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FACTORS THAT IMPACT ON VALUE CREATION

OPERATING ENVIRONMENT
• Constrained trading conditions due to a contracting economy

• Economic recovery post Covid-19 underway in some sectors; adverse financial pressure on consumers persist

• Equity market performance has improved in some respects, although increased volatility impacts investor sentiment

• Many investee companies delivered satisfactory performance, despite tough trading environment

• Investee companies who adapted to current trading environment continue to excel

• Rising inflation and interest rates

• Increasing macro economic challenges impacts on market sentiment

MATERIAL MATTERS

Determining materiality
Material matters refer to elements that could significantly impact the Company’s ability to create value in the short-, medium- and long-term. The 
process to determine materiality takes cognisance of relevant financial and non-financial risks, opportunities and factors that could affect strategy 
implementation, performance, growth prospects and governance of the Company and its related entities. 

Our material matters

• Capital allocation should be targeted at investments where returns on capital employed exceed our required return rate 

• Growth in assets under management

• Maintaining our Black ownership status is a key competitive advantage

• Enhancing stand-alone investee company performance by exploiting synergy opportunities

• Maintaining and leveraging good stakeholder relations and networks

• Global societal issues which impact our businesses

OUR TRADE-OFFS

The ARC Investments Board constantly reviews the use and allocation of the available resources to ensure above-average returns for investors. Below 
are a few of the choices and trade-offs that we have had to make between capitals this year to achieve our vision:

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

• 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 attracts and contributes to the discount 
to NAV that the Company is trading at.

• A well-diversified portfolio reduces concentration risk for investors. Too much diversification dilutes the positive impact of good investment calls and 
removes the opportunity for investors to focus on particular sectors they regard as attractive.

• Investment in ARC Investments’ shares create significant added value for the portfolio, but it reduces the Company’s liquidity.

DETAILED REPORT AVAILABLE AT https://arci.mu/investor-relations/#integrated-reports 

https://arci.mu/investor-relations/#integrated-reports
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ABOUT ARC INVESTMENTS

OUR VALUE PROPOSITION

WHAT WE OFFER INVESTEE COMPANIES
• Strong B-BBEE ownership credentials 
• An experienced business partner with an investment track-record 
• Proven business acumen and strategic support 
• Financial stability 
• Access to funding to support growth initiatives 
• Extensive business network 
• Synergy and networking potential 
• Attractive client base for Financial Services businesses
• Establishing a fair market value for the business upon disposal 

WHAT WE OFFER SHAREHOLDERS
• Well-diversified, quality investments
• Mix of cash generative and early stage growth investments 
• Experienced investment team 
• Quality assets acquired at a B-BBEE discount 
• Market-related returns through well-timed exits
• Robust governance 
• Disciplined capital allocation
• Disciplined investment practices 
• Listed platform provides liquidity

WHAT WE OFFER SOCIETY
• Transformation of our society through broad-based wealth creation
• A world-class Black-owned, Black-controlled business 
• Doing good through investment in responsible companies that support 

economic participation (e.g. TymeBank, Alexforbes, Rand Mutual 
Holdings, InFund Solutions, Rain) through lowered transaction costs 

• The Company is also invested in Capital Legacy, LifeCheq and Consumer 
Friend which assists consumers with debt review and personal insolvency

• A2X facilitates secondary listing and trade at competitive fees

AFRICAN 
RAINBOW 

CAPITAL 
INVESTMENTS
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ARC Investments  harnesses its status as a broad-
based Black economic empowerment vehicle 
and strong balance sheet to acquire material 
interests in growth companies. It supports these 
investee companies strategically to unlock value.

OUR BUSINESS PHILOSOPHY

• Like other investment holding companies, ARC Investments’ shares 
trade at a substantial discount to net asset value. While the discount 
has narrowed considerably in the past year, the Company is actively 
working to reduce or eliminate some of the contributing factors. 

• Kropz – Elandsfontein has been unable to ramp up production 
after a higher proportion of hard bank material was discovered 

in sections of the ore body that may require alternative mining 
methods. The investment in Elandsfontein was impaired to take 
cognisance of this development.

• The increase in the yield curve in the review period adversely 
impacted the valuation of the property portfolio.

VALUE GENERATION AND 
PRESERVATION THROUGH ASSET 

MANAGEMENT ACTIONS

VALUE BEING LOST – THE OBSTACLES WE STRIVE TO OVERCOME

Fledge Capital – value creation in WeBuyCars 
transaction

Alexforbes – shareholding increased, key 
anchor shareholder attracted, transaction with 
Sanlam concluded

ARCH using Group and partner credentials to 
attract international investors

Investing in ARC Investments creates value and 
reduces the discount

Bluespec – innovative management 
interventions to minimise adverse Covid impact; 
generated improved profitability

GemCap – unbundled and moved to the ARC 
Fund, allowing company-specific decisions

TymeBank – significant organic growth 
achieved, new CEO to focus on growth, 
international shareholders attracted

I Refer to the co-CEOs report on page 28 for more information 
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ABOUT ARC INVESTMENTS

As of 30 June 2022, the ARC Fund had an Intrinsic Portfolio Value of R13 659 million (2021: R12 275 million) 
comprising of a Diversified Investments portfolio and a Financial Services portfolio. 

OUR PORTFOLIO

FINANCIAL SERVICES
(R3 864 million)

49.9% of ARC 
Financial Services 

Holdings

99.95% of Diversified 
Investments

It is the Company’s intention to refine 

the portfolio during the next phase of its 

evolution. Please refer to the Strategy in brief 

section on page 16 for more information.

Portfolio contribution

28% 72%

LifeCheq

Rand Mutual 
Holdings

INSURANCE

Alexforbes A2X

Ooba

Colourfield

Afrocentric

Smart Health 
Investments

National Health 
Services

Simah Risk 

Bravura

ARC Impex 
Solutions

AI Fund

Portfolium

QED

Sanlam 3rd Party 
Asset Management

Capital Legacy

Sinayo

Crossfin

Lima Mbeu

Alternative 
Prosperity

TymeBank

Tyme Global

InFund Solutions

EdgeGrowth

Khumo Capital
Constellation 

Capital

ASSET
MANAGEMENT

BANKING AND 
FINTECH

SPECIALIST
SERVICES

LIFE SHORT-TERM HEALTH

TOP
10

TOP
10

TOP
10
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DIVERSIFIED INVESTMENTS
(R9 795 million)

BUSINESS PROCESS 
OUTSOURCING

Autoboys

Humanstate

Capital Appreciation

Linebooker *

Bluespec

InfoSlips *

Consumer Friend *

Moonstone *

CSG Holdings

GemCap

Payprop

AGRICULTURE

Acorn Agri & Food

Subtropico

RSA

Kropz Group

ARC Services

Afrimat

MINING, 
CONSTRUCTION,

ENERGY
PROPERTY

ARC Real Estate

Val de Vie

Majik

ARC Property 
Development

PRIVATE EQUITY

Fledge 
Capital

ARCH

ARC 
Investments

TELECOMS

Rain

Top 10 investments by intrinsic 
portfolio value

* Investments that were unbundled from GemCap.

TOP
10

TOP
10

TOP
10

TOP
10

TOP
10

TOP
10

TOP
10

Rain

TymeBank

Kropz Group

Alexforbes

ARC Investments

Afrimat

Payprop

Tyme Global

Fledge Capital

Bluespec

27%

10%

8%

7%

5%

5%

4%

4%

4%

3%
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ABOUT ARC INVESTMENTS

 

STRATEGY IN BRIEF

ARC Investments’ overarching objective is to be a permanent-capital investment vehicle of significant scale, that is 
Black-controlled and broad-based. The Company has utilised its empowerment credentials, business track record, 
business networks, as well as balance sheet strength to secure investments. 

To drive our 
value-creation 

process, the Company 
continues to align 

the portfolio along 
three key investment 

principles:

1. Focus on optimising and 
delivering market-related 
financial returns.

2. Broad-based empowerment 
credentials remain key to ARCI’s 
value proposition.

3. There will be an increased focus on 
synergies and ESG going forward.

Investment focus
In establishing our portfolio, we have three distinct investment focus areas. 

PEOPLE ARE KEY TO OUR SUCCESS

Managing the portfolio
There are three phases to managing the portfolio

PHASE 1

Build the portfolio 
through sustained 
acquisitions of 
attractive companies 
in selected sectors

PHASE 2

Refocus, refine, 
optimise, consolidate

PHASE 3

Maximise and grow;  
exit when and where 
appropriate

DIVERSIFIED 
(NON-FINANCIAL) 
INVESTMENTS

Where ARC 
Investments creates 
value through a 
partnership model

SANLAM

The partnership, 
which has 
been in place 
for 18 years, 
remains key to 
the Company’s 
future success

FINANCIAL 
SERVICES 
INVESTMENTS

The ARC team’s 
expertise is contracted 
by the General Partner 
for the benefit of ARC 
Investments



17

ARC Investments Integrated Annual Report 30 June 2022

 

 

Funding and cash flow management 
• Ensure an adequate cash buffer to maintain a prudent risk profile and 

to support the investee companies

• Managing the cash flow needs for new investments and realise cash 
proceeds from disposals in the portfolio.

Progress to date
A thorough portfolio review was undertaken in the past year, reconfirming 
the building blocks that ARC Investments will focus on. 

In Financial Services, the focus will remain on asset management, 
banking, insurance, the retirement fund industry and select specialist 
financial services companies. As part of a broader ARC ecosystem, there 

are substantial synergies that can be derived from alliances and corporate 
activity among companies within the portfolio. The Financial Services 
component of the portfolio is likely to grow faster than the Diversified 
portfolio, given the attractive opportunity set available to the Fund.  

In the Diversified Portfolio, the Fund will not expand on the existing 
building blocks and some of the building blocks are being reassessed, 
which may result in fewer building blocks in future. We see substantial 
opportunities in the agricultural and food value chain and will continue 
to steer clear of the capital-intensive primary agri sector. Mining, similarly, 
will be positioned away from primary mining activities and instead 
focus on value-added beneficiation. ESG considerations are becoming 
a vital ingredient of any assessment, and as part of its ESG drive, ARC 
Investments will exit the Mooiplaats coal mine.

OUR NEXT PHASE - A SHIFT IN EMPHASIS

 
Following an initial period of 
sustained acquisitions, the 
Company will continue to prune 
the portfolio.

Disposal

Unsolicited offer

Strategic fit with 
partner/consolidation

Retain 

• Portfolio specific initiatives

 Within each portfolio, growth will be driven by the following:

FINANCIAL SERVICES DIVERSIFIED INVESTMENTS

• Growing existing businesses

• Consolidating within the portfolio

• Promoting synergies among relevant portfolio companies

• Bolt-on acquisitions to strengthen key investments

• Seeking tech investment opportunities, in particular, fintech 
opportunities across the portfolio

• Strengthen our investments in the agri and food sector through 
multiple initiatives

• Aim for fewer mining assets, with a focus on beneficiation

• Transfer tech businesses to the Financial Services portfolio

• Following successful unbundling of GemCap assets to the ARC Fund, 
some are now ready for sale

• Limited opportunity in property

• Increasing focus on ARCH 

Sanlam to continue to be a key partner Increasingly work with partners across the portfolio

The Company has essentially completed Phase 1, with a portfolio of 52 
companies across 9 main sectors, valued at R13.6 billion.

With the required building blocks in place, the Company will now actively 
refine the portfolio for improved focus. This process ushers in Phase 2, 
which is a strategic review of the portfolio. Following the completion 
of some disposals in the year under review, the Company is likely to 
consider additional exits where appropriate. Disposals will be made at, 
or preferably above, NAV and will strengthen investors’ confidence in 
portfolio valuations. The proceeds received will be reinvested in growth 

opportunities within the portfolio. Phase 2 will comprise the following:

• Acquire only a few key mature targets with proven cash flows

 Going forward, the Company sees limited future acquisitions outside 
of existing partnerships and investments. More focus will be levelled at 
value-add and capital management to achieve growth. 

• Continue to prune the portfolio

 The Company aims to reduce the long tail of smaller companies, mainly 
in the diversified investments portfolio.

Company Disposal consideration
(Rm)

Capital profit
(Rm)

Afrimat (partial exit) 740 431

Barlowpark 25 7

Global ASP 11 1

Indwe 31 –

Majik (partial exit) 115 21

MetroFibre 272 34

ARC Investments successfully concluded sales of the following investments during the year:

OUTCOME
Reduce long tail;
more  focussed 

strategic porfolio
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FOCUS ON ESG

OUR APPROACH

OUR ESG PRINCIPLES 

ARC Investments has a specific approach to Environment, Social and Governance (ESG) matters and is committed 
to playing its part as a responsible corporate citizen.

Our ESG Policy informs our approach to ESG matters, which is to work collaboratively with investee company 
leadership. As a shareholder, the Company seeks to positively influence investee companies’ ESG approach. The 
Company will support them in recognising and addressing ESG matters within their own organisational, sectoral 
and stakeholder contexts. In addition, ARC Investments seeks alignment on common shared material ESG themes 
across the ARC Fund portfolio of investments, thereby seeking to jointly unlock new growth opportunities.

• Generate investment performance 
in a well-defined and relevant ESG 
context; and

• Engage stakeholders within a 
relevant ESG context which supports 
our ideals of being both a trusted 
commercial and social partner.

• Influence investee companies to increasingly consider 
ESG matters in decision-making from both an 
opportunity and risk perspective;

• Engage investee companies to gauge their level of 
knowledge and experience to support their respective 
ESG positions; and

• Strengthen our reputation as a responsible investor 
through appropriate disclosures to stakeholders.

ESG VISION ESG OBJECTIVES

PRINCIPLE 1
Doing well and doing good

Integrate ESG in investment decision-making and management to achieve 
market-related performance and a positive impact on communities

PRINCIPLE 2
Pro-active partnership 
with investee companies

Engage investee companies to disclose ESG performance

PRINCIPLE 3
Focus on material matters

Engage with investee companies on their material matters informed by the 
relevant economic sector

PRINCIPLE 4
Be an influencer among 
stakeholders

Influence stakeholders to achieve improved ESG performance
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The policy aims to:
• Complement ARC Investments’ investment guidelines and broad strategy implementation;

• Guide the ARC Investments Board on ESG matters, particularly investment decision-making and investment 
management activities; and

• Influence ESG leadership and good practice among the ARC Fund’s investee companies.

ESG implementation and governance
The ESG Policy applies to the listed entity, ARC Investments. The General Partner, who is responsible for day-to-day 
management of the ARC Fund, will oversee implementation of the policy. 

ESG POLICY

Our ESG 
journey 
commenced in 
May 2020 with 
the approval 
of an ESG 
Framework

Inaugural ESG 
survey of investee 
companies 
undertaken in 
November 2020

A formal ARC 
Investments ESG 
Policy developed

Consultations 
held with investee 
companies as well as 
the appropriate Board 
Committees at ARC, UBI 
and ARC Investments, 
UBI and ARC Board 
members and executive 
management

Approval of ARC 
Investments ESG 
Policy in May 2022 

GOVERNANCE RESPONSIBILITIES
ARC Investments Board – ESG adoption and integration

UBI Social, Ethics and Sustainability Committee; UBI GP Co Audit and Risk Committee – Board oversight

ARC’s Corporate and Stakeholder Relations Executive – ESG implementation and management responsibility

ESG Committee – ARC executives to support the Corporate and Stakeholder Relations Executive

ESG matters will be considered over the investment cycle of the investee companies and commence through consideration as part of 
the following activities:
• General strategy and risk management processes;

• Investment decision-making activities;

• Investment management activities; and

• Reporting and stakeholder engagement activities.

ESG in the investment decision making process
In line with ARC Investments’ investment philosophy, the following activities are guided by our ESG policy: negative and positive screening, 
ESG in screening and due diligence, and monitoring of existing investments.

B The ESG Framework and ESG Policy is available on our website at www.arci.mu 

Stewardship (once invested)
Stewardship at investee companies is an important focus area of the ARC Fund and special attention will be given to engaging with investee 
companies and sharing of good practices.

As ARC Investments is, in the main, a minority shareholder and cannot prescribe on ESG matters to investee companies, the role will be one of constructive 
engagement around relevant ESG matters and practices. Over time, investee companies will be requested to annually report on ESG matters.

ESG JOURNEY

ESG FOCUS AREAS
The key ESG focus areas include: • Climate Change • Corporate Governance • Human Capital 
Development • Privacy and Data Security • Health and Safety • Environmental Impacts
• Financial Inclusion
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FOCUS ON ESG

MEANINGFUL SOCIAL IMPACT IS A CORE ELEMENT OF OUR ESG COMMITMENT

R1.3 BILLION IN DIVIDENDS

UBI Shareholders (Individuals, 
Groups, Trusts)

Sanlam Foundation Ubuntu-Botho Community 
Development Trust

Sanlam UB CDT

R1.2 BILLION IN DIVIDENDS FOR SOCIAL UPLIFTMENT PROJECTS

A key part of the Company’s value proposition to its 52 investee companies 
is its broad-based empowerment credentials. UBI’s experience in broad-
based empowerment spans more than 18 years. Its empowerment 
ownership credentials comprise a diverse base of shareholders consisting of 
over 600 individual shareholders, Union investment companies and trusts. 

Through the ARC Fund, ARC Investments has a Board seat at most of its 
investee companies, enabling it to provide transformational support and 
influence at a Board level.

B Please refer to our website for our B-BBEE certificate

Enterprise development
The Company supports the development of new and fledgling businesses 
through its investment in 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.

Ownership and management control
The ARC Fund, in terms of South African empowerment legislation, qualifies 
fully as a Black-owned entity. UBI and ARC have a diverse staff complement 
with a well experienced executive team. The young, predominantly black team 
benefits from a hands-on management culture and ongoing skills transfer.

Social development
The Company’s parent company, UBI, 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 at the social development 
of disadvantaged communities and changing the lives of ordinary South 
Africans. 

In addition, the Company promotes financial inclusion and broad social 
benefit through its investee companies in the form of: 

• lower data costs (Rain);
• market leading cost-effective banking fees (TymeBank);
• leading provider of wills (Capital Legacy)
• access to wealth creation and affordable equities trading platform (A2X);
• cost-effective pension fund administration (Alexforbes);
• insurance for mineworkers to augment compensation when injured on 

duty (Rand Mutual Holdings); and
• a contributor to food security through production of phosphate, a key 

ingredient for agriculture (Kropz), and distribution of food via RSA and 
Subtropico, among others. 

The Company has aligned itself to international and domestic frameworks and initiatives such as the United Nation’s Sustainable Development Goals 
(SDGs) and the National Development Plan (NDP). The following are areas indentified where the Company can make the most significant impact:

UBI GROUP B-BBEE CREDENTIALS

UBI HAS PAID THE FOLLOWING DIVIDENDS TO ITS SHAREHOLDERS:

OUR ALIGNMENT TO THE SDGs AND OTHER FRAMEWORKS

SINCE INCEPTION SINCE 2016

ARC Investments strives to positively contribute to the South African economy and benefit its stakeholders. The 
Company harnesses its status as a Black-owned and controlled Investment Holding Company.
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The second ARC Investments ESG survey of investee companies was completed in May 2022. The objective of these 
surveys is to advance investee company engagement on ESG issues, empower investee companies on ESG matters 
and strengthen decision-making. The survey results provide ARC Investments with a view of what is top of mind for its 
investee companies. The surveys were conducted across the six industry sectors included in the ARC Fund portfolio.

HIGHLIGHTS FROM ARC INVESTMENTS’ SECOND INVESTEE COMPANY ESG SURVEY

The key ESG topics assessed in the survey included Corporate 
Governance, Human Capital Development, Privacy and Data Security, 
Health and Safety, Environmental Impacts and Climate Change. 

Survey outcomes highlighted two themes:

• ESG presents both opportunities and risks; and

• Managing, monitoring and prioritising ESG matters are not yet fully 
developed across all investee companies

ESG PRESENTS BOTH OPPORTUNITIES AND RISK:
ARC Investments’ investee companies generally regard ESG matters as 
important but are still in the process of developing formal ESG procedures 
to achieve appropriate outcomes.

In 2020, 85% of the companies noted that focusing more attention 
on ESG could offer a potential commercial opportunity/advantage. 
However, according to the 2022 survey responses, only 38% had formally 
explored opportunities presented by ESG.

In 2022, 87% (2020: 82%) of the companies indicated that a focus on 
ESG from a risk management perspective could offer potential benefit.

INCREASED FOCUS FROM AN ESG PERSPECTIVE

MANAGING, MONITORING AND PRIORITISING ESG MATTERS:
Investee companies recognise the growing importance of ESG from an 
opportunities and risk perspective. 

Almost 75% (2022: 73.62%) of investee companies consider the monitoring 
of ESG matters as either very important, important or gaining importance.

IMPORTANCE OF MONITORING ESG MATTERS

Less than half the investee companies surveyed (2022: 38%) have 
a dedicated ESG resource or team member responsible for ESG 
management.

KEY FINDINGS
• ESG risks at a company and/or sector level can only be effectively 

managed when appropriate levels of ESG knowledge, systems and 
processes are in place.

• There are varying levels of ESG knowledge, systems and processes in 
place across investee companies, and the opportunity exists over time 
to raise the overall level of ESG knowledge, systems and processes.

• Investee companies generally regard ESG matters as important but 
have not yet demonstrated a commitment to allocate resources to 
achieve appropriate ESG outcomes.

• From an opportunity perspective, over the long-term, there is room for 
investee companies to unlock potential commercial opportunities/
advantages through increasing their attention to ESG matters. This 
is especially true for Financial Services companies where there is a 
growing focus on ESG and impact funds and products.

• ARC portfolio and deal executives, together with the Executive: 
Corporate & Stakeholder Relations, are driving further improvements 
in ESG performance and reporting by investee companies through 
regular engagements on ESG matters.

ESG SURVEY RESPONSE RATE OF 69% 

COMPARED TO THE 2020 ESG SURVEY, THERE IS 
AN INCREASE IN THE NUMBER OF COMPANIES 
(52%) THAT ACTIVELY MANAGE ESG MATTERS, 
AND MOSTLY UTILISE INTERNAL RESOURCING.

FOR 68% OF THE COMPANIES SURVEYED, 
ESG MATTERS HAVE BECOME MORE 
PREVALENT OVER THE LAST YEAR

1.75%

26.14%

45.73%

26.38%

0.88%

12.40%

86.73%

g VERY IMPORTANT g IMPORTANT g GAINING IMPORTANCE g NOT IMPORTANT

g YES g NO g ALTERNATIVE RESPONSE
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STAKEHOLDER ENGAGEMENT

The Company believes that creating sustainable value for itself enhances its ability to create value 
for others. The stakeholder universe spans a broad spectrum, from institutional, regulatory and 
corporate entities to societal stakeholders and shareholders that benefit from, and impact on, our 
operations and our ability to create value.

OUR STAKEHOLDER UNIVERSE

SHAREHOLDERS, 
INVESTORS AND 
FUNDERS
• Investment community – 

shareholders, institutional 
and retail investors 

• Sponsors

• Funders

COMMUNITIES
• South African society in 

general

• Four shareholder trusts

MEDIA
• Business media

• Consumer media

• Technology media

• Mainstream media

INVESTEE COMPANIES
• A total of 52 companies

REGULATORY BODIES
• JSE, A2X and Takeover 

Regulation Panel

• Financial Services 
Commission Mauritius

• BEE Commissioner

• Competition authorities

• Prudential Authority of the 
South African Reserve Bank

• Financial Services Conduct 
Authority

SANLAM
• Key empowerment partners

DETAILED REPORT AVAILABLE AT https://arci.mu/investor-relations/#integrated-reports 

https://arci.mu/investor-relations/#integrated-reports




Capital Legacy’s primary product is the Legacy Protection Plan™, which 
indemnifies the fees associated with winding up an estate in return for 
a nominal monthly premium. These include trust fees, executor’s fees, 
conveyance fees, and administrative and accounting fees. 

Underwritten by Guardrisk Life Ltd. and supported by Munich Re as a 
reinsurer, the Legacy Protection Plan™ is a first-to-market solution that has 
effectively created a new fiduciary category in the South African insurance 
industry. As Capital Legacy Fiduciary Services (Pty) Ltd., the company is the 
largest wills administrator in the country, with its team of consultants drafting 
more wills per month than the rest of the industry combined. 

Capital Legacy runs its estate administration and testamentary trust 
operations in-house, and contracts its consultants on the basis of referrals 
from independent financial planners and brokers. Wills are drafted and 
amended at no cost to clients, who are also under no obligation to appoint 
Capital Legacy as executor. The Legacy Protection Plan™, along with a range 
of other policy-based products, is then offered as an optional extra. 

Capital Legacy currently processes approximately 13,000 wills every 
month, more than the rest of the industry combined. In the 10 years since its 
founding, Capital Legacy has drafted more than 500,000 wills, with more 
than R80 billion in legal fees under cover. Over the years, ARC Investments 
through ARC FSI, acquired a 29.4% share in Capital Legacy. The effective 
value of the company in the Fund is currently R288 million.

THE CHALLENGE
Rivalled only by the rising cost of living, the cost of dying can come as a 
jolt to a dependant or beneficiary involved in the winding up of a deceased 
estate. Aside from the industry-standard executor’s fee of 3.5% (plus 
VAT) of the value of the estate, the costs include Testamentary Trust fees, 
Conveyance Attorney Fees, Estate Duty, Capital Gains Tax, and immediate 
and monthly living expenses.

In the absence of adequate planning, the execution of an estate can take 
years, tying up capital and adding to the burden of administrative costs 
and taxes for those left behind. In some cases, as much as 30% of the 
value of an estate may need to be assigned to cover the costs. 

For Capital Legacy founder Alex Simeonides, who was a financial advisor at 
the time, the scale of the challenge hit home when he had to ask a grieving 
widow to settle the rand value of the executor’s percentage, amounting 
to some R200 000, during a consultation at the bank where the will had 
been lodged. The experience made him realise there had to be a “different, 
easier, and more honourable way to serve clients”. 

But the challenge goes even further back, to the low number of South 
Africans who have valid wills in the first place. According to a survey by 
Capital Legacy, the shortfall is more than 75%, meaning that 3 out of 4 
South Africans run the risk of leaving a “legacy of chaos”, as Simeonides 
puts it, when they pass away. 

The survey also revealed a widespread perception that drawing up a will is 
a complicated and expensive process, typically involving banks and legal 
firms. In that light, the door was opened for Capital Legacy to turn the 
challenge into an opportunity.

THE SOLUTION
As an independent financial planner, without corporate or institutional 
backing, Alex Simeonides was left to his own devices when he came up with 
an idea to “productise the problem” of excessive estate administration fees.

His solution was the Legacy Protection Plan™, an insurance product 
that indemnifies the services and fees associated with estate and trust 
administration, for a nominal monthly premium, depending on the age 
of the client. A R200 premium, for example, could realise in excess of R3 
million of value to the estate upon passing. 

The concept immediately attracted criticism in the insurance industry, 
with some major players claiming it was illegal to offer advance cover for 
estate fees. But Simeonides was able to show, in terms of the Long-term 
Insurance Act 52 of 1998, that the Legacy Protection Plan™ qualified as a 
life insurance product, on the basis of a recurring premium being paid in 
return for the rendering of services. 

Capital Legacy uses a team of more than 180 consultants to draw up and 
amend wills for clients, at no charge, and with no obligation to appoint the 

Capital Legacy is a South African financial services company with a special 
focus on estate administration and the drafting of wills. The company was 
founded in 2012 by Alex Simeonides, an entrepreneur with a background in 
financial planning. 

In an effort to enhance the ARC Investments business 
case to our stakeholders, we are sharing additional 

investee company information in a case study format.



 

company as executor. Referrals for consultations come from a network of 
almost 8 000 independent brokers and financial advisors. 

Capital Legacy has since extended its range of products to include cover 
for life, critical illness, and impairment, as well as catering for the financial 
and administrative needs of home-buyers looking to leave property as 
part of their legacy.

THE RESULTS
Claiming first-mover advantage in the newly created fiduciary category 
of the South African insurance market, Capital Legacy has grown steadily 
since its launch in 2012. 

Contrary to expectations for a company built on a business model of face-
to-face consultation, Capital Legacy continued growing exponentially 
during the lockdown phases of the COVID-19 pandemic. Simeonides 
attributes this in part to a greater awareness of mortality during the 
pandemic, which saw a quadrupling of online searches for help with 
drafting wills and executing estates.

A further marker of the company’s growth is its workforce, with some 
35 new employees being added to the payroll every month. By the end 
of 2022, Capital Legacy estimates it will have more than 1,300 people 
in its employ, ready to cope with the anticipated rise in business.

THE PROSPECTS
The company has intensified its focus on the fiduciary space, introducing 
add-on products, such as a Sharī’ah-compliant will-drafting service for 
the Islamic market, a separate legacy protection policy called KeyPlan, 
specifically for government employees, and a recently launched first-of-
its-kind education and care cover for children called EduCare™.

Capital Legacy aims to build on its track record for exponential growth, 
to reach a figure of one million wills drafted within the next five years. In 
so doing, the company is well-positioned to make a significant dent in 
the number of South Africans who have yet to take care of their legacy by 
drafting a valid will.

FAST FACTS
• Capital Legacy was founded by Alex Simeonides, an 

independent financial advisor with a background in customer 
service and selling. 

• Capital Legacy was launched in 2012, on the basis of an 
insurance product called the Legacy Protection Plan™, 
which indemnifies the fees and services associated with 
estate administration.

• Capital Legacy’s flagship product, the Legacy Protection Plan™, 
is a first-to-market innovation that in effect created a new 
fiduciary category in the South African insurance market.

• Capital Legacy employs a team of more than 180 consultants 
to draft and amend wills, at no charge, for potential clients. 
The referrals come from a network of independent brokers 
and financial advisors.

• Capital Legacy is the largest wills administrator in South 
Africa, with more than 13 000 wills drafted by its consultants 
every month.

• Capital Legacy had drafted more than 500 000 wills in 
its first decade of operation, with more than R80 billion of 
legal fees under cover. The company aims to have one million 
clients within the next five years.

• Capital Legacy grew its workforce by more than 50% from 
2020 to the second quarter of 2022. The company estimates 
it will have 1 300 people in its employ by the end of 2022.

• Capital Legacy has added a range of extra insurance 
products to its portfolio of offerings since launch. These 
include cover for life, critical illness and impairment, and 
estate administration for property owners.

• Capital Legacy has a fair value of R141 million as part of 
African Rainbow Capital Investments, which acquired a 25% 
interest in the company in 2017.

A CASE STUDY
OF ONE OF OUR INVESTEE COMPANIES
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LEADERSHIP REPORTS
CHAIRPERSON OF ARC INVESTMENTS

To manage the risks, our priority as a Board is to ensure that we take 
appropriate steps to mitigate the external risk posed by factors such as 
policy uncertainty, service delivery failures, the rising cost of living and 
high unemployment. I The financial results are comprehensively 
covered in the CFO Report on page 30. 

CREATING SUSTAINABLE SHAREHOLDER VALUE
We are pleased to report good progress with the initiatives pursued 
during 2022. The consolidation of financial services businesses moved 
forward within Sanlam and Alexforbes, through the purchase by Sanlam 
of Alexforbes’ Individual Client Administration operations and Alexforbes’ 
acquisition of Sanlam’s employee benefits retirement fund administration 
business. This provides a perfect example of the synergies we envisage 
when investee companies leverage each other’s strengths to generate scale 
and efficiencies around their core areas of expertise. The potential now lies 
with smaller companies within the portfolio, that can similarly benefit from 
either Sanlam or Alexforbes’ advantages to take them to the next level. 
Our efforts to drive revenue synergy opportunities among relevant 
investee companies is picking up pleasing momentum in the fintech, 
pension fund administration and insurance sectors. We also made notable 
progress in our aim to build scale in the asset management business, with 
the announcement that Sanlam and Absa would join forces to create 
one of the leading asset managers in South Africa with assets under 
management of potentially over R1 trillion. This has given a significant 
boost to the value of ARC Financial Services’ 25% interest in Sanlam’s 
Third Party Asset Management business. 
We continue to increase shareholdings in our existing businesses where 
empowerment provides a particularly strong competitive advantage. 
As key beneficiaries of this competitive advantage, the shareholding 
in Alexforbes was increased to over 41% and a larger interest in Capital 
Legacy was acquired. Rain’s strong empowerment credentials were a 
notable contributor to its acquisition of additional spectrum packages 
with which to build on its low-cost offering. The Fund also increased its 
shareholding in RSA, reflecting a growing interest in agri and the food 
value chain, as part of our mandate to improve the lives of ordinary South 
Africans through contributing to food security.  
Our reduced exposure to mining is strategic as we do not see ourselves 
as meaningful operators in the sector, preferring to focus on the 
beneficiation segment. Accordingly, we ceased underground operations 
at Mooiplaats Coal, with plans to dispose of this asset subject to regulatory 
approval. The significant growth in Afrimat presented management with 
the opportunity to reduce its shareholding and realise good returns for 
shareholders simultaneously. Once the technical challenges at Kropz Plc’s 
Elandsfontein plant have been resolved, this asset has the potential to 
deliver significant upside off the back of the global demand for phosphate. 
While this is technically a mining asset, it is closely aligned with our interest 
in the agri and food value chain, given that phosphate is a key ingredient of 
commercial fertilisers.  

We continue to increase exposure and build scale in cold storage and 
renewable energy through the Africa-focused ARCH Emerging Market 
Partners Limited. The investment has gained significant momentum, 
attracting funding from major international investors looking for a 
reputable investment partner on the sub-continent. 
The capital allocation to well-managed and mature businesses in the 
fintech sector was increased with the acquisition of Crossfin and its suite 
of banking and digital assets. As an example of the potential synergies 
to be gained from this investment, Crossfin disposed of one of its key 
investments, Retail Capital, to TymeBank to bolster its small and medium 
enterprise business banking strategy.

ADDRESSING THE DISCOUNT TO NAV
The Company continues to trade at a discount to INAV reflecting, in part, 
the holding company structure and concentration of capital invested in 
emerging companies not yet far enough along their maturity curve. A 
multi-pronged approach to reduce the discount has been implemented 
and is discussed in more detail in the Co-CEOs Report on page 28 I 
At the upcoming Annual General Meeting we will also be asking shareholders 
to vote on an amended management fee proposal, which is aimed at 
materially lowering the management fee to be more aligned with actual costs 
and a Performance Participation on the outperformance of NAV growth 
above the hurdle rate of 10%, instead of the growth in Invested NAV. 
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.  

GOING FORWARD
Following an initial period of sustained acquisitions, we will continue to 
prune the portfolio, particularly in Diversified Investments, and focus on 
moving the major investments in Rain, TymeBank and Kropz Elandsfontein 
closer to break even on profit before tax. Where there are acquisitions, 
they will likely be bolt-on opportunities to strengthen core investments in 
the asset management, banking and fintech space. Our relationship with 
Sanlam remains central to our Financial Services’ growth strategy.
The agri and food value chain will become increasingly important, eclipsing 
mining and property as areas of interest, while ARCH is expected to continue to 
increase in value and importance as more international investors come aboard. 

ACKNOWLEDGEMENT AND THANKS
Through their active participation, Board members have helped to 
navigate another challenging year, moving us closer to our investment 
and more societal-oriented goals. We are grateful to the management 
teams of our investee companies for their resilience and determination to 
succeed and to our executive team at the General Partner for their ability 
to manage many moving parts. To our investors and shareholders, thank 
you for your continued support and for taking the time to engage with us 
around our strategy to build a sustainable portfolio capable of delivering 
long-term value for all stakeholders.  

MARK OLIVIER

The ARC Fund delivered a solid performance despite a constrained local 
economy. The intrinsic net asset value of the portfolio increased by 14.7% 
to R13.2 billion as at 30 June 2022, incorporating a net fair value gain of 
R1.8 billion and net disposals of R448 million. The diversified nature of our 
portfolio continues to be a key strategic benefit as it shields us against the 
vagaries of local trading conditions.
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CHAIRPERSON OF THE GENERAL PARTNER – UBI GP CO

DR PATRICE MOTSEPE

As we mark the fifth anniversary 
of listing ARC Investments, we are 
building on our success to date 
by reviewing our portfolio and 
making strategic changes to create 
sustained value for our shareholders 
and all stakeholders.

The first five years focused on acquisitions as we built a diversified 
portfolio. In the period under review, we divested from certain investments 
as we consolidate our portfolio. 

Future divestment decisions will be driven by the same considerations we 
applied this year, which are; the strategic value of the investment in the 
portfolio over the long term; whether the investment can deliver the required 
return; and whether the disposal will strengthen the ARC Fund’s cash position. 

Going forward, and based on the existing core of high-quality investments 
in key economic sectors, we will focus on acquisitions that support strategic 
value creation while capitalising on opportunities to make smaller bolt-on 
investments to support the significant investments in our portfolio. 

As the general partner, UBI GP Co is ultimately responsible for value 
creation, but we are also responsible for setting and driving the agenda 
on environmental, social and governance (“ESG”) matters. In the review 
period, the UBI GP Co board approved an ESG policy that will complement 
investments in the ARC Fund.

Our approved ESG policy is in line with international best practice and is 
important as we attract more quality international investment partners to 
our banking businesses and ARCH Emerging Markets Partners Limited. 

Our ESG policy also reflects our commitment to the environment, our 
country’s social fabric and to ethical business conduct. As investors in 
leading businesses, we may have limited control on the ESG compliance 

of these businesses, but will influence our investee companies to uphold 
our values and ESG policy. The COVID-19 pandemic has altered the way 
we live and work. In a business context, it has highlighted the competitive 
advantage of strong leadership, the value of relationships built on trust, 
and the urgent need to make ESG an integral part of the business and 
investment agenda of every major company. 

The ARC Fund has weathered the combined impact of Covid-19 and a 
low-growth economic environment, thanks largely to the quality of our 
partnerships, and the leadership of our executive teams. 

The pandemic has also brought to the fore deficiencies and opportunities 
in the ARC Fund which is useful in our pursuit of creating value for our 
shareholders and stakeholders. 

The next 24 months will be a defining period for business, with some 
companies losing ground to those that took early defensive measures to 
adapt to the new global challenges and environment. I expect this to be 
true as well for our financial services and diversified investment portfolios 
as they navigate the post-pandemic environment. 

Reflecting on the financial period under review, it is clear that in our 
journey as a leading investment holding company, we have to a very 
large extent, invested in value creating and competitive companies. In 
conclusion, I would like to express my deep gratitude to our employees, 
partners, leadership teams, shareholders, investors and stakeholders.



28

ARC Investments Integrated Annual Report 30 June 2022

LEADERSHIP REPORTS

AFRICAN RAINBOW CAPITAL CO-CEOs REPORT

In the period under review, the Company made 
progress in implementing its strategic initiatives, 
as well as a series of step-change transactions 
in several key investments, positioning them for 
growth. Notable achievements include the entry 
of well-established international investors at 
Tyme Bank, Tyme Global and Alexforbes, as well 
as the acquisition of additional spectrum by Rain.  

PERFORMANCE REVIEW 
Tough trading conditions tend to reward those who adapt and innovate. 
For those who prosper, the difference often lies in management. In this, we 
have been fortunate with the people who head up the investee companies 
in our portfolio and the quality of the management within the business. 
ARC Investments’ ability to deliver a 14.7% growth in Intrinsic NAV per 
share in such a constrained market is testimony to those management 
teams that took decisive and early action to Covid-proof their businesses. 
These companies are now ideally placed to take full advantage of the 
post-Covid operating environment. 

Reaching the five-year mark since listing gave rise to two important 
undertakings in the period under review, namely a strategic review of the 
portfolio and a review of costs and the fee structure.  

STRATEGIC REVIEW OF THE INVESTMENT PORTFOLIO 
The ARC Fund comprises two distinct focus areas:  a Financial Services 
and a Diversified Investments portfolio. 

Financial Services 
This focus is reflected in the corporate activity during the year and the 
increased exposure to Alexforbes. The new leadership is ably steering the 
shift away from insurance toward advice-led business, which aligns with 
ARC Investments’ vision of a financial services eco-system in which the 
relevant investee companies offer complementary rather than competing 
services. The ARC Fund now holds 41.5% of Alexforbes, while US insurance 
and investment giant, Prudential Financial, together with LeapFrog 
Investments, will acquire an 18.2% minority interest in the company, 
pending regulatory approval. When the transaction is concluded, 
Alexforbes will have three major shareholders, including the PIC. 

TymeBank attracted A-grade investment partners in the form of Tencent 
and the CDC Group (known as British International Investment), the UK’s 
development finance institution and impact investor. This affirms ARC 
Investments’ decision to inject an additional R242 million into TymeBank 
and Tyme Global as part of the capital requirements for the bank which has 
sustained its momentum in challenging trading conditions. Singapore-
based Tyme Global is pursuing its digital banking strategy with plans to 
launch a digital bank in the Philippines in October 2022 after successfully 
obtaining a digital banking licence. Tyme Global has also applied for a 
banking licence in Pakistan.  

Also worth reflecting on is the Sanlam Third Party Asset Management and 
ABSA Asset Management transaction. It is bolstered by the competitive 
advantages of being part of the largest black-owned asset manager in 
South Africa. 

ARC Investments also increased its shareholding in Capital Legacy, a 
disruptor in the field of wills and estates that continues to raise the bar by 
providing efficient, cost-effective alternatives to getting wills drafted and 
estates wound up. 

I Refer to page 24 for a case study  on the company.

Diversified Investments
Rain is our most significant investment. It has done well over a relatively 
short period and achieved its budgeted R1 billion EBITDA this year. Rain 
acquired additional spectrum in two components. The first, which sits 
alongside its existing spectrum, allows for disproportionate efficiencies 
to bulk up Rain’s existing fixed wireless 4G and 5G offerings, while 
the second potentially launches it into mobile, that is an entirely new 
product offering. 

The Diversified Investments portfolio also produced some solid 
performances from disruptive plays such as Linebooker (one of the 
investments unbundled from GemCap) and established companies such 
as Afrimat, which to date, has delivered a solid performance. 

Our other mining asset, Kropz, did less well due to an unforeseen delay in 
the commissioning of the phosphate plant at Elandsfontein, as a result of 
the ore body being more variable than originally estimated. In the interim, 
we have taken a write-down on that asset, but we are confident that the 

JOHAN VAN DER MERWE
JOHAN VAN ZYL

An overall positive set of results despite a challenging 
operating environment characterised by low economic 
growth, high unemployment, and the aftermath of the 
Covid-19 pandemic. 

The likely future position is to have increased 
exposure to Financial Services investments



29

ARC Investments Integrated Annual Report 30 June 2022

capital calls (which represent less than 2% of ARC Investments’ IPV) 
required to get the plant into operation will be more than offset by the 
potential upside, given the global demand for phosphate. 

In terms of consolidation of the portfolio, ARC Investments is looking to 
reduce its exposure to mining, and to this end, the Company intends to 
dispose of the Mooiplaats coal mine during the period under review. The 
focus on property, which is still recovering from the impact of the Covid-19 
pandemic, will also be reduced. 

ARC Investments will continue to reduce the long tail of smaller companies 
in the portfolio.  Not all these exits will be sales to external parties. Some, 
such as the purchase by TymeBank of Retail Capital, will be rolled into 
other existing portfolio businesses to strengthen them or consolidate 
other building blocks in the portfolio. 

STRATEGIC REVIEW OF COSTS: REDUCING THE 
DISCOUNT TO NAV
The discount to NAV is a key investor and management concern. As 
notable shareholders themselves, the management team is well-aligned 
with shareholders to take the necessary action to reduce the discount.

In our view, there are at least five core reasons why the discount to NAV 
persists. We have added our efforts to mitigate these challenges in 
brackets:
• a high proportion of forwarding-looking investments that are not cash 

flow positive and normal valuation metrics are difficult to apply (several 
of these investments are close to break-even and generating cash flow, 
which will contribute to a better assessment);

• insufficient published information on some of the unlisted investments, 
which makes it difficult for investors to apply valuation metrics on 
key portfolio assets (ARC management has sought to address this 
by facilitating the participation of Rain and TymeBank at investor 
conferences. Where possible, other investments will follow);

• concerns expressed over the size of the management fee (this is being 
addressed at the upcoming AGM);

• holding companies not being in favour with investors (we focus on 
managing an attractive portfolio of mainly unlisted investments that 
cannot be accessed through other means, which should continue to 
attract investor interest); and

• coverage being initiated by investment analysts (it will require a much 
larger market capitalisation to attract coverage, but efforts continue). 

One of the core initiatives to address the discount is the sharpening of the 
pencil on costs and reducing the management fee to reflect the actual 
running costs of the team. From the outset, the Company has said that it 
would review the fee structure at the five-year mark once the more costly 
and labour-intensive aspects of building a portfolio begin to taper off. We 
have engaged extensively with the market, taking guidance on the best 
way to cover costs going forward. 

A circular containing the proposal for a new fee structure will be tabled at 
the Annual General Meeting in November, and shareholders will be asked 
to vote on a substantially reduced management fee that is more in line 
with the actual cost and does away with the catch-up component. 

OUTLOOK
Growth in the Financial Services portfolio is expected to be largely organic, 
spurred by bolt-on, fit-for-purpose acquisitions or by disposing of assets 
to partners where there is a better fit.  
Top of our priority list over the coming financial year is our sustained focus 
on key portfolio assets: Rain, TymeBank and Tyme Global, and on the 
successful commissioning of Kropz Elandsfontein. There is also significant 
potential for growth in A2X, Linebooker and Crossfin. These relatively 
smaller assets are all highly scalable platform businesses capable of 
creating significant value within the portfolio. Despite the adverse macro-
economic outlook, especially insofar as it impacts consumers’ disposal 
income, ARC Investments is confident that disruptive assets such as 
TymeBank, A2X, Rain, Linebooker and Autoboys will have the competitive 
advantage in a low-growth environment by offering quality products 
more cost-effectively than their established competitors. 

More upside is also expected from the investment in private equity, with 
Fledge Capital being one of the best-performing assets in the portfolio this 
year. Further afield, good progress has been made in growing ARCH Emerging 
Markets Partners Limited (ARCH), focusing on East and West Africa. 

ARC Investments’ leadership credentials and unique relationship with the 
UBI GP Co have opened doors to European investors looking for credible 
partners to drive economic development across the continent. This 
makes enormous commercial sense given ARC Investments’ relationship 
with Sanlam, who, together with Allianz, has a considerable footprint 
being the main collector of people’s savings in 40 countries in Africa. 
To facilitate these deals, a private equity fund has been created to seed 
investment in renewables and cold storage, two factors that are critical 
to driving development in Africa, and to attract international multilateral 
and bilateral institutions to invest in them. It is anticipated that by the 
end of June 2023, the Fund will reach the billion-dollar mark, putting ARC 
Investments among the top 10 investors in Africa. 

It is anticipated that investments in fintech will become an increasingly 
important component of the ARC Fund’s investment strategy, straddling 
all elements of the Company’s financial services ecosystem. To this end, 
ARC Investments acquired an interest in Crossfin, one of Africa’s leading 
independent fintech platforms, measured by both the volume and value 
of transactions processed. Through this vehicle, the portfolio is exposed 
to complementary fintech and digital businesses at various stages of 
maturity and will ensure that the investments remain relevant as the 
industry evolves. 

APPRECIATION
The gains to date would not have been possible without the exceptional 
leaders at the helm of the investee companies. Equally, our management 
team and deal executives have proved adept at due diligence and building 
constructive relationships with investee company leadership and key 
stakeholders. We have established a basis of trust upon which to explore 
further synergies within the Group.  We salute them for that. Finally, we 
are fortunate to have a supportive Board that consistently  provides 
decisive and  incisive leadership. Their gravitas, skills and experience have 
been instrumental in ARC Investments achieving its objectives. 
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REPORT OF THE CFO OF UBI AND ARC

REFILOE NKADIMENG

Listed shares currently only comprise 
14% of ARC Investments’ portfolio, of 
which a large portion is represented by 
ARC Investments shares. 

The year under review has been characterised by strained trading 
conditions, mainly resulting from the contracting economy 
and associated impact on consumers. Economic recovery in 
some sectors is underway post the Covid-19 pandemic. Equity 
market performance has improved in some respects, although 
increased volatility levels impact investor sentiment.

The Company’s intrinsic investment value in the ARC Fund 
increased by 14.7% from R11 541 million at 30 June 2021 to  
R13 242 million at 30 June 2022. Its effective share of the 
invested assets (or the IPV) grew by 11.3% to R13 659 million, 
mainly as a result of a net increase of R1 384 million in asset 
values.  The IFRS Net Asset Value (NAV) per share increased by 
13.9 % from R8.85 at 30 June 2021 to R10.08 at 30 June 2022.

I Detailed commentary on the portfolio performance is 
contained in the Annual Financial Statements on page 8
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The Company’s intrinsic portfolio value in the ARC Fund increased by 11.3% to R13 659 million. 
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The Company’s effective share in dividend income received was reduced by 25% to R144 million (2021: R191 million), due mainly to the lower 
shareholding in Afrimat.
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DIVIDEND INCOME

SIGNIFICANT EFFECTIVE ACQUISITIONS/INVESTMENTS AND DISPOSALS 
During the year under review, ARC Investments, through the ARC Fund, effectively made acquisitions and disposals amounting to R742 million and 
R1 190 million, respectively. The following significant movements occurred:

DIVERSIFIED PORTFOLIO FINANCIAL SERVICES PORTFOLIO

Acquisitions
Kropz Plc
• R362 million was invested, of which R55 million was a subscription for 

additional shares, and R307 was a drawdown from a convertible loan 
facility to fund Elandsfontein operations after a delay in the ramp-up, 
and to commission the updated feasibility study for Cominco. 

• R377 million convertible loan facility advanced to help fund operations 
at Elandsfontein. At 30 June 2022, R305.5 million of this total facility 
had been drawn.

ARCH Emerging Markets Partners Limited
R66 million was invested in the ARCH Cold Chain Solutions East Africa Fund, 
which is managed by ARCH Emerging Markets Partners Limited.

Rain
R56 million was invested during the year. Rain successfully secured 
allocations  of 10MHz of the spectrum in the 700 MHz band and 10MHz 
of the 2.6GHz bands, respectively, for R1.15 billion.

Acquisitions
(These are indirect investments through the ARC Fund’s 49.9% interest 
in ARC Financial Services Holdings (ARC FSH))

Crossfin
• R415 million acquisition by ARC FSH of 37.33% of Crossfin, one of 

Africa’s leading independent fintech platforms. The ARC Fund’s 
indirect interest is 19% and R207 million, respectively. 

TymeBank and Tyme Global
• An additional R242 million was injected into TymeBank and Tyme 

Global by ARC FSH as part of the capital requirements for the bank. 
At 30 June 2022, the ARC Fund had an effective interest of 25% in 
TymeBank, in the form of 49.9% of the 50.1% interest held by ARC 
FSH in TymeBank.

Disposals
Afrimat
• 12.4 million shares were disposed of for a consideration of R740 million. 
MetroFibre
• The ARC Fund disposed of its shareholding for a consideration of  

R272 million.

Disposals
Indwe Risk Services and EBS International were sold during the year.
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PERFORMANCE PARTICIPATION 
HURDLE ACHIEVED 
The annual growth in the Company’s share in the IPV of the ARC Fund, 
before the impact of acquisitions and disposals for the year, was 14.7%. 
The annual growth is above the 10% performance participation hurdle. 
Consequently, a provisional amount of R273 million has been recognised in 
terms of IFRS 2 for the issue of Performance Participation shares to UBI in 
accordance with the terms of the Pre-Listing Statement of the Company.

MANAGEMENT FEE UNDER REVIEW
When ARC Investments listed in 2017, the Company and the General 
Partner indicated that they would review the ARC Fund’s fee structure 
after five years. The fee structure was reviewed during the current year and 
a new proposed fee structure, which is expected to result in a significantly 
reduced management fee, will be implemented with effect from 1 July 
2022 subject to shareholders’ approval at the Annual General Meeting.

DIVIDEND POLICY
The Company is a capital-pooling and investment holding company 
structured to offer its shareholders long-term capital appreciation through 
the growth in the NAV of its underlying investment in the ARC Fund. 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. 
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 point in the future when it is appropriate to do so.

EVENTS AFTER THE REPORTING PERIOD 
• Kropz Group

The ARC Fund advanced an additional R136.5 million convertible loan 
to Kropz Plc to fund operations at Elandsfontein.

• TymeBank
TymeBank announced its intention to acquire Retail Capital, a leading 
fintech funder of small and medium enterprises, subsequent to year-
end. The deal is still subject to regulatory approvals. This acquisition will 
support TymeBank’s offering to its business banking clients. It will also 
see Retail Capital’s lending expertise being combined with TymeBank’s 
deposit base and operations to serve a broader customer base.

GOING CONCERN
The financial statements were prepared on the going-concern basis. The 
assets of the Company, fairly valued, exceed its liabilities. The Directors 
are of the opinion that the Company will continue as a going concern 
based on forecasts and available resources, including cash and unutilised 
borrowing facilities.

OUTLOOK
The collective efforts of management and investment partners resulted 
in progress in early-stage investments as well as consolidating capital 
in specific businesses. Ongoing work with investment partners will 
deliver synergy benefits, which will create additional value in underlying 
businesses. This, combined with the reduced management and 
performance fee, should contribute towards closing the gap between the 
intrinsic and market values.

VALUATION APPROACH 
Below is a summary of the valuation methodologies and assumptions for the key investments in the portfolio:

Investment (Rm)

Intrinsic 
Portfolio 

Value 
(IPV)

IPV  
before 

discount
Revaluation Valuation  

approach
Control 

premium
Minority 
discount

Marketability 
discount

Discount rate/ 
PE multiple 

applied 
Jun-21

Discount rate/ 
PE multiple 

applied 
Jun-22

Diversified investments
Rain 3 635 4 745 265 DCF n/a 12.50% 12.50% 15.26% 17.29%

Kropz Group 1 028 1 253 (426) Sum of the parts 
– DCF n/a n/a 12% - 30% 20.40% 23.00%

Afrimat 629 629 138 30-day VWAP n/a n/a n/a n/a n/a
ARCI Limited 700 700 221 30-day VWAP n/a n/a n/a n/a n/a
Fledge Capital 
Investments 486 486 115 Sum of the parts – 

EBITDA Multiple n/a n/a n/a 6.5x 5.0x

Bluespec 476 579 172 PE Multiple n/a 14.10% 15.10% 8x 8x
ARCH EM Partners Ltd 408 408 96 Net Asset Value n/a n/a n/a n/a n/a
GemCap 318 318 47 EBITDA Multiple n/a n/a n/a 7.4x 10.0x
Balance of portfolio 2 115 2 115 499 Various Various
Total diversified 
investments 9 795 10 923 1 127

Financial Services Investments
TymeBank 1 417 1 417 118 Recent transaction n/a n/a n/a n/a n/a
Alexforbes 963 923 75 30-day VWAP 20% 10.00% n/a n/a n/a
Tyme Global 500 500 385 Recent transaction n/a n/a n/a n/a n/a
Sanlam 3rd PAM 309 357 3 PE Multiple n/a n/a n/a n/a 9.2x
Rand Mutual Holdings 259 341 14 EV and PE Multiple n/a 10.70% 13.60% 7.5x 7.0x
Capital Legacy 288 370 40 EV n/a 10.00% 10.00% n/a n/a
Balance of portfolio 770 770 15 Various Various
Total financial services 
investments 4 506 4 678 620



33

ARC Investments Integrated Annual Report 30 June 2022



Since its operations were founded in February 2017, Linebooker has 
signed agreements to manage the transport and logistics requirements 
of several large retailers, mining houses, mega-farmers, local and 
international manufacturing businesses, mid-size companies and smaller 
entrepreneurs. 

THE CHALLENGE 
How do you quickly coordinate with 600+ transport companies and  
16 800+ trucks, to find supply and agree on a price with the right one, in 
only 30 minutes? 

This is the task Linebooker, the Uber of the South African transport 
industry, set out to solve. Since it was founded, Linebooker has become 
a contender of note in the R270 billion South African transport industry. 

The group was started by Naude Rademan and Nick Hoffmann, both 
supply chain and logistics professionals, while they were working for 
Commercial Cold Storage (CCS), a division of the Oceana Group. 

At CSS, their roles involved a continuous need to move freight and to 
negotiate with transport companies to determine the best rate for various 
loads. Price and service level comparisons were limited by human factors, 
while rates could differ by as much as 40%. 

The first challenge they set out to solve was to make the sourcing and 
bidding process quicker and more efficient. Using technology, customers 
would be able to coordinate their requirements and align with the 
offering of available transport companies, directly, quickly and easily. The 
Linebooker service became an independent entity in 2018 through an 
investment by Africa Rainbow Capital. 

THE SOLUTION 
Linebooker’s technology solution fills the gap between the logistic 
requirements of a customer and the resources of a transport company. 
Using platform services, it connects transport customers and providers in 
a manner that is more cost-effective and less labour-intensive. 

Linebooker’s solution begins with customers creating a profile and 
logging on to the Linebooker platform. They are then able to log a request 
for transport or freight on a fixed rate basis or request a variable rate. 
Linebooker’s 600+ registered transport companies, with approximately 
16 800+ trucks, can then submit their pricing for a load in a transparent 
environment. Most customers deal with a maximum of six to ten transport 
companies who meet their requirements. Once the right market price has 
been agreed upon, the deal is confirmed. 

Vetting suppliers is a very important and time-consuming part of 
the business. Rademan explains that once a transport company has 
registered online with Linebooker, they undergo a prequalification check 
of documentation. Using a third-party supplier, they verify the company’s 
insurance details to make sure they have adequate insurance in place and 
check the veracity of all insurance documentation. 

“On the front end, our business is not complicated and can be understood 
by anybody,” says Rademan. “Even clients who know nothing about 
transport can log on and arrange a truck for various freight needs. The 
complexity sits in the back end with Linebooker’s technology and its 
development team. The technology runs the process for the customer. It 
would be impossible to run this business without the technology.”

KEY VALUE DRIVERS 
Since 2018, Linebooker’s compound monthly growth rate on revenue has 
remained consistent at 10% per month for three and a half years, with 
a cost base increase of 2,5% per month. While this was admittedly off a 
small base, Rademan says the group is still maintaining this trajectory. 
“The market is huge, and so is the potential.” 

Some of the company’s significant contracts include a large South 
African fast-moving consumer goods (FMCG) retailer, who has used the 
Linebooker platform for three and a half years. Recently, the company 
began providing its services to a large international beverage business, as 
well as a large petroleum business and a mining firm. 

While the company has grown organically into the SADC region on the back 

Linebooker is South Africa’s first fully online freight platform, using a digital freight 
matching platform to pair customer loads with multiple transport companies 
across the country, creating efficiency for both customers and transporters. With 
real-time, live visibility of all load statuses, Linebooker’s platform functionality is 
updated weekly in pursuit of maximum productivity and ease of use. 

In an effort to enhance the ARC Investments business 
case to our stakeholders, we are sharing additional 

investee company information in a case study format.

South Africa’s Largest Online 
Freight Platform  



of South African-based customers sending loads into neighbouring countries, 
Rademan estimates this accounts for only +-5% of its freight business. 

Looking further afield, a licensing agreement would be the group’s preferred 
and the most probable way in which to expand internationally in the 
foreseeable future without losing focus on its operations in South Africa. 
However, the group’s main focus at present is driving growth in South Africa.

Linebooker’s technology platform is a key value driver and differentiator 
for the company. “We’ve invested consistently in enhancing the 
technology because it gives us the capability to handle more volume 
without significantly increasing our cost base. While we are able to 
increase our cost base if we have to, the tech needs to do as much as it 
possibly can,” Rademan explains. 

Finding sufficient development talent in South Africa remains a continuous 
challenge for Linebooker.  Developers are a scarce resource in South 
Africa and are also head-hunted by international businesses. Rademan 
says it is competitive and expensive finding development talent, but that 
Linebooker has managed to maintain a stable team of developers since 
the business started.  

Its relationships with suppliers, or transport companies, sets Linebooker 
apart from competitors. Sixty percent of transport companies has 
registered on the platform due to referrals from other suppliers, and there 
has been a very low attrition rate. 

THE COMPETITOR LANDSCAPE
Internationally, there are platform offerings similar to Linebooker’s 
operating in the United States, Europe and India, while Lori, Sendy and 
Kobo360 have offerings in Kenya, Uganda and Nigeria. However, none 
of these offer the same bidding platform functionality: “We’ve not seen 
a similar pricing or negotiation mechanism between the customer and 
transport company,” he explains. 

The South African transport market is currently very fragmented, with 
thousands of transport companies and hundreds of thousands of 
customers. Rademan notes there isn’t a single transport provider with 
more than 5% of the market. 

Linebooker has first mover advantage in the platform space, which it will be 
able to maintain over new entrants: The company has been operational for 
four and a half years and releases new functionality on its platform weekly, 
based on feedback from customers and its in-house development team. 

“As we learn something new, we develop the platform and release it 
to market. While somebody could copy that, it will take them time and 
money to get it to market.” 

All of Linebooker’s operations are run over its tech platform, but it remains, 
in a sense, a logistics business. 

 

Linebooker has gradually moved out of the start-up domain and become a fully-fledged business in the past year as volumes have grown 
and the company has secured a number of large contract customers. 

However, the business still maintains much of its start-up character. “It is important that we are able to move and make decisions quickly to 
convert customers when we need to get traction.” 

The South African operating and trade environment, as well as the size of the South African transport and logistics industry, are Linebooker’s 
main levers for growth in the next five years. “Customers understand our business model and like it. “We believe we can sustain our current 
growth rates, and I don’t see any barriers to our growth in the next five years.”

A CASE STUDY
OF ONE OF OUR INVESTEE COMPANIES

PROSPECTS
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OVERVIEW OF INVESTMENTS

EFFECTIVE HOLDING

2018 2019 2020 2021 2022
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% OF ARC FUND PORTFOLIO
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26.3%

26.8%

27.9%

27.0%
26.6%

Effective original acquisition cost:  
R2 014 million
Fair value as at 30 June 2022: 
R3 635 million
Value approach: Discounted cash flow

Unlisted

www.rain.co.za

BUSINESS DESCRIPTION AND INVESTMENT THESIS PERFORMANCE AND MOVEMENT IN VALUATION

Rain, South Africa’s pioneering data-first mobile network provider, 
offers wholesale services to other telcos and retail products directly to 
consumers across 4G and 5G. Rain launched its direct 4G retail services 
in 2018, and the continent’s first 5G stand-alone network in 2019. 

Rain bought 2x10MHz of 700MHz and 20MHz of 2600MHz spectrum for 
R1.43 billion at the recently concluded spectrum auction. Rain now has a 
comprehensive and balanced portfolio of licensed spectrum that features 
both capacity and coverage bands. The 700MHz band specifically 
establishes Rain’s position as a full-service retail 4G and 5G network 
provider, however, it is impacted by the successful eNCA challenge that 
postponed the switch-off of analogue TV in this band.  

Rain continues its network rollout and currently has over 8 900 sites. 
Rain’s 5G network has over 1 500 sites and is South Africa’s largest, 
covering over 7 million households. 

The amount of data traffic volume on Rain’s network is comparable to 
that of Telkom and MTN SA.

Investment thesis
Rain is a global first mover and pioneer in providing 5G services in South 
Africa, focusing on the latest high-capacity network technology to meet 
future data growth demands (estimated at 40% per annum globally) in 
an underserved local market. 

Rain has grown rapidly over the past few years, aggressively expanding 
its network and generating strong financial results. Rain’s strong future 
growth potential is underpinned by its leadership position and experience 
in the growing home internet market and gaining targeted market share 
in the more established but massive mobile internet market. Rain has no 
legacy 2G/3G networks to maintain, providing network cost efficiencies. 
By focusing on automation in operations Rain’s data-driven management 
team achieves operational efficiency while scaling its business.

Trading performance

Rain achieved an EBITDA growth of 98% CAGR over the previous two 
financial years, with FY2022 EBITDA expected to surpass R3 billion. 
(EBITDA is stated after taking into account the estimated IFRS 16 
impact (consistent with the rest of the telecommunications industry) 
and is currently being audited.)

Retail revenue increased 2.5 times faster than wholesale revenue over 
the last 30 months, with 5G retail revenue growing at a CAGR of 235% 
and now accounts for more than 50% of total retail revenue.

Growth is anticipated to be moderate in the current year as the effects of 
the pandemic normalise demand across the industry. In the years ahead, 
Rain expects to resume its growth in EBITDA. This is driven by growth in 
wholesale revenue, a retail business that is growing faster than the overall 
market and the gaining of 4G mobile market share at attractive margins, 
given that the fixed costs of Rain’s network will have been largely covered 
by recurring wholesale and existing retail revenue.

Movement in valuation
The gross fair valuation has increased from R21.4 billion to R23.4 billion. 
After deducting 12.5% for liquidity and 12.5% marketability our valuation is  
R3 635 million for our 20.26% shareholding. This represents an increase 
of R321 million from 2021 due to the significant growth and its allocation 
of additional spectrum. 

Date of investment: September 2017 Board representatives: Johan van Zyl, Charmaine Padayachy 

NO 1 OF TOP 10 
INVESTMENTS

TELECOMMUNICATIONS

The discussions below only include investments with a fair value greater than R50 million.

B Please refer to the 2022 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment. 
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ARC has completed its disposal of MetroFibre for R272 million during the year, realising a 
total profit of R37 million and an overall IRR of 3.72%. The decision to exit was based on the 
capital-intensive nature of fibre infrastructure companies and the backing of Rain as a wireless 
internet provider.

TELECOMMUNICATIONS

BUSINESS DESCRIPTION AND INVESTMENT THESIS PERFORMANCE AND MOVEMENT IN VALUATION

Afrimat is a leading mid-tier mining company and 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. 

Afrimat has a strong foothold in contracting services such as drilling, 
blasting, crushing and screening and are the suppliers of a broad range of 
construction materials and industrial minerals. 

Investment thesis
Afrimat consistently reports impressive performance, largely as a 
result of excellent management, significant improvements in certain 
commodity prices and significant success in diversifying its business 
through strategic acquisitions. Considering the ongoing commodity 
cycle and all time high share price during the review period, the ARC 
Fund disposed of some of its shares.

Trading performance
Information regarding Afrimat’s activities and financial performance is 
publicly available.  The share price has performed well, supported by the 
excellent operational and financial performance of the business. The ARC 
Fund received dividends of R21 million from Afrimat in the reporting period.

Movement in valuation
The ARC Fund disposed of 12.4 million shares at an average price of 
R59.61 per share (totalling R740 million) during the year. As a result, the 
ARC Fund shareholding decreased from 16% at 30 June 2021 to 7% at 
30 June 2022. The profit of this disposal amounts to R431 million, 
generating an IRR of 27.1%.

Date of investment: September 2017 Board representatives: Johan van der Merwe 

NO 6 OF TOP 10 
INVESTMENTS

MINING, CONSTRUCTION AND ENERGY

B Please refer to the 2022 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment. 

Effective original acquisition cost: 
R265 million (adjusted for disposals)
Fair value as at 30 June 2022: 
R629 million
Value approach: JSE listed price – 30 
day VWAP

Listed

www.afrimat.co.za

EFFECTIVE HOLDING
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OVERVIEW OF INVESTMENTS

Effective original acquisition cost:  
R1 978 million
Fair value as at 30 June 2022: 
R1 028 million
Value approach: Sum of parts - DCF

Listed on London’s AIM exchange

www.kropz.com

BUSINESS DESCRIPTION AND INVESTMENT THESIS PERFORMANCE AND MOVEMENT IN VALUATION

The Kropz Group is a nutrient producer with a phosphate mine in 
South Africa, and an exploration asset in the Republic of Congo. The 
Kropz Group’s holding company, Kropz Plc, is listed on the Alternative 
Investment Market stock exchange in London.

Elandsfontein is a phosphate mine and processing plant, located on the 
West Coast of South Africa.

Cominco is a phosphate deposit in the Republic of Congo’s coastal basin 
that is the largest remaining undeveloped phosphate ore reserve on the 
African continent.

Investment thesis
Phosphate is a key ingredient required in fertiliser production, which in turn 
is essential for food security. This investment also offers a natural Rand 
hedge and brings a good balance to the overall portfolio. The investment 
continues to face multiple operational challenges at the moment.

Trading performance
The market for phosphate concentrate has taken a positive turn since 
the geopolitical turmoil in Ukraine, however, due to ongoing mining and 
processing challenges, Elandsfontein has been unable to participate in 
these positive market conditions.

The first ore was introduced in December 2021, however, Elandsfontein 
suffered delays in the ramp-up operations and most recently, the delivery 
of ore to the plant was compromised due to unexpected ore variability 
in the mining area. Alternative mining methods are being investigated 
and a revised estimate and mining plan will be produced once the 
results of further drilling have been interpreted. The full investment 
in Elandsfontein was impaired and will be reassessed as and when 
additional information becomes available.

Independent specialist Hatch Limited was engaged to complete an 
updated feasibility study for Cominco which supported a substantially 
higher valuation for the asset. 

Movement in valuation
The ARC Fund invested a further R362 million in Kropz during the period, 
to fund operations at Elandsftontein, and commission the feasibility 
study for Cominco. The impairment of the Elandsfontein investment was 
partially countered by the upwards valuation for Cominco, resulting in an 
R426 million fair value loss for the year.

Date of investment: September 2016 Board representatives: Machiel Reyneke, Gerrit Duminy, Jan Steenkamp, Dr Rejoice Simelane 

NO 3 OF TOP 10 
INVESTMENTS

MINING, CONSTRUCTION AND ENERGY

B Please refer to the 2022 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment. 
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MINING, CONSTRUCTION AND ENERGY

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 ceased its underground mining operations on 22 December 2021, disposed of the underground 
equipment and sold all its coal stockpiles. The remaining operations at Mooiplaats relate to the toll wash operations 
for external parties (surrounding coal mines).

The Company’s effective investment in ARC Services increased from R105 million at 30 June 2021 to R291 million 
at 30 June 2022, resulting in a fair value gain of R183 million, a majority of which is supported by cash reserves.

ARC Services has signed agreements to dispose of the Mooiplaats Coal Holding Group following a restructuring 
and disposal of other investments. ARC Services has other investments involved in the supply of bulk commodities 
in the mining, construction, infrastructure and engineering space that are being supported and incubated for 
future growth.

Effective original acquisition cost:  
R385 million
Fair value as at 30 June 2022: 
R291 million

2022
Effective Holding: 100%
% of the ARC Fund NAV: 2.1%
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OVERVIEW OF INVESTMENTS

BUSINESS PROCESS OUTSOURCING

Payprop SA (Payprop) is a well-established, market-leading 
residential letting outsourcing business that offers unique end-
to-end rental property management.

The ARC Fund is in the process of exiting its investment in Payprop 
SA together with Humanstate. The transaction is in the advanced 
stages of discussions and aims to a closed before 31 December 
2022. The ARC Fund valuation at 30 June 2022 is based on the 
transaction price. 

Effective original acquisition cost:  
R469 million
Fair value as at 30 June 2022: 
R318 million

2022
Effective Holding: 43.2%
% of the ARC Fund NAV: 1.6%

NO 7 OF TOP 10 
INVESTMENTS

Effective original acquisition cost: 
R509 million
Fair value as at 30 June 2022: 
R476 million
Value approach: SOTP (PE Multiple)

Unlisted

www.bluespec.co.za

BUSINESS DESCRIPTION AND INVESTMENT THESIS PERFORMANCE AND MOVEMENT IN VALUATION

Bluespec is a holding company comprised of several specialist businesses 
which collectively aim to transform the motor repair and recovery industry. 

The group is focused on continuously investing in new technology across 
its businesses to better respond to customer demands, improve its 
service offering and drive new routes to market to bolster market share, 
whilst optimising cost structure and overall efficiencies.

Investment thesis
The Bluespec Group is a major player in the provision of various services 
and solutions for insurers in the following areas, amongst others:
• Vehicle repair services
• Incident management
• Medical Emergency Response
• Vehicle retail
• Vehicle logistics, IT and technology services

Bluespec is also the majority shareholder in Weelee, an online vehicle 
sales platform.

Trading performance
In the year under review, the company has significantly improved its 
financial performance and reduced its long-term interest-bearing debt 
exposure, therefore, improving the overall strength of its balance sheet. 
Cash reserves improved significantly, enabling the company to continue 
paying shareholders strong dividends and fund its future growth pipeline

Movement in valuation
The fair value has increased from R304 million to R476 million, following 
significant improvements and quality of attributable earnings.  

Date of investment: September 2017 Board representatives: Johan van der Merwe, Brenda Matyolo, Tshepo Dhlamini 

NO 10 OF TOP 10 
INVESTMENTS

B Please refer to the 2022 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment. 
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Moonstone is an independent provider of 
compliance and regulatory risk management 
services to Financial Service Providers. All operations 
are built around one core principle: the provision of 
refined information that allows clients to quickly 
and easily get to the heart of what is required. 
Their comprehensive compliance service includes 
assistance with licensing, regulatory examinations, 
information refining, risk management and training.  
The business is now also the majority owner in 
VideoSign, an online communication platform.

Effective original acquisition cost: R125 million
Fair value as at 30 June 2022: R140 million

2022
Effective Holding: 50.0%
% of the ARC Fund NAV: 1.0%

BUSINESS PROCESS OUTSOURCING

The Upstream Group provides comprehensive 
and compelling outsourced services for accounts 
receivables that have entered debt rehabilitation or 
have become part of the debt recovery process. The 
Upstream Group includes Consumer Friend, Core 
Connect, Slipstream and Switch.

Effective original acquisition cost: R121 million
Fair value as at 30 June 2022: R135 million

2022
Effective Holding: 25.0%
% of the ARC Fund NAV: 1.0%

Effective original acquisition cost: R179 million
Fair value as at 30 June 2022: R220 million
Value approach: Recent Transaction

Unlisted

www.humanstate.com

Humanstate is a private technology services group 
headquartered in the United Kingdom. It provides 
businesses and non-profit organisations with state-of-
the-art web-based software applications, integrated 
with on-demand payment processing, through 
Humanstate’s global transactional platform.

Humanstate has managed to meaningfully grow its revenue over the period, but due to difficult trading conditions 
and increased competition in the South African market, profit margins have come under pressure. Humanstate 
and Payprop SA declared a total of R27.1 million in dividends to the ARC Fund during the year ending 30 June 2022 
and the ARC Fund acquired additional shares in Humanstate, increasing its shareholding from 10.6% to 11.1%.

The ARC Fund is in the process of exiting its investment in Humanstate and Payprop SA. The transaction is in 
advanced stages of discussions and aims to be closed before 31 December 2022. The ARC Fund valuation at 
30 June 2022 is based on the transaction price.

The CSG Group is a multi-disciplinary outsourced 
services group, offering a wide range of services 
within facilities management (technical, food, 
cleaning and security) and professional people 
solutions (recruitment, skills development and 
B-BBEE consulting). With a collective of more than 
30 years of experience, the company has developed 
a professional work ethos that initiates, plans 
and delivers on specialised services. During the 
reporting period, the ARC Fund took the company 
private through an open offer to the shareholders 
and gained control.

Effective original acquisition cost: R86 million
Fair value as at 30 June 2022: R93 million

2022
Effective Holding: 50.0% + 1 share
% of the ARC Fund NAV: 0.7%
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OVERVIEW OF INVESTMENTS

BUSINESS PROCESS OUTSOURCING

Autoboys saw a steep decline in insurance claim volumes from July to September 2021, driven by the unrest 
in the country in July 2021. Despite this, the business has shown resilience and innovation and is working to 
claw back lost revenues. Management continues to focus on innovative ways to grow in the South African 
market and begin growing its footprint throughout Africa.

The ARC Fund’s valuation methodology has evolved to incorporate the value of the various operating entities 
in the group in a sum of the parts valuation, increasing the fair value by R20 million during the period. 

Autoboys provides automotive glass, parts and 
paint solutions to the insurance industry, as well 
as to body repair shops, mechanical workshops 
and individual customers. 

Effective original acquisition cost: R76 million
Fair value as at 30 June 2022: R151 million

2022
Effective Holding: 51.0%
% of the ARC Fund NAV: 1.1%

Linebooker is South Africa’s largest online 
freight platform. The Linebooker technology 
allows customers to manage all transport-related 
functions on one transparent, cloud-based 
platform. The company has several large SA blue-
chip companies and brands as customers, as well as 
mega farmers, mining businesses and other small 
and large businesses. There are more than 600 
fully vetted transport companies on the platform, 
with a combined fleet of more than 16 000 trucks, 
made up of tautliners, refrigerated trucks, flatbeds, 
container trucks, tippers and other vehicles.

The assets has historically been carried at cost. 
The fair value has increased by R159 million 
for the year as a result of gaining market share. 
Linebooker is nearing break-even point. 

Effective original acquisition cost: R67 million
Fair value as at 30 June 2022: R226 million

2022
Effective Holding: 75.7%
% of the ARC Fund NAV: 1.7%

Capital Appreciation is a JSE listed financial 
technology company that seeks to serve and 
partner with established and emerging financial 
institutions and other clients. The Company 
facilitates the provision of financial services 
technology platforms and delivers innovative 
technologies and solutions.

The ARC Fund received contractual payments of R20 million during the year due to the performance of 
the Capital Appreciation share price. This serves as a reduction in the acquisition price of the investment. 
Furthermore, the share price of Capital Appreciation increased by 53% during the year, bringing the total 
return on the investment for the period to 93%.

Effective original acquisition cost: R65 million
Fair value as at 30 June 2022: R89 million

2022
Effective Holding: 3.8%
% of the ARC Fund NAV:0.7%
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PROPERTY

Majik Property Holdings holds an investment in Squarestone Growth LLP, which is a high-yield regional 
commercial property portfolio managed by 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 Investments finalised its restructure during 
the current period and now holds an investment in 
Regional REIT Ltd, a company listed on the London Stock 
Exchange. During the current period, Majik settled the 
listed debt resulting in an inflow of R115 million to the 
ARC Fund. 

The ARC Fund raised an R9 million fair value loss on 
equity and R15 million impairment on the loan during the 
year. Poor share price performance by Regional REIT Ltd 
is the main driver behind the impairment of ARC Fund’s 
investment in Majik.

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 in July 
2021 and the lingering effects of Covid-19.

Effective original acquisition cost:  
R78 million
Fair value as at 30 June 2022: 
R84 million

2022
Effective Holding: 14.2%
% of the ARC Fund NAV: 0.6%

Effective original acquisition cost: 
R5 million
Fair value as at 30 June 2022: R68 million

2022
Effective Holding: 51.5%
% of the ARC Fund NAV: 0.5%

Val de Vie  is an established luxury residential estate located in Paarl, which includes Pearl Valley golf course 
and equestrian centre. The market has seen a continued increase in demand for safe/lifestyle retirement 
accommodation and facilities. Most of Val de Vie and Val de Vie Evergreen’s stock on hand has been sold. 
This increases the confidence that future developments will also be successful. 

Val de Vie has enjoyed an extended period of high sales 
volumes coupled with high property prices. This has 
allowed the Company to declare R26.6 million of dividends 
to the ARC Fund during the period under review. 

As Val de Vie sells its properties and declares dividends 
to shareholders, the value of the ARC Fund’s investment 
will be realised and decrease over time. This, together 
with an increase in the South African risk free rate, 
has resulted in the fair value of Val de Vie investment 
decreasing with R21 million over the year.

Effective original acquisition cost: 
R140 million (Val de Vie) 
R28 million (ARC Property development)
Fair value as at 30 June 2022: 
R120 million (Val de Vie) 
R11 million (ARC Property development)

2022
Effective Holding
20% (Val de Vie) 
100% (ARC Property development)
% of the ARC Fund NAV: 1.0%
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OVERVIEW OF INVESTMENTS

AGRICULTURE

Acorn Agri and Food (AAF) is a leading South African, vertically integrated agriculture and food group. 
The Company has the following investments: Lesotho Milling, Montagu snacks, Grassroots and ACG Fruit, 
Overberg Agri, Overberg Wealth and Risk Management, Overberg Meat, Boltfast, P & B Limeworks, Moov 
Fuel, AG Ventures, and Kyron Group.

Subtropico operates in the food and services area of the agricultural sector. Investments include fresh 
produce market agents, livestock agents (Vleissentraal), a packing facility, Zire – a digital agricultural trading 
platform, Future Forward Food - a wholesaler of nutritional and wellness products, an equity interest in 
Farmwise - logistics and export services from farmer to retailers,  a 35% shareholding in Natsure (insurance 
business), and a 26% shareholding in KLK Landbou (an agribusiness operating in the Northern Cape). 

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 metropolitan areas. 

The 2022 financial year has proven the effectiveness 
and importance of AAF’s diversified business model. 

AAF concluded the successful acquisition of the Kyron 
Group, Bachmus Oil & Fuel Supplies and Matrix Software, 
laying the foundation for stronger growth. AAF’s over-
the-counter (OTC) share price remains muted and 
trades at a significant discount to its net asset value per 
share. The ARC Fund values its investment in AAF using 
the 30-day VWAP OTC price.

A strong fair value gain was recognised during a period, 
driven by fresh produce markets and livestock auctions 
stabilising post Covid-19. Despite significant uncertainty 
regarding demand, operational ability, and increased 
pressure on margins due to a combination of product 
prices and volumes coming under pressure, Subtropico 
has experienced a year-on-year recovery in both revenue 
and profits for the financial year ended December 2021. 

Significant growth over the short to medium term is 
expected following recent strategic bolt-on acquisitions 
to improve RSA’s market footprint. Management 
intends to strengthen the balance sheet and preserve 
cash reserves to enable the business to absorb any 
unforeseen financial shocks and capitilise on investment 
opportunities that may arise. 

Effective original acquisition cost:  
R79 million
Fair value as at 30 June 2022: 
R161 million

2022
Effective Holding: 25.1%
% of the ARC Fund NAV: 1.2%

Effective original acquisition cost: 
R119 million
Fair value as at 30 June 2022: 
R123 million

2022
Effective Holding: 36.2% (direct interest)
% of the ARC Fund NAV: 0.9%

Effective original acquisition cost:  
R251 million
Fair value as at 30 June 2022: 
R166 million

2022
Effective Holding: 10.2%
% of the ARC Fund NAV: 1.2%



45

ARC Investments Integrated Annual Report 30 June 2022

BUSINESS DESCRIPTION AND INVESTMENT THESIS PERFORMANCE AND MOVEMENT IN VALUATION

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. Investments include Safari and Outdoor, 
USN (sports nutrition), Protea Capital Management (hedge fund 
manager), GoBid (vehicle salvage auction company), Aquaffection (water 
solutions to corporates), Oasis (the largest water refill and beverage 
franchise in South Africa, Botswana and Namibia), King Price Insurance, 
Genric Insurance, AttVenture and Atterbury Property and the mortgage 
originator BetterBond Group.

Investment thesis
Fledge Capital offers high-return capital solutions as evidenced by some 
of their recent disposals. The Company has a healthy, quality pipeline 
currently under consideration.

Trading performance
Fledge Capital’s net asset value increased by 43% during the financial 
year. This growth was largely driven by the finalisation of the disposal of 
We-Buy-Cars to Transaction Capital. The IRR achieved on disposal was 
78% (excluding the potential agterskot payment receivable). Fledge 
Capital also disposed of its investment ITNA & Munsoft (ITNA) as part 
of a management buy-out transaction, thereby realising an IRR of 88% 
on disposal.

Fledge Capital invested in two new companies during the period, Ultimate 
Sports Nutrition Global (USN) and Protea Capital Management.

Fledge Capital and the ARC Fund have continued their fruitful partnership 
and, through a restructuring, ARC has acquired a 51% shareholding in an 
investment vehicle with Fledge Capital as 49% shareholder.

Movement in valuation
R115 million fair value gain for the year.  

Effective original acquisition cost: 
R88 million
Fair value as at 30 June 2022: 
R486 million
Value approach: Sum of parts

Unlisted

www.fledge.co.za

OTHER DIVERSIFIED INVESTMENTS

Date of investment: September 2017 Board representatives: N/A 

NO 9 OF TOP 10 
INVESTMENTS

B Please refer to the 2022 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment. 
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OVERVIEW OF INVESTMENTS

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).  ARCH EM has three 
active funds: an Africa renewable energy fund, an East Africa cold chain fund and a sustainable resources fund. 
During the period the various fund investments were restructured into a single Fund of Funds.

ARC Investments offers a unique investment proposition with its exposure to African Rainbow Capital’s 
Black-owned and controlled investments.  

The relaxation of Covid-related travel restrictions enabled 
good progress with fundraising for the Cold Chain Solutions 
East Africa Fund (CCSEAF), raising a further US$25 million, 
which brings the fund to a total of US$81 million raised (against 
a target of US$100 million). The ARCH Sustainable Resources 
Fund (SRF) was launched in October 2021 with anchor investors 
providing the first US$25 million of commitments. The SRF 
is a new kind of fund created to capitalise on the new metals 
super cycle that has been catalysed by the global transition to 
a greener economy. The fund made its first investment into 
a vertically integrated manufacturer of high-value graphite 
products in Tanzania. The targeted fund size is between US$400 
million to US$700 million.

The ARC Fund has committed in total USD50 million towards the 
ARCH Funds, R66 million of which was contributed during the 
current year. A further US$25 million of the total commitment 
remains undrawn at 30 June 2022. The investment in the ARCH 
Funds was valued at the respective NAV valuations in US$ 
terms. The R96 million valuation change was largely driven by a 
combination of exchange rate movements and the revaluation of 
ARCH Funds’ underlying assets.

During the year, the ARC Fund has continued to invest in 
ARC Investments. Shares were acquired in an open market 
transaction on the JSE.

OTHER DIVERSIFIED INVESTMENTS

Effective original acquisition cost: 
R398 million
Fair value as at 30 June 2022: 
R408 million

2022
Effective Holding: 49.0%
% of the ARC Fund NAV: 3.0%

Effective original acquisition cost: 
R416 million
Fair value as at 30 June 2022: 
R700 million

2022
Effective Holding: 8.2%
% of the ARC Fund NAV: 5.1%NO 5 OF TOP 10 

INVESTMENTS
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Effective original acquisition cost:  
R1 130 million
Fair value as at 30 June 2022: 
R1 417 million
Value approach: Price of recent 
transaction

Unlisted

www.tymebank.co.za

BANKING AND FINTECH

BUSINESS DESCRIPTION AND INVESTMENT THESIS PERFORMANCE AND MOVEMENT IN VALUATION

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.

Investment thesis
TymeBank’s value 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. The Bank 
increased its customers in the three years since launch to 5 million, 
notwithstanding Covid-related challenges that stalled many initiatives. 

Trading performance
It has been c.36 months since the public launch of the Bank. The Bank 
has demonstrated resilience in account openings, active accounts and 
launching new products. In addition to Pick n Pay, several hundred TFG 
kiosks were launched in August 2022. At the same time, TymeBank 
announced the acquisition of an SME lender, Retail Capital.

During the period, TymeBank conducted a closed capital raise during 
which Tencent and the CDC invested into TymeBank and Tyme Global. 
TymeBank received US$150 million as part of the capital raised while 
Tyme Global received US$30 million. 

Movement in valuation
Movement in valuation was driven by additional investment as well as a 
recent transaction. The value of the investment in TymeBank increased 
from R1 173 million at 30 June 2021 to R1 417 million at 30 June 2022, 
representing a 13% uplift. 

Date of investment: November 2018 Board representatives: Charmaine Padayachy 

NO 2 OF TOP 10 
INVESTMENTS

B Please refer to the 2022 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment. 

EFFECTIVE HOLDING
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OVERVIEW OF INVESTMENTS

BANKING AND FINTECH

Effective original acquisition cost: R60 million
Fair value as at 30 June 2022: R500 million

Effective Holding: 25.1%
% of the ARC Fund NAV: 3.7%

BUSINESS DESCRIPTION AND INVESTMENT THESIS PERFORMANCE AND MOVEMENT IN VALUATION

Tyme Global is a digital banking group, building high-tech, high-touch 
banks in fast-growing, emerging markets. Tyme Global is based in 
Singapore and represents the holding company through which the multi-
country banks will be launched. The first such bank is TymeBank in South 
Africa followed by GoTyme in the Philippines with an application for a 
digital banking license in Pakistan currently underway. Tyme Global owns 
the technology platform and intellectual property globally.

Investment thesis
The strategy is to grow Tyme Global by building digital banks in other 
emerging markets or white labelling the technology (software as a 
service). Tyme’s global footprint now includes a product development 
and engineering hub in Ho Chi Minh city, Vietnam and banking businesses 
in South Africa and the Philippines. Like TymeBank, GoTyme holds the 
potential for significant returns.

Trading performance
Tyme Global has successfully secured investments from Tencent and 
CDC to complete its US$180 million Series B capital raise. Tyme is using 
the money raised to fund and grow TymeBank and to fund GoTyme in 
the Philippines, where it has secured a digital bank licence in partnership 
with the leading Filipino conglomerate, the Gokongwei Group. The build-
phase is currently underway in the Philippines, and Tyme is on track to 
launch in the third quarter of 2022. It is aiming to leverage its partnership 
with JG Summit and its retail ecosystem. During the period, Tyme also 
secured US$110 million from Apis Growth Fund II, a private equity fund 
managed by Apis Partners LLP, and the Gokongwei’s JG Summit Holdings 
(JG Summit). 

Movement in valuation
During the period, the fair value of the Tyme Global investment was 
adjusted to reflect the post-money value of the recently closed capital 
raised during which Tencent and the CDC invested into Tymebank and 
Tyme Global. As previously referenced, TymeBank received US$150 million 
as part of the capital raised while Tyme Global received US$30 million. 
The ARC Fund investment in Tyme Global increased from R90 million at  
30 June 2021, to R500 million at 30 June 2022. 

Date of investment: January 2019 Board representatives: Charmaine Padayachy, Johan van Zyl 

NO 8 OF TOP 10 
INVESTMENTS

B Please refer to the 2022 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment. 
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BANKING AND FINTECH

Crossfin is a leading independent fintech group operating predominantly in South Africa. Crossfin owns 
shares in various fintech businesses including iKhokha, Sureswipe and GAAP. Currently Crossfin’s portfolio 
processes over 270 million card and 20 million mobile-enabled payment transactions per annum with an 
aggregated value of over R100 billion.

ooba is one of South Africa’s leading mortgage originators with a strong life and general insurance business 
flowing from the origination business. 

The AI Fund represents a diversified portfolio of investments with a focus on advancements in the use 
of artificial intelligence. The AI Fund leverage data and technology to increase scale, efficiencies and 
profitability of the investment portfolio companies.

ARC FSH acquired a 37.33% share in Crossfin in November 
2021 for R1.5 billion, which includes a combination of acquisition 
cost and growth capital. ARC FSH has committed in total R600 
million to the investment, R184 million remained undrawn at 
30 June 2022. Management has identified a robust pipeline of 
investments (new and existing within the group) to make use 
of the remaining capital in the short to medium term.  In line 
with the valuation policy, the investment in Crossfin is valued 
at the acquisition price. However, Crossfin disposed of one of 
its investments, Retail Capital, to Tymebank, at a higher value 
than the ARC FSH acquisition date value – representing some 
valuation uplift. The slight increase in investment value is as a 
result of accumulation of interest on loans extended to Crossfin.

The rising interest rate environment is expected to place 
increased pressure on the housing market. Despite the 
challenging trading conditions, ooba has delivered a 
satisfactory performance.

During the period, the AI Fund invested in Crossfin Technology 
Holdings alongside ARC FSH. In step with ARC FSH, the AI 
Fund also wrote up its investment in Tymebank on the back 
of a successful capital raise. The AI Fund’s current investment 
portfolio and investment pipeline remain attractive with 
compelling growth prospects.

Effective original acquisition cost: 
R97 million
Fair value as at 30 June 2022: 
R137 million

2022
Effective Holding: 14.5%
% of the ARC Fund NAV: 1.0%

Effective original acquisition cost: 
R36 million
Fair value as at 30 June 2022: 
R56 million

2022
Effective Holding: 6.7%
% of the ARC Fund NAV: 0.4%

Effective original acquisition cost: 
R207 million
Fair value as at 30 June 2022: 
R213 million

2022
Effective Holding: 18.6%
% of the ARC Fund NAV: 1.6%
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OVERVIEW OF INVESTMENTS

% OF ARC FUND NAV

2018 2019 2020 2021 2022

8.5% 8.7%

11.5%

6.2% 7.0%

EFFECTIVE HOLDING

17.5%

13.1%
15.5%

2018 2019 2020 2021 2022

Specialist Financial Services (1.5% of Fund Value, 30 June 2021: 1.0%)

The Company’s effective interest in the IPV of the Specialist Financial Services investments decreased by R22 million from R117 million at 30 June 
2021 to R96 million at 30 June 2022. The Specialist Financial Services portfolio investments include Sinayo, Bravura, A2X, Constellation Capital, 
Edge Growth and Alternative Prosperity. 

INSURANCE AND ASSET MANAGEMENT

BUSINESS DESCRIPTION AND INVESTMENT THESIS PERFORMANCE AND MOVEMENT IN VALUATION

Alexforbes (AF) is a specialised financial services group offering 
financial advice, consulting (retirement, investments and healthcare), 
investment management, healthcare and wealth management solutions 
to employers, retirement funds and individual customers. The company is 
recognised as a market leader in its core businesses in South Africa.

Investment thesis
ARC FSI owns 41.47% in the listed company. AF is a low-cost and leading 
pension fund administrator that plays a key role in ARC Investment’s 
Financial Services strategy. The ARC Group remains AF’s strategic 
empowerment partner and there are ongoing efforts to drive growth and 
strategic opportunities between AF and the ARC Group’s key investment 
partners.  

Trading performance

AF’s revenue for the year ended 31 March 2022 increased by 7% year-on-
year. This is disappointing when compared to the average AUM growth of 
16.8% achieved over the period. This was due to below inflation growth in 
the admin and consulting part of the business driven by a depressed job 
market and margin pressure in the investments business. 

AF concluded an agreement with Sanlam to dispose of the Life Insurance 
business and the LISP AFICA, while at the same time acquiring the Sanlam 
standalone pension administration business. These transactions remain 
subject to regulatory approval. AF concluded the acquisition of EBS 
International – pension fund administration IT platform/business.

Prudential, through their private equity vehicle Leapfrog, acquired AF 
shares held by Mercer (14.8%) and launched partial offer to shareholders 
to increase Prudential’s shareholding in AF to 33%.

Movement in valuation
ARC increased its shareholding in AF to 41.47% through a combination of 
acquisition of shares by ARC and share buy backs by AF. The ARC Fund’s 
effective investment in AF increased from R767 million at 30 June 2021 to 
R963 million at 30 June 2022, as a result of the investment of R121 million 
and fair value gain of R75 million. AF share price performed well during 
the period under review. ARC FSI acquired additional R322.4 million 
worth of AF shares over the reporting period, at an average consideration 
of R4.59 per share. 

Date of investment: Various Board representatives: Refiloe Nkadimeng, Marinda Dippenaar

NO 4 OF TOP 10 
INVESTMENTS

B Please refer to the 2022 ARC Investments Annual Financial Statements for detailed valuation inputs on this investment. 

Effective original acquisition cost:  
R1 174 million
Fair value as at 30 June 2022:  
R963 million
Value approach: Observed 30-day swap 
of listed share

Listed

www.alexforbes.co.za
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INSURANCE AND ASSET MANAGEMENT

Third Party Asset 
Management

Sanlam is the largest insurance company in Africa.  The company, through its subsidiaries, provides investment 
management, financial planning and consulting services.  

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) during December 2020. 

The Sanlam Third Party Asset Management (SIH) investment 
delivered pleasing results in the first six months of their financial 
year to 30 June 2022. The Sanlam / ABSA transaction announced 
during FY21 is expected to be implemented within the next 12 
months. The consolidation of the two operations will significantly 
boost asset under management (AUM) and increase economies of 
scale of their respective operations. 

The ARC FSI received dividends of R83 million from SIH in the 
reporting period.

The ARC Fund recognised a marginal adjustment of its 
investment fair value from R306 million to R309 million. The 
driver of the value increase is the good results to 30 June 2022.

Effective original acquisition cost:  
R306 million
Fair value as at 30 June 2022: 
R309 million
Valuation approach: PE multiple, 
supported by DCF models

2022
Effective Holding: 9.4%
% of the ARC Fund NAV: 2.3%

www.sanlam.co.za

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 delivered sustained growth since the 
investment was made, both in terms of the number of policies 
and profitability. 

The value of new business increased by 83% over the last 
12 months. The ARC Fund’s effective investment in Capital 
Legacy increased from R141 million at 30 June 2021 to R288 
million at 30 June 2022. The growth in the investment value 
was largely driven by the subscription of additional shares 
for a total amount of R94 million as part of the IRR warranty 
settlement, which resulted in the current shareholding of ARC 
FSI in Capital Legacy increasing to 29.4%.

Effective original acquisition cost:  
R152 million
Fair value as at 30 June 2022: 
R288 million

2022
Effective Holding: 11%
% of the ARC Fund NAV: 2.1%
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OVERVIEW OF INVESTMENTS

INSURANCE AND ASSET MANAGEMENT

Rand Mutual Holdings (RMH) administers workers’ compensation for mining and mineral industry 
employees injured in the course and scope of their employment (COID). 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.

AfroCentric  is a Black-empowered investment holding company that provides administration and risk 
management solutions to the healthcare sector and leverages its competitive advantages of a strong market 
positioning. The company is listed on the JSE and as such, its financial performance is publicly available. 
Please refer to Afrocentric’s website for more information.

Whereas RMH traditionally markets its products and services 
to mining employer groups, the company has demonstrated 
the ability to sell its non-COID products into the Metals 
employer groups. The opportunity remains to offer these into 
the other classes administered by the Compensation Fund. 
The value of the ARC Fund’s effective investment in RMH 
reflects a 5% increase from the 30 June 2021 valuation. The 
value increase was driven by RMH’s improvements in its ability 
to write profitable new business within the metals class with 
large employer groups.

The investment in Afrocentric is the anchor investment in 
healthcare as the BEE partner of Sanlam. ARC FSI owns 8.5%.  
Afrocentric as a strategic shareholder.  Afrocentric’s listed 
share remained relatively flat over the period, resulting in an 
R2 million fair value gain net of deferred tax.

Effective original acquisition cost: 
R192 million
Fair value as at 30 June 2022: 
R259 million

2022
Effective Holding: 11.3%
% of the ARC Fund NAV: 1.9%

Effective original acquisition cost: 
R80 million
Fair value as at 30 June 2022: 
R83 million

2022
Effective Holding: 3.2%
% of the ARC Fund NAV: 0.6%
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Founded in 2017, the exchange is less than five years old and was 
established as an alternative trading venue - empowering the market with 
choice by providing a complementary venue for JSE listed companies to 
secondary list their shares for trade. 

An experienced team from across the financial services and technology 
industries began the exchange. Their experience, combined with cutting-
edge technology, stable systems and an agile environment enable A2X to 
provide the market with an efficient and cost-effective trading venue.

A2X is owned by a small group of founding shareholders, African Rainbow 
Capital, Avant Garde, management, and staff. The exchange is licensed 
and regulated by the Financial Sector Conduct Authority (formerly the 
FSB) and the Prudential Authority (South African Reserve Bank). 

THE CHALLENGE 
As a country with advanced financial systems and deep savings pools, 
South Africa was unusual in only having one securities exchange compared 
to international financial markets. The economy was missing a competitor 
exchange, which would allow for competition and the associated cost 
efficiencies. The three co-founders of A2X, with a background in broking, 
technology and finance, saw this as an opportunity to create a challenger 
exchange.

Co-founder and CEO Kevin Brady explains: “Ultimately for A2X, it’s about 
growing the size of the market by reducing friction costs, delivering 
innovative products and focusing on client service. Importantly, lower 
friction costs enable a market to attract additional participants, which helps 
drive a better-quality market. Liquidity pools are deepened, spreads narrow, 
and the cost of raising capital is lowered. For any economy, that’s positive.” 

Brady has 25 years’ experience in the financial services industry in executive 
roles at Investec and Barnard Jacobs Mellet (BJM). His co-founders are Sean 
Melnick, co-founder and ex-Chairperson of Peregrine Holdings and Ashley 
Mendelowitz, founder of Peregrine Systems (later known as Peresys). 

The Financial Markets Act of 2012, promulgated in 2013, changed existing 
regulations in South Africa and allowed for the licensing of new financial 
exchanges, opening markets to the benefits of competition.

Changes in regulation allowed the three to apply for a licence to open a 
challenger exchange that would be in competition with the JSE. Using 
the latest technology that is fast, resilient and agile with no cumbersome 
legacy systems enables efficiency gains to be passed on to the market in 
the form of lower fees. 

THE SOLUTION 
Two years after its initial application, A2X was granted a license to operate 
and was given six months from approval to go live. During that period, the 

team was able to finalise staff appointments and put all infrastructure 
in place in time to achieve their targeted go-live date of 6 October 2017, 
which, acknowledges Brady, was “a major achievement.” 

Whereas internationally, secondary listings environments can unilaterally 
list all shares within their jurisdiction on an exchange, local regulations 
“are somewhat behind, and South Africa requires the approval of the 
issuer. As such, we had to approach companies to persuade them of the 
merits of listing and to get their authority.”

As a result, the A2X founding team had to knock on doors and persuade 
potential applicant issuers of the merits of a secondary listing and 
the benefits of competition. “While take up was initially slower than 
anticipated, after we got a few big names, we started to see a shift in 
sentiment,” says Brady. 

“One of the most difficult aspects of signing up issuers was the seemingly 
simple task of gaining access to the right people; to the decision-makers 
at target companies,” recalls Brady. 

The reason for reluctance was the perception that the new exchange 
would involve additional costs and regulation. However, A2X is run on 
an alternative trading venue model, and companies don’t incur any 
additional costs to list their shares. The only obligation they must comply 
with is to simultaneously distribute company information on the JSE’s 
Stock Exchange News Service (SENS) and on A2X. 

A2X was fortunate to have three significant listings when the exchange 
went live in October 2017:  African Rainbow Capital Investments, Peregrine 
and Coronation Fund Managers. 

“That was an important message to the market. It gave us a starting point 
to gain additional listings,” says Brady.

Almost five years later, A2X has 70 securities listed, 51 of which are companies 
and 19 are exchange-traded products. Seventeen of those 51 companies are 
JSE Top 40 constituents and include AngloGold Ashanti, Aspen, Discovery, 
Exxaro, Growthpoint, Implats, Investec Ltd & Plc, Mr Price, Nedbank, Naspers, 
Nepi Rockcastle, Prosus, Remgro, Standard Bank, Sanlam and Sasol.

A key part of the success of A2X has been to build relationships with large 
institutional brokers as clients. “Our direct focus has been on the institutional 
stockbrokers and stock broking community in South Africa,” Brady explains. 

KEY VALUE DRIVERS 
A secondary listing on A2X provides investors with the benefit of an 
additional platform to transact in a company’s shares, attracts additional 
liquidity, lowers exchange fees and results in narrower spreads.  And the 
price improvement is significant. “In fact, we can work out the numbers 
per company per market, and the savings over the course of a year are 
huge,” says Brady. 

A2X is the second largest securities exchange in Africa, with a combined 
market capitalisation of R5,3 trillion and a total of 70 securities available for 
trade, as at 6 September 2022.

In an effort to enhance the ARC Investments business 
case to our stakeholders, we are sharing additional 

investee company information in a case study format.

The Fast, Fair, Efficient Exchange 



While gaining major listings in the first five years of operation has been a 
major success factor, another big step forward involved A2X, in collaboration 
with the JSE, implementing an industry-adopted post-trade solution that 
enables brokers to generate a single contract note for their clients, enhancing 
their ability to trade across markets and achieve the best execution.

The introduction of this new trade type - the Matched Principal trade (MP) 
- on 3 June 2022 is expected to propel further growth. 

“This has removed a substantial blockage created by the fact that in 
South Africa, each exchange is required to have its own infrastructure to 
clear, rather than a centralised clearing structure, as in other international 
jurisdictions. Resolving this required regulatory approval (for both the JSE 
and A2X) which paved the way for us to introduce the MP trade in June 
this year. As a result, the broking community can now easily access the 
best price available for their clients, and asset managers can fully avail 
themselves of the benefits A2X offers,” explains Brady.

As a new market offering with no legacy systems, A2X is able to run a 
lean cost structure. The exchange uses the latest exchange technology 
supplied by Aquis Exchange in the UK. Using these and other efficiencies, 
it is able to offer considerable fee savings.  

THE COMPETITOR LANDSCAPE 
A2X is ultimately a competitor of the JSE in the secondary market for 
equities. Once a company is listed, the two exchanges compete on trading 
and are, therefore, natural competitors. 

However, as Brady points out, “we both fight for the betterment of the 
overall market, and it is in both our interests to have a well-functioning 
market in terms of surveillance and regulation. The A2X and the JSE have 
common goals and a sense of mutual respect.” 

The Financial Markets Act of 2012 allowed for the licencing of new 
financial exchanges. This allowed for ZAR X, 4 Africa Exchange (4AX), 
and A2X Markets to be granted exchange licences by the South African 
Financial Services Board (FSB).

Towards the end of 2021, 4AX rebranded as the Cape Town Stock 
Exchange, aimed at attracting primary listings from small and medium-
sized businesses with R100 million to R2 billion market capitalisation. 

A2X and the Cape Town Stock Exchange have very different value 
propositions, with the former operating in the secondary space and the 
latter aiming to attract entry-level primary listings. . 

PROSPECTS 
A2X is at “a critical junction,” says Brady, having achieved a critical mass of 
listings, with a combined market capitalisation of R5,3 trillion at the end 
of August 2022, making it the second-largest exchange in Africa. As well 
as attracting key listings, it has attracted large institutional brokers and 
simplified post-trade activities. 

REGULATION 
However, the regulatory framework remains a hurdle and needs to evolve 
in order to become aligned with best international practices. “The thing 
that keeps me up at night is making sure regulation continues to evolve 
to enable competition in South Africa,” says Brady. The Financial Markets 
Act of 2012 was written in such a way that it only ever contemplated 
one exchange and hasn’t evolved to “enable a complex, interoperable, 
multiple listing environment,” he adds. 

Immediate growth opportunities for A2X include plans to consider 
increasing the number of jurisdictions that companies can inward list 
from, primary listings of companies and structured products and building 
out the exchange’s post-trade system. 

Continue to target secondary listings
A2X will continue to target secondary listings of companies listed on the 
JSE and on other exchanges.

Consider primary listings
A2X will consider introducing primary listings “at the right time.” However, 
the value proposition to the market would need to be strong. 

Diversifying products
While A2X offers trade in Exchange Traded products Funds (ETFs and ETNs), 
there is an option to broaden that range over the next five years to present a 
more rounded exchange and provide more offerings to the market.

Inward listings 
A2X has regulatory approval for companies with offshore listings to have 
an inward secondary listing on A2X, a concept very familiar to South 
Africa: Of the 311 listings on the JSE, 69 are inward, including six of the 
top ten largest companies by market capitalisation. These include Prosus, 
Anglo American, British American Tobacco, Richemont, Anheuser-Busch 
and BHP Billiton, all of which have their primary listings offshore. 

Increasing trading volumes
 A2X aims to increase its trading volumes to between 6% and 10% of total 
cross-market activity in its universe of stocks.

Interoperability agreement with JSE 
Creating the infrastructure to allow brokers to trade across the JSE and 
the A2X seamlessly has simplified the trading process, resolving a key 
complexity in the market. The recently concluded agreement with the 
JSE enabling asset managers to use the Matched Principal trade to easily 
move positions across markets and book out a single contact node, has 
set the stage for a growing market. “We’re almost five years old, we’ve had 
some stellar successes, we’ve broken down a lot of barriers that inhibit 
competition in South Africa and found solutions. We’ve got critical mass in 
terms of listings and brokers, and we’ve had overwhelming support from 
the greater industry.”  

FOUNDING TEAM 
Ashley Mendelowitz is one of the founders of A2X and its chairperson. Ashley left the SA Futures Exchange and founded Peregrine Systems, later known as 
Peresys, in late 1996, as a subsidiary of Peregrine Holdings. He saw an opportunity to fundamentally impact the South African financial trading environment 
through technology and innovation in the form of A2X. 

Sean Melnick is one of the founders and a non-executive director of A2X. In 1996 he co-founded Peregrine Holdings Limited. Kevin Brady has 25 years’ 
experience in the financial services industry and is a co-founder and CEO of A2X. He spent 12 years at Investec, nine of which were as head of Investec 
Institutional Securities and Prime Broking division. Prior to this, Kevin was a director and head of the equity trading desk at Barnard Jacobs Mellet (BJM). 

Hiring staff with the right skills to build a new exchange from the ground up was vital. Key hires early on included Gary Clarke, Head of Legal and 
Regulation, who, prior to joining A2X, had spent most of his 18-year career in the financial services industry at the JSE;  Neal Lawrence, A2X Chief 
Technology Officer (CTO) who brought with him over 15 years of IT experience gained in global investment banking, and Brett Kotze, A2X Head of Post 
Trade, who has over 30 years of financial services experience, 17 of which were at the JSE. 

A CASE STUDY
OF ONE OF OUR INVESTEE COMPANIES
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STEWARDSHIP

ARC INVESTMENTS BOARD MEMBERS

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

Member of the Audit and Risk CommitteeA&RC Member of the Nomination and Remuneration CommitteeN&RC

Mark Olivier (54) 
Independent Non-executive Chairman 

British | CA(SA)

Appointment date: 10 August 2017

Dr Renosi Mokate (64) 
Independent Non-executive Director 

South African | BA, MA, PhD

Appointment date: 23 November 2017

Clive Msipha (40) 
Independent Non-executive Director 

Zimbabwean | CFA, CA(Z), MBA

Appointment date: 11 August 2017

Smitha Bissonauth (38) 
Independent Non-executive Director 

Mauritian | BSc Accounting with Finance, 
MBA, ACIS

Appointment date: 14 September 2020

Anil Currimjee (60) 
Independent Non-executive Director 

Mauritian | BA, MBA

Appointment date: 11 March 2019

Refiloe Nkadimeng (41) 
Non-executive Director 

South African CA (SA)

Appointment date: 9 March 2020

Karen Bodenstein (41) 
Chief Financial Officer 

Mauritian | B.Compt (Accounting 
Sciences), Advanced Diploma in 
Management Accounting, CIMA

A&RC N&RCNC* A&RC N&RCND

A&RC*ND A&RCND

A&RCND N&RC*ND

50% 50%

Gender

g Male g Female

67% 33%

Race

g Black g White

Tenure

g 1-2 years g 3-4 years

50% 50%

Structure

g Independent g Non-independent

83% 17%

Age

g 30-40 years g 41-50 years g 51-60 years g 60+ years

17%17% 33%33%

Board diversity 
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The day-to-day management of the ARC Fund is the responsibility 
of the General Partner UBI GP Co. 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. 

GOVERNANCE PRACTICES WITHIN ARC INVESTMENTS

Group governance structure

0.05%99.95%

FIRST LEVEL OF GOVERNANCE
ADDITIONAL LEVEL OF GROUP GOVERNANCE

ARC 
BOARD

UBI 
BOARD

ARC 
FUND

ARC 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 GP 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 
Committee

Audit 
and Risk 

Committee

Investment 
Advisory 

Committee
Audit and Risk Committee

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. 
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Attendance at Board and Committee meetings

Name Role Board Audit and Risk 
Committee

Nomination and 
Remuneration Committee

Mark Olivier† 
(Chairperson of the Board) Independent Non-executive Director 3/3 – 1/1

Clive Msipha 
(Chairperson of Audit and Risk Committee) Independent Non-executive Director 3/3 3/3 1/1

Refiloe Nkadimeng 
(Chairperson of the Nomination and 
Remuneration Committee)

Non-executive Director 2/3 – 1/1

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 3/3 3/3 –

† These Directors are Mauritian residents and thus the composition of the Board meets the Mauritian regulatory requirements.

I Information about the current Directors is available on page 56 of this report.

GOVERNANCE PRACTICES 

The Board of Directors
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 ARC Investments Board comprises five Independent Non-executive 
Directors and one Non-executive Director. In compliance with Mauritian 
regulations, the Board includes three Directors resident in Mauritius. 
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 a senior employee 
and is 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 long-
term 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. 

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.

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.

Chairperson
The Chairperson is an Independent Non-executive Director and is elected 
by the Board. The Chairperson is responsible for representing the Board 
to shareholders, and indirectly to other stakeholders. The Chairperson 
presides over Directors’ and shareholders’ meetings and ensures 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 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, the 
field of knowledge and other distinctions among 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 Chairperson and, with the assistance of the 
Company Secretary, evaluates its composition, range of skills, experience 
and expertise, with input from the regular evaluations 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.
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• Reviewing, contributing to and approving the strategy to ensure 
that it will result in sustainable outcomes;

• Identifying key performance and risk areas; 

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

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

• Setting and declaring dividends; 

• Circulars to shareholders, including notices of shareholders’ meetings; 

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

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

• 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; 

• Considering sustainability as a business opportunity that guides 
strategy formulation; 

• Ensuring the Company is and is seen to be a responsible corporate 
citizen; and 

• Ensuring compliance with all relevant legislation.

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

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

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

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

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

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

• Reviewing and approving the Group Risk Appetite; 

• 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.

THE BOARD’S ROLE AND RESPONSIBILITIES INCLUDE: DURING THE 2022 FINANCIAL YEAR, THE BOARD DISCHARGED 
ITS DUTIES IN TERMS OF ITS CHARTER AS FOLLOWS: 

The Board confirms that the Company is in compliance with the provisions of the Mauritius 
Company Act and has been operating in conformity with its Constitution during the past year.

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 replace 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 Dr Renosi Mokate and Ms Refiloe Nkadimeng. Since 
these Directors have made themselves available for re-election, they will 
be considered for such re-appointment at the Annual General Meeting 
scheduled to be convened on 15 November 2022. 
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2022 2021

Number of 
shares

Direct 
interest

Indirect 
interest

Number of 
shares

Direct 
interest

Indirect 
interest

Mark Olivier 305 882 – 305 882 305 882 – 305 882

Clive Msipha – – – – – –

Dr Renosi Mokate – – – – – –

Smitha Algoo-Bissonauth – – – – – –

Anil Currimjee – – – – – –

Refiloe Nkadimeng 60 000 60 000 – 60 000 60 000 –

Total 365 882 60 000 305 882 365 882 60 000 305 882

*There were no changes in shareholding between 30 June 2022 and the date of approval of this Integrated Annual Report on 29 September 2022

Board evaluation 

Every alternate year, a performance evaluation and assessment of the 
Board, Board Committees and individual Directors is conducted. This 
includes a consideration of the balance and mix of skills, experience, 
independence and knowledge and the diverse 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 was conducted during September/October 2021 and 
a report was finalised in December 2021.

An external Board appraisal process was facilitated. The appraisal process 
solicited each Director’s views on the performance and role of the Board 
and its Committees across a variety of themes.

It is pleasing to report that the Board was assessed as more than 
satisfactory in most areas. The average ratings per theme ranged 
between 3.13 (satisfactory) and 3.67 (very satisfactory) out of 4. The 
Board performed exceptionally well in the governance areas relating 
to the performance of its Board committees, the role of the Board and 
the Board’s relationship with management. The Board’s processes, 
procedures, Board structure and composition were considered to be very 
good, with the Board continuously monitoring performance against the 
strategy and being able to timeously deviate from the approved strategy 
and its mandate if needed. 

In light of certain challenges encountered during the period under 
review, suggested focus areas include: 

• On-going strategy and risk management evaluation;

• Board succession planning;

• Training and regular briefing of Directors; and

• Remedies as per the recommendations in the Board evaluation report 
are to be actioned and addressed appropriately. 

The Board is satisfied that the evaluation process is improving its 
performance and effectiveness.

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/she has an interest is being discussed. 

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 
Chairperson 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 Chairperson to deal in 
shares require clearance from the Audit and Risk Committee Chairperson. 
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.

The Board considers other Directorships 
and interests of the Directors regularly to 

understand any potential conflict of interests. 

Directors’ interests in the shares of the Company at year-end*
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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. 

Audit and Risk Committee 

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. 

I The report of the Audit and Risk Committee for the year ended 30 
June 2022 is available on page 22 of the 2022 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 Audit and Risk Committee 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 
adoption of the going concern premise in the preparation of the Annual 
Financial Statements is appropriate; 

• 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; 

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

• Evaluated the experience and expertise of the Chief Financial Officer 
and the strength of the skill set 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.

CODES, REGULATIONS AND COMPLIANCE 
The Board retains the accountability and responsibility for overall 
corporate governance. Management is accountable to the Board 
for designing, implementing and monitoring corporate governance 
processes, integrating these activities of the Company, and providing 
the Board with sufficient information to assess the level of compliance. 
Although authority and responsibility can be delegated, the delegator 
remains ultimately accountable, provided that adequate controls and 
report-back procedures are in place. The Company complied with various 
codes and regulations such as the Companies Act, the Protection of 
Personal Information Act, the JSE Listings Requirements and King IV. 

PENALTIES, SANCTIONS OR FINES
During the year under review, no fines were levied for non-compliance with 
statutory and regulatory requirements and there were no censures. The 
Company was not party to any legal action for uncompetitive behaviour, 
and no requests were received or denied for information in terms of the 
Promotion of Access to Information Act. 

MONITOR THE EFFECTIVENESS OF COMPLIANCE MANAGEMENT
The risk of non-compliance with statutory and regulatory requirements 
forms part of the identified risks and is assessed and responded to on an 
ongoing basis. During the year, a compliance monitoring tool was put in 
place to manage compliance and integrity risks that may flow from our 
portfolio assets. Hence, the focus is only on critical legislation, regulations, 
and codes of conduct that may result in a significant financial, reputational 
and strategic risk to 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 Audit and Risk Committee and further confirmed in their final 
report to the Committee; 

• 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; 
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• 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; 

• Nominated the re-appointment of PricewaterhouseCoopers 
(for the statutory Mauritius reporting) and appointment of 
PricewaterhouseCoopers (for JSE reporting) as the registered 
independent auditor, after satisfying itself through enquiry that 
PricewaterhouseCoopers is independent as defined in terms of the 
Mauritius Companies Act 2001 and Independent Regulatory Board for 
Auditors (IRBA) in South Africa ; and

• Nominated the appointment of Mr John Li How Cheong, as the 
engagement partner, after satisfying itself through enquiry that he is 
independent, as defined in terms of the Mauritius Companies Act 2001. 
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; 

• 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.

EFFECTIVENESS OF THE CFO AND THE FINANCE FUNCTION 

The Audit and Risk Committee has reviewed the current performance and 
future requirements for the financial function of the Company and concluded 
that the current team has the appropriate skills, experience and expertise 
required to fulfil its responsibilities. In compliance with the JSE Listing 
Requirements, the Committee satisfied itself with the appropriateness of 
the expertise and experience of the CFO and the financial management 
team as a whole. The Audit and Risk committee highlighted the issue of 
succession planning in the finance team as a focus area.

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;

• 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 practices 
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 skills, cultural background, regional and industry experience, 
race, gender and other distinctions between members of the Board. 

• 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 
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 the performance of the relevant 
statutory functions of the Committee. 
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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 a 
culture of integrity, competence and accountability;

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

 - Ensure that Board members remain accountable to stakeholders.

• 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 the adequacy of mechanisms to prevent and 
detect breaches of ethical standards; and

 - Monitor the adherence to 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.

• Stakeholder relations
 - Discharge its role and responsibility in adopting a stakeholder-

inclusive approach which ensures that it balances the needs, interests 
and expectations of stakeholders; and

 - Exercise ongoing oversight of stakeholder relations 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 and provides recognised responsible investment 
code, principles and practices.

THE AREAS OF FOCUS DURING THE REPORTING PERIOD
• Considered Workplace and Human Resources related reports;

• Developed a Sustainability, Ethics and ESG framework for the Group; and

• Monitored 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 ten principles set out in the 
United Nations Global Compact Principles as well as the Sustainability 
Development Goals (“SDGs”).

FUTURE FOCUS AREAS
• Ethical conduct

The Company  will develop an ethics management plan for the next two 
to three years to continue to enhance its ethics culture, behaviour and 
management practices. 

• Proactive training
The Company will continue to focus on delivering relevant and in-depth 
training on ethics and employee rights to employees through new and 
innovative means to enable us to manage risks and opportunities 
proactively, and enhance an ethical and socially responsible culture 
within our organisation.

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 on 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 
I (see page 72) 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.

I For more information on internal and external audits please refer 
to the Report of the Audit and Risk Committee on page 22 of the 
2022 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. The General Partner, 
through its agreement with ARC, has 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 of interest held in 
the investee company. 

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. 
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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.

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 Chairperson 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. 

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 and 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 and the terms and performance are reviewed 
regularly. The payroll and related human resources administration are 
outsourced. 

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 Company 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. 

The Board has delegated its governance responsibility to the Audit and Risk 
Committee, which has the responsibility to ensure the effectiveness and 
efficiency of systems from a risk and strategic alignment perspective, to 
ensure security measures are appropriately implemented to decrease risk 
to an acceptable level. Management reports periodically to the Committee.

CURRENT FOCUS AREAS:
• The key focus areas during the period centred around further reliability 

and security improvements of the IT function; 

• Ensuring internet connectivity; and

• Putting a Business Continuity Plan, including a Disaster Recovery Plan, 
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:
• Educating and keeping staff informed of security measures and cyber 

security vigilance; and

• Investigating potential measures for the safety of confidential 
information.

Governance outcomes

ARC Investments assessed the application of the principles set out in the 
King IV Code. 

B Please refer to our website at www.arci.mu for our KING IVTM 
compliance register. 
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GOVERNANCE PRACTICES AT GROUP LEVEL 

UBI GP CO BOARD

UBI 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); and

• it is responsible for the preparation of the 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.

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. The Company’s 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, the Company celebrates the fact that its shareholders are of a 
broad nature and that it had considerable success in allowing for wealth creation of individuals and groups on a relatively large scale.

Audit and Risk Committee

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

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

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

Audit and Risk Committee

Investment Committee

• Makes relevant investment decisions 
of the ARC Fund as provided by the 
Delegation of Authority. 

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

Nominations and Human 
Resources Committee

Investment Advisory Committee

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

• 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) 

 - Refiloe Nkadimeng CA(SA)

 - Brenda Matyolo ND: Accounting 
and Management Development 
Programme

Social, Ethics and 
Sustainability Committee
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ARC MANAGEMENT STRUCTURE

INVESTMENT TEAM

Function
The investment team ensures that acquisitions are aligned with the 
overall strategy as well as meeting and exceeding the required hurdle rate.

Members
Principal Deal Executive: Charmaine Padayachy
Principal 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

FINANCE TEAM

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
Financial Manager: Leah Mangqishi
Accountant: Palesa Nxumalo
Accountant: Mlamuli Prince Mjadu
Credit Controller: Nandipha Majokana

LEGAL 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
Legal Counsel: Lerato Nonyana
Legal Counsel: Viwe Didishe
Group Company Secretary: Nomonde Bam 
Assistant Company Secretary: Matseleng Makume

SUPPORT TEAM

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

ARC BOARD

The key purpose of the ARC 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

Investment Committee Nominations and Human Resources 
Committee for the UBI/ARC Group

co-CEO:
Dr Johan van Zyl

co-CEO:
Johan van der Merwe

Executive Directors:
Machiel Reyneke

Refiloe Nkadimeng
Dr Rejoice Simelane
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UBI GP CO, ARC AND UBUNTU-BOTHO INVESTMENTS BOARD MEMBERS

Dr Patrice Motsepe (60)
Non-executive Chairperson

BA (Legal), LLB, D. Com 
(Honoris Causa), Doctorate of 
Management and Commerce

Alexander Maditse (59)
Non-executive Director

BProc, LLB, LLM, Dip Company 
Law 

Tsundzukani 
Mhlanga (40)
Non-executive Director

BCom (Accounting Sciences) 
(Hons), CTA, CA(SA), MBA 

Johan van der Merwe (57)
Executive Director

MCom, MPhil (Cantab), CA(SA), 
AMP (Harvard), COL (Insead) 

Dr Rejoice Simelane (70)
Executive Director

BA, Econ. and Acc
MAs, Ph.D (Econ), LLB

Dr Johan van Zyl (66)
Executive Director

PhD (Economics), D.Sc (Agric)

Adv Andrew Matube (77)
Non-executive Director

BA, LLB

Tom Boardman (72)
Non-executive Director

BCom, CA(SA)

Machiel Reyneke (65)
Executive Director 

BCom (Hons), CA(SA) 

Michael Arnold (64)
Non-executive Director

BSc (Mining Geology), 
BCompt (Hons), CA(SA)

Refiloe Nkadimeng (41)
Executive Director

CA (SA)

Boipelo Lekubo (39)
Non-executive Director

BCom (Hons), CA(SA)

ND* NC* NC*

IC* IC

UBI GP CO BOARD

ARC BOARD

UBUNTU-BOTHO INVESTMENTS BOARD

ND

A&RC

ND

N&HR*IC

ND

IC

ED ED

IAC*

ND

IC# IC#

A&RC#

A&RC#

ND ED ED

ND ND

A&RC

ND

IC

A&RC

IC

ND ND

IC IC

A&RC A&RC

ND ND

IC IC

A&RC A&RC

ED ED

A&RC#

SE&S*

A&RC#

ND ND

SE&S

A&RC

ND* ED

A&RC#

IC#

A&RC#

IC#

ED

# ND

A&RC*

N&HRIC*

A&RC*

IC*

ND

Mashilo Matsetela (59)
Non-executive Director

BCom, Hon, MBA, CD (SA)

Mangisi Wilson Gule (70)
Non-executive Director

BA (Hons), P&DM (Wits 
Business School)

ND ND

A&RC

N&HR#IC# IC#

N&HR#

N&HR#

A&RC# A&RC#
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NC – Non-executive Chairperson
ND – Non-executive Director
ED – Executive Director
LIND – Lead Independent Non-executive Director

* – Chairperson
# – Invitee
• – Alternate Director
IC – Investment Committee

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

Prof Thandabantu 
Nhlapo (73)
Non-executive Director

BA, LLB (Hons), DPhil 

Makgane Neal 
Thobejane (58)
Non-executive Director

Studying towards Masters in 
Public Management 

Prof Tawana 
Kupe (58)
Non-executive Director

BA, MA, DPhil 

Bishop Malusi 
Mpumlwana (71)
Non-executive Director

AFTS (Federal Theological 
Seminary) B.Soc.Sc. (Hons.)

Archbishop Joseph 
Tlhagale (74)
Non-executive Director

BA, Licentiate in Systematic 
Theology

Temba Mvusi (66)
Non-executive Director

BA, PDP, MAP, LDP

Dr Mimie Priscilla 
Sesoko (64)
Non-executive Director

BA, Hons BA, MA, PhD 

UBI GP CO BOARD

ARC BOARD

UBUNTU-BOTHO INVESTMENTS BOARD

ND

ND

N&HR

ND

N&HR

SE&S

SE&S

ND

N&HR

ND

NDND

SE&S

A&RC

ND
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UBI GP CO
(include meetings for the period 23 September 2021 to 8 September 2022)

Board Audit and Risk Committee Investment Committee

Directors’ attendance

Dr Patrice Motsepe 
(Chairman of the Board)

4/4 – 3/4

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

4/4 7/7 4/4

Dr Johan van Zyl 4/4 – 4/4 ø

Johan van der Merwe 4/4 3/7 ø 4/4 ø

Machiel Reyneke # 2/4 5/7 ø 4/4 ø

Refiloe Nkadimeng # 3/4 6/7 ø 2/4 ø

Michael Arnold 4/4 7/7 4/4

Boipelo Lekubo 4/4 5/7 3/4

Alexander Maditse 4/4 7/7 4/4

Tsundzukani Mhlanga 3/4 2/7 3/4

Temba Vusi # 1/4 – –

 # Invitees at Board meetings
ø Invitees to Committee meetings

ARC
(include meetings for the period 23 September 2021 to 

8 September 2022)

Board Investment Committee

Directors’ attendance

Dr Patrice Motsepe 
(Chairman of the Board)

5/5 3/3

Tom Boardman 
(Chairman of Investment Committee)

5/5 3/3

Dr Johan van Zyl 5/5 3/3

Johan van der Merwe 5/5 3/3

Michael Arnold 5/5 3/3

Boipelo Lekubo 5/5 3/3

Adv Andrew Matube 5/5 –

Alexander Maditse 5/5 3/3

Tsundzukani Mhlanga 4/5 2/3

Temba Mvusi 5/5 –

Machiel Reyneke 4/5 3/3

Refiloe Nkadimeng 4/5 2/3

Dr Rejoice Simelane 5/5 –

ATTENDANCE AT BOARD AND COMMITTEE MEETINGS
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UBI
(include meetings for the period (23 September 2021 to 8 September 2022)

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 4/4 3/3 –

Alexander Maditse 
(Chairman of Nominations and 
Human Resources Committee)

4/4 4/4 3/3 –

Dr Johan van Zyl 4/4 – 3/3 –

Johan van der Merwe 4/4 1/4 ø – –

Refiloe Nkadimeng 3/4 4/4 ø – –

Michael Arnold 4/4 4/4 3/3 –

Mangisi Wilson Gule 4/4 – – –

Prof Tawana Kupe 3/4 – 3/3 –

Boipelo Lekubo 3/4 – –

Adv Andrew Matube 4/4 4/4 – 2/2

Tsundzukani Mhlanga 3/4 – –

Mashilo Matsetela 4/4 – 3/3 –

Bishop Malusi Mpumlwana 4/4 3/4 – –

Temba Mvusi* 4/4 – – 2/2

Prof Tandabantu Nhlapo 4/4 – 1/3 –

Machiel Reyneke 3/4 1/4ø – –

Dr Mimmie Sesoko 4/4 – 3/3 2/2

Dr Rejoice Simelane (Chairperson 
of Social, Ethics and Sustainability 
Committee)

4/4 – – 2/2

Makgane Neal Thobejane 4/4 – – –

Archbishop Joseph Tlhagale 4/4 – 1/3 2/2

# UBI Audit and Risk Committee and Nominations and Human Resources Committee deal with the matters of ARC as well
^ Invitees to Board and Committee meetings
* Appointed as a member of the Social, Ethics and Sustainability Committee effective 1 April 2022
ø Invitees to Committee meetings
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RISK REPORT

The ARC Fund 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.

Overview
The ARC Investments Board is responsible and accountable for 
implementing an effective policy framework to ensure adequate 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. 

The Fund and its underlying investee companies are predominantly 
exposed to market conditions, as well as the performance of the South 
African economy. The factors  that impacted the operating environment 
includes sovereign credit risk; societal/global issues; poor management 
of public funds and and how it affects business sentiment; investment 
market performance; significant increases in interest rates; increase 
in global inflation and yield curves rates; volatile exchange rates; and 
disruption in the supply chain. The diverse nature of our portfolio allows 
us to mitigate concentration risk.

Risk philosophy and oversight
Ethical leadership and a high 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. 

Risk tolerance 
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 pre-defined risk tolerance range of the Company. The 
assumption of any substantial risk outside its predetermined tolerance 
levels requires specific discussion and approval at the Board level.

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

• 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 ; 

• The risk-reward profile of prospective opportunities; 

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

• Current and expected future funding costs.

RIKS COMPONENT RISK

SA Country Risk

The downgrade of SA investment status

Poor economic growth in South Africa

Increase in interest rates

Investment Risk

Failure of a major/significant investment

Concentration risk which cannot be mitigated

Discount to NAV does not reduce significantly

Non-performance of the underlying investments resulting in failure to meet the 16% IRR

Financial Risk
Inability to raise capital

Liquidity risk

Regulatory Risk
Adverse changes in B-BBEE codes

Failure to meet regulatory requirements

Reputational Risk

Politically exposed people (PEP)

Investment decisions that could result in environmental and societal issues

Investment partners who are embroiled in governance issues

Cyber risk

Key risks

DETAILED REPORT AVAILABLE AT https://arci.mu/investor-relations/#integrated-reports 

https://arci.mu/investor-relations/#integrated-reports
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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 to promote the achievement of 
strategic objectives and positive outcomes in the short-, medium and 
long-term.” It is our firm belief that compensation is a critical ingredient 
in long-term organisational success.

REMUNERATION COMMITTEE 
COMPOSITION AND MANDATE
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 are 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 Director (Chairperson)

It is the responsibility of the Nomination and Remuneration Committee 
to oversee implementation of the remuneration policy. The Committee 
believes that the remuneration policy has, in the past year, achieved its 
stated objectives.

As an investment holding company,  
ARC Investments has no full-time employees 

or executive management.
Shareholders’ remuneration vote 2021
ARC Investments’ remuneration policy and 
remuneration implementation report were tabled for 
separate non-binding advisory votes by shareholders at 
the Company’s AGM on 15 November 2021. 
• 99.98% of the shares represented at the meeting 

voted in favour of endorsing the remuneration policy;
• 99.98% endorsed the remuneration implementation 

report; and
• 99.98% 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 to 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, the Company’s remuneration approach 
and disclosures fully comply with regulatory and statutory provisions 
relating to reward governance in all the countries in which it operates. 

The policy deals with the remuneration of Non-executive Directors and the 
General Partner of the ARC Fund. The Board considers fair and responsible 
remuneration a key requirement for 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. 

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 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.

Composition of remuneration 

As ARC Investments has no full-time employees, the Board  has 
aligned its remuneration practices with the UBI Group remuneration 
policy framework which has been formulated with reference to the 
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ARC Investments has only one component of 
remuneration, that being fixed remuneration 

payable to Non-executive Directors.

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 the Company operates. 

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. 

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 promote a high-performance culture. 

UBI staff are employed on permanent contracts, with three-month notice 
periods and, in the case of senior personnel, with appropriate restraints of 
trade. In terms of the UBI remuneration policy, the different components 
of remuneration are determined as follows: 

• Guaranteed component, which is a cash salary that reflects the market 
value of the role and individual performance, competence and potential; 

• Performance bonus component (short-term incentive) of remuneration. 
The annual cash performance bonus is assessed against predetermined 
performance hurdles to align the behaviour of employees with the goals 
of UBI and ARC and motivate and reward employees who meet and/or 
exceed the agreed performance objective; and 

• 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 
are being used on an annual basis to benchmark Directors' fees for the 
UBI Group companies, while remuneration surveys from more than one 
independent consultant are utilised for benchmarking staff remuneration.

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 the US Dollar inflation rate +1%. Under the 
Mauritius Taxation Legislation, a 15% withholding tax is levied on gross fees 
payable, resulting in a net payment made to each 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 non-binding remuneration votes, 
disclosure is provided in this section in the spirit of transparency.

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. 

The structure of the fee is as follows: (to be updated)

• Fund management fee 
The fund management fee is calculated quarterly 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. 

 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).

 I 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 is 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. 

Management fee review
The fee structure was reviewed during the current year. As an outcome 
of this review process, the General Partner has proposed changing 
the basis of the management fee calculation from the current fixed 
percentage of assets under management to an actual cost incurred, 
plus a 5% profit margin. This change should result in a significant 
reduction in the management fee charged by the General Partner. 
It is further proposed that the current performance participation 
arrangement be simplified. The new performance participation only 
considers the growth in net asset value above the 10% performance 
hurdle, as opposed to the current arrangement whereby the fund 
manager participates in growth from the ground-up. The proposed 
changes will be implemented with effect from 1 July 2022 subject to 
the shareholders’ approval at the Annual General Meeting.
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Fees paid to the General Partner 

PART 2
IMPLEMENTATION REPORT

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 Board 

members. 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, before 
being presented to shareholders for approval at the Company’s Annual 
General Meeting.

Remuneration of Non-executive Directors 

Fees paid for the reporting period:

Fees paid to the General Partner (R’ million)

g Paid  g Accrued

2022 2021 2020 2019 2018

11
3

21
3

12

20
6

78

15
6

63

94

22
8

11
0

UBI performance participation

30 June 2022
R million

30 June 2021
R million

The growth in IPV for the year ended 30 
June 2022 before taking into account 
acquisitions and disposals amounted 
to 14.8%, which is above the 10% 
Performance Participation hurdle. 
Consequently, an amount of R273 million 
has been recognised for the issue of 27 
million Performance Participation shares. 
Five billion shares were issued to UBI 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 2022.

273 –

Total Performance Participation 
expense

273 –

Name Nationality Function 
Recommended 

for 2023
(US$)

2022
(US$)

2021
(US$)

Mark Olivier British Independent Non-executive Director 
(Chairperson) 

23 870 22 730 22 070 

Smitha Algoo-Bissonauth Mauritian Independent Non-executive Director * – – –

Dr Renosi Mokate South African Independent Non-executive Director 23 870 22 730 22 070 

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

23 870 22 730 22 070 

Anil Currimjee Mauritian Independent Non-executive Director 23 870 22 730 22 070 

Refiloe Nkadimeng South African Non-executive Director (Chairperson of 
Nomination and Remuneration Committee)#

– – –

* Ms Smitha Algoo-Bissonauth’s remuneration is incorporated into the fees paid by the Company to Intercontinental Trust Limited, the Company Secretary.
# Ms Nkadimeng receives a salary from ARC.
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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.

I For details of the non-binding advisory vote resolution, please refer to the Notice for the Company’s Annual General Meeting on page 80  
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

THE KEY DATES TO BE NOTED BY SHAREHOLDERS ARE AS FOLLOWS:

Details Date

Annual General Meeting 15 November 2022

Interim Results announcement March 2023

Financial year-end 30 June 2023

Year-end results announcement September 2023

SHAREHOLDERS’ DIARY

SHAREHOLDER INFORMATION
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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. 

SHAREHOLDER INFORMATION

SHAREHOLDER SPREAD
Number of 

shareholders
% of total 

shareholders Number of shares
% of total 

issued shares

1 - 50 000 shares 80 976 99.49 48 557 445 3.68

50 001 - 100 000 shares 190 0.23 13 643 915 1.04

100 001 - 1 000 000 shares 190 0.23 45 086 424 3.42

1 000 001 shares and over 36 0.04 1 210 487 203 91.86

Total 81 392 100 1 317 774 987 100

DISTRIBUTION OF SHAREHOLDERS
Number of 

shareholders
% of total 

shareholders Number of shares
% of total 

issued shares

Entities in the UBI Group 5 0.01 781 985 287 59.34

Banks 3 0.00 30 216 0.00

Brokers 13 0.02 1 204 144 0.09

Close Corporations 35 0.04 996 887 0.08

Endowment Funds 15 0.02 466 288 0.04

Individuals 79 341 97.47 80 345 568 6.10

Insurance Companies 17 0.02 14 780 846 1.12

Investment Companies 19 0.02 3 819 316 0.29

Key Management & Employee-Related 29 0.04 157 204 291 11.93

Medical Aid Scheme 1 0.00 159 198 0.01

Mutual Funds 64 0.08 47 818 295 3.63

Nominees and Trusts 405 0.50 16 424 913 1.25

Other Corporations 113 0.14 4 258 445 0.32

Pension Funds 1 072 1.32 197 387 462 14.98

Private Companies 258 0.32 10 858 772 0.82

Public Companies 2 0.00 35 059 0.00

Total 81 392 100 1 317 774 987 100

PUBLIC / NON-PUBLIC SHAREHOLDERS
Number of 

shareholders
% of total 

shareholders Number of shares
% of total 

issued shares

Non-Public Shareholders 34 0.04 939 189 578 71.27

Key Management & Employee-Related 29 0.04 157 204 291 11.93

Company Related 5 0.01 781 985 287 59.34

Public Shareholders 81 358 99.95 378 585 409 28.73

Total 81 392 100 1 317 774 987 100

         

BENEFICIAL SHAREHOLDERS HOLDING 5% OR MORE   Number of shares
% of total 

issued shares

African Rainbow Capital 538 619 713 40.87

Public Investment Corporation (SOC) Limited 193 783 361 14.71

UBI General Partner (Pty) Ltd 107 420 820 8.15

K2017386337 (Pty) Ltd 74 174 770 5.63

Total  878 029 306  66.6 

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 of 24 June 2022, 28.7% of the ordinary shares disclosed below are held by the public. 
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<<IR> Framework International Integrated Reporting Framework

A2X A2X Markets

AAF Acorn Agri and Food

AFS Annual Financial Statements

AFHG Alexander Forbes Group Holdings (Alexforbes)

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

GAM Global Asset Management Group

IA Income Approach

GLOSSARY OF TERMS
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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 Johannesburg Stock Exchange 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 fifth 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 15 November 2022 
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 2022; 
• 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, 30 September 2022

Last day to trade to be recorded in the 
share register

Tuesday,  
1 November 2022

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

Friday,  
4 November 2022

Last day to lodge forms of proxy for the 
Annual General Meeting by 15:00 Mauritian 
time (13:00 South African time)

Friday,  
11 November 2022

Annual general meeting held at 15:00 
Mauritian time (13:00 South African time)

Tuesday,  
15 November 2022

Results of Annual General Meeting released 
on Stock Exchange News Service (SENS)

Tuesday, 15 November 
2022

VIRTUAL MEETING
The Company has elected to convene and hold its Annual General Meeting 
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) to host its Annual General Meeting electronically 
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 mean 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 
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 at  
proxy@computershare.co.za as soon as possible, but not later than 
14:00 on 15 November 2022 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 
before the conclusion of the Annual General Meeting, 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 on +230 403 0800 as soon as possible, but 
by no later than 14:00 on 15 November 2022. 

Following the meeting, shareholders may request the minutes thereof 
(including responses to questions and any presentation materials) from 
arci@intercontinentaltrust.com or 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 2022, 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 2022.  
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.

 Ordinary resolutions number 2.1 and 2.2 
 To consider the election and re-election of Directors by separate 

resolutions in accordance with clauses 18.3 and 18.9 of the Constitution 
of the Company. 
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 Ordinary resolution number 2.1 
 “Resolved that Dr Renosi Mokate, who retires in terms of the 

Constitution of the Company but is eligible and available for re-election, 
is re-elected as a Director of the Company.” 

 Ordinary resolution number 2.2 
 “Resolved that Ms Refiloe Nkadimeng, who retires in terms of the 

Constitution of the Company but 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. 

 I A brief biography in respect of each retiring Director standing for 
election is set in Annexure 2 on page 86 of this Integrated Report. 

 Ordinary resolutions number 3.1 and 3.2 
 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 Renosi Mokate is elected as a member of the 

Audit and Risk Committee, (subject to her re-election under ordinary 
resolution 2.1 as a Director of the Company), with effect from the end 
of this meeting.

 Ordinary resolution number 3.2 
 “Resolved that Ms Refiloe Nkadimeng is elected as a member of the 

Audit and Risk Committee, (subject to her re-election under ordinary 
resolution 2.2 as a Director of the Company), with effect from the end 
of this meeting.

 Ordinary resolution numbers 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.

 Ordinary resolution number 4.1 
 “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 appointed as an auditor of the 
Company and Mr John Li How Cheong, 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 2023 and until the conclusion of the next AGM.”

 The Board is satisfied that both PricewaterhouseCoopers and  
Mr Cheong comply with the relevant provisions of the Companies 
Act and are duly accredited by the JSE.

 Ordinary resolution number 4.2 
 “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 2023 and until the conclusion of the next AGM.” 

 Information pertinent to ordinary resolution numbers 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 to related 
parties, subject to the paragraph below:
Related parties may only participate in a general issue of shares 
for cash through a bookbuild process provided that
(i) they may only participate with a maximum bid price at which 
they are prepared to take-up shares or at book close price. In the 
event of a maximum bid price and the book closes at a higher 
price the relevant party will be “out of the book” and not be 
allocated shares; and
(ii) equity securities must be allocated equitably “in the book” through 
the bookbuild process and the measures to be applied must be 
disclosed in the SENS announcement launching the bookbuild.

• 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; 

• the calculation of the listed equity securities is a factual 
assessment of the listed equity securities as at the date of the 
notice of the 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 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 before the issue, in accordance with 
paragraph 11.22 of the Listings Requirements; 
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• 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 before 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 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 confirms 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 do not apply to this 
ordinary resolution number 5, since 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 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 73 to 76 of the 2022 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 
75 to 76 of the 2022 Integrated Annual Report.” 

 Information pertinent to ordinary resolutions 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 Non-executive 

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 2022 to the next Annual General Meeting as 
set out below, be approved.”

Director Amount (US$)

M Olivier 23 870

C Msipha 23 870

R Mokate 23 870

A Currimjee 23 870

S Algoo-Bissonauth –*

MR Nkadimeng –#

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

 # Ms Nkadimeng receives a salary from ARC.

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; 

• 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 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 
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securities to be traded during the relevant period are fixed (not 
subject to any variation) and full details of the programme (as 
required by the Listings Requirements), has been submitted to 
the JSE in writing before 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, 
before 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.” 

 Special resolution number 2
 Authority
 “Resolved that any Director (each, an “Authorised Signatory”), be and is 

hereby authorised, for and on behalf of the Company, to do, or cause to be 
done, all such things, sign, or cause to be signed, all such documentation 
and take, or cause to be taken, all such actions as may be necessary or 
desirable to give effect to the aforegoing and, insofar as an Authorised 
Signatory has done any of the aforegoing prior to the passing of these 
resolutions, such actions be and are hereby ratified, confirmed, authorised 
and approved in their entirety to the fullest extent permitted by law.” 

 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 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 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 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 12 (twelve) 
months following the date of the general repurchase; and 

• 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: 
• Stated capital of the Company (see Annexure x on page xx of the 

Integrated Report). 

 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. 
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 
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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 11 November 2022 
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 
chairperson of the Annual General Meeting immediately before 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). 

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 Chairperson 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).

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 
14 November 2022 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 a 
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. 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 Friday, 11 November 2022, 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 
21 October 2022
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CAPITAL AND RETURN ON CAPITAL 

30 June
2022

R’ million

30 June 
2021

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 the 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

 - 100 Ordinary shares of non-ar value issued at incorporation at USD1 per share (translated at R12.91) 1. – –

 - 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

 - Share issue costs. (31) (31)

 - Conversion of 12 577 126 C shares for FY 2018 Performance Participation 71 71

 - 272 727 273 shares issued at R2.75 750 750

Total issued share capital at the end of the year 9 653 9 653

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 2022. C shares are not listed.

– –

Stated capital

1 The amount is less than R1 million and is rounded to Rnil.
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BIOGRAPHIES FOR DIRECTORS STANDING FOR RE-ELECTION

Refiloe Nkadimeng
Non-executive Director
CA(SA)
 
Refiloe is a non-independent and non-executive director of ARC Investments. She serves as the Chief Financial Officer for both Ubuntu-Botho 
Investments as well as African Rainbow Capital. She is a CA(SA) with more than 16 years professional experience and 10 years board experience spread 
across diverse industries, including financial and property management services, mining services and supplies, tourism, automotive and engineering. 
She has experience of serving as chairperson of finance committees and as a member of audit and risk committees. 
 
Refiloe previously held the positions of Chief Financial Officer at Royal Bafokeng Holdings as well as Thebe Investments.
 
Dr Renosi Mokate
Independent Non-executive Director
South African | BA, MA, PhD
 
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 in 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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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 2022. 
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 Chairperson 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.  Re-election of Directors

 2.1  Re-election of Dr Renosi Mokate as a Director of the Company

 2.2 Re-election of Ms Refiloe Nkadimeng as a Director of the Company

3. Re-election of members of the Audit and Risk Committee

 3.1 Re-election of Dr Renosi Mokate as a member of the Audit and Risk Committee

 3.2 Re-election of Ms Refiloe Nkadimeng as a member of the Audit and Risk Committee

4. Re-appointment of the Independent Auditor PricewaterhouseCoopers

 4.1 Appointment of PricewaterhouseCoopers 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

2. Authority

Signed at  ..................................................................................................................................on  .................................................................................................................... 2022 

Signature  ......................................................................................................................................................................................................................................................................

Assisted by (where applicable)  ...............................................................................................................................................................................................................................

Please read the notes on the following page.

NOTICE OF ANNUAL GENERAL MEETING 
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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 chairperson 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 Friday, 11 November 2022 failing which they may be handed to the Chairperson 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 chairperson 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 chairperson 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

Directors Mark Cyril Olivier (Chairperson)
Clive Msipha
Dr Renosi Mokate
Refiloe Nkadimeng
Anil Currimjee
Smitha 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 investors@arci.mu
+230 (403) 0800
+27 (21) 180 0100
+27 (10) 900 0200
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