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This Pre-listing Statement that serves as a private placement memorandum is issued to the person, as
per the private placement list:

Dear Invited Investor,

In respect of the Private Placement of 25 000 00O Shares at an issue price of N$10.00 in terms of which
in aggregate an amount of N$250 OO0 OO0 will be raised as set out in this Pre-Listing Statement.

This Pre-Listing Statement is not an invitation to the public to subscribe for Shares in the Company. This
Pre-Listing Statement is only available to the persons to whom it has been addressed (“addressees”). It
may not be copied, disclosed, disseminated or otherwise distributed to persons other than the addressee.
The information contained in this Pre-Listing Statement is private and confidential Should any addressee
decide not to subscribe, this document should be returned to the Company forthwith and without any
copies having been made.
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ALPHA NAMIBIA INDUSTRIES RENEWABLE POWER LIMITED

(Incorporated in the Republic of Namibia)

(Registration Number 2018/0148)

(Date of Registration: 08/03/2018)

Share Code: ANE ISIN: NAOOOA2JQ364

("ANIREP” or “the Company”)

This document is a copy of the Updated Pre-listing Statement submitted to the Listing Committee of the
Namibian Stock Exchange ('NSX’) on 11 July 2019 for approval.

PRE-LISTING STATEMENT

The definitions and interpretations commencing on page 10 of this Pre-listing Statement shall apply mutatis
mutandis throughout this Pre-listing Statement.

This Pre-listing Statement is prepared and issued in terms of the Listings Requirements of the Namibian
StocR Exchange. This Pre-listing Statement is not an invitation to the public to subscribe for securities, but
is issued in compliance with the NSX Listings Requirements, for the purpose of providing information to
the invited public with regard to the Company. This Prelisting Statement does not constitute, envisage or
represent an offer to the public, as envisaged in the Companies Act, nor does it constitute a prospectus
registered in terms of the Companies Act.

The NSX has granted ANIREP a listing as a Capital Pool Company (“CPC"). This allows an issuance of
ordinary share capital of ANIREP on the NSX under share code “ANE” and ISIN NAOOOA2JQ364 with
effect from the commencement date of trade on Thursday, 12 September 2019.

This Pre-listing Statement is issued in connection with:

o a private placement to raise N$250 000 00O by way of an offer for subscription to Invited Investors
for 25 OO0 00O Private Placement Shares in the Company, at the Issue Price of N$10 per Private
Placement Share; and

o the subsequent listing of all the Shares of the Company on the main board of the NSX.

The offer, in the form of the Private Placement, is being made to Invited Investors only and will comprise 25
000 00O Private Placement Shares at the Issue Price.

Prior to the Private Placement and the Listing, the issued share capital of the Company comprised of 250
00O ordinary shares of par value of N$0.01 each; whilst the authorised share capital of the Company
comprised 100 OO0 00O ordinary shares of par value of N$0O.OL1.

On Listing, the issued share capital of the Company will comprise of 25 250 00O ordinary shares of par
value of N$0.01 each; whilst the share premium of ANIREP will amount to N$250 372 500.

On Listing and thereafter, all Shares in issue will rank pari passu in respect of all rights. There are no
convertibility or redemption provisions relating to any of the Private Placement Shares offered in terms of
the Private Placement. The Private Placement Shares will only be issued in materialized form. Certificated
Private Placement Shares will be issued. There will be no fractions of Private Placement Shares offered or
issued in terms of the Private Placement. The Private Placement will not be underwritten.

The Listing is conditional upon ANIREP raising a minimum amount of N$50 OO0 00O in terms of the
Private Placement and the Company meeting the spread requirements of the NSX. The proceeds of the
Private Placement will be used by ANIREP to acquire Viable Assets.
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= The Directors, whose names are set out in paragraph 5.1 of this Pre-listing Statement, collectively and
individually accept full responsibility for the accuracy of the information contained in this Pre-listing
Statement which relates to ANIREP and, in this regard, certify that, to the best of their Rnowledge and belief,
there are no facts that have been omitted which would make any statement false or misleading, and that all
reasonable enquiries to ascertain such facts have been made and that this Pre-listing Statement contains
all information required by the NSX Listings Requirements.

= The Auditors and Independent Reporting Accountants and each of the experts, whose names appear in the
“Corporate Information” section of this Pre-listing Statement, have given and have not, prior to the formal
approval of this Pre-listing Statement by the NSX, withdrawn their written consents to the inclusion of their
names, and acting in the capacities stated and, where applicable, to their reports, being included in this Pre-
listing Statement.

=  An abridged version of this Pre-listing Statement will be released on NENS on Date to be confirmed.

Attorneys Corporate Advisors Sponsor Auditors Company Secretary
and Partners ‘/M/g'@ﬂ(’(lk gyz@ é CIRRUS EYBuiIdinqabetter W
T — working world DR WEDER, KAUTA & HOVEKA INC

Date of issue: 14 August 2019
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FORWARD-LOOKING STATEMENT DISCLAIMER

This Pre-listing Statement includes statements about ANIREP that are, or may be deemed to be forward-
looRing statements. All statements other than statements of historical fact are, or may be deemed to be,
forward-looRing statements. These forward-looRing statements are not based on historical facts, but rather
reflect current expectations concerning future results and events and generally may be identified by the use

"o "o ) "o

of forward-looRing words such as “targets”, “believe”, “aim”, “expect”,

"o

“forecast”, “likely”, “should”, “planned”, “may”, “wil

"o "o i

project”, “anticipate”, “intend”, “foresee”,
I”, “estimated”, “potential” or similar words and phrases.

By their nature, forward-looRing statements involve Rnown and unkRnown uncertainties, assumptions and other
important factors, because they relate to events and depend on circumstances that may or may not occur in the
future, whether or not outside of the control of ANIREP.

Such factors may cause ANIREP’s actual results, financial and operating conditions, liquidity and the
developments within the industry in which ANIREP operates to differ materially from those made in, or
suggested by, the forward-looRing statements contained in this Pre-listing Statement. ANIREP cautions that
forward-looRing statements are not guarantees of future performance.

All these forward-looRing statements are based on estimates and assumptions made by ANIREP, all of which
estimates and assumptions, although ANIREP believes them to be reasonable, are inherently uncertain.
Accordingly, no assurance can be given that any such forward-looRing statements will prove to have been
correct. Any forward-looRing statement made in this Pre-listing Statement or elsewhere is applicable only at the
date on which such forward-looRing statement is made. New factors that could cause the business of ANIREP
not to develop as expected may emerge from time to time and it is not possible to predict all of them. Further,
the extent to which any factor or combination of factors may cause actual results to differ materially from those
contained in any forward-looRing statement is not Rnown. ANIREP has no duty to, and does not intend to,
update or revise the forward-looRing statements contained in this Pre-listing Statement after the date of this
Pre-listing Statement, except as may be required by law or regulation.
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EXECUTIVE SUMMARY

1.

L1

21

3.1

3.2.

3.3.

Nature of entity (CPC)

Capital Pool Companies (“CPC") or Special Purpose Acquisition Companies (“SPAC") as they are Rnown
elsewhere, are structures that have been used in a number of countries around the world, but represent
a new concept in Namibia. These companies are cash shells that are listed on the stock exchange for the
purpose of capital raising, ultimately to purchase or develop assets that fulfil a set of predetermined criteria,
as stipulated in the company’s listing documentation.

. The CPC structure is a structure that has gained popularity in various marRets in the world, especially in

Canada, where this model was used to attract business to the Toronto Stock Exchange. CPCs are generally
used in circumstances similar to reverse mergers but offer the benefits of being well funded and liquid,
having hand-pickRed suitably experienced management teams, and offering a clean slate.

. These structures serve an important role in developing the financial sector, as well as addressing situations

where conventional financing methods are not viable, by facilitating access to financing for the development
of large projects through the listed capital markets.

. As listed entities, CPCs must abide by conventional stock exchange rules, as well as rules put in place

specifically for CPCs. The additional rules are generally aimed to ensure the best possible protection for
investors.

The cash-shell nature of CPCs, and the Listing Requirements for CPCs, requires that at the time of listing
these companies have no on-going operations.

. They resemble a risk-free asset in the early stages of their lifecycle, yet many become single-transaction

buyout funds if successful. CPCs trade on stockR exchanges and invest in private companies or Viable
Assets therefore may be considered a Listed Private Equity before acquisition has been consummated.

. Once a CPC has completed the acquisition of a Viable Asset and all capital raised are spent, it will be

reclassified into the appropriate sector of the main board of the NSX.

. CPCs or similar structures have been used in a number of countries for projects in the mining, energy,

technology, infrastructure and similar sectors.
Investment criteria

ANIREP has a clear defined investment criterion whereby Viable Assets will be evaluated. In essence, these
may include direct or indirect investments in the infrastructural renewable energy sector in Sub-Saharan
Africa, with Namibia being the prime focus area. Investments will be evaluated against a required rate of
return. The required rate of return will consider the specific risk premium of the considered Viable Asset,
based on earnings visibility.

Process

The Listing of ANIREP on the NSX will be done via private-placement. As such, the subscription for
Shares will be limited to Selected Investors. All Offer Proceeds will be paid into, and held in escrow, by the
Escrow Agent, until such time as Viable Assets are identified, investigated and approved by the Board and
Shareholders. As a result, all payments from the Escrow Account will either be determined pre-listing (as per
the Pre-listing Statement), or require approval from Shareholders in order for the Escrow Agent to release
such funds.

Following the Listing of ANIREP on the NSX, the Transaction Advisor will be procured on an arm’s length
basis to execute any transactions. The Transaction Advisor will only be appointed only after no less than
75% in majority have approved.

In order to acquire Viable Assets, the Manager will identify and evaluate potential Viable Assets. Once the
research, valuation and due diligence have been conducted, and the Manager is satisfied with the potential
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3.4.

35.

3.6.

4.

41.

4.2,

43.

Viable Assets, the Manager will present such to the Transaction Advisor for screening of the identified
Viable Assets. Once the Transaction Advisor is satisfied with the potential Viable Assets it will be presented
to the Investment Committee for consideration. If approved, the Investment Committee will take the Viable
Assets to the Board for a vote by disinterested Directors in accordance with paragraph 4.35 of the Listing
Requirements.

IF approved by the Board, the Viable Assets will be proposed to Shareholders via a circular, to be voted on
at a general meeting of Shareholders. The circular will also include proposals for the application of any
remaining Offer Proceeds.

Once approved by the Shareholders and acquired, the Viable Assets will be managed in-line with the
individual transaction agreements and the Management Agreement signed between RE Manager JV and
ANIREP.

After the Initial Period, any residual Offer Proceeds that have not been successfully deployed towards
Viable Assets will be returned to Shareholders, together with interest, less fees.

Protection

A number of protections for Shareholders are built into the Listing Requirements and the structure of the
CPC. In addition thereto, shareholder protection has been built into the ANIREP documentation, structures
and agreements, so as to provide Shareholders with confidence despite the so-far unkRnown nature of the
CPC structure in the Namibian market.

The protections contained in the Listing Requirements, all of which must be complied with, include but are
not limited to:

a) The Company must have no on-going operations at the time of listing, meaning that no undisclosed
or unknown contingent liabilities can exist in the entity being listed.

b) The Company must comply with the minimum disclosures of the NSX, resulting in a greater
standard of transparency being required from the Company than from unlisted entities.

c) The Company may not have any debt during the Initial Period, meaning that until Viable Assets are
acquired, the Company may not carry debt on the balance sheet, eliminating the risk that interest
payments will erode the capital base.

d) Funds must be Rept in an Escrow Account and managed by the Escrow Agent, only to be released
on approval by Shareholders or in line with the pre-approved expenditure budget disclosed in the
Pre-listing Statement, meaning that the Board and other contracted parties do not have free reign
to disburse Shareholder’s funds.

e) The Company must comply with corporate governance standards set out in the Corporate
Governance Code for Namibia (NamCode), meaning that the corporate governance standards
applied to the Company are enforced as part of the Listing Requirements, compared to the more
voluntary requirements for unlisted entities.

f) The Listing Requirements stipulates that a CPC must satisfy the NSX that its board of directors
has sufficient and satisfactory experience in the management of the type of Viable Assets in which
acquisitions are proposed to be made.

Additional protections built into the ANIREP documentation, structures and agreements include, but are
not limited to:

a) Subsequent to a successful listing a Transaction Advisor will be appointed on an arm’s length
basis and will fulfill the role of takRing the transaction through the investment process which
entails, investment committee submission, board approval, shareholders’ approval and transaction
finalisation.

b) Theappointment ofthe Transaction Advisor will be in the form of a special resolution to be approved
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by the shareholders at a special general meeting through achieving a 75% majority of the votes.

c) Thelnvestment Committee must present all potential Viable Assets to the Board; only after approval
by the Manager and Transaction Advisor respectively, therefore the Manager or the Transaction
Advisor will not be able to propose directly to the Board Viable Assets that serve the interest of the
Manager rather than those of the Shareholders.

d) Investment screening goes through a four-stage process, with three rounds of approval (by the
Investment Committee, disinterested Directors and the Shareholders), meaning that not only
are there ample opportunities for in-depth scrutiny of proposed Viable Assets, but also that the
Shareholders have the final say with regards to whether Offer Proceeds will be deployed towards
proposed Viable Assets.

e) Viable Assets will be sought within clearly defined, pre-determined guidelines. These have been
disclosed in paragraph 3 of the Pre-listing Statement.

f) CPCsarefoundedandinvested onthe strength ofthe experience and sRill of the management teams
that are appointed to manage their affairs and source Viable Assets. In this regard, the Corporate
Advisors have hand selected each Board member for their unique sRillset. As a result, talented and
suitably experienced Directors have been appointed, with top-tier legal, financial and infrastructural
development and public relations sRills being independently represented on the Board.

g) Concerted efforts have been made to minimize the pre-acquisition costs and the corresponding risk
to Shareholders. To the extent possible, costs are incurred only on or after successful acquisitions
of Viable Assets take place, so as to align risks and return for all staReholders. Should ANIREP fail
to acquire Viable Assets, the return of Offer Proceeds to the Shareholders after the Initial Period
will be maximized to the extent possible by interest earned through investment of Offer Proceeds
in accordance with the Escrow Agreement. The opportunity cost of making an investment into
ANIREP will thus be relatively low. Additionally, the fees earned by both the management and
investment teams are largely contingent on Viable Assets being successfully acquired, meaning
that incentives are aligned between Shareholders and these teams to ensure Viable Assets are
procured. The budgeted expenditure and the timing thereof are disclosed in more detail in the Pre-
listing Statement.

h) The out-sourcing of both the management and investment activities of ANIREP ensures that
ANIREP is not required, at least in the Initial Period, to hire full time staff to perform the operations
of what is, until acquisitions of Viable Assets are made, a non-operating company. Moreover, the
appointment of management and investment teams on an outsourcing basis ensures that the
best technical sRills required to acquire Viable Assets and manage those Viable Assets, have
been sourced. Investors are being exposed to sector leading sRills whilst investment risk has been
mitigated.

i) The separation of powers between the management and investment teams ensures that the
Manager will not be able to directly present potential Viable Assets (that might serve the purpose of
the Manager rather than those of the Shareholders) to the Board. As such, only Viable Assets that
meet the criteria of the investment team, as overseen by the Transaction Advisor and Investment
Committee, will be presented to the Board and ultimately to Shareholders. This separation of powers
ensures that the interests of the Shareholders are protected.

j)  The listing and operating cost of the CPC for its Initial Period are predefined in paragraph 9 of the
Pre-listing Statement, and can only be amended by special resolution of the Shareholders. As a
result, Shareholders can be confident of the costs that will be incurred by the CPC, and as such
assess the minimum return that the CPPC should generate should no Viable Assets be acquired.

5. Market/Infrastructural Renewable Energy

5.1. Economic activities are heavily dependent on the availability, reliability and affordability of power supply, as a
production input. Energy is argued to be that “indispensable force driving all economic activities”. Therefore,
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52.

53

5.4.

55.

5.6.

6.
6.1

the more the economy expands the more energy it will require in order to support industrialization. Access
to electricity in rural areas not only will improve the standard of living but will trigger economic activities for
the rural economy.

The electricity demand for Namibia for the 2016/2017 financial year, with the inclusion of supply to Scorpion
mine, was reported to be at 677MW, exceeding local installed generation capacity at 504MW (which includes
15 MW Solar PV from the REFIT) programme. Namibia continues to be a net importer of energy. NamPower,
which manages Namibia's electricity networR, is involved in generation, transmission and distribution. The
main sources of power are the hydroelectric plant at the Ruacana, the thermal power plants: coal-fired
Van Eck Power Station and the stand-by diesel fired Anixas Power Station; and the commissioned Solar
PV IPPs. Additional electricity is sourced through imports from South Africa, Zambia, Mozambique and
Zimbabwe. In accordance to NamPower’'s 2017 Annual report, Namibia imported 57% of its electrical energy
requirements from countries in the SADC region, with South Africa’s Eskom being the main source.

. The sectoris therefore, faced with a heavy reliance on energy imports from neighbouring power corporations.

Due to expected increase in economic activities especially in the mining, construction and manufacturing
sectors, total demand is expected to reach 755MW by 2022. It is important to have adequate infrastructure
in place, in terms of generation, storage and distribution not only to ensure the smooth running of economic
activities, but also to ensure reliability of energy supply.

Lack of adequate infrastructure is a bottleneck towards economic development. Furthermore, power supply
is critical to the economic growth of the country as lack of it can compromise investment. Mining is Namibia’s
heaviest energy consumer and together with manufacturing sectors drive electricity demand. With the
projected increase in mining activities over the coming years, there is a need to expand power generation
capacity in the country to meet such demand, the demand for energy in Namibia is projected to increase,
and may become critical. The country’s demand for electricity is projected to rise from approximately 4 000
GWh to 7,500 GWh between 2017 and 2031 (NamPower 2017 Annual Report and ECB, 2013).

In addition, the electricity demand per capita is estimated to increase from approximately 0.24 RW in 2011
to approximately 0.34 RW per person in 2031. Most of this expected increase in demand will be due to
productive uses of electricity, such as new mining and commercial ventures (Konrad, 2012). Furthermore,
just over 40 percent of households has access to electricity — if the coverage is expanded, then per capita
usage will increase further. Going forward, the electricity demand is expected to outstrip supply by some
3,300 GWh by 2020. Significant funding is required in the energy sector to ensure uninterrupted power
supply needed for investment and economic growth. The National Integrated Resource Plan published in
2016 considers scenarios that include a basRket of conventional as well as renewable energy projects. These
include gas, heavy fuel oil, hydro, concentrated solar, PV, wind and biomass projects. NamPower listed in
their 2017 Annual report that they are currently conducting feasibility studies on the Kudu Gas-to-Power
project, which will cost in excess of N$20 billion, the 600 MW Baynes Hydro Power Station at a cost in
excess of N$10 billion; 50 — 150 MW Concentrated Solar Projects and 20 — 60 MW Biomass Projects. On
the renewable sector; the remainder of the 5 MW REFIT projects that are commissioned in 2018 collectively
provides for 65 MW, the 37 MW Alten Hardap will be constructed in 2018 and NamPower recently signed a
PPA with the 44 MW Diaz wind project. Further to the opportunity to invest in projects meeting Namibia's
growing demand, and as a result Namibia’s strategic interconnection with the Southern African Power
Pool; opportunities to trade on a regional platform exists.

In order for the Namibian electricity customer to benefit from the cost effective renewable energy power
sources, the Namibian transmission system operator will be required to consider energy storage options to
support the exposure of the grid to intermittent power sources, whilst still meeting the fluctuating demand
for electrical industry by the users. This presents a further investment opportunity in energy (thermal,
chemical or electrical) storage facilities.

The Manager/ RE Manager JV

Viable Assets that have been acquired by ANIREP will be managed by RE Manager JV. The members of RE
Manager JV are EMCON and Doranova. The Manager has a strong track record in planning, designing and
project management of infrastructural projects in Namibia and Sub-Saharan Africa. Detailed description of
the members is disclosed in paragraph 3.
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7. Board

7.1. The Board of ANIREP is of critical importance because of the CPC nature of ANIREPs Listing. This is largely
due to the fact that the Board will ensure that the Offer Proceeds are utilized over the Initial Period, and
invested into Viable Assets that meet the investment and return criteria.

7.2. As such, strikRing a suitable balance between the executives and non-executives, and their sRillsets, is vital.
The structure of the Board adopts the guidance provided by the NamCode, which provides best practice
principles to assist and guide the Board.

7.3. The Board comprises of Seven Namibians, One Ugandan, One Finnish and One Ethiopian, and collectively
boasts expertise within the legal, financial and infrastructural renewable energy fields.

7.4. The composition of the Board is shown below:

EXECUTIVE DIRECTORS

Mr. lyaloo Ya Nangolo Mr. Antti Myllarinen
Managing Director OF Chief Technical Director

Namibian Finnish

Mr. Hans HamuRoto Miss. MeRlit S Demamu
Chief Operating Officer [¢) Chief Investment Officer

Namibian Ethiopian

NON-EXECUTIVE DIRECTORS

Mr. Primus Hango Mr. Stephanus Adriaan Oosthuysen
Chairman )4 Namibian
Namibian L

Miss. Annegret Museler Ms. Gida NakRazibwe-Sekandi
Namibian [Q) Ugandan

Mr. Mac Hengari Ambassador Phillemon K. Kambala
Namibian b( Namibian

The full details of directors are disclosed in paragraph 6.1.

8. Investor benefits

8.1. The Listing of ANIREP on the NSX presents a number of opportunities for investors.
8.2. The Listing provides diversification for Shareholders with regards to:

a. The sector:
The NSX local index is highly concentrated in financial stocRs;

b. Geographical exposure:
The NSX local index revenues are predominantly generated from Namibia, while ANIREP will, seeR
to generate a significant portion of its revenues from Namibia as well as the rest of Sub-Saharan
Africa; and
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c.  Currency:
The vast majority of the revenue generated on the NSX local index is Namibia Dollar or Rand
revenue, while ANIREP will seek to generate Namibia Dollar, Rand and US Dollar revenues.

8.3. ANIREP, being an infrastructural renewable energy focused CPC will provide Shareholders with exposure
to one of the fastest growing sectors in the world, in one of the fastest growing jurisdictions in the world.

8.4. To capitalise on these opportunities, scalability is paramount. The CPC structure is highly scalable, and thus
allows for efficient expansion. This presents an opportunity for investors to partake in a new, fast growing
entity on the NSX.

8.5. The Management team provided by the Manager has a track record of growing and running infrastructural
renewable energy businesses across the African continent. They are well positioned to drive the growth of
ANIREP across Namibia and into Sub-Saharan Africa in a mutually beneficial manner for all stakReholders.

8.6. CPCs as a concept are new to Namibia, and the Listing of ANIREP on the NSX provides an opportunity to
establish the concept. CPCs open new investment opportunities for Namibian investors, and will contribute
towards the development of the country through deploying private capital towards infrastructure and
business development in Namibia and across the region.

8.7. RisRks to Shareholders have been carefully managed within the ANIREP structure:

a. Fees have been Rept minimal until Viable Assets are acquired and, where possible, are contingent
upon successful acquisitions being made;

b. SRilled Board members have been appointed to provide sector specific sRills in oversight in the
acquisition of Viable Assets; and

c. Separation of powers has been ensured between the Shareholders, the Manager, the Board and
the investment team.

8.8. As a result, the opportunity cost associated with no Viable Assets being acquired by ANIREP is limited to
little more than 2% per year relative to a money market return.

OFFER IN NAMIBIA AND SUB-SAHARAN AFRICA ONLY

This Pre-listing Statement has been issued in connection with the Private Placement in Namibia and Sub-
Saharan Africa only and is addressed only to Invited Investors to whom the Private Placement may lawfully
be made. The distribution of this Pre-listing Statement and the maRing of an offer by means of the Private
Placement may be restricted by law.

Persons into whose possession this Pre-listing Statement comes must inform themselves about and observe
all such restrictions. This Pre-listing Statement does not constitute an offer of or invitation to subscribe for and/
or purchase any Shares in any jurisdiction in which the offer would be unlawful.

The release, publication or distribution of this Pre-listing Statement in certain jurisdictions other than Namibia
may be restricted by law and therefore any persons who are subject to the laws of any jurisdiction other than
Namibia should inform themselves about, and observe, any applicable requirements. Any failure to comply
with the applicable requirements may constitute a violation of the securities laws of any such jurisdiction. It is
the responsibility of the non-resident Shareholder to satisfy himself or herself as to the full observance of the
laws and regulatory requirements of the relevant jurisdiction in connection with this Pre-listing Statement. Any
Shareholder who is in doubt as to his position, including, without limitation, his tax status, should consult an
appropriate independent professional advisor in the relevant jurisdiction without delay.
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SALIENT DATES AND TIMES

The definitions and interpretations of this Pre-listing Statement apply to these salient dates section.

Abridged Pre-listing Statement published on NENS on Wednesday, 14 August 2019
Updated Pre-listing Statement distributed on Wednesday, 14 August 2019
Opening Date of the Private Placement at 09:00 on Monday, 27 August 2018
Closing Date of the Private Placement at 12:00 on Tuesday, 3 September 2019
Results of the Private Placement published on NENS on Tuesday, 10 September 2019
Listing of Shares on the NSX expected at commencement of trade on Thursday, 12 September 2019

Notes:

1. Allreferences to dates and times are to local dates and times in Namibia. These dates and times are subject
to amendment. Any such amendment will be released on NSX NENS.

2. Invited Investors must advise their Custodians/Nominee Company or BroRer of their acceptance of the
Private Placement in the manner and cut-off time stipulated by their Custodian/Nominee Company or
BroRer.
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DEFINITIONS AND INTERPRETATION

In this Pre-listing Statement and annexures hereto, unless the context indicates otherwise, a word or an expression
which denotes any gender includes the other genders, a natural person includes a juristic person and vice versa, the
singular includes the plural and vice versa and the following words and expressions bear the meanings assigned
to them below:

“Accounting Date” means 28 February 2019, or the last day in February in each year thereafter, or such other date
as ANIREP may determine and notify to the Manager from time to time in accordance with this Management
Agreement;

“Accounting Period” means a period of no more than 12 months ending on and including an Accounting Date and
beginning on the day following the preceding Accounting Date;

“Application Form” means the web-based application form to be used by Invited Investors for purposes of
subscribing for Private Placement Shares in terms of the Private Placement, a specimen of which is attached to
this Pre-listing Statement and which will be made available to Invited Investors on the website www.anirep.com;

“"ANIREP” or “the Company” means Alpha Namibia Industrial Renewable Power Limited (Registration humber
2018/0148), a public company incorporated under the laws of Namibia;

“Articles of Association” means the articles of association of ANIREP;
“Attorneys” means Engling, Stritter & Partners of 12 Love Street, WindhoeR, Namibia;

“Auditors” and “Independent Reporting Accountants”, means Ernst & Young Namibia, registration number 9410,
of Cnr Otto Nitzsche and Maritz Streets, Klein WindhoeR, WindhoeR, Namibia;

"Base Load” The based load on a grid is the minimum level of demand on an electrical grid over a span of time;

“Basel IlI” means the International Framework for Liquidity Risk Measurement, Standards and Monitoring
published by the Basel Committee on BanRing Supervision;

“Board” or “Directors” is the board of directors of ANIREP at the Last Practicable Date;
“BroRer” a “stock- brokRer” as defined in the Stock Exchanges Control Act; or its nominee;

“Business Day” a day which is not a Saturday, Sunday or official public holiday in Namibia, in terms of the Public
Holidays Act 26 of 1990;

“Capital Investment Cost (Capex)” means the total investment required for the construction of a facility;
"CENORED"” means Central North Regional Electricity Distributer;

"COD" or “Commercial Operation Date” means the date on which the complete power plant is commissioned
pursuant to the Power Purchase Agreement and commences commercial operation;

"CPC/SPAC" means a Capital Pool Company also Rnown as a Special Purpose Acquisition Company as envisaged
in the Listing Requirements, being a special purpose vehicle, which is established to facilitate the primary capital
raising process to enable the acquisition of Viable Assets in pursuit of a listing on the NSX;

“Common Monetary Area” means the monetary union consisting of Namibia, the Republic of South Africa and the
Kingdoms of Lesotho and Swaziland;

“"Companies Act” means the Companies Act of Namibia, No. 28 of 2004 including the regulations thereto, as
amended from time to time;

"Company NAV"” means the Net Asset Value the Company;

"Corporate Advisor” means Tulive Private Equity (Pty) Ltd (“Tulive Private Equity”), registration number 2013/0438;
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"ECB" or “Electricity Control Board” means the statutory regulatory authority established in 2000 under the
Electricity Act 2 of 2000 which was subsequently repealed by Electricity Act, 4 of 2007;

"Emigrant” means an emigrant from the Common Monetary Area whose address is outside of the Common
Monetary Area;

"“Engineering, Procurement and Construction (EPC) Contract”, means the contract arrangement where the EPC
contractor carries out the detailed engineering design of the project, procures all the equipment and materials
necessary, and then constructs to deliver a functioning facility or asset to their client. Companies that deliver
EPC projects are commonly referred to as EPC Contractors;

"“Escrow Account” means an interest -bearing account or investment account;

“Escrow Agent” means Dr Weder Kauta & HoveRa Inc, registration number 2006/327, of Ausspanplatz, Jan
JonRer Rd, WindhoeR, Namibia have been appointed in terms of the Escrow Agreement;

"Escrow Agreement” means the Escrow Agreement entered into between the Escrow Agent and the Company,
as amended from time to time, which governs, inter alia, the terms on which the capital raised by the Company
in terms of the Private Placement is held in escrow and invested in either

i. investment grade bonds;
ii. bank deposits with a recognised a Namibian banR, by the Escrow Agent,

and the terms of the release of such capital which is to be utilized to cover the Company’s operating expenses,
acquire Viable Assets and/or be distributed to Shareholders, as envisaged in the NSX Listings Requirements;

"ESI” means Electricity Supply Industry;

“"Exchange Control Regulations” means the Exchange Control Regulations, promulgated in terms of section 9 of
the Currency and Exchanges Act, 1933 (Act 9 of 1933), as amended from time to time;

“FIDIC” The International Federation of Consulting Engineers (commonly Rnown as FIDIC, acronym for its
French name Fédération Internationale Des Ingénieurs-Conseils), founded in 1913, is an international standards
organization for the consulting engineering and construction best Rnown for the FIDIC family of contract
templates;

“"GDP"” means gross domestic product;

"General Partners” means Tulive Private Equity (Pty) Ltd (“Tulive Private Equity”), registration number
2013/0438 EMCON PSE Consultants (Pty) Ltd ("EMCON?"), registration number 2011/0293, Doranova Oy
("Doranova”), registration number FI10187075, and Jordaan Oosthuysen Nangolo Quantity Surveyors Inc.
("JON"), registration number 2015/0465;

“"Government” means the national government of Namibia;

“Greenfield” means a plant, production facility or asset that is in the development or construction phase and has
not yet reached commercial operation;

"Grid” means the national transmission grid in the country operated either by a vertically integrated power utility
or an unbundled national transmission company;

“Group” means collectively ANIREP, the Company, and the Company’s subsidiaries from time to time;
"IFRS"” means the International Financial Reporting Standards;
“Incorporation” means 8 March 2018, the date at which ANIREP was incorporated/registered as a company;

“Incorporated Entity” means a company created solely for holding joint shareholding of General Partners, to
contribute 5% as required under the CPC rules;

“Independent Power Producer (IPP)” means a private power developer developing and implementing a power
generation project fully financed through the mobilization of debt and equity from private investors and
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commercial financial institutions on the basis of a Power Purchase Agreement with an off-taker (Nampower or
local municipalities) of the generated power;

“Initial Period” means a maximum of 24 months from the Listing Date of ANIREP, during which period ANIREP
must complete the acquisition of the Viable Assets;

“Invited Investors” means a limited number of specifically selected and invited investors to whom the Private
Placement is addressed and which Private Placement is only capable of acceptance by such invitation;

“IPP Licence” A licence granted by the national regulator, ECB to an IPP to generate and supply power to the
off-taker;

“Issue Price” the price at which the Private Placement Shares will be issued by ANIREP pursuant to the Private
Placement, being N$10 per Private Placement Share;

“"RWh"” A unit of energy equivalent to one Rilowatt (I RW) of power expended for one hour (1h) of time. The RWh
is commonly used in electrical applications;

“Last Practicable Date” means the last practicable date prior to the finalization of this Pre-listing Statement,
being 11 July 2019;

"LCC” means the total cost of that asset over its operating life including initial capital/acquisition cost,
occupation costs, operating costs, and the cost or benefit of the eventual disposal of the asset at the end of its
life;

"LCCA"” means Life Cycle Cost Analysis;
“LCCM"” means Life Cycle Cost Management;
"LCCP” means Life Cycle Cost Planning;

“Listing” means the listing of the entire issued ordinary share capital of ANIREP as a CPC on the NSX, which
listing is expected to occur with the commencement of trade on the Listing Date;

“Listing Date” the proposed date of the Listing which is expected to be on or about Thursday, 12 September
20I19;

“Manager” or "RE ManagerJV” ajoint venture that is comprised of EMCON PSE Consultants (Pty) Ltd ("EMCON"),
registration number 201170293 and Doranova Oy (“Doranova”), registration number FI10187075;

“Management Agreement” means the management agreement entered into between the Manager and the
Company;

“Management Fee” has the meaning ascribed thereto in the Management Agreement;
“MW"” means the unit of power hence a “"5MW" power plant can produce or generate "5SMW" of power;
“NAD" or “N$” means Namibia Dollars, the official currency of Namibia;

“NCPI” means the consumer price index for all urban areas published by Namibia Statistics Agency from time
to time;

“Namibia” means the Republic of Namibia;

“NamCode” means Corporate Governance Code for Namibia effective for financial years commencing after 1
January 2014,

“"NAMFISA” means The Namibia Financial Institutions Supervisory Authority;
“NamPower” means the Namibia Power Corporation (Pty) Ltd;

“NEC3” means New Engineering Contract, is a formalized system created by the institution of civil engineers
that guides the drafting of documents on civil engineering and construction projects for the purpose of obtaining
tenders, awarding and administering contracts;
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"NENS" the Stock Exchange News Service operated by the NSX;
"“NIRP"” means National Integrated Resource Plan;
"NORED"” means Northern Region Electricity Distributer;

“NSX"” means the Namibian Stock Exchange, which is licensed as an exchange in terms of the Stock Exchanges
Control Act;

“NSX Listings Requirements” means the Listings Requirements of the NSX, as amended from time to time;

"Offer Proceeds” means all the monies raised by the Company pursuant to the Private Placement (including all
monies raised from the General Partners pursuant to subscriptions by them for Shares);

"Off-TakRer” means A buyer of the electricity from an IPP;

"Operation and Maintenance (O&M) Contracts” means contracts in terms which, at all times, for the contractor
is obliged to, at its own expense, maintain, survey, procure, maintain (planned and unplanned), repair, refurbish
and renew the Project Facility;

"Order Value” means for the services to be rendered by the Manager under this Contract the Employer shall pay
the sum governed by relevant tariff as approved by ECN (Engineering Counsel of Namibia) and NIQS (Namibian
Institute of Quantity Surveyors) in Namibian Dollars but the total of which shall not exceed Twelve (12%) of cost
of worRs;

"Performance Incentive” means incentive payable by ANIREP to the Performance Incentive Recipients in terms
of the performance agreement that will be approved by shareholders at a special general meeting through
achieving a 75% majority of the votes. The Performance Incentive is illustrated in detail in Annexure 7 of the
Pre-Listing Statement;

"Performance Incentive Recipients” means the General Partners and Executive Directors;

"Power Purchase Agreement (PPA)” means an agreement between the IPP and an off-taker for the sale of
power by the developer to the off-taker typically over a 12-25-year period;

"Pre-listing Statement or Updated Pre-listing Statement” means this Pre-listing Statement dated 14 August
2019, including all annexures hereto;

“Principles for Responsible Investment” means the principles for responsible investment as adopted by a United
Nations supported initiative comprised of an international network of investors that aims to achieve sustainable
global financial systems through fostering good governance, integrity and accountability;

“Private Placement” means the private placement by the Company to raise N$250 000 00O by way of an offer
to Invited Investors to subscribe for the Private Placement Shares at the Issue Price;

“Private Placement Shares” means 25 OO0 OOO Shares to be offered and issued in terms of the Private
Placement;

"Public Private Partnership (PPP)" means a government service or private business venture, which is funded
and operated through a partnership of government and one or more private sector company for the provision
of infrastructure;

“PV"” means solar photovoltaic technology that converts sunlight to energy;

“Quality Management Systems” means a formalized system that documents processes, procedures, and
responsibilities for achieving quality policies and objectives that complies under ISO 9001 quality standards;

“Quarter” means each period of three months commencing on (and including) a Quarterly Date and ending on
(but excluding) the next succeeding Quarterly Date provided that;

= the first Quarter shall commence on the first day of the In-Force Period and end on the first Quarterly
Date thereafter; and

= the last Quarter shall end on the Termination Date;
"Quarterly Date” means 1 March, 1June, 1 September, and 1 December;

"RE"” means Renewable Energy;
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“REDS” means Regional Electricity Distribution Company; companies organized under the Namibian laws as
autonomous companies to distribute power to their consumers in a specified region of the country;

“REFIT” means the Renewable Energy Feed-In Tariff Programme adopted by the Government of the Republic
of Namibia through the Ministry of Mines and Energy, and implemented by the ECB, NamPower, Erongo RED,
CENORED and NORED; for various renewable energy resources (solar, wind, biomass, etc.);

“Renewable Energy” Typically defined as energy from a renewable energy resource such as solar, wind,
geothermal, biomass, hydro and wave;

"Residual Capital” means the Offer Proceeds plus accrued interest thereon less estimated operating expenses
and the cash settlement portion of the acquisition of Viable Assets;

“SAPP"” means Southern Africa Power Pool;

“SCADA" is an acronym for Supervisory Control and Data Acquisition. SCADA generally refers to an industrial
computer system that monitors and controls a process. In the case of the generation, transmission and
distribution elements of electrical utilities, SCADA will monitor substations, transformers and other electrical
assets;

Service Level Agreement “SLA” is a contract between a service provider (either internal or external) and the end
user that defines the level of service expected from the service provider;

“Shares” ordinary shares with a par value of N$0.0l each in the authorised and issued share capital of ANIREP;
“Shareholders” means a registered holder of Shares;

“Sponsor” means Cirrus Securities (Pty) Ltd (“Cirrus”), registration number 98/463, a private company
incorporated under the laws of Namibia;

“Stock Exchanges Control Act” means the Stock Exchanges Control Act, 1985 (Act 1 of 1985) as amended from
time to time;

“Subscription Price” means N$10.00 per share;

“TaRe-over certificate” means the agreement entered into between ANIREP and the particular contractor, and
shall stipulate the conditions and outstanding issues that will still need to be resolved;

"Taxes” means any tax, charge, impost, tariff, duty or fee of any Rind charged, imposed or levied, directly or
indirectly, by any Competent Authority, including any value-added tax, sales tax, gross receipts tax, remittance
tax, withholding tax, excise tax, property tax, water tax, vocational tax, or environmental, energy or fuel tax, but
excluding corporation or personal taxes on income;

“Transmission Connection Agreement (TCA)” means a contract between IPP and the national powertransmission
company for the connection with the national grid in order to evacuate power to the off-taker;

"Transaction Advisor” means a corporate entity appointed post listing and to be procured on an arms length
basis. The Transaction Advisor will fulfill the services of taRing the transaction through the required transaction
process;

“Transfer Secretaries” means the Transfer Secretaries (Pty) Ltd, private company incorporated under the laws
of Namibia;

“Unitary Charge” means an ECB regulated regime, which insures that such access, is transparent and non-
discriminatory and promotes the development and stability of the networR;

“Value for money” means that the public private partnership agreement results in a net benefit to the public
entity or users, defined in terms of cost, price, quality, quantity or risk transfer or a combination of cost, price,
quality, quantity or risk transfer;

“Viable Asset/s” asset/s which meet the investment policy and acquisition criteria of this Pre-listing Statement,
which, if acquired, will enable ANIREP to qualify for a listing, other than as a CPC/SPAC, pursuant to the main
board listing criteria of the NSX;

“Viable Asset Provider” the unlisted entity which holds viable asset(s) as target for acquisition by ANIREP; and

“Vision 2030"” means the document prepared by the Government of Namibia to set the Governments vision
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. 1. INTRODUCTION

“The renewable generation of “blue energy” through strong winds off the coast in the southern part of the country
is part of Namibia’s commitment to reduce greenhouse gasses and one of the most ambitious instruments under
the United Nations Framework Convention on Climate Change (UNFCCC), which commits the country to source
70% of its electricity generation from renewable sources by 2030” — Minister Pohamba Shifeta, MP, The Minister
of Environment and 3 e A I S T s

The above picture represents the contrasting need of power supply in Africa which is estimated at a shortfall of
more than USS | trillion, more so visible during the night satellite visual of Africa juxtaposed to Europe.

1.1. Background

111, Alpha Namibia Industries Renewable Power Limited ("ANIREP”) was formed and incorporated in
WindhoeR, Namibia, in 2018. ANIREP has appointed Messrs: RE Manager JV as the Manager consisting
of EMCON and Doranova, for the purpose of facilitating the investment of long-term capital in
infrastructural renewable energy projects in Namibia and Sub-Saharan Africa, with an initial focus on
the renewable energy sector in generation, transmission and distribution. Therefore, ANIREP intends
to facilitate exposure to these investments in sustainable and renewable ethos in Sub-Saharan Africa.
The ANIREP’s board is responsible for ANIREP’s objectives, investment strategies as well as its overall
supervision of the Manager. ANIREP has outsourced, to the manager, the identification and assessment
of Viable Assets. The Viable Assets will be limited in generation, transmission and distribution, with
the emphasis of renewable and sustainable opportunities across Sub-Saharan Africa. The RE Manager
JV has extensive expertise and Rnowledge in managing Engineering, Procurement and Construction
("EPC”) and Operations and Management (“O&M") contracts in the infrastructural renewable energy
projects sector. The full details of the Manager’s responsibilities are disclosed in paragraph 3 below.

11.2. The Board intends to list ANIREP as a CPC on the NSX in order to, inter alia, raise capital to invest in its
strong pipeline of infrastructural renewable energy projects.

=
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11.3.

1.1.4.

1.15.

It is the Directors’ intention to pursue, in compliance with the NSX Listings Requirements pertaining
to a CPC, a strategy of investing in Viable Assets infrastructural renewable energy projects sector,
thereby aligning the interests of the vendors and investors, in pursuit of a listing on the main board of
the NSX.

In anticipation of the Listing, ANIREP intends to raise N$250 OO0 00O through the Private Placement.
The proceeds of the Private Placement will be used to acquire Viable Assets in infrastructural renewable
energy projects, in pursuance of a listing on the main board of the NSX and in accordance with the
Company’s investment policy and acquisition criteria.

The purpose of this Pre-listing Statement is to:

= Provide invited investors with relevant information relating to ANIREP, the Manager, the Private
Placement and the subsequent Listing on the NSX main board;

= Communicate the strategy and the objectives of ANIREP; and

=  Set out the salient details of the Listing and the Private Placement and the procedure for
participating therein.

1.2. Creating a Bridge to Capital Markets for Infrastructural Renewable Energy Projects

1.2.1.

1.2.2.

1.23.

1.2.4.

1.2.5.

1.2.6.

1.2.7.

ANIREP will become the first listed strategic investor in infrastructural renewable energy projects in
Namibia. ANIREP seeRs to raise N$250 OO0 00O, and intends to secure a premium listing within two
years. ANIREP intends to generate a consistent return on equity of more than 15% per annum over
the long term. The leadership team has significant experience in managing infrastructural renewable
energy projects and strategic investment placement in Africa and its Capital MarRets.

The pipeline of investment opportunities within Sub-Saharan Africa is in excess of N$30 billion.

Operating African power assets have the lowest debt default ratios globally at 1.1% with no history of
Multilateral Investment Guarantee Agency (MIGA) claims. ANIREP’s business plan is highly scalable
and provides African power operators, developers and consumers alike with a much-needed ‘Bridge to
the Capital Markets’”. As a long-term asset owner and active buyer in the secondary market, ANIREP’s
business model is a ‘game-changer’ for the infrastructural renewable energy projects sector. ANIREP
provides long-term capital and offers a visible exit for Direct Foreign Investment institutions, Private
Equity investors and developers.

As such, African power consumers will benefit from accelerated re-investment in this under-funded
sector. Through ANIREP, international investors will gain exposure to the rapid growth of Africa’s
infrastructural renewable energy projects, through participation in a diversified African asset portfolio,
held via a NSX listed company.

International investors will gain exposure to the rapid growth of Africa’s infrastructural renewable
energy projects through participation in a diversified African asset portfolio, held via a NSX listed
company.

Growth in Africa’s infrastructural renewable energy projects is outpacing GDP as economies seeR to
overcome constraints imposed by energy deficits. Like Asia in the 1990s, the African power sector
offers rapid growth and long-term sustainable returns.

Today, there are over 600m Africans with no access to electricity. Traditional funders, DFls and private
equity developers are unable to fund the almost US$1tn estimated investment needed over the next 25
years. Only the capital markets have this capacity and, as of today, there are no listed vehicles in which
long-term institutional investors can access this attractive markRet. ANIREP will create this access and
unlocR this unique markRet opportunity. The number and share of people in Africa without access of
electricity by country in 2012 is as outlined in the picture below.
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2. INVESTMENT OPPORTUNITIES IN NAMIBIA

2.1. Overall Economic Performance of Namibia

2.11. Namibia is an upper-middle-income developing country with rich natural resources, political and
macroeconomic stability and an economy that has grown on average by 4.6% per year between 2012
and 2016.

2.1.2. Namibia is the first nation to incorporate environmental protection into its constitution and has been
distinguished as a leader in environmental protection.

INDICATOR BASELINE TARGET OVER THE NDP 5 PERIOD

2017/18 2018/19 2019/20 2020/18 2021/22

ACHIEVE, SUSTAINABLE AND EQUITABLE ECONOMIC GROWTH

Real GDP Growth Rate 0.2 % (2016) 25 43 5.0 52 6.2
Unemployment Rate 28% (2014) 29% 28% 27% 26% 24%
Manufucturing and 45% (2016) 46% 49% 52% 55% 60%

Government Service %
Contribution to GDP

Headcount Poverty Rate 18% (2015/16) 17% 15% 13% 12% 10%
(Poor)
Headcount Poverty Rate 11% (2015/16) 10% 8% 7% 6% 5%

(Extremely Poor)

Gini Coefficient 0.572 (2015/16) 0.552 0.532 0.512 0510 0.500

BUILD CAPABLE AND HEALTHY HUMAN RESOURCE

Human Development Index 0.640 (2015) 0.650 0.660 0.670 0.680 0.695

ENSURE SUSTAINABLE ENVIRONMENT AND ENHANS RESILIENCE

World Environmental Perfor- 43.7 (2014) 47 50.2 535 56.7 60
mace Index (score)

Management Plans 57% (2015) 60% 65% 70% 75% 80%
Ibrahim Index of African 704 72 74 76 78 80

Governance Score

Source: NDP5-Goal target for the next 5 years (2017-2022

2.1.3. The GDP is projected to expand between 4-5% per annum, while the GDP per capita is expected to
reach N$56,000 (US$4,300) by 2022. GDP growth is projected to be driven by the private sector.

2.14. In May 2017, the Namibian Government introduced the 5th National Development Plan (NDP5), which
is focused on modernization and structural transformation. Over the next five years (2017-2022),
Namibia will focus on attaining high-level goals (see table above). These notable goals cannot be
achieved without a reduction in the unit cost of production of which energy is a major factor.
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2.15.

NDP5 encompasses a budget of N$69 billion in which, the Energy sector constitute 30.3% of the budget
(see diagram below).

(

-

N
NDP5 INFRASTRUCTURE N$69,963m

sRehabilication

N51,600

s Constructon
N37,100m

)

216.

217.

218.

219.

Source: NDP5

NDP5 identifies that increasing investment infrastructure development is a game changer in moving
Namibia from a reactive, input-based economy to a proactive high performance economy.

The involvement of the private sector in infrastructure investment has 2 major advantages for the
country, namely:

= |ncreased access to capital for maintenance and expansion; and
= Improved management and higher efficiencies.

The two (2) variables mentioned above interact to present profitable opportunities for both investors
and sRilled managerial teams to lend a hand to Government in fast tracRing delivery of the economic
infrastructure necessary to promote sustainable economic growth.

Namibia has a relatively well-developed institutional savings industry, but little of this private sector
capital has participated in infrastructural renewable energy projects in the country. BanRing institutions
and Private Equity firms have largely participated in the REFIT as lenders to development projects.
These funders cannot however hold investments over a long-term due to the restrictive nature of
banRing regulations, in particular the Basel Ill requirements. ANIREP, thus offer an exit strategy for
banRing, venture capital and private equity institution alike.

2.110.The Namibian financial system comprises of the Bank of Namibia as the central banR, eight commercial

2111

banks (First National Bank Ltd, Standard BanR Ltd, NedbanR Ltd, Bank WindhoeR Ltd, Letshego BanRk
Ltd, Bank BIC Namibia Ltd, Trustco Bank Ltd and Banco Privado Atlantico Namibia Ltd), a number of
state-owned enterprises (Agricultural Bank of Namibia Ltd, Namibia Post Savings Bank Ltd, National
Housing Enterprise Ltd and Development BankR of Namibia Ltd), a range of non-bank financial
institutions such as insurance companies and pension funds, smaller financial intermediaries in the
form of stockbroRers and money market funds, and the NSX.

The retirement industry has significant amounts of capital, but little of this has participated in long-
term infrastructural renewable energy projects. This is unfortunate as infrastructural renewable
energy projects’ investments, present ideal opportunities on which pension funds and other long-term
investors could anchor and diversify their investment strategies, given the characteristics of capital
preservation and inflation hedged income generation. In 2011, amendments were made to Regulation 28
of the Pension Funds Act, No. 24 of 1956, to provide for greater allowance for investment in alternative
investment local asset classes such as infrastructure, creating an enabling environment for what is a
natural fit between investors and the opportunities.
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2.112. Globally, institutional investors have been mobilizing progressively more private infrastructure
investments. While these investment models have traditionally structured themselves around the
conventional private equity mechanism, these institutional investment fund models have in recent
times evolved their investment mandates to reflect the assets they are looRing to hold. Increasingly,
institutional investors are looRing for direct investments in the underlying assets, allowing for better
returns, lower fees, and better control of their investments. These investment models have further
evolved to proffer additional exit strategy options, further increasing institutional uptake.

2.113.0ne reason for the dearth in participation by the private institutional investors in infrastructure
opportunities is an absence of experienced and technically proficient investment managers in the
infrastructural renewable energy projects CPC/SPAC in Namibia. Most finance institutions, whether
banRing institutions or asset management firms, are restricted by regulatory requirements, lack of buy-
side expertise with respect to long term infrastructure investments and limited investment mandates.

2.114. Through the expertise of the Manager, ANIREP wishes to bridge this void and become the foremost
capital allocator and investment manager to the institutional and retail investor community in the
sustainable energy infrastructural renewable energy projects asset class. ANIREP believes that the
listing of an infrastructure focused fund will enable institutional investors such as pension funds to
pursue investments directly through their listed equity portfolios, thereby unlocking a potentially
higher investment allocation to infrastructure investments. In addition to the aforementioned, ANIREP
believes that the listing of an infrastructure focused fund will also be suitable for retail investors with
similar risk profiles.

2.2. Infrastructural Renewable Energy Projects

2.2.1. Energy is the indispensable force driving all economic activities. The more the economy expands the
more energy it will require in order to support industrialization.

2.2.2. Access to electricity in rural areas will improve the standard of living and bolster rural economic activity.

2.2.3. The Namibia energy sector presents a particular opportunity for discerning long-term investors.
Currently, energy and electricity supply is widely regarded as Namibia’s biggestinfrastructure challenge.
The following factors have contributed to Namibia having a weakR and intermittent electricity supply:

= The lackR of proactive investment into the electricity generation assets, transmission and
distribution infrastructure;

= The poor maintenance of existing assets; and
= The ever-increasing cost of production due to reliance of imported generated capacity.

2.2.4.While nearly 75% of Namibians in urban areas enjoy access to energy in 2017, only 24% of their fellow
citizens in rural households do have electricity in their homes. As a result, only 50.4% of Namibian
households nationwide have access to electricity.

2.2.5.In 2017, NamPower recorded the country’s peakR demand at 524MW against a peak supply of 300MW
from domestic generation sources. The shortfall is supplemented by imports from the neighbouring
countries in the SAPP systems. This short fall contributes to the balance of trade deficit with South
Africa, Zambia and Zimbabwe at rate of more than N$3 billion per annum.

2.2.6. However, the implementation of national IPP policy will usher in the necessary adjustments to provide
the nation with its energy requirement.

2.2.7. The National IPP policy lays out the provisions of classifying the IPP marRet into three categories.

i.  Small-Scale (< 5MW in capacity) IPPs: The ECB shall continue to administer the REFIT scheme
including the awarding of licenses to prospective applicants for projects less than 5 MW in
generation capacity.
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ii. Medium-Sized (5MW-100MW) IPPs: For projects ranging from 5MW to 100MW, in accordance
with national IPP Policy, IPP projects shall be selected based on the least-cost solutions in the
NIRP and a tendering approach whereby the Government shall issue periodic tenders for the
procurement of IPP projects in this range of generation capacity.

iii. Large (>IOOMW) IPPS: For large IPP projects, the development, negotiations, and contractual
terms and conditions shall be left to the ESI and the IPP community. All large IPP projects, similar
to IPP projects of any size, shall be consistent with the least-cost plan in the NIRP.

2.2.8.Currently Namibia is operating on the basis of a single buyer model whereby entities
(the IPPs) must sell their power to a single buyer. NamPower acts like the current single
buyer, the only entity negotiating PPA and TCA with any power generator in the country.

Policy Maker Ministry of Mines and Energy
Regulator Electricity Control Board

NAMPOWER

: ’ Energy Trading
Generation Import & Export

Imports & exports
from RSA, Zambia,
Zimbabwe

;

Licensees

Independent
(REerﬂ:ﬂliteosry Power Producers

Distributors Embedded Generators

Self-Generation

Distributors Embedded Generators

License Generation Trade Import
Types Export

Source: Ministry of Mines and Energy (2017): Existing Single Buyer Power Market Model.
2.2.9.The single buyer model has proved to be inefficient, some of the major flaws of the model are:
= Inherent conflict of interest between the utility’s role as a generator and its role as a buyer, as
well as between its role of the system operator and single buyer;

= Unwillingness on the part of either the utility of the IPPs to invest in new generation given the
uncertainty about whether a generation investment can pay;

= Higher prices for consumers as the utility exhausts its reserve generation resources and must
turn to more expensive generation sources or imports; and

= Losses of the "best” customers, as industrial users, seeR to make bilateral arrangements with
IPPs or other sellers.

2.2.10.Therefore, to better meet future electricity needs and accommodate new technologies, the Government
through this national IPP policy plans to adapt the markRet model to a broader array of transactions and
electricity sources.

2.2.11. These modifications, which are termed the Modified Single Buyer Model (MSBM), shall be implemented
in order to conform the development of the ESI in Namibia to transaction types already under way
between IPPs and the REDs.
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Policy Maker Ministry of Mines and Energy

)

Regulator Electricity Control Board

NAMPOWER

- ’ Energy Trading
Generation Import & Export

Imports & exports
from RSA, Zambia,
Zimbabwe
Licensees
(Regultory Independent
Entities Power Producers
_’ Bilateral Power Contracts ’
& Settlements
Distributors Embedded Generators

Self-Generation

Distributors Embedded Generators

License Generation Trade Import
Types Export

Source: Ministry of Mines and Energy (2017): Modified Single Buyer Model (MSBM)

2.2.12. The Rey difference in the single buyer model and MSBM is the acknowledgment of bilateral trading
agreements (bilateral power contracts and agreements).

= MarRet participants shall be granted access to the transmission network. This means that
the REDs and others will be able to contract directly with IPPs, purchasing firm transmission
capacity from NamPower;

= System operation shall become a fully transparent entity, publishing its supply and demand
balance on a near real-time basis;

= |Imports and exports of energy and power will become more transparent as power flows through
SAPP as we as bilaterally will be published on a near real-time basis; and

= |PPs will be able to spread risk across a number of consuming entities, reducing their market
and regulatory risR, thereby encouraging more generation investments.

2.3. REFIT Opportunity and Landscape

2.3.1. The REFIT presents opportunities for both the country and industry through the introduction of new
electricity generation capacity and replacement capacity. The program also presents an opportunity for
institutional and retail investors, particularly through the secondary refinancing market.

2.3.2. The ECB administers the process of license application review, licensing decisions, an approval or
rejection of the PPAs and TCAs. By 2015, ECB had issued IPP to 27 participants, covering solar PV,
concentrated solar power, wind and biomass (see diagram below). This number had since grown to
more than 34 participants.
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Licensee Technology (Type)

1. ArR Industries Namibia Biomass
2. Osona Sun Energy Solar PV
3. Uprise Investment Solar PV
4. Momentous Solar One Solar PV
5. Phatsimo Solar Power Solar PV
6. NamEnergy Solar Solar PV
7. Namibia Solar World Solar PV
8. Africa Renewable Energy Solutions Solar PV
9. Sertum Energy Solar PV
10. Camelthorn Business Venture Solar PV
1. Paramount Infrastructure Development csp

12. Erongo Diagram Investment Solar PV
13. OKA Investment Solar PV
14. Africa Energy Corporation Solar PV
15. Sunchem Alpha Investment Biomass
16. Alten Holdings Namibia Solar PV
17. Alten Holdings Namibia Solar PV
18. Benzel and Partners Investment Solar PV
19. Ombepo Energy Wind

20. Aloe Investment No. 27 Solar PV
21. ALCON Solar PV
22. Tandii Investment Solar PV
23. Vigor Investments Solar PV
24. UNISUN Energy Solar PV
25. HOPSOL Solar PV
26. FTN Investments Solar PV
27. Namib Carbon Fertilizer Solar PV

Source: Electricity Control Board (2015).

2.3.3.1n 2016, the REFIT program, under auspices of ECB, was commissioned. Out of the 27 above participants,
only 14 Power Purchase Agreements (PPPAs) were concluded with NamPower with various IPPs listed
hereunder, each allocated a 5SMW generation capacity.
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Licensee Location Technology (Type)

1. Benzel and Partners Investment Gobabis Solar PV
2. Camelthorn Business Venture (Pty) Ltd  Outapi Solar PV
3. Momentous Solar One (Pty) Ltd IKeetmanshoop Solar PV
4. Hopsol Grootfontein Solar PV
5. Sertum Energy (Pty) Ltd TreRRopje Solar PV
6. Aloe Investment No.27 Rosh Pinah Solar PV
7. Alcon Aussenkehr Solar PV
8. Unisun Energy ORatope Solar PV
9. Tandii Investment ORatope Solar PV
10. Namib Carbon Fertilizer Omantanda Solar PV
1.  Ombepo Energy Lideritz Wind

12. Osona Sun Energy (Pty) Ltd Osona Solar PV
13. Metdecci Energy Investment Karibib Solar PV
14. OKA Investment (Pty) Ltd Gobabis Solar PV

Source: Electricity Control Board (2015).

2.3.4. These IPPs were selected based primarily on their ability to secure the required financial backing to
implement, construct and commission their renewable power plants.

2.3.5. After 12 months, only seven (7) of 14 IPPs had been completed and commissioned for commercial
generation as envisaged under the PPA with NamPower. The completed IPPs are HopSol (backed by
a Swiss partner - Grootfontein), Osona (backRed by a French partner - ORahandja), Metdecci Energy
Investment/Vigor Investment (backed by South African partners - Karibib), OKA Investment (Gobabis),
Benzel and Partner (Gobabis), Aloe Investment No. 27 (at Rosh Pinah) and Ombepo Energy (Luderitz).

2.3.6. All commissioned solar PV plants are on tracRing systems (which follow the sun) so as to ensure
more continuous production throughout daylight hours, as opposed to stationary panels (which only
peak during the midday). This is with exception of Ombepo Energy IPP, which is a wind parR outside
of Luderitz.

2.3.7. Regarding the remaining 7 projects, NamPower and the ECB stated that financial close had been reached
and that all are on track to be implemented before the July 2018 deadline. The usual construction period
for a 5SMW solar farm in Namibia seems to range between four and six months, therefore NamPower
and the ECB are confident that ample time remains for the remaining 7 solar PV plants to be fully
completed. However, it must be noted that now 50% of the projects must still be completed in the
delayed and extended time slot.

2.3.8. Most IPPs are struggling with equity required to develop their projects, which have been set by ECB at
around 20% of the project cost. To this end most IPP had to partner or sell their equity in asymmetrical
commercial markets.

2.3.9. An expansion or renewal of this program in 2018 is uncertain at this stage, as it might be decided that

larger scale tender awarded projects are preferable. Even if in hindsight the program merely added
a small capacity increase, it has laid the foundation for an exciting future for renewable energy in
Namibia. This is especially evident with Namibia’s COP2I pledge to reach 70% renewable energy by
2030.
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2310.

2311

2312
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In addition, the ECB through the Ministry of Justice (MoJ) finally approved the Net Metering rules last
year and they have been implemented, as published on 15" November 2016, in Government Gazette
No.6173, Rnown as Net Metering Regulation of 2016. This regulation will enable Namibia residents
whose majority of power usage takes place during daytime coinciding perfectly with Namibia‘’s 300-
plus sunny days to feed in power into grid from their rooftops solar PV units at a rate regulated by ECB
as rebate against the distributing authority. The way to go is a PV Solar Feed-In system that helps to
make money by saving on cost of electricity.

The objectives of Net Metering are;

= Allow electricity users with roof top based solar PV and wind energy systems to offset part of
their conventional electricity requirements from distribution networRs.

= Encourage private investment in renewable energy resources.

=  Stimulate economic growth in the country.

= Contribute to energy security.

= Enhance distribution of Namibia’s energy resources in line with the NDP.

Although traditionally energy infrastructure investments have not been expansively financed by
institutional or public money, ANIREP believes that there are a number of factors which position the
institutional marRet as an integral role player in unlocRing this rapid economic development potential
within the energy infrastructure SPAC/CPC.

The REFIT program has done more than just produce power. It has enabled increases in local and
foreign investment, employment creation and a large amount of domestic sRills development within
the renewable energy sector. With a model that decentralizes energy generation across the country,
many of these benefits have also been distributed outside of the usual economic centres.

2.4. ANIREPS’ investment opportunities

Generation Transmission Distribution
(IPPs and NAMPOWER]) (NAMPOWER) (REDs and NAMPOWER)

241
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To this end, ANIREP foresees investment opportunities in all entire value chain of electricity sector:

Generation (Gx): Power plants are usually sited far from residential areas by the IPPs and utilities such
as NamPower. Power generation entails land acquisition; human resources and specialised sRills
are also needed to support the growing energy infrastructure and technology development in the
infrastructural renewable energy projects. As empowered under the Net Metering regulation, residential,
public institutions and commercial customers can generate their own electricity using technologies
such as roof-top based solar panels or wind generation to offset part of their conventional electricity
requirements. Below are renewable energy types that ANIREP seeks to pursue as Viable Assels in
generation:

Biomass/biogas: There is significant and diverse biomass including municipal solid waste (MSW) in
the region for power generation. These resources can be used to reduce greenhouse gas emission
from the current MSW conventional disposal. There are several benefits of using biomass/biogas
resources:
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= |tis sustainable waste management;

= Nutrition circulation and organic fertilizers are bi-products;

= Animal disease risks will decrease and help farmers to import products more globally;
= Continuous power production, not fluctuating like wind and solar; and

=  An option to utilize gas as a traffic fuel or fuel for industrial usages.

Hydro: With its seasonal rivers barring those on northern and south boarders, hydro prospects are
limited in Namibia. Except for Baynes, which lies downstream of Ruacana, as one of such prospects,
there are a few hydro prospects in Namibia. However, there are plenty of other major rivers within
Sub-Saharan Africa where there are prospects to present technical and financial Viable Assets.

Geothermal: With the natural faults, rifts and tectonic plates crisscrossing the region, a lot of viable
hot springs with temperature pre-requisite, above 120 degree centigrade, at depth of between 1,000
to 3,000metres, to generate power on either binary or conventional way, can be found.

Wind: Studies have revealed that Namibia has huge potential sites for development of wind fuelled
renewable power assets; so are other Sub-Saharan African countries. With strategic selection of
sites close to the consumption centres, viable assets can be identified in the wind sector.

Solar: A high consistent level of solar radiation throughout Sub-Saharan Africa, makes the sun the
most abundant renewable resource. There will be no shortage of opportunities be it an on-grid or
an off-grid arrangement with storage forming an integral part to solar renewable power sector in the
future.

Wave resources: The region (Southern Africa), including Namibia, has an extensive coastline that
is exposed directly to long travel waves from South Atlantic Ocean and Southern Indian Ocean.
Namibia alone is estimated to have around 10GW of wave energy potential. South Africa, on other
hand, has more than 50GW potential of wave energy potential.

2.4.1.1.10verall, ANIREP will mainly focus on biomass/biogas, hydro and geothermal resources since they are
Base load power sources that can economically generate the electrical power needed to satisfy the
minimum demand.

2.4.1.2Transmission (Tx): The power generated in a power station by the IPPs and Utilities such as NamPower
in Namibia is transported over a long distance to distribution load centres managed by NamPower and/
or the REDs to provide power to consumers with the help of transmission line and transmission towers.
Construction of new or upgrading of transmission lines (to increase reliance and reduce power losses)
and associated substations is essential to meet the goal of increasing local production to 755MW by
2022 (as envisaged in NDP5). Utilizing the Public Private Partnership, an opportunity in developing an
on-grid and an off- grid transmission infrastructure offers viable assets to exploit.

2.4.1.3Distribution (Dx): The distribution of power from NamPower and REDs to different directions ofthe urban,
peri-urban and rural areas can be done either by overhead lines or by underground cables. In addition,
recently approved Net Metering process allows residential and commercial customers who generate
electricity from solar power to ‘banR’ or ‘store’, or feed-in their electricity in times of overproduction
in the distribution grid, and to balance out their grid consumption with the banked, fed-in, or stored
electricity during times when their systems are not producing, thus netting their consumption from the
grid with their own production. To meet the growing demand for energy by consumers it is necessary to
construct new or upgrade the existing distribution channels and implement Net Metering to control the
demand side whereby the local people can start producing their own power. Opportunities are abound
in worRing alongside utilities such as REDs, municipals, NamPower, and others, in a Public Private
Partnership in unlocRing values in distribution space. Net Metering offers a ‘reverse IPP’ opportunity
as credit or cash is accrued to retail or commercial generators at distribution level against the REDs,
municipal and any licensed distributors. The'reverse IPP’ can offer a sustainable Viable Asset to
ANIREP.
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2.4.2. There are many obstacles in Namibian energy delivering. These include: the vastness of the country;
small size of the country’s power sector; the low load densities and long distances between major load
centres. Hence, this has proven to be very costly for the IPPs, NamPower, REDs and Consumers (if
they are Net Metering) to facilitate the generation, transmission and distribution of electricity without
the help of private investors. Therefore, this obstacle is seen by ANIREP to support and assist these
institutions in the different areas of their needs in order to meet the growing demand for infrastructural
renewable energy projects whilst offering sustainable returns.

2.4.3. With the help of the government and private investors, it is estimated that generation peak will reach
1,328.5 MW by 2035. Here are the desired outcome indicators and targets for the next 5 years:

Indicator Baseline Targets over the NDP5 period

2017/18 2018/19 2019/20 2020/21 2021/22
Local Generation 484 (2016) 629 684 728 740 755
Capacity (MW)
National Electrification 34% (2010) 40% 45% 50% 50% 50%
Rate (%)

Source: NDP5.
25. Analysis of Investment Risks Related to the REFIT

25.1. Projects have different risk profiles, depending on the stage of their lifecycle; from Greenfields
development to mature commercially operated plants.

2.5.2.The initial stages of project development include soliciting permits and consents and conducting
various resource assessment studies. This presents significant periods of uncertainty in relation
to obtaining the requisite consents and data. As such, the early stages provide high-risk levels for
investors and project developers aliRe.

2.53. Investment risk is lowered once a project is selected as a preferred bidder under the program. Once
financial closure has been concluded, the construction and project management related to bringing the
project to commercial operation presents risks to the timing and extent of revenues and costs related
to the project. Post commercial operation date presents lower risk profiles that are well suited to the
institutional investor marRet and retail investors with similar risk appetites.

2.5.4.The diagram below reflects the different investment stages in the REFIT and the related risk return
profiles in each stage.

HIGH | MEDIUM | LOW
REFIT preferred financial close Commercial operation
I bidder I I I date (C.0.D)
Development Funding Construction Commercial Production
25y
Red Stage Orange Stage Green Stage
Private Equity/Angel Private Equity with Bank Debt Mix of Institutional Investors with
Investors Durring collection Debt from Banks and Institutions
High Risk Medium Risk Strong contract normally mitigate
(Project Devolopment Largely binary) (Risk of project delays during construction) operational risk J
2.6. Opportunities for Institutional and Retail Investors

2.6.1. Investments in infrastructure in general and infrastructural renewable energy projects in particular have
various advantages for institutional and retail investors.

2.6.2. The financial returns of the projects are attractive due to the following factors:
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2.6.3.

2.6.4.

265.

2.6.6.

26.7.

26.8.

26.9.

= cash flows are contracted over a long term, being 20 years in the case of renewable energy
projects; and

= returns are in the form of dividends after the acquisition period.

The above factors are important elements in providing liability matched income streams to institutional
investors that are pursuing liability driven investment strategies, such as pension funds.

Investment in renewable energy projects also have clear linkage to the greening of the economy, job
creation and rural development, and speed to implement (less than 12 months) all of which are important
elements for institutional and retail investors to consider in their responsible investment strategies.

Regulation 28 to the Pensions Funds Act, 1956 and Regulation 15 of the Long-Term Insurance Act, 1998,
set limits relating to assets in which registered pension funds may invests and the limits of investment
for registered insurers respectively. According to the said regulations, listed equities are one of the
largest asset classes into which funds are allowed to invest in.

The NSX dual-listed shares equities classified as local Namibian assets within the portfolios of
Namibian pension funds and long-term insurance companies must be reduced from 15% to 10% of the
marRet value of total assets. This should have been completed by 1 January 2018.

Concurrently the Minister of Finance has proposed an increase of the local asset requirement for
Namibian pension funds and long-term insurance companies. The proposal constitutes an increase
in the required minimum local assets holdings requirement from the current level of 35% to 45% by
October 2018.

With the reduction in dual-listed equities an estimated cumulative shortfall of investable local assets,
amounting to approximately N$10 billion to N$20 billion, will be created by these changes.

The available Namibian assets in NSX's primary listed equity represents little more than around 5% of
the total assets of Namibian pension funds and long-term insurance life insurance companies.

2.6.10.As aresult, a critical local asset short-fall exists, which results in under-exposure of contractual savings

2.6.11.

regarding available equity investments, resulting in large and excessive exposures to public sector
fixed income debt.

Therefore, the introduction of a new listed equity, particularly in a sector for which no listed equity
exists, infrastructural renewable energy asset, will help to provide additional investment opportunities
and sector diversification for contractual savings.
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3. THE MANAGER 'RE MANAGER JV’

3.1. Structure

EPC Contractor O&M Contractor

Generation Transmission Distribution
Activity Activity Activity

New or upgrading New or upgrading New or upgrading
of existing assets of existing assets of existing assets

Viable Assets Viable Assets Viable Assets

3.2. Background of RE Manager JV
The members of RE Manager JV are EMCON and Doranova.

RE Manager JV will be required to sign a standard FIDIC client/Consultant agreement, ‘the white form of
agreement’ which will govern relationship with ANIREP.

3.3. Background of Messrs EMCON

3.3.1. EMCON was initially established in Namibia in 1992 as a consultancy in mechanical and electrical
engineering disciplines.

3.3.7. EMCON is one of the leading transmission, engineering and product/contract management firms in
Namibia. EMCON has been involved in the field of renewable energy and energy efficiency for more
than 10 years with a strong capacity in rural grid electrification. Renewable energy services play a
complementary and important role for the off-grid sector’s vast needs on the African continent.

3.3.8. EMCON conceptualized and developed the original Rural Electricity Distribution Master Plan for Namibia,
takRing an integrated approach to consider both grid and off-grid solutions for rural electrification.

3.3.9. EMCON's services include:

= Technical Designs
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Project Management
Programme Design
Capacity Building

Energy Efficiency conducting feasibility studies to investigate the viability of renewable
electricity supplies

Identifying appropriate technologies

Establishing the economic viability of such power facilities.

3.3.5. EMCON's past experiences include design, engineering and construction supervision of a 30RW first
of its Rind solar PV/diesel generator hybrid system at the Gobabeb Training and Research Centre
120kRm southeast of Walvis Bay. More recently the Manager was responsible for the 200RW hybrid
solar PV/diesel plant at Tsumkwe (One of the largest in Southern Africa). A pilot 220RW refurbished
wind energy converter was erected at Mile 7, Walvis Bay, to become the first grid-connected wind
turbine in Namibia.

3.3.7.EMCON is registered with the United Kingdom Association of Project Managers; their team is
conversant with several international contract documents, including FIDIC and NEC3 suites.

3.4. Background of Messrs: Doranova

3.4.1. Doranova is a Finnish Environmental Engineering company with two business lines; Renewable
Energies and Soil Remediation. Doranova was established in 1995 and it serves a broad range of
companies and organisations, including industrial, commercial and government clients across multiple
marRets and geographies. As of 2017 Doranova is executing bioenergy projects in Vietham and Zambia
and soil remediation projects in China.

3.4.2. Renewable Energies sector concentrates on turn-Rey deliveries of biogas and landfill gas power plants
that turn waste to electricity, heat and traffic fuels. Doranova’s landfill gas solutions are modular,
remote controlled and offer efficient way to produce green energy from harmful greenhouse gasses.
Proprietary biogas solutions on the other hand offer both maximal energy yield and a possibility to
further process biogas process residuals, called digestate, to high value organic fertilizers to be used
in field farming.

3.5. Review of Information

3.5.1. The responsibilities of the Manager will be divided into:

a)

b)

)

EMCON: shall take on any responsibilities outlined in this section related to solar resources and
wind resources Viable Assels.

Doranova: shall take on any responsibilities outlined in this section related to wave resources
and baseload resources such as: biomass/biogas, hydro and geothermal resources Viable
Assets. However, for large scale Hydro and Geothermal Resources, ANIREP shall outsource
external expertise.

A project management and quantity surveying company will be procured on an arm'’s
length basis, for Project cost management during construction of Viable Assets and facility
management post construction of Viable Assets.

3.5.2. Reference to, “"Manager” and “Managers” as RE Manager JV.

3.5.3. The information collected should be reviewed and communicated to ANIREP management, in order to
allow for the effective implementation of a strategy to utilize this information. Of paramount importance
will be the initial review of the Viable Assets reports in Generation (Gx): (in renewable), Transmission
(Tx): and Distribution (Dx).
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3.6. Inception Reports

3.6.1. The inception report shall be completed as soon as possible on the Viable Asset Start-up meeting. To
a large extent, the Inception report shall reflect on the Viable Asset in Generation (Gx): (in renewable),
Transmission (Tx): and Distribution (Dx). It will address the following:

= To analyse ANIREP’s state of mobilization and readiness to start with the work, in other words,
reflect on the availability of Viable Asset staff and resources.

= Assessment of the Viable Asset, especially in how it aligns with the expectations and mandate
of ANIREP.

= To update and refine workR plan, program and strategy for implementation of the works if any
required.

= To propose methodology for carrying out the services.
= Records of initial planning meetings, including minutes of all meetings.

= To offer guidelines and standard procedures for communication, administration, evaluation,
inspection, instruction and measurement.

= To establish communication lines within ANIREP and its client (targets), and other stakReholders
if required to.

= To propose frameworR in dealing with EPC and O&M works contractors, and monitoring
compliance with ANIREP, NSX and other stakeholders’ expectations and specifications.

3.6.2. The report shall be submitted to the Transaction Advisor and ANIREP, who should approve the same
within one month of signing of the contract.

DELIVERABLES:

1. Inception Report

) Ry T i
3.7. General Projects ‘Viable Assets’ Screening

3.7.1. The Manager, will be required to screen and sample Viable Assets in mainly infrastructural renewable
energy projects, as defined hereunder, as Target Viable Assets for ANIREP. In this regard, this relates
to identification and mapping of Viable Assets in hydro, wind, solar, biomass/biogas, geothermal and
wave resources.

DELIVERABLES:
Submit A Generation (Gx) Study: Target Assets Viability Study (In renewable energy)
Submit a Technical, Economic and Financial Analysis

Legal, Environmental and Social Impact Assessment on Generation (Gx) Viable Asset
Resettlement Screening of The Transmission (Tx): (If Needed)
Cost Estimates and Earned Value And Value Engineering Study

3.8. Transmission Projects ‘Viable Assets’ Screening

3.8.1. Brief notes on our approach to be followed for each of the tasks for this program listed below.

Transmission Infrastructure

3.8.2. Sub-Saharan Africa cannot grow to offer sustainable power without modernization of its generally
inadequate transmission assets, most of which is more than 50 years old and have become obsolete
and outdated. A comprehensive upgrade offer as well as installation of new infrastructure presents
targets as Viable Assets in this sector. Transmission opportunity therefore involves screening of targets
in installation of new or upgrading of existing infrastructure from low voltage lines to high voltage
backbone, through analyzing technical, economic and financial viability parameters.
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DELIVERABLES:
1. Submit a Transmission (Tx) Study: Target Asset Viability Study
Submit a Technical, Economic and Financial Analysis

Legal, Environmental and Social Impact Assessment on Transmission (Tx): Viable Asset
Resettlement Screening of the Transmission (Tx): Viable Asset (if needed)
Cost Estimates and Earned Value and Value Engineering Study

3.9.Distribution Projects ‘Viable Assets’ Screening

3.9.1. The Manager is tasked to screen the tabled candidate’s Viable Assets; after acquisition, the Manager
has to manage the Viable Assets (under EPC and O&M contracts) in distribution lines, stations,
substations, and SCADA, in an on grid or an off-grid basis. Such activities would include technical
studies, data capturing, surveys, and mapping necessary for them to put together draft and eventually
final documentation for the implementation and investment on the identified Viable Asset.

Packaging of Works for the Acquired Viable Assets

3.9.2. ANIREP will ensure that scoping and routing is done in assessing the suitability of packages as
recommended under rules of IFC International/Core International (2011). The Manager will also looR

at optimizing the designs with lifecycle costs and methodology of developing or maintaining the
Acquired Viable Assets or alternatives (if required).

3.10.Prepare Design Detailing: Plans, Routing Surveys, Maps, SLD for Acquired Viable Assets.
DELIVERABLES:

Submit a Distribution (Dx) Study: Target/ Viable Asset Viability Study
Submit a Technical, Economic And Financial Analysis

Legal, Environmental and Social Impact Assessment on Distribution (Dx): Viable Asset
Resettlement Screening of The Distribution (Dx): (If Needed)
Cost Estimates and Earned Value & Value Engineering Study

3.10.1.Brief notes on our approach to be followed for each of the tasks for this program follow below.
Detail designs

3.10.2.The design appraisal framework will be developed to capture the design criteria developed. This will
enable the design processes to achieve a comprehensive resolution of problems including those poised
by sub-Viable Asset activities such as substation or transformer size. Assessment of the Target Viable
Assel's impact to public and private property will be conducted, and reported upon to the ANIREP

management in a report as well as in a presentation, in order to agree on the gaps and oversights that
need to be addressed.

Prepare performance specifications

3.10.3.The Manager will prepare detailed performance specifications including drawings, cost estimates,

bills of quantities, for design-bid-build documents to international best-practices standards in order to
meet the goals of:

= |Improving efficiency and effectiveness of the energy demand or supply value chain industries;
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= |mproving security and reliability of energy demand supply systems; and

= Increasing access to modern energy services.

DELIVERABLES:

Report & Presentation of Life Cycle Cost of Target Viable Asset
Sub-Viable Asset Mapping, Layout, And Diagrams

Performance Specifications, Designs, Drawings, Bills of Quantities

Environmental and Social Impact Management Plans and Manual
Hazardous Materials Waste Management Plan
Health and Safety Management Manual

o A 4 Tl

3.11.To Manage Infrastructure’s EPC and O&M contracts Complete with Project Life-Cycle Costs and
Sustainability

3.11.1. Accounting for the physical cost of developing/acquiring infrastructure is relatively simple, however,

the infrastructure’s years of useful service and its operation and maintenance costs (so called life cycle
cost) is often not taken into account during the design phase.

General approach / methodology

3.11.2. ANIREP will insist on its Manager, at all design aspects in order to minimize the Asset energy footprint

3.11.3.

(energy costs) as well as to make use of passive design techniques so as to reduce maintenance
and other costs. The manager should also optimize the building’s material embodied energy (energy
consumed in manufacturing the building materials) in view of reducing the Acquired Viable Asset’'s
overall carbon footprint, though this may not necessarily impact expenditures.

A financial model will be constructed takRing into account all the costs in present time, as well as potential
current savings of a specific technology and escalating it over time (life cycle). The final calculation will
be done using discounted cash flow model’ where the impact of a specific capital expenditure can be
seen clearly with a break-even point analysis, payback time, Net Present Value (NPV), and internal rate
of return.

Input requirements

3.11.4.

3.11.5.

3.11.6.

All costs should be taken into account; capital and operational. Also, when it comes to employing specific
technologies, for example hydro, wind, geothermal, biomass/biogas, the cost savings or operational
expenditure of such technology will be required as well as the lifetime and capital investment. This will
be discounted in future value bacR to the present, and should be comparable over years to a present
conventional technology (a baseline case), as a universal benchmark.

The same will apply to specific building technologies, such as painting of a surface, which would need
to be repainted periodically thereafter, when in fact the surface could have been left unpainted.

This may require an iterative design process starting off with basic client requirements and expanded
to consider various options that (a) meet client requirements, (b) are cost effective and (c) within the
budget.

Outputs

3.11.7. ThelLife Cycle Costing (LCC)analysis and planning process will feed certain requirements and guidelines

to the Target Viable Asset where it will influence the overall design.

Cost benefit analysis

3.11.8. This process involves monetary value of initial and ongoing expenses vs. expected return. Constructing
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plausible measures of the costs and benefits of specific actions is often very difficult. In practice,
analysts try to estimate costs and benefits either by using survey methods or by drawing inferences
from market behaviour.

3.11.9. The manager should consider assigning monetary values to less tangible effects such as the various
risks that could contribute to partial or total Acquired Viable Asset failure.

3.11.10. Again, the future, expected streams of costs and benefits will be discounted to allow for comparison.
Design, Specifications and Documentation

3.1.11. The Manager will compile the designs and modified designs, required specifications (incorporating all
relevant local quality standards and requirements) and related Bills of Quantities into standardized
tender documentation for tendering purposes, inclusive of the required interior plans, proposed
furniture and audio-visual equipment as specified in the Terms of Reference. Furthermore, the manager
will be required to use FIDIC suites of contracts to lessen contractual risk associated with execution of
projects.

Assist ANIREP in Inviting for Bids

3.11.12. Following the design, specification and documentation, the Manager shall assist ANIREP during the
process of inviting for bids from EPC and O&M bidders.

3.11.13. The Manager shall review each of the three draft Invitations for Bids to ensure that it contains
all references to the particular Environmental and Social Impact Assessment (ESIA) as well as the
requirements for the site specific Environmental Social Management Plans (ESMPs).

3.11.14. The Manager shall advertise the bid on behalf of ANIREP in three local newspapers, and on official
website as required.

3.1.15. The Manager undertakRes to make available up to 30 full sets of tender documents for prospective
bidders, and will make these available at the request of ANIREP.

3.1.16. All technical staff shall be available to answer any questions that might arise from the prospective
bidders throughout the bidding process.

3.11.17. The Manager undertaRes to abide by all ANIREP procurement guidelines throughout the bidding
process.

DELIVERABLES:

1. Complete Tender Documentation Incorporating Specifications, Estimates, Bills of Quantities and

Designs for Design-Bid-Build-Operation and Maintenance Documents Based on FIDIC Suites of
Contracts.

Al

3.12.Tendering and Awarding

Compulsory site inspection visits The Manager shall conduct the technical part of the compulsory site
inspection visit on behalf of ANIREP, for each of Acquired Viable Asset. The purpose of compulsory site
inspection visits is for prospective contractors to familiarize themselves with the site conditions, and to
allow them to understand the required logistic and other challenges that will arise with each particular site.
Compulsory site inspection visits also allows the prospective contractors to ask any questions they might
have, and receive clarification thereof. It is the experience of the Manager that many tenderers, if unsure
of a particular item, tend to raise the rates to allow for the uncertainty. A compulsory site inspection thus
creates a cost saving in that it reduces the uncertainty.

3.12.1. Manager shall have a full-acquired_Viable Asset target developing in house_team available during
the compulsory site visit. This will include the team leader, specialists, quantity surveyor, civil engineer,
structural engineer, mechanical engineer, electrical engineer and the resident engineer. The reason for this
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is that, because of the diverse needs that might occur in the acquired Viable Asset, a single representative
may be unable to meet the needs or answer questions that may arise from prospective bidders.

3122

The Manager shall also draw up an attendance list at the site visit.

Conduct bidders conference

3123

3.12.4.

3.125.

ANIREP undertakes to provide a venue and all necessary audio-visual equipment, as well as conduct
a bidders’ conference. A particular advantage of bidders’ conferences is that it allows bidders to form
partnerships, thereby allowing firms that would otherwise not be able to submit an offer, to team up and
gain the necessary muscle to land a particular Viable Asset implementation.

The bidders’ conference will, as in the case of the compulsory site visit, serve to inform prospective
tenderers of the tender procedures, and to clarify any and all questions that tenderers might have.

The Manager shall have a full Viable Asset target developing team available during the bidders’
conferences, including the team leader, specialists, quantity surveyor, civil engineer, structural engineer,
mechanical engineer, electrical engineer and the resident engineer. The Manager understands that
ANIREP will also have their representatives available during these conferences, should any questions
need to be answered from their side.

Tender period

3.12.6.

The Manager undertakes to draft any addenda and clarifications that are to be issued to the client
during the tender period, and to ensure that these documents reach all prospective bidders.

Tender evaluation

3.127.

The Manager shall provide two members to assist ANIREP to serve on a bid evaluation panel, for
up to three weeks. These two members shall be suitably experienced to assist ANIREP to select the
best possible contractors to complete the worR, and to judge the fairness of quoted rates and prices.
Except for these two members, we shall have the rest of the Viable Asset team available to brief the bid
evaluation committee, or to make any additional comments or suggestions, as may be requested from
the committee.

Tender award

3.12.8.

The Manager's extensive experience relating to contractual and technical matters will put and enable
them to provide valuable inputs in assisting ANIREP in their negotiations with the selected contractors.

DELIVERABLES:
1. Tender Advertisement

2. Appointment of Contractors

-

3.13.EPC, O6M and Implementation

EPC and O&M Supervision Plan

3131

After the tender has been awarded to a specific contractor, the manager shall compile and submit to
ANIREP a construction supervision plan, which shall address the following items:

= A detailed methodology standardizing control and assessment across all sites and activities
and sub-activities. This will include all documentation, outlining the standard format for bi-
weeRly site reports per site, monthly progress reports, monthly cost reports, payment certificates,
variations, site instructions, and any and all other information as may be required during the
construction process to ensure that quality, time and cost objectives are met.

= Anorganizational outline and description in order to establish information flow, communication
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and lines of reporting between ANIREP the various team members from the joint venture, the
O&M and EPC Contractor and all other stakReholders.

= Plans detailing means of transportation and communication.

=  Aschedule of site visits and expected composition of the site meetings, in order to allow ANIREP
to attend some or all of these meetings as required.

= All the Contractor's Viable Asset implementation documents, including all insurances and
guarantees, signed contract documents, environmental mitigation measures, health and safety
plans, HIV / AIDS prevention plans, signed joint venture agreements if applicable, and any other
relevant documentation.

= Forms designed by the Manager for use by the resident engineer in the supervision phase, in a
blank format, to ensure that ANIREP approves of the Supervision methodology to be followed.

= The plan shall be submitted to ANIREP prior to the commencement of construction.

Monitor ESMP and HSMPs (Health Safety Management Plans)

313.2.

3133.

3.13.4.

3.135.

3.13.6.

3.13.7.

An environmental control officer will be employed fulltime by the Manager to monitor the contractor’s
compliance to the ESMP and HSMP. ChecRlists that were compiled during the third component of the
Viable Asset will be utilized for this supervision function.

The environmental manager will visit the site monthly to check on environmental and social compliance
and to attend the site meeting. A Performance Assessment report will be compiled which will be used
to report on environmental management compliance on a monthly basis. Community meetings may
be held during this time to resolve issues as needed. The public consultation meetings, to be held just
before construction commences at site handover, will be scheduled with these visits. The importance
of training the contractor's workforce about the importance of environmental management and
social due diligence cannot be stressed enough. The Manager will compile a training manual for this
purpose, which will incorporate the health, safety as HIV awareness aspects. An environmental and
social code of conduct, as well as traffic safety management plans will be compiled for be enforced
to entire workforce. The training manual will be made available to the Contractor whom will have the
responsibility to train the workforce accordingly. An audit will be done monthly to check the Rnowledge
of the staff on site about environmental and social matters.

The Manager shall employ resident engineers on the contract per site. The RE must be professional or
incorporated engineers, respectively based at site or nearer to site within 70Rm radius to the site; RE
must be mobile so as to visit sites as work progresses. For the duration of the contract each of the RE’s
shall be assisted by a contract supervision team, consisting of the acquired Viable Asset manager,
specialist engineers, quantity surveyor, Viable Asset controller, mechanical and electrical engineer and
environmental specialist responsible for the designs of the particular work.

The RE must continually inspect the works, withess any testing or work procedures, and take the
photographs to be incorporated into bi-weeRly reports. The RE shall have the sole authority to issue site
instructions and variation orders with cost implications within a given limit. The RE will report directly
to the Team Leader stationed at the head office of the Manager. The team leader must visit each of
the sites at least once a month. Each of these monthly site visits will allow all respective disciplines
to witness the work that has been completed during that month relating to their discipline. Following
these inspections, a meeting shall be held between the Contractor and all disciplines.

For example; no concrete shall be cast without allowing the resident engineer to inspect the formwork
and reinforcement. No pipeline excavations shall be backfilled without the resident engineer being
allowed to inspect the compaction of bedding and backfill material.

The nature of a building contract is such that a civil and structural engineer or engineering technician is
the best-equipped member of the professional team to manage such a site, since a civil and structural
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engineer has had exposure to all fields related to construction. The RE shall refer any problems
encountered on site, which is of a nature foreign to civil and structural engineering, to the respective
discipline on the particular acquired Viable Asset team. For instance, any and all problems related to
engineering shall be communicated to the relevant professional engineer, any payment issues shall be
reported to the quantity surveyor, and any electrical problems to the electrical engineer. The RE and the
particular discipline’s representative will try and resolve any issue. Any issues that cannot be resolved
shall be reported upon, and addressed with the next monthly site meeting.

Inspections and snag lists

3.13.8. As soon as it becomes evident from the resident engineer’'s weeRly inspections that the works is
nearing completion, the RE will report bacR to the team leader, who will notify the client. The necessary
arrangements shall then be made to get the Viable Asset team and client’s representatives to travel to
site for inspections.

3.13.9. Each of the disciplines shall inspect all of the works in order to certify that the works has been
completed to specification. Any and all defects and snags shall be documented. The contractor shall
receive notification to complete and rectify any defects and snags within one month of the date thereof

Monitor defects completion

3.13.10. The resident engineer shall continue with weeRly visits to each site that form part of the works, even
though the contractor is already in the process of rectifying defects and snags. The RE shall, to his
discretion, ascertain that all the snags and defects related to the civil and structural discipline is
rectified, as well as defects related to the other disciplines. The RE shall report to the team leader
and all respective disciplines the progress made in rectifying snags. Another inspection, visit shall be
conducted by the particular Acquired Viable Asset team and ANIREP representatives, in order to certify
that all snags are rectified to specification.

Supervise Commissioning and Testing

3.13.11. The electrical engineer, mechanical engineer and civil engineer shall conduct electrical tests, pressure
tests and leakRage tests in order to ascertain that all electrical, mechanical and pipe worR installations
are installed according to specification.

3.13.12. All installed systems shall be activated in the presence of personnel from ANIREP, and the operation
thereof shall be explained to them. The Manager shall invite representatives from ANIREP to the
commissioning and testing, and submit all documentation to the ministry, in order to facilitate
maintenance of the systems in the future.

Prepare TakRe-Over Certificate

3.13.13. Once all members of the manager acquired Viable Asset team are satisfied that a particular contract
is completed, and once all systems are tested and commissioned, a TakRe-over certificate shall be
prepared. The TakRe-over certificate shall specify that ownership of the site revert back to ANIREP, but
that the contractor shall be held responsible for any latent defects that may be discovered in the 12
months following the issue of the Take-over certificate.

DELIVERABLES:
1. Site Supervision Plan

2. Substantial Completion Reports

3.14.EPC, Closure and O6M commencement

Defects Liability Period (for EPC)

3.141. The defects liability period shall commence on the date of issue of the Take-over certificate. During this
12-month period, the worRs shall be utilized, but the contractor shall remain responsible for any latent
defects that may not have been evident during the inspection meeting.
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3.14.2. The Manager shall request ANIREP personnel as well as the regional representatives from the national
and local authorities to report any defects in the works to them during this 12 month period.

Site Visits and Final Inspections (for EPC)

3.14.3. Before the end of the period, the Manager and relevant ANIREP personnel shall visit the site again for
a final inspection. During this inspection, the team shall again note any defects and snags that might
have become evident during the first 12 months of use. The contractor shall be notified of such defects.

Instruct and Monitor Remedial WorR (for EPC)

3.14.4. Ifthe final inspection has yielded any defects, the contractor shall be instructed to remedy this within a
given time frame of less than one calendar month. Upon the end of this month, the relevant disciplines
shall again visit the various sites to ascertain that the work has been completed satisfactorily.

Final Account (for EPC)

3.14.5. Subsequent to the workR having been completed for a specified Acquired Viable Asset, the final
account will be compiled, accounting for total Acquired Viable Asset expenditures, including variations,
penalties and retention monies. However, at this stage the Manager must have already acquired the
service of an O&6M contractor for the operation and maintenance of the facility.

Prepare and issue Final Completion Certificate (for EPC)

3.14.6. Following the final inspections, and if all remedial work has been completed, ANIREP shall prepare a
final completion certificate for signature between anirep and the particular works contractor. the final
completion certificate shall signify the end of the works contract that was in effect between ANIREP
and the contractor. It shall state that all work has been completed to the satisfaction of both parties,
and will serve to terminate the agreement that existed. The works will then be handed over to the O6M
contractor who will be tasked with operating the same for a consideration based on their tender.

Final Completion Report (for EPC)

3.14.7. After the completion of a particular acquired Viable Asset, the Team Leader and all members of
the Manager’s acquired Viable Asset team shall have a meeting to discuss the completed acquired
Viable Asset. The Final Completion Report shall be submitted to coincide with the signing of the Final
Completion Certificate. It will reflect on all lessons learnt during the implementation of the particular
works packRage, as well as to the extent the Acquired Viable Asset goals and objectives have been
achieved, especially in terms of quality, time and cost. The report shall include all relevant financial
summaries. This will enhance the Manager’s work on the remaining works packRages, and will assist
ANIREP to adopt some of the lessons learnt for future Viable Assets.

3.14.8. The report shall also contain all as-built information, and other information required by ANIREP such
as appointment and installation of Operation and Management (O&M) Contract.

DELIVERABLES:
1. Final Completion Report for EPC Contract on Acquired Viable Asset

2. The Commissioning of O6M Contract on Acquired Viable Asset

—
3.15.During both EPC and O&6M Contracts: Progress Reporting
Bi-weeRly Site Report

3.15.1. The bi-weeRly Site Report shall reflect on the actual progress on site (during the EPC and O&6M
contracts), and shall be compiled by resident engineer following his weeRly site visits to each site. One
combined report shall be submitted for all the sites, reflecting on the progress of works at each site.
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315.2.

3.153.

3.15.4.

Prior to the start of construction (EPC contract and O&M contract), the Manager shall submit a sample
of a bi-weeRly site report to ANIREP. A meeting shall be arranged to discuss the report, and whether
it shall be deemed acceptable by ANIREP. If approved, this report shall be the format in which the bi-
weeRly site reports are compiled.

It is envisaged that this report shall contain at least the following:

= Abstract of the contractor’'s site diary, including contractor's plant and staff, and weather
conditions during the two weeks.

= Records of any site instructions and / or variation orders issued to the contractor.
= Records of any information requested by the contractor.
= Records of materials ordered and received on site.

= Records of workR ordered, completed or paid for between the main contractor and any
subcontractors.

= Records of any correspondence between the Manager, the particular contractor, or any other
staReholder relating to the site/viable asset under consideration.

=  Photos taken from particular points on site, in order to visually track the manner in which the site
develops or is maintained weeR after week.

= RE’s observations on the contractor's conduct toward ANIREP’s personnel and beneficiaries
(ANIREP’s clients), community members and own employees.

= Requisite works test results.

The resident engineer shall compile the bi-weeRly site report and forward it to the team leader for final
editing. The team leader shall then submit the reports to ANIREP.

Monthly Supervision Report

3.155.

3.15.6.

The monthly supervision report shall reflect on the monthly progress made on all works on the acquired
Viable Asset. It will combine the bi-weeRly site reports from the resident engineer, with reports from all
other disciplines as it is compiled after the monthly site visit and progress meetings.

It will cover at least the following topics:

Progress of the works, impediments encountered by the contractor and / or manager, and measures
implemented to overcome these.

Schedule of claims and variation orders.

Tabulated and graphical representation of physical and financial progress, typically in a Microsoft
Project Management Software for acquired Viable Assets report showing percentage progress, and
brokRen down by site and structures.

All relevant photographs.
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Quarterly Progress Report

315.7.

3.15.8.

3.15.9.

The quarterly progress reports shall be submitted every three months. It shall reflect the progress made
on the contract from both a works contract point of view, and from the manager’s view.

It shall contain an abstract of the monthly reports from the different work on acquired Viable Assets
under construction during that stage, in order to allow ANIREP and its clients to draw conclusions on
items of particular importance.

The Quarterly Progress Report shall also reflect the Managers progress on the acquired Viable
Asset. It shall highlight milestones achieved during the previous three months, mention any and all
impediments to progress, with intended measures to overcome these, as well as any and all requests
we might have from ANIREP, public stakeholder, NSX or any other stakReholders. The report shall also
looR forward to the coming three months, indicating activities that are scheduled, possible challenges

that are expected, and how these would be overcome.

DELIVERABLES:

1.

2.
3.

Bi-WeeRly Progress Reports on Acquired Viable Asset
Monthly Supervision Reports on Acquired Viable Asset
Quarterly Progress Reports on Acquired Viable Assets
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4. INVESTMENT INFORMATION

4.1. Investment Strategy

411.

412,

413.

414

415.

41.6.

ANIREP aims to be a diversified infrastructure investment company, and intends to directly invest in
infrastructural renewable energy projects in a responsible and transparent manner. In doing so, the
Company intends to provide investors with good, predictable, and long-term yielding investments
whilst providing investors with liquidity to further invest or exit their investments. The Company intends
to focus on making investments in various infrastructure projects through equity and debt instruments
that meet the required returns and shareholders’ approvals.

ANIREP intends to invest in power generation, transmission and distribution assets across Sub-
Saharan Africa. ANIREP intends to have a substantial portion of its portfolio focused on infrastructural
renewable energy projects. Balance of funds to be deployed within two years of listing.

ANIREP intends to adhere to the United Nations backed Principles for Responsible Investment. The
Manager, the Transaction Advisor and the Investment Committee will advise ANIREP on all investment
and potential investment decisions. Although the Board is responsible for the Company’s objectives,
business and investment strategies and its overall supervision, the Company has outsourced the
identification, assessment, structuring, resultant acquisition and potential disposal of Viable Assets, to
the Manager in terms of the Management Agreement.

The Manager has extensive expertise and Rnowledge of and experience in investments in the
infrastructure and renewable energy sectors. The Manager will compile reports based on its analysis of
therelevant factors and will present each proposed investment opportunity to the Company’s Investment
Committee. The Manager shall ensure that the necessary due diligence investigations are carried out
and the Manager will be responsible for negotiating the terms of investments. The Shareholders will at
all times retain the final sanction over all investment and divesture decisions.

Post Viable Assets acquisition period, ANIREP intends to re-invest returns to take advantage of the
significant markRet growth opportunity whilst committing to implement a sustainable dividend policy as
and when appropriate. Investment activities will comprise:

=  Acquiring stakRes in operating assets to provide visible, long-term dividend flows;
= Providing equity to developers and projects;

= MakRing long-term corporate investments with the objective of engaging with the companies on
their future funding requirements and facilitating their own Greenfield initiatives;

= ANIREP intends to be an active investor with the intention of realizing and generating further
value;

= ANIREP intends to refinance companies or projects after acquisition if more cost-effective
facilities can be structured; and

= ANIREP intends to use its Rnowledge of the overall marRet to enable investee companies
to address specific resource challenges such as access to management capabilities and
experienced industry practitioners.

Prior to completion of acquisition of Viable Assets, ANIREP aims for its portfolio to conform to the
following Investment Parameters:

= |ncome generating investments or operating assets will represent 70% of the portfolio at cost;
= No single asset, project or issuer will represent more than 30% of the assets by value at cost;

= Atleast 30% of all revenues will be linked to the Namibia dollar or the ZAR.
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4.2. Pipeline Projects

4.21.

422

423.

424,

425.

4.2.6.

427.

428.

4.209.
4.3.

The initiating parties have identified a number of potentially Viable Assets, which meet the target
returns set out in paragraph 5.4. However, no commercial terms have yet been discussed nor agreed
upon.

Inthe Namibian energy generation space, most of the First Phase REFIT’s Power Purchasing Agreements
(PPA) beneficiaries (each with a 5SMW plant) have foreign entities holding up to seventy per cent (70%)
equity in disparate located projects in Namibia. Also, given that most of these foreign entities are in
fact EPC contractors, a viable exit proposal, such as the one to be presented by ANIREP, should be
welcomed by most of these PPA holders as a viable exit after attaining commercial operation dates
(COD). This is coupled with the fact that a 5MW plant is considered as smallholding by international
standards of renewable plants. This will provide ANIREP with a unique opportunity to target the said
foreign entities’ equity holdings as probable Viable Assets. To this end, ANIREP intends to target as
much as seven (7) post COD PPA holders. Also, post COD power projects have traditionally contracted
their maintenance and management to O&M contractors. As at such time, EPC contractors tend to move
on into the next and future EPC projects, thus owning substantial equity in already completed project(s)
where their resources and attention aren’t needed. This should be an incentive for them to exit these
projects to ANIREP. Moreover, after acquiring these post COD PPA holders, ANIREP intends to review
all prior contractual agreements entered with the O&M contractors and where possible negotiate new
terms based on financial efficiency principles detailed in clause 5.3 below so that these O&M contracts
achieve return targets for ANIREP shareholders. In addition, a Second Phase REFIT program is planned
to be commissioned in the near future, providing further opportunity for more IPPs to enter into PPAs.

In the Namibian energy transmission space, there is a vast opportunity in getting into a Public Private
Partnership (PPP) agreement with NamPower for financing transmission projects in construction of
new or upgrading the existing transmission lines. By 2022, Nam[Power is required to upgrade to higher
voltage power lines, which require an estimated capital of 7 Billion Namibia Dollars/ZAR.

In the Namibian energy distribution space, ANIREP plans get into a PPP agreement with the REDs for
a specific project such as electrification of rural/non-rural areas.

Off grid generation and distribution opportunities: ANIREP anticipates an opportunity in Net metering
regulation in respect of setting up solar panels for households/companies. ANIREP also anticipates an
opportunity in setting up micro/mini grids as an off-grid generation, transmission and distribution of
power to rural and remote communities. Furthermore, the Net metering regulation presents prospects
in direct contracting with households, institutions or communities to generate electricity up to 500RW
as no Independent Power Producing License is required for generation of less than 500RW.

In terms of paragraph 4.39(b) of the Listing Requirements, ANIREP may not obtain any form of debt
financing (excluding those of short-term trade or accounts payable used in the ordinary course of
business to settle any operating expenses contemplated in paragraph 9.2 below, save to facilitate the
acquisition of Viable Assets.

The acquisition of Viable Assets will be funded by way of cash and/or Share issuances. The Company
will not directly incur debt to acquire Viable Assets during the Initial Period.

Should the opportunity for leveraging acquisitions with debt financing present themselves following
the completion of an acquisition of Viable Assets following the Initial Period, these shall be pursued
as appropriate.

As at the Listing Date, ANIREP had not entered into any negotiations to acquire any Viable Assets.

Financial Information

In November 2013, the Fraunhofer Institute for Solar Energy Systems assessed the levelised generation
costs for newly built power plants in the German electricity sector. The study was done on the electricity
costs of PV, wind energy, biogas/biomass plants and Geothermal internationally. Also, the International
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Renewable Energy Agency (“IRENA") has developed levelised generation cost norms for all renewable
energy sources: our technical team has thus extrapolated these data sources for practice in Namibia and
the region for the electricity generation sector in the current year (2018), see figure below.

Electricity Production Cost [NAD/kWh]
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PV (Small Plants) PY (Open Space Plants)  Wind (Onshore) Wind (Offshore) Biogas Geothermal Hydro

Note: Our technical team agree with the reliability of this extrapolation to be used for current day conditions
considering the rapid change in technology.

In this technology comparison, the electricity generation costs were determined on the basis of the
aforementioned market data and deduced for specific investments, operating costs and other technical
and financial parameters as guideline for acquisition of viable infrastructural renewable assets.

SOURCE CAPEX {NAD/ OPRERATING COST [NAD/RWh] ESTIMATED TARIFF [NAD/RWh] GROSS PROFIT GROSS IRR

RWh] MARGIN

Solar (Photovoltaic) 20,454 0.4203 05464 0.7840 1120 49% >15%
Wind (Onshore) 20,454 0.2394 0.3112 0.840 1200 73% >25%
Biogas 58,454 0.4235 05506 0.903 1290 55% >20%
Geothermal 73,050 0.1400 0.1820 0.672 0.960 80% >25%
Hydro 64,284 0.2259 02937 0735 1050 % >25%

The Gross Profit Margin is calculated based on the operating costs ANIREP set out to achieve for each
technology against estimated tariff set out by ANIREP as target within the ECB regulations.

To achieve a high profit Margin and IRR, ANIREP places high importance in viable assets acquisition
cost suppression. Acquisition cost suppression is becoming increasingly crucial in unlockRing the level
of efficiency demonstrated in the gross profit margin on the table above. ANIREP intends to achieve the
aforementioned operating cost parameters using Rey cost reduction methods as result to the competence
of its RE Manager JV. As such, value engineering of all EPC and or O&M contracts will be commissioned
before and after acquisition. The cost efficiencies effected by making sure that all elements of project are
measured out in the Bills of Quantities before EPC or O&M contracts are commissioned. There will also be
value-engineering sessions conducted by the RE JV Manager as the technical team. During these value-
engineering sessions, the team will be tasked with a specific mandate to deliver value for money for the
project within quality, life cycle cost and time project constraints.

Each and every viable asset, for example will be subjected/appraised for its LCC.

Long-term investment returns on viable can be influenced significantly by future maintenance /operational
obligations which were not considered at the outset of the project. Energy efficiency of plant, in particular,
is considered to be a prime candidate for life cycle cost evaluation. In an era dominated by sustainability,
environment, societal and governance goals; the higher capital cost of energy efficient installations can
often be more than offset by longer-term savings on operation and management. However, a right balance
must be achieved. As a result, LCCP will be an integral part of the design development process being
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implemented from projects outset to achieve maximum benefit.

LCCP is the first stage of the LCC process, which aims to achieve the following objectives to the project
subject:

= To identify the total cost of the acquisition of asset or its elements; and
= To facilitate the effective choice between various methods of achieving a given objectives.

LCCP can be broRen into seven basics steps which our RE JV Manager are tasked to implement:

Step 1. Establish the objectives

Step2. Choose alternative options for achieving the objectives [consider all realistic possibilities]

Step 3. Formulate assumptions [e.g. discount rate, construction duration, asset replacement cycle
project life basis of residual value/terminal value]

Step 4. Calculate all capital and recurrent cost over a defined period

Step 5. Compare cost and ranR the alternatives

Step 6. Carry out a sensitivity analysis [i.e. when the result of step 5 are not demonstrably in favour of
one choice]

Step 7. Investigate capital cost constraints.

Applying the foregoing approach for each option under consideration will generate a life cycle cost plan
reflecting all cost and revenues over the selected time period. Recognising that funds spent in the future
will be worth less than funds spent today, the cash flows are discounted to a present day value. The total of
all the present day values over LCCP represent the net present value [NPV]; compared against alternative
options, the NPV facilitates identification of the option which offers best value for money.

LCCM
The objectives of this process are:

= To identify areas where running cost might be reduced

= To establish where performance differs from the LCCP projection

= To make recommendations on more efficient utilisation of the asset

= To provide information on asset live and reliability factors for accounting purposes
= To assist in establishing of the maintenance policy for the asset and

= To give taxation advice on plant related items

LCCM therefore applies throughout the operational phase of a project life focused upon maintaining and /
improving the assets efficiency. LCCM should be read in conjunction with the operation and maintenance
(O&M) contracts objectives.

LCCA
The LCCA is aimed at achieving the following objectives:

= To provide a management tool which identifies actual operating cost incurred; and

= Torelate cost and performance data to advisers about the running cost occupied plant post Commercial
Operation Date.

LCCA is an ongoing operation contributing to both LCCP and LCCM -in practice one cannot take place
without the other. While each component can be viewed as a separate activity in its own right, there is a
logical sequence that links them together.

Achieving Total Cost Containment through Life Cycle Costing Techniques
In summary, ANIREP believes that by introducing LCC, it will achieve the following main components:

= (Capital Cost suppression
=  Reduction of Financial Costs in order to increase the net IRR to shareholders
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= Operational Cost suppression

= Maintenance Cost suppression

= Achieving a health Residual Values/ Terminal Values of the assets

= Increase Revenue.

The decreasing cost of acquiring and commissioning renewable power projects

For new projects commissioned, electricity costs from majority renewable power generation sources have
continued to fall. After years of steady cost decline, renewable power technologies are now becoming an
increasingly competitive way to meet new generation needs. Data collected by the International Renewable
Energy Agency (“IRENA") shows Bioenergy for power, hydropower, geothermal and onshore wind projects
commissioned in 2017 largely fell within the range of fossil fuel-fired electricity generation costs; see figure

below.
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Source: IRENA Renewable Cost Database.

The diameter of the circle represents the sie of the project, with its centre the value for the cost of each
project on the Y-axis. The thicR lines are the global weighted average levelised cost of energy (“LCOE")
value for plants commissioned in each year from 2010 to 2017.

4.4, Target Returns

The target return per type of project for ANIREP is listed below.

Target IRR
Development Project - Equity 20.0 - 25.0%
Construction Project — Equity 15.0 - 20.0%
Operating Asset — Equity 15.0 - 20.0%
Target Annual (Mature) 17.0 - 225%
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4.5.

Note:

Development Projects-Equity: These are Greenfield projects started by sponsors with ideas but without the
PPAandIPPP license (in generation) or projects without necessary authority approvals such as Environmental
Impact Assessment (EIA) for transmission and distribution projects.

Construction projects-Equity: These are Greenfield projects with PPA, IPP license and EIA however, lack
funding and technical ability to execute properly. Re Manager JV will be highly involved in order to de-risk
and develop these projects.

Operating Asset-Equity: These are assets that have reached Commercial Operation Date (COD) with
proven and predictable cash flows. They are projects that have completed the construction stage and have
started operating in generation, transmission or distribution.

Probable Investment Portfolio

Assuming ANIREP will raise the intended N$250 OO0 0OOQ, the capital raised will be invested in each
project stage according to the investment parameters set out in paragraph 5.1.6.

Development Projects; ANIREP intends to target 3 biomass projects, 2 hydro projects and 3 geothermal
projects in Namibia. These projects are still on research phase therefore; ANIREP will get involved, with a
minimum capital, with the intention of developing these identified sites.

Construction Projects; ANIREP intends to target 1 biomass project and 7 IPPs (Solar Projects) in Namibia.

Operating Projects; ANIREP intends to target the 7 operating IPPs (6 Solar and 1 Wind Project) in Namibia.

Fund Investment Program Portfolio

Programme size Expected Asset Allocation Up To Pipeline Project Estimated Pipeline
shareholding Allocation Project cost

N$250,000,000.00 50-70% Operational 70% | Ns175,000,000.00 7 Projects (35MW) N$109,200,000.00
30-35% Construction 30% Ns$75,000,000.00 8 Projects (40MW) Ns$70,186,750.00

15-25% Development 10% Ns$25,000,000.00 8 Projects (200MW) N$24,600,000.00

Total N$203, 986,750.00

An estimated difference of N$46,013,250.00 will be allocated to Transmission, Distribution, Net Metering and Micro Grid projects

Note: the expected shareholding range will vary according to the number of projects ANIREP will acquire at
each stage of the projects. The allocations are the maximum limit and any permutation adopted will sum
up to 1007%.

This is a probable investment portfolio, which is only based on projects in Namibia. However, as a CPC/
SPAC, ANIREP intends to diversify its portfolio outside of Namibia i.e. into Sub-Saharan Africa.

4.6. Investment Policy

4.6.1. ANIREP will aim to meet the following investment criteria:

= [t will invest in operational or near operational projects, being projects not more than 6 months
from operation;

= |nvestments with visible environmental, social and governance policy appreciation;

= |t will strive to ensure management value add and directorship roles to further optimise the
underlying assets;

= jtwilltargetinvestmentsinunderlying projects which have a strong and well aligned management
team with clear operational and corporate strategies;

= it will makRe investments with acceptable third party credit risk exposure; and

= it will acquire a minimum of 15% equity interest, with minority protection.

4.7.Investment Risks

471. The risks of an investment in infrastructure may be generally divided into those specific to the

infrastructure asset and those affecting the broader asset classes.
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472.

473.

4.74.

The asset specific risks encompass risks pertaining to the design, construction and operation of the
infrastructure asset while the asset class risks include economic risk and regulatory and political risk.

Asset specific risks largely depend on the maturity of the particular asset. In the construction phase,
there is considerable riskR associated with the construction process, such as the construction period,
budget overruns and the like. Importantly, a Rey feature of infrastructure assets is that as an asset
matures, its risk profile declines and its valuation increases, all other things remaining equal. ANIREP
will invest 70% of its capital in operational or near-operational assets to mitigate the construction risk
on the asset.

Of the more generic risks affecting the infrastructure asset class, perhaps the most pertinent is interest
rate risk. The prevailing level of interest rates can have an impact on the discount rates applied to the
valuation of infrastructure investments; such that as interest rates rise, the valuation of an infrastructure
investment will generally fall. This is generally a short-term phenomenon. Over the medium to longer-
term, this initial fall in value is mitigated as revenue from the underlying asset grows.

4.8. NSX Approval of the Acquisition of Viable Assets

48.1.

48.2.

4.83.

4.84.

4.85.

4.8.6.

48.7.

In terms of the NSX Listings Requirements, the acquisition of Viable Assets must be approved by a
majority of Directors and the Shareholders at a general meeting.

In the event that not all of the capital raised from the Private Placement is utilized for purposes of the
acquisition of Viable Assets, Shareholders will be requested to approve a further resolution at the same
general meeting dealing with the further use and retention of the balance of the capital (“Residual
Capital”) after the acquisition of Viable Assets has been approved.

For NSX purposes, in conjunction with the completion of the acquisition of Viable Assets, ANIREP will
be required to satisfy the NSX that it meets the criteria for a listing on the main board of the NSX. In terms
of ANIREP’s investment policy it must acquire a minimum of a 15% equity interest in new investments,
however ANIREP is not restricted from acquiring a controlling interest, should the Board elect to do so.
Accordingly, to the extent that ANIREP acquires a controlling interest in a new investment, ANIREP will
need to comply with, inter alia, the criteria set out in NSX Listings Requirements applicable to operating
entities and to the extent that ANIREP acquires a minority interest in a new investment, ANIREP will
need to comply with, inter alia, the criteria set out in the NSX Listings Requirements applicable to
investment entities.

Once listed on the NSX, either as an operating entity or as an investment entity, ANIREP will be subject
to the NSX Listings Requirements in all respects. Failure to meet those criteria once the acquisition of
Viable Assets has been completed will result in the Company being delisted by the NSX.

ANIREP will initially be listed as a CPC/SPAC in the “Non-Equity Investment Instruments” sector of the
main board of the NSX. Following the acquisition of Viable Assets, ANIREP will be reclassified into the
appropriate sector.

In terms of the NSX Listings Requirements and subject to any extension granted by the NSX, should
the Company not complete an acquisition of Viable Assets within 24 months of the Listing Date, the
NSX will suspend ANIREP’s Listing on the NSX. The NSX will proceed to delist the Company once the
Company has:

= completed a distribution of the funds held in escrow by the Escrow Agent, less outstanding
operating expenses, within 60 days after the expiry of the aforementioned 24-month period, to
all Shareholders pro rata to their shareholdings. Such distribution must comply with the solvency
and liquidity test as required pursuant to the Companies Act. All interest earned in escrow will
form part of the distribution, excluding any taxes and expenses relating to the distribution and
anticipated voluntary liquidation; and

= proposed a special resolution to Shareholders, and same having been adopted by the requisite
number of Shareholders, for the voluntary liquidation of the Company.

In terms of the Listing Requirements, the NSX may permit ANIREP, prior to the completion of an
acquisition of a Viable Asset, to raise additional capital for the acquisition of further Viable Assets by
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issuing further Shares and/or rights offer provided that Shareholders have granted approval thereof in
accordance with the Listing Requirements any funds raised must be paid into the Escrow Account.

4.9.Gearing (Post Viable Assets Acquisition Period)

49.1.

In addition to the use of its own resources, ANIREP does not intend to use debt prior to completion of
acquisition of Viable Assets. Post the acquisition period, ANIREP targets to employ external financing
as a source of capital. At that time, the Company anticipates to use borrowings to advance tail-end cash
flows in order to increase overall returns. The Board will adopt policies from time to time to set limits on
the extent of the Company’s borrowings. Interest rate movement risk will be mitigated using inflation-
linked rate loans or other hedging instruments; the implementation of such policies and the use of
such instruments will largely serve to make interest on borrowings a Rnown and controlled expense.
After the acquisition period, other than in exceptional circumstances, the Company will use borrowings
to fund acquisitions on a case-by-case basis where it is satisfied that the overall yield from a particular
prospective acquisition is or will be greater than the cost of the borrowing required for that particular
acquisition, or when the leveraging produces enhanced returns. As far as leverage is concerned, after
the acquisition period, ANIREP will provide its institutional investors a right of first refusal (ROFR) to a
debt-raising role.

4.10.Prospects

410.1.

410.2.

Infrastructure, as an asset class, relies heavily on capital to develop. Most governing authorities do not
have adequate funding required to meet most of their infrastructure needs including renewable energy.
In order to fulfil its development mandate, the government authorities must partner with the private
sector. The overwhelming success of the REFIT is testament to the success that can be achieved in
such public-private partnerships.

Accordingly, ANIREP’s Directors believe that ANIREP has excellent prospects on the basis of the various
potential Viable Assets that the Manager has identified which are at different stages of due diligence
investigations and negotiations, additional transactions in the pipeline, current market conditions, the
governing authority and commercial’s need for private partners and access to future deal flow which
the Directors believe will provide returns in line with the Company’s investment return expectations and
targets detailed above.

4.11. Management of ANIREP

4111
411.2.

411.3.

411.4.

The Management function of ANIREP is outsourced on marRet related terms, to the Manager.

TheBoard,asawhole,consideredand approvedthetermsand conditions ofthe Management Agreement
prior to ANIREP appointing the Manager. The Directors of ANIREP shall perform an annual review of
the Manager’s performance and, if required, makRe appropriate recommendations to Shareholders. The
Manager services are detailed in paragraph 3 above. A standard Client/Consultant Agreement in a
FIDIC form of Contract ‘the White Form’ will be used to regulate and govern the Company and the
Manager relationship and services rendered. These services are objective criteria against which the
Manager will be evaluated. In addition, the Directors of ANIREP will assess the performance of the
Manager based on the quality of the Viable Assets identified and investments made by ANIREP, as
well as the return on such investments to Shareholders. If poor investments result in poor returns to
Shareholders, the Board may make appropriate recommendations to Shareholders to terminate the
Management Agreement.

The instances in which the Management Agreement may be terminated are set out in paragraph 25
of this Pre-listing Statement together with the consequences of such termination. If the Management
Agreement is terminated at any time and ANIREP intends to appoint a new manager, the appointment
of such a new manager and new management agreement shall be subject to approval of Shareholders
by ordinary resolution.

The Board is responsible for ensuring that ANIREP complies with all of its statutory and regulatory
obligations, as specified in the Companies Act, the Articles of Association, and following the listing, in
the NSX Listings Requirements.
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4.12.Mitigating Investment Risks

Robust investment process entails detailed due diligence investigations and expert technical analysis.

ANIREP maintains rigorous internal controls, policies and procedures to manage operational and/or
financial risk.

Creating a fully diversified portfolio in line with the Company’s Investment Policy mitigates risRks.
ANIREP will adhere to and operate within all relevant Namibian regulatory and compliance requirements.

The company aims to ensure its investments comply with globally accepted ESG standards and principles.

For detailed risk-mitigating measures refer to risk matrix in paragraph 4.13 below.

4.13.Risk Matrix

EPCand O6M | ANIREP *SHARED COMMENT
Contractors

SITE RISK

Planning X Where the Viable Asset Provider provides the site on
which the project is to be built, it makes sense to obtain
outline planning permission to ensure, in advance of
the tender process commencing, that the Project is
feasible. The preferred bidder will then be responsible
for obtaining full planning permission on the basis of
his detailed design.

Physical Condition | X The Viable Asset Provider normally passes the riskR
associated with the condition of the site (being the risk
that adverse ground conditions could cause increases
in cost and/or construction delays) to ANIREP. ANIREP
will in turn pass the risk to EPC Contractor. EPC
Contractor will mitigate its loss by way of due diligence
on the site and site surveys to ensure an appropriate
construction bid is compiled. If the information turns out
to be wrong, then the risk of increased costs or delays
lies with EPC Contractor, who would also indemnify
ANIREP against any impact of delay.

Sufficiency of Title X In a transmission project where the site is provided by
the utility (the Viable Asset Provider), it should assume
the risR of providing a site with good title.

It may not, however, be possible to give a full warranty
as to title therefore, a warranty as to the accuracy of
replies may be more appropriate. The Managers must
looR at this in the context of the project and the site
involved.
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4.13.Risk Matrix Cont'd

*SHARED

COMMENT

In a power transmission project where the site is
provided by the existing utility (e.g. NamPower), it
should assume the riskR of providing a site to which
ANIREP will have unimpeded access to commence the
Project. Where ANIREP does not have control over the
site, it cannot manage the riskR associated with access,
for example from protestors. To transfer this risk to the
EPC contractor in a power transmission project would
be poor value for money for the Viable Asset Provider.

The SLA assumes that the utility, as Viable Asset
Provider, will taRe the risk on access until such time as
ANIREP is granted access to the site and commences
work on the Project.

This is passed to ANIREP and would normally be
passed down from ANIREP to EPC Contractor.
However, depending on the nature of the site and the
project, it may be appropriate to include environmental
contamination in the relief events. This would be
appropriate where comprehensive examination of the
site is not practicable or cost effective or if there are pre-
existing services on it.

In such circumstances it may prove to be more effective
for the utility to treat contamination as a relief event
which would give ANIREP an extension of time to
remedy the issue so as to avoid payment of damages
and/or possible termination, whilst the associated costs
would remain ANIREP’s risR, mitigated by insurance.

However, as with site risk, the existing utility, as
Provider, should consider whether it represents value
for money to pass this risk. Ifit has owned and operated
from the site for some time, it may choose to retain the
risk and thus lower the cost of the project. The SLA
assumes transfer of this risk to the EPC contractor but
includes Environmental Contamination as a possible
relief event.

No EPCand O6M | ANIREP
Contractors
1.4 Access to Site
15 Environmental risk | X
1.6 Archaeological
risk

This is a particularly sensitive issue in historical site
projects. Depending on the nature of the site and
project, it may be appropriate to include this in the list
of relief events. Alternatively, a risk sharing approach to
cost could be used.

The standard Project Agreement includes
Archaeological Discoveries in the list of relief events
and offers a cost sharing option. However, the existing
utility should always consider on a case-by-case basis,
whether it would be better value for money to bear this
risk itself.
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4.13.Risk Matrix Cont'd

No

EPC and O6M | ANIREP
Contractors

Design And X
Construction RisR

*SHARED

COMMENT

ANIREP is responsible for the design, construction,
integration, installation, testing, commissioning,
operation, maintenance and ultimate operational
performance of any asset procured or developed for
the purposes of meeting the requirements of the
output specification. The Viable Asset Provider should
not (save in exceptional circumstances) takRe any
responsibility for this riskR. Correspondingly, ANIREP
should be afforded the freedom to manage its activities
without interference from the Viable Asset Provider. It
is ANIREP’s risk whether the design and development it
has carried out are capable of satisfying the regulator’'s
(e.g ECB for Namibia) service requirements. The
Viable Asset Provider should not, save in exceptional
circumstances, agree to any role before or following
Service Commencement which involves the Viable
Asset Provider taking back any part of ANIREP’s design
and construction risk.

In this context, the Viable Asset Provider should not
make payments against construction milestones nor
should it have a right of termination for failure by EPC/
O&M Contractor(s) to meet a Construction milestone.

The Viable Asset Providers role after signature of the
Project Agreement and prior to Service Commencement
will normally include:

reviewing and commenting upon ANIREP’s designs,
maintenance and operational procedures as they are
developed;

viewing and observing tests of any equipment being
developed;

following the agreed procedure by which ANIREP
demonstrates to the Regulator that Service
Commencement can be accepted;

following the agreed procedure in relation to a failure to
meet the Service Commencement Date and agreeing
with ANIREP the measures to be taken and the financial
consequences if any; and auditing ANIREP’s activities
in accordance with an acceptable Quality Management
Systems regime.

It must be made clear in the Project Agreement that all
of these tasks are carried out without any approval from
the regulator in the sense that the design or works as
constructed or finalised will be capable of meeting the
output specifications.
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4.13.Risk Matrix Cont'd

[\[o}

DEMAND RISK

EPC and O6M | ANIREP
Contractors

*SHARED

COMMENT

The PPA leaves demand riskR with the Off-taRer, e.qg.
NamPower, NORED, CENORED, etc. In a generation
solar PV,
concentrated solar plant or wind, where the producer/

project such as geothermal, biomass,
generator has no control over the demand, it would be
a good value for money to transfer such a risk by taRing
insurance against off-taRers failure.

AVAILABILITY
AND
PERFORMANCE
RISK

The payment mechanism is based on a Unitary
Charge which is payable only when a unit (RWh, etc)
is available in accordance with the standards set down
in the Project Agreement. Deductions will be made for
unavailability or substandard performance.

For example, if the turbines of biomass plants are out of
service, they will be unavailable and ANIREP will suffer
a predetermined deduction from the Unitary Payment
for that month.

However, if the turbines of biomass plants are partially
out of service as results of ‘scheduled outage due to
maintenance’ ANIREP will suffer a lesser Performance
Deduction as the some power will be supplied.

CHANGE IN LAW

51

Discriminatory
change in law

Under more traditional commercial contracts, ANIREP
is usually able to pass on the costs of changes in law
to its customers through an increase in price or, in
contracts of relatively short duration, is able to take a
view on the prospects of changes in law arising during
the term of the contract. As the prices in PPA contracts
are agreed on a long-term basis and are not flexible in
the same way, ANIREP will often not be in a position to
price the full cost of changes in law effectively.

A sharing approach is the best way to ensure that the
costs of implementing changes in law are minimised.
The approach set out in the PPA in respect of the
sharing of risks relating to changes in law is intended
to play to the strengths of both the public and private
sectors and ensure that ANIREP is incentivized to
manage its costs, even where the Regulator agrees to
meet ANIREP’s costs resulting from complying with a
change in law.

52

General

Change in law
involving capital
expenditure
during the Service
Period

This is primarily a public sector risk as ANIREP has no
control over such matters and the regulator will receive
the benefit of the capital output.

53

General Change
in Law other
than that
involving capital
expenditure

The private sector bears this risk on the basis that
other service contractors will be in the same position
and these changes will in any event be absorbed via
benchmarkRing. An example would be changes in
employment law that result in higher labour costs.
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4.13.Risk Matrix Cont'd

No EPC and O6M | ANIREP *SHARED COMMENT
Contractors

54 Change in VAT X The public sector should bear this risk as ANIREP has
no control over it and there is no point in the public
sector paying a risk premium to transfer it.

6 RESIDUAL VALUE | X In most PPA projects, the regulator ‘s long-term
objectives will be best served by retaining local
ownership in the Project Facility. The PPA is drafted on
this basis. This should be the case where:

c legal constraints prevent any practical alternative
option, for example the foreign entities cannot
own more than 70% equity in energy projects in
Namibia, as per ECB policy;

c contracts which involve Project Facilities, such
as power plants and transmission line, are
specifically designed to cater for a particular
service. In these sectors, the Project Facilities have
a useful economic life if retained by the Utility
(such as NamPower etc.) but there is no realistic
alternative use for the Project Facility. These may
be only limited scope for alternative use on expiry
of the Contract Period and conversion is likRely to
be costly;

c the regulator requires long-term use of the asset
for the continued provision of its services; or

c EPC/0O&M Contractors are liRely to discount the
residual value of the assets.
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4.13.Risk Matrix Cont'd

[\ [) EPC and O6M | ANIREP
Contractors

7 MAINTENANCE
RISK

*SHARED

COMMENT

ANIREP will base its costing on a forecast capital
replacement programme of plant, machinery,
equipment, fixtures, fittings and furniture designed to
maintain the project/asset environment at the specified
output standards. ANIREP will also consider the means
of funding this expenditure throughout the life of the
Project. The risk associated with assessing what will
need replacing, when and how much this will cost, is
one that ANIREP should take and therefore ECB should
not attempt to be prescriptive in this respect.

The regulator will wish to ensure that ANIREP is as
equally incentivized to maintain the Assets in the latter
years of the Term asitis in the early years. The regulator
should have the ability to conduct a final survey
towards the end of the term and withhold payment of
the Unitary Charge if the assets are not restored to the
required maintenance standard.

Maintenance should be left firmly at ANIREP’s risk
and the regulator should not attempt to prescribe the
quantum, location or availability of a sinRing fund (if any
required). The regulator should consider whether it
needs to take security over the sinking fund or whether
it is adequately protected by the Project Agreement. For
example, if the term of the senior debt is significantly
shorter than the Term of the Project Agreement, the
ECB may wish to have secured rights over a sinRing
fund once the senior debt has been repaid in full.

If the size of the project (including associated
maintenance obligations) is comparatively large in
relation to the financial resources of a ANIREP which
is not relying on third party Senior Debt financing, the
ECB may want to consider requiring a sinRing fund over
which it has secured rights.

*Shared risk between ANIREP, EPC and O&M Contractors.
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5. DIRECTORS

5.1. Composition of the Board

The full name, age, business address and designation of the Directors of ANIREP are provided below:

Name ‘ Age ‘ siness Address ‘ Designation

Mr. lyaloo Nangolo 44 47 Nelson Mandela Avenue, Klein WindhoeR, Managing Director
WindhoeR, Namibia

Mr. Hans HamuRoto 39 4 Bassingthwaighte Street, Klein WindhoeR, Chief Operating Officer
WindhoeR, Namibia

Mr. Antti Myllarinen 31 Doranova, ValRRistentle 2, 37470 Vesilahti, Finland Chief Technical Director

Miss. MeRlit S Demamu 23 47 Nelson Mandela Avenue, Klein WindhoeR, Chief Investment Officer
WindhoeR, Namibia

Mr. Primus Hango 66 223 Independence Avenue, WindhoeR, Namibia Non-executive Director

Mr. Stephanus Adriaan 62 47 Nelson Mandela Avenue, Klein WindhoeR, Non-executive Director

Oosthuysen WindhoeR, Namibia

Mr. Mac Hengari 52 205A, BPI House, Independence Avenue, WindhoeR, Non-executive Director
Namibia

Ms. Gida NakRazibwe- 15 Capricorn Group Building, Kasino Street, WindhoeR, Non-executive Director

SeRandi Namibia

Ambassador Phillemon K. 69 63 Papageinweg Street, Hochland ParRk, WindhoeR, Non-executive Director

IKambala Namibia

Miss. Annegret Museler 27 am Consulting, Olympia, WindhoeR, Namibia Non-executive Director

Note: There are 5 Independent Directors and 5 Non-Independent Directors.

5.1.1. Mr. lyaloo Ya Nangolo
Proposed Position: Managing Director
Background, specialization and expertise:

Mr. lyaloo Ya Nangolo is the Managing Director of Tulive Private
Equity. He is a qualified quantity surveyor who obtained a BSc
Honours Degree in Quantity Surveying from the University of Cape
Town in the year 2000. lyaloo also holds an MBA from the University
of Cape Town and the London Business School. His fields of
specialisation include: Advance Finance, Risk Management, facility
management, cost engineering, quantity surveying and project
management. He is a member of The Institute of Namibia Quantity
Surveyors, The Association of South African Quantity Surveyors,
the South African Council for Quantity Surveyors and The Vice
President of the African Association of Quantity Surveyors. lyaloo is
a shareholder of businesses in various industries such as tourism,
property management, energy provision, electricity generation etc.
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5.1.2. Mr. Hans Hamukoto
Proposed Position: Chief Operating Officer
Background, specialization and expertise:

Mr. Hans is a director and business unit manager for power planning
at EMCON. Hans obtained his National Higher Diploma in Electrical
Engineering at Technikon Witwatersrand in 2001 and went on
to obtain a B-Tech Degree in Electrical Engineering at the same
TechnikRon Witwatersrand in 2003. In his professional career Hans
has gained a wealth of experience in the areas of rural electrification,
urban electrification and township development, asset valuation,
transmission, metering and vending systems, GIS mapping, standards
development, electrical networR studies, renewable energy, master
planning, and off-grid electrification. Hans often is the lead/project
engineer on projects in his areas of expertise, often leading teams
that include international firms and experts. Hans was the project
leader for the 2010 Namibia Rural Electricity Distribution Master Plan
(REDMP) for the Ministry of Mines and Energy. In 2012 Hans was
leader of the consultant project team for Nam[Power’s transmission
Master Plan. He was also involved in the TsumRwe Solar PV/Diesel
Hybrid off-grid electrification project, and was the team leader for the
mini-grid design and engineering part of the project. Furthermore,
Hans was project leader on various feasibility study projects ranging
from IPP feasibility studies to feasibility studies for rural electrification.
Hans has executed various projects for a range of Clients including
Government, National Supply Authorities (NamPower, Tanesco,
etc) Electricity Distribution Authority (Regional Electricity Supply
Authorities (RED’s), Local Authorities, etc), European Investment
BanR (EIB), ECB and private clients. Hans has delivered a multitude of
projects in Namibia, as well as having workRing experience in Angola,
Tanzania, and Zimbabwe.

5.1.3. Mr. Antti Myllarinen
Proposed Position:  Chief Technical Director
Background, specialization and expertise:

Mr. Antti Myllarinen (MSc. in Economics) is the CEO of Doranova
and has extensive experience in international project sales and
renewable energy solutions. Before joining Doranova Antti worked
for McKinsey & Company as a consultant and in the financial sector
concentrating on PE-financing.

ANIREP




56

ANIREP PRE-LISTING STATEMENT

5.1.4. Miss. MeRlit S Demamu
Proposed Position: Chief Investment Officer
Background, specialization and expertise:

Miss. MeRlit S. Demamu is the Actuary of Tulive Private Equity. She
obtained her BSc (Hons) in Mathematics and Actuarial Science degree
from the University of Leicester in the UK, in 2017. She currently is a
member of the IFOA (Institute and Faculty of Actuaries) pursuing the
title of (FIA) Fellow of the institute of Actuaries.

5.1.5. Mr. Primus Hango
Proposed Position: Non-Executive Director (Chairman)
Background, specialization and expertise:

Mr. Primus Hango is a Namibian business leader with exceptional
governance sRills and experience developed with pension fund
management, investment oversight and capital markets. He is
dedicated to supporting Namibia’s economic growth for social
development. He studied Philosophy and the Classics from 1973 to
1976 and obtained a Bachelor's Degree in 1980 from the National
University of Lesotho; he has enrolled for the Executive Management
Programme with Harvard Business School. Primus was appointed
Secretary of the Tender Board of Namibia in June 1991. He was the
Principal Officer of the Government Institutions Pension Fund since
1995 and from April 1999 until 2011, the Chief Executive Officer. Primus,
a former Chairman of the NSX, was again re-elected as Chairman on
10 June 20009 to the NSX board until 2011.

5.1.6. Mr. Stephanus Adriaan Oosthuysen
Proposed Position: Non-Executive Director
Background, specialization and expertise:

Mr. Stephanus Adriaan Oosthuysen is a founder partner of JON
Construction Cost Engineeringand Management. He is a professional
Quantity Surveyor and is a member of the Namibian Council for
Architects and Quantity Surveyors. He obtained his BSc. Qs (Hons)
degree in 1980 from the University of the Freestate in South Africa
and is a member of the South African Institute for Quantity Surveyors
and of the Namibian Association of Quantity Surveyors. lan was past
Vice President of the Africa Association of Quantity Surveyors. He has
more than 30 years of extensive experience and expertise in project
management, cost engineering, financial control, procurement and
construction supervision of civil engineering and building projects,
renovations to building and civil structures, weigh bridges, diamond
processing plants, township services, colleges, shopping centers,
colleges, hospitals and mining projects in Namibia and South Africa.

=
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5.1.7. Ambassador Phillemon K. Kambala
Proposed Position: Non-Executive Director
Background, specialization and expertise:

Ambassador Phillemon Kondja Kambala is a retired diplomat with
MA in international relations from the University of KKeele in the UK.
From 1999 to 2006 he was a High Commissioner to the Federal
Republic of Nigeria. He was also a High Commisioner in South Africa
from 2006-2013. He also serves as a Public Service Commissioner in
Namibia, a position he has held since 2013.

5.1.8. Mr. Mac Hengari
Proposed Position: Non-Executive Director
Background, specialization and expertise:

Mr. Mac Hengari has an MBA in International Business and MSc
in Energy Policy respectively from Bristol and Surrey in the UK. He
gained considerable and varied experience through his worR in both
the international and national public and private sectors as well
as academia. Recently he served as the Founding Director of the
Namibia Business School at the University of Namibia, having served
as a Head of Department and Lecturer within the Faculty of Economic
and Management Sciences at the same institution. Prior to that, he
served as Economist at the United Nations Secretariat in New York
as well as a Chief Economist at the Namibia Investment Centre. He is
an entrepreneur who has been involved in the formation of a number
of companies and currently serves as a director and consultant to a
number of private sector companies.

5.1.9. Ms. Gida NakRazibwe-SeRandi
Proposed Position: Non-Executive Director
Background and specialization and expertise:

Ms. Gida NaRazibwe-SekRandi, APR, LLB, PRISA is a Non-Executive
Director of BankR WindhoeR Ltd since July 1, 2005. Ms. NakRazibwe-
SekRandi joined Bank WindhoeR in August 2000. She worked for
thirteen years at Roéssing Uranium and served in various positions
at senior management. She is a Non-Executive Director at Capricorn
Investment Group Limited since November 30, 2004. She is also an
Executive Director of Capricorn Investment Holdings Limited since
February1,2007,and at UCL Resources Limited (also Rnown as Union
Resources Ltd) since January 21, 2011. She practiced as a lawyer for
over nine years in Uganda and Zimbabwe and is an accredited public
relations practitioner. Ms. NaRazibwe-Sekandi obtained a Bachelor
of Law (LLB) in 1976 at the University of Makerere in Kampala,
Uganda followed by a Diploma for Legal Practice in 1977.

=
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5.1.10.Miss. Annegret Museler
Proposed Position: Non-Executive Director
Background, specialization and expertise:

Miss. Annegret Museler workRed as an Auditor at Deloitte Namibia
for three years. She has exceptional experience in the financial
Services, Insurance, Micro lending, Retail and Mining Industry. She
obtained her BSc. in Psychology from the University of Stellenbosch
in December 2011 and Postgraduate Diploma in Accounting in 2014.
She is a Member of the Institute of Chartered Accountants of Namibia
and she was a Vice Chair of the Industrial Psychology Society. She is
a qualified chartered accountant.

5.2. Committees Appointed

The Board of Directors have appointed the following members to the risk and audit committee and the
investment committee:

5.2.1. Risk and Audit Committee

The Board has appointed Ambassador Phillemon K Kambala, Ms. Gida NakRazibwe-SekRandi and Miss.
Annegret MuUseler as the risk and audit committee members. Refer to paragraph 6.1.7, 6.1.9 and 6.1.10
respectively for detailed profile.

5.2.2. Investment Committee

The Board has appointed an investment committee that is entirely independent from ANIREP and the
Manager. The investment committee is comprised of:

a) Arthur Katsvara

Arthur qualified as a Chartered Accountant in 2003. He has extensive
experience as a Head of Auditing, Head of Business Advisory Services,
and Head of Finance obtained from his years workRing at Ernst &
Young, Avani Hotel (ex-Kalahari Sands Hotel, which is part of Sun
International), Shangelao Capital (Pty) Limited and H&H Transport (Pty)
Limited.

He is a member of the Institute of Chartered Accountants of Zimbabwe
and the Namibia Institute of Professional Accountants.
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b) Aimé Kubwimana

Aimé Kubwimana is the Managing Director of Raamba Engineering. He
is aregistered professional engineer who obtained a BSc degree in Civil
Engineering at the University of Cape Town in the year 2001 and a BEng
(Hons) degree in Structural Engineering at the University of Pretoria in
2006. He is a member of Engineering Council of Namibia, Engineering
Council of South Africa and the Institution of Civil Engineers.

Aimé has had early and continuous involvement in civil engineering
for more than 20 years. He had worked on various large and small
international projects in Namibia, South Africa, Angola, Botswana,
Ghana, Nigeria, and across East Africa, starting from feasibility study
stage, preliminary and detail design to construction supervision.
Projects included power plants, roads, office buildings, shopping
centres, hotels, hospitals, state houses, military bases, stadiums,
schools and universities, industrial buildings, bridges and other various
private and public projects.

His field of specialization includes structural engineering, roads,
projects & business management. He has also started industrial
manufacturing of construction materials in South Africa and East
Africa and is involved in property and other businesses developments
on the African continent.

c) Margaret Mutschler

Margaret completed her Electrical Engineering degree at the University
of Stellenbosch in 1991 and obtained her Master’s degree in Finance
and Financial Law from the University of London in 2011.

InJuly 2003 Margaret was appointed Head of Generation to the national
utility’'s (NamPower) executive management. Her responsibilities
included leading the Kudu Gas to Power Project from 2004 to 2009.
From 2007, she was part of the NamPower business unit responsible
for the implementation of capital projects where she headed the
implementation of new power station projects, both conventional and
renewable, as well as NamPower’s national Demand Side Management
Project. She is a Certified Energy Manager.

One of her favourite projects was to develop a concentrated solar power road map for Namibia, paving the way
to use concentrated solar power technology as an affordable heat and electricity energy source to help drive
growth and development in Namibia and Sub-Saharan Africa.

Margaret served on the Namibian Airports Company Board as Vice Chairperson and has also served as the Vice
Chairperson of the NamPower Tender Board. She served on a number of multi-disciplinary steering committees
in the Namibian electricity supply industry, giving guidance to development and representing NamPower.

She has substantial experience in the packRaging of capital projects, focusing on environmental sustainability,
technical feasibility, commercial viability, legal architecture and financial banRability. She frequently worked in
due diligence processes with commercial banks, development banks and funding institutions. She managed
to secure substantial grant funding from funds such as the Sustainable for All fund, to utilise in the feasibility
of the concentrated solar power and Biomass projects of NamPower.
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In 1998, she was appointed by the Polytechnic of Namibia to establish and lead the electrical engineering
department as their Head of Department. Her first position was as factory engineer at an export and EU approved
red meat abattoir. Thereafter, she worked in the consultancy fraternity and specialised in project development,
management and various continuous improvement initiatives.

5.3. Additional Information

531

532

No Director is a partner with unlimited liability.
None of the Directors:

= havebeendeclared banRrupt,insolvent or have entered into any individual voluntary compromise
arrangements;

= have been directors with an executive function of any company put under, or proposed to be put
under, any business rescue plans, or that is or was the subject of an application for business
rescue, receiverships, compulsory liquidations, creditors voluntary liquidations, administrations,
company voluntary arrangements or any compromise or arrangements with creditors generally
or any class of creditors, at the time of such event or within the 12 months preceding any such
event;

= have been partners in a partnership that was the subject of any compulsory liquidation,
administration or partnership voluntary arrangement, at the time of such event or within the 12
months preceding any such event;

= have entered into any receiverships of any asset(s) or of a partnership where such directors are
or were partners during the preceding 12 months;

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

= have been involved in any offense of dishonesty;
= have been removed from an office of trust, on the grounds of misconduct, involving dishonesty;

=  Or have been the subject of any court order declaring him delinquent or placing him under
probation.

5.4. Borrowing Powers

5.4.1.

542.

The provisions of the Articles of Association regarding the borrowing powers exercisable by Directors
are set out in Annexure 1 of this Pre-listing statement.

The borrowing powers of the Directors of ANIREP have not been exceeded since Incorporation and
no exchange control or other restrictions have been imposed on ANIREP ‘s borrowing powers in that
period.

5.5.Appointment and Qualifications of Directors

551

55.2.

ANIREP may pay remuneration to non-executive Directors for their services as directors in accordance
with a special resolution approved by Shareholders within the previous 2 years, as set out in the
Companies Act, and the power of ANIREP in this regard is not limited or restricted.

Any Director who (i) serves on any executive or other committee; or (ii) devotes special attention to
the business of ANIREP; or (iii) travels or resides outside Namibia for the purpose of ANIREP; or (iv)
otherwise performs or binds himself to perform services which, in the opinion of the Board, are outside
the scope of the ordinary duties of a Director, may be paid such extra remuneration or allowances
in addition to or in substitution of the remuneration to which he may be entitled as a Director, as a
disinterested quorum of the Board may from time to time determine.
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553.

55.4.

555.

55.6.

Directors may also be paid all their travelling and other expenses necessarily incurred by them in
connection with the business of ANIREP and attending meetings of the Directors or of committees of
the Directors.

ANIREP will not pay the Executive and Non-Executive Directors including Committees, as the Manager
will pay them from the fee it receives from ANIREP in terms of the Management Agreement.

The remuneration receivable by the Directors will not be varied as a result of the Listing.

No remuneration will be paid to Directors prior to Thursday, 12 September 2019.

5.6. Interest of Directors

5.61.

56.2.

563.

56.4.

Save as set out below, no Director of ANIREP (including any person who may have resigned as a
Director within the last 18 months) has any material beneficial interest, directly or indirectly, in any
transactions that were affected by ANIREP (i) during the current or immediately preceding financial
year; or (ii) during an earlier financial year and remain in any respect outstanding or unperformed.

Save for being a Shareholder of ANIREP and a shareholder of the Manager, no Director has had any
material beneficial interest, either direct or indirect, in the Listing and no promoter or Director of ANIREP
is or was a member of a partnership, syndicate or other association of persons that has or had such an
interest.

Save for being a Shareholder of ANIREP and a shareholder of the Manager, no Director has had any
material beneficial interest, either direct or indirect, in the promotion of the Company. No cash or
securities have been paid and no benefit has been given to any promoter since Incorporation.

Assuming that the Private Placement is fully subscribed, as at the Listing Date, the direct and indirect
beneficial interests of the Directors (including any Directors who have resigned during the 18 months
preceding the Last Practicable Date), the Management Group and their associates in the issued share
capital of ANIREP, shall be as follows:

Shareholder ‘ Number of Shares held ‘ Percentage Shareholding
JON 400 000 1.6%

Tulive Private Equity 200 000 0.8%

Doranova 300 000 1.2%

EMCON 350 000 1.4%

Total 1250 000 5%

5.6.4.1. Should the Private Placement not be fully subscribed, the number of Shares to which the above-

571

mentioned shareholders will subscribe will be reduced to no less than 5% of the total issued share
capital of ANIREP.

5.7. Service Contracts of Directors

Service contracts have been concluded between the Manager and each of ANIREP’s executive Directors
on terms and conditions that are standard for such appointments. There are no service contracts
between the Company and any of its non-executive Directors.
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6- CONFLICT OF INTEREST

Conflicts of interests have been addressed through designing a strong control environment with specific
emphasis on the following categories:

6.1.
6.1.1.

6.12.
6.13.

6.1.4.

6.15.

6.2
6.21

6.22.

6.23.

6.2.4.

6.25.

6.2.6.

Separation of duties:
A strong group of Independent Directors have been appointed to the Board.
The functions of the Transaction Advisor and the Manager have been separated.

An independent Investment Committee have been selected with no affiliation with the Manager and
ANIREP.

The voting rights of lyaloo Nangolo, Hans HamuRoto, Antti Myllarinen, MeRlit Demamu and Stephanus
Adriaan Oosthuysen, in their capacity as Board of Directors, have been removed regarding investments
in Viable Assets of the Company due to their affiliation with the General Partners. The board strongly
believes they are Rey members of the Company however, they will not participate in the voting process
to acquire Viable Assets in order to avoid conflicts of interest between the General Partners and the
Company.

Approval of the acquisition of Viable Assets by disinterested Directors.
Approval authority

Following the Listing of ANIREP on the NSX, the Transaction Advisor will be procured on an arm’s
length basis to execute any transactions. The Transaction Advisor will only be appointed only after no
less than 75% in majority have approved.

In order to acquire Viable Assets, the Manager will identify and evaluate potential Viable Assets. Once
the research, valuation and due diligence have been conducted, and the Manager is satisfied with
the potential Viable Assets, the Manager will present such to the Transaction Advisor for screening
of the identified Viable Assets. Once the Transaction Advisor is satisfied with the potential Viable
Assets it will be presented to the Investment Committee for consideration. If approved, the Investment
Committee will take the Viable Assets to the Board for a vote by disinterested Directors in accordance
with paragraph 4.35 of the Listing Requirements.

IF approved by the Board, the Viable Assets will be proposed to Shareholders via a circular, to be voted
on at a general meeting of Shareholders. The circular will also include proposals for the application of
any remaining Offer Proceeds. Shareholders are required to grant final approval before acquisitions
are made.

Once approved by the Shareholders and acquired, the Viable Assets will be managed in- line with the
individual investment agreements and the Management Agreement signed between the Manager and
ANIREP.

After the Initial Period, any residual Offer Proceeds that have not been successfully deployed towards
Viable Assets will be returned to Shareholders, together with interest, less fees.

In accordance with the corporate governance framework adopted by ANIREP, frequent risk assessments
will be performed whether at company level or transaction level. Specific and/or currently unforeseen
conflicts of interest in individual transactions involving the acquisition of Viable Assets will be identified
and addressed in the transaction agreements and documentation.

6.3. The Listing Requirements for CPCs

631

6.3.2.

The investments into Viable Assets are approved by the majority of the disinterested Directors of the
Board; and

The investments into Viable Assets are approved by the majority of Shareholders.

ANIREP PRE-LISTING STATEMENT ANIRE




7. SHARE CAPITAL

7.1. Pre-Private Placement

7.11.  The authorised and issued share capital of ANIREP as at the Last Practicable Date was as follows:
Authorised
100 000 00O ordinary shares with par value of N$0O.01 each
Issued Share Capital 2500
250 000 ordinary shares with a par value of N$ 0.01 each
Share Premium 622 500
250 000 Ordinary Shares issued at a premium of N$2.49

Note:
1. As at the Last Practicable Date, no Shares were held in treasury.
7.2. Post Private Placement

7.21. The authorised and issued share capital of ANIREP as at the most recent audited financial year was as

follows:

|
R0

Authorised

100 000 00O ordinary shares with par value of N$O.0l each

Issued Share Capital 297
29 710 ordinary shares with a par value of N$ 0.01 each

Share Premium 296 803

29 710 Ordinary Shares issued at a premium of N$9.99

7.22. Assuming the Private Placement is fully subscribed, the authorised and issued share capital of the
Company after the Private Placement and Listing is expected to be as follows:

|
4

Authorised

100 000 00O ordinary shares with par value of N$0O.01 each

Issued Share Capital 252500
25 000 00O ordinary shares with a par value of N$ 0.01 each

250 000 Ordinary Shares at par value of N$ 0.01

Share Premium 250372500
25 000 000 Ordinary Shares issued at a premium of N$9.99

250 000 Ordinary Shares issued at a premium of N$2.49

=
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Notes:

1. As at the time of the Listing, no Shares will be held in treasury.
2. Assumes that the Private Placement is fully subscribed.

At the time of the Listing:

1.
2.

3.

7.3.

7.4,

7.5.

7.6.

No debentures had been created or issued by ANIREP;
All Shares in issue were fully paid up and freely transferable. On the Listing Date, all Shares in issue shall
rank pari passu with each other in all respects, including in respect of voting rights and dividends; and

There are no preferential conversion and/or exchange rights in respect of any Shares.
Share Premium

The authorised share capital of ANIREP consists of 100 OO0 00O Shares with a par value of N$0.0l per
share. A subscription of N$250 000 00O is the amount of capital to be invested in Viable Assets over the
initial period following the Listing. To accommodate the authorised share capital of ANIREP and for the
sakRe of convenient allocation of subscriptions, the Private Placement Subscription Price will be N$10.00
per share. Therefore, the shares will be issued at a premium of N$9.99 per share.

Major and Controlling Shareholders

The Board is not aware of any pre-existing intention of any major Shareholder to dispose of a material
number of their Shares at or immediately after the Listing.

At the Last Practicable Date, those experts and advisors referred to in this Pre-listing Statement who,
insofar as is Rnown to ANIREP, directly or indirectly, beneficially more of the issued share capital of ANIREP
are set out below.

Shareholder Number of Shares Percentage Shareholding
JON 125 000 0.495%
| Tulive Private Equity 125 000 0.495% |

The shareholding disclosed above was acquired prior to the private placement to sufficiently capitalise
ANIREP to the extent required for some of the listing costs disclosed in paragraph 9 below. There were 250
00Q issued shares prior to the private placement.

The Employees of JON and their corresponding families holds 125 OO0 shares directly. These constitute the
minimum requirement of 100 shareholders in the entity. The shareholding does not constitute a material
interest in ANIREP, nor is it a material portion of either’s net wealth.

The shareholders and employees of Tulive Private Equity hold 125 OO0 shares directly.

Prior to the Private Placement and Listing, there has been no change in the controlling Shareholder of
ANIREP since its Incorporation on 8 March 2018.

Rights attaching to Shares

Salient provisions in the Articles of Association relating to the rights attaching to Shares, appear in this
Pre-listing Statement.

Changes to Share Capital

There have been no changes to ANIREP’s authorised share capital (including no share consolidations or
subdivisions) since its Incorporation. ANIREP was incorporated with an authorised share capital of 100
000 00O Shares of par value N$O.OLl.

7.7. Options and preferential rights in respect of shares

There is no contract or arrangement, either actual or proposed, whereby any option or preferential right of
any Rind has been or will be given to any person to subscribe for any Shares.
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7.8. Dividends

7.81. The Directors do not intend to declare any dividends prior to the completion of an acquisition of Viable
Assets. Thereafter, subject to the Companies Act, distribution rate shall be calculated with reference
to the Company’s net asset value as set out in the most recent annual financial statements of the
Company.

7.8.2. Interms of the Articles of Association all unclaimed monies that are due to any Shareholder pursuant
to the declaration of a dividend shall be held by ANIREP in trust until lawfully claimed by such
Shareholder, or until the Shareholder’s claim to such money has prescribed in terms of the applicable
laws of prescription.

7.8.3. No arrangements exist under which future dividends are waived or are agreed to be waived.

8. FINANCIAL INFORMATION

8.1. Listing Costs

The total estimated costs of the Listing, assuming full subscription amounts to N$5 472 000 excluding

VAT.

Nature of Cost N$
Transaction Advisor! 2500 000
Stamp Duties and other taxes' 600 000
Sponsor listing and capital raising fee 1125 000
Legal fees 530 000
Printing, publication, distribution and advertising expenses 250 000
NSX listing fees! 250 000
Transfer Secretaries 17 000
Auditors and independent reporting accountants 100 000
Contingency 100 000
Total 5472 000

8.2. Operating Expenses

The estimated operating expenses that will be incurred by the Company for the periods ending 28 February
2019 and 28 February 2020 excluding VAT.

Nature of Cost 2019 plople}

Ns$ Ns$
NSX Annual fees 70 000 74 200
Legal fees (including Escrow Agent Fees)' 100 000 106 000
Sponsor Fees 50 000 53 000
Company Secretary 225 000 238 500
Management Fees'? 1800 000 1919 771
Investment Fees to Acquire Viable Assets'3 3 000 000 3 000 000
Audit Fess 150 000 150 900
Transfer Secretary 40 000 42 400
Total 5435000 5584771
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Notes:

821

822

823.

824

8.25.

These fees are variable in nature, and depend on the capital raised and invested into Viable Assets.
In both instances, unless otherwise noted in the footnotes, the fees quoted assume the successful
raising of N$250 million. In the event of a smaller raising, the variable fees would be reduced in line
with the amount raised in the Private Placement.

The management fees included in the table above have been calculated based on the management
fee to be received by the Manager, as detailed on paragraph 25, on the assumption that the Offer
Proceeds will be invested in Viable Assets evenly over the 24 month period; and

The investment fees have been based on the assumption that the Offer Proceeds will be invested
in Viable Assets evenly over the 24-month period. The amount of the transactions costs that will be
incurred pursuant to the acquisition of Viable Assets is merely an estimate, as this will depend on
various factors, such as the size of the Viable Assets acquired and the external transaction advisor's
fees.

The operating expenses, which will be paid from the proceeds of the Private Placement, have been
estimated based on what the Board believes to be an accurate representation of costs associated with
the outsourcing of the functions whose purpose is to identify investment opportunities and acquire
Viable Assets as well as the day-to-day management of ANIREP.

In the interest of minimising risk to investors, fees are, to the degree possible, being deferred to the
point of acquisition of Viable Assets. The implication thereof being that if no investments are made
into Viable Assets during the Initial Period, the opportunity cost to investors are minimised through
investment returns generated on the Escrow Account.

To facilitate maximum access to Infrastructural renewable energy relevant sRills, and as part of the
endeavour to contain costs, particularly prior to the acquisition of Viable Assets, the Board has
outsourced the day-to-day management of ANIREP to the Manager, by way of the Management
Agreement.

The fee structure for ANIREP has been set to ensure that in the event that no acquisition of Viable
Assets takRes place within the Initial Period, investors’ returns will not be excessively affected.
Therefore, the raising fee percentage is lower than market practice, also the transaction fees remain
marRet competitive. In addition, the management fee payable to the Manager has been deferred to
only commence once a Viable Asset has been acquired.

Based on these terms, the risk of Shareholders’ returns being diluted through cost if no Viable Asset
has been acquired has been lowered. Given the agreed terms and conditions, the opportunity cost
for the Shareholders should no Viable Asset be acquired during the Initial Period, has a significant
level below 2.5% of annualized return, relative to money marRet rates, therefore we have rejected the
possibility of not acquiring the Viable Assets as improbable hypothesis.
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PURPOSE OF THE PRIVATE PLACEMENT

AND THE LISTING

9.1. The Main purpose of the Private Placements and the Listing is to:

provide investors, both institutional and retail, with an opportunity to participate over the long-term in
the capital growth and the income streams of the Company;

create an avenue for investors to invest in infrastructure projects in Sub-Saharan Africa, usually only
accessed through private equity, which has limitations on liquidity;

enhance the liquidity and tradability of the Shares;

provide the Company with a platform to raise equity funding and debt to pursue growth and investment
opportunities;

provide the Company with the ability to use listed Shares to fund future acquisitions;
establish the Company as a leader in its industry; and

enhance the public profile and general public awareness of ANIREP.

The proceeds of the Private Placement will be used by the Company to fund the acquisition of Viable Assets.
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10. PARTICULARS OF THE PRIVATE PLACEMENT

10.1. Salient dates relating to the Private Placement:

Opening Date of the Private Placement at 09:00 on Monday, 27 August 2018

Closing Date of the Private Placement at 12:00 on Tuesday, 3 September 2019

Results of the Private Placement published on NENS on Tuesday, 10 September 2019

Listing of Shares on the NSX expected at commencement of trade on Thursday, 12 September 2019

Note:

The above dates are subject to change. Any such change will be announced on NENS.

10.2. Details of the Private Placement

Pursuant to the Private Placement, the Company intends to raise N$250 000 00O by way of an offer
for subscription to Invited Investors of 25 000 00O Private Placement Shares in the Company at the
Issue Price.

The Private Placement Shares issued in terms of this Pre-listing Statement will be allotted subject to the
provisions of the Articles of Association and will ranR pari passu in all respects including distributions,
with all existing issued Shares in the Company.

There are no convertibility or redemption provisions relating to any Shares.
The Private Placement Shares will only be issued in materialized form.
No fractions of Private Placement Shares will be offered in terms of the Private Placement.

The Directors in their sole discretion are entitled to increase the number of Private Placement Shares
offered in terms of the Private Placement and the quantum sought to be raised.

The Directors in their sole discretion are entitled to amend the terms of the Private Placement, provided
that any such amendments shall be advised to Invited Investors.

10.3. Conditions of Listing

Amount: The minimum subscription amount that, in the opinion of the Directors, must be raised by the
Private Placement is N$50 OO0 00O and shall constitute a successful raising, whereby the Listing on the
NSX mainboard will proceed.

Rational: N$50 00O 0OO is viewed by the Board as the minimum ticket amount for which a single
successful Viable Asset can be acquired, and a point from which the listed entity can enable ANIREP to
build a track record to raise additional funds in future, as deemed appropriate by the Board.

The Listing is subject to:

ANIREP raising an amount of N$50 000 0O0O in terms of the Private Placement; and

the achievement of a spread of Shareholders acceptable to the NSX, being public shareholders (as
contemplated in the NSX Listings Requirements) holding not less than 20% of the issued share capital
of the Company to ensure practical liquidity.

If any condition precedent fails, the Private Placement and any acceptance thereof shall not be of any force
or effect and no person shall have any claim whatsoever against ANIREP or any other person as a result of
the failure of any condition.
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10.4. Oversubscription

In the event of an oversubscription, the Board shall, in its sole discretion, determine an appropriate
allocation mechanism. The Board will take into account the spread requirements of the NSX, the liquidity
of the Shares and consider the potential shareholder base that the Board wishes to achieve. The allocation
mechanism might include issuing more shares from authorised pool as deem necessary.

Depending upon the level of demand, Invited Investors may receive no Private Placement Shares or fewer
than the number of Private Placement Shares applied for. Any dealing in Shares prior to delivery of the
Private Placement Shares is entirely at the Invited Investor’'s own risR.

10.5. Procedures for acceptance
The Private Placement is open to Invited Investors only.

Only persons who fall within any of the categories envisaged in the Companies Act and who subscribe for
a minimum amount of N$5 000 (500 Shares) per single addressee acting as principal as contemplated in
the Companies Act, are entitled to participate in the Private Placement.

Invited investors are to:

- complete the application form on the website; www.anirep.com;

- print a hard copy of the application form;

- attach the required documents and proof of payment to the application form; and

- provide NEB or ANIREP with their completed Application Form, required documents and proof of
payment by 12:00 on Tuesday, 3 September 2019.

Invited Investors must, where applicable, makRe the necessary arrangements to enable their Custodian/
Nominee company or BroRer, as the case may be, to make the required payment for the Private Placement
Shares applied for, before closing on 12:00, Tuesday, 3 September 2019. The payment must be made to the
bank account specified on the printed application form.

An application will only be regarded as complete once payment for the total amount of the application, the
original duly completed and signed application form and all the required supporting documentation, have
been received. Should any payment subsequently be dishonored, the directors of ANIREP may, in their
sole discretion, and without prejudice to any rights the company may have, regard the application of such
applicant as revoRed or take such steps in regard thereto as they deem fit.

10.6. Representation

Any Invited Investor applying for or accepting the Private Placement Shares in the Private Placement shall
be deemed to have represented to ANIREP that such investor was in possession of a copy of this Pre-listing
Statement at that time. Any party applying for or accepting Private Placement Shares on behalf of another
investor shall be deemed to have represented to ANIREP that they are duly authorised to do so and warrant
that they and the purchaser for whom they are acting as agent are duly authorised to do so in accordance
with all relevant laws and such investor guarantees the payment of the requisite subscription price and
that a copy of this Pre-listing Statement was in the possession of such investor for whom they are acting
as agent.

10.7. Applicable law

The Private Placement, applications, allocations and acceptances will be exclusively governed by the laws
of Namibia and each Invited Investor will be deemed, by applying for Private Placement Shares, to have
consented and submitted to the jurisdiction of the courts of Namibia in relation to all matters arising out of
or in connection with the Private Placement.

10.8. Underwriting

The Private Placement will not be underwritten.
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11- MINIMUM SUBSCRIPTION

13 BORROWINGS AND LOANS RECEIVABLE

Loans to Directors

As at the Last Practicable Date, no loans have been made or security furnished by ANIREP to or for the benefit
of any Director, manager or any associate of a Director or manager of the Company

Material loans

As at the Last Practicable Date, no material loans have been made to ANIREP and no loan capital is currently
outstanding.

ANIREP did not have any material capital commitments, lease payments or contingent liabilities as at the Last
Practicable Date.

Loans receivable

As at the Last Practicable Date, ANIREP had no material loans receivable.

14 EXTRACTS FROM THE ESCROW AGREEMENT

All Offer Proceeds will be paid into, and held in escrow, by the Escrow Agent, until such time as Viable Assets
are identified, investigated and approved by the Board and Shareholders. As a result, all payments from the
Escrow Account will either be determined pre-listing (as per the Pre-listing Statement), or require approval from
Shareholders in order for the Escrow Agent to release such funds.

The Listing Requirements require that the Escrow Agent must invest the Offer Proceeds in escrow in:
a. Investment grade bonds or credit risk insured; or

b. bank deposits with one or more recognised banRs, in each case as directed by the Board. The interest on
the Offer Proceeds in escrow will accrue in favour of the Company and accumulate in escrow.

The Board has requested dispensation from the Board of the NSX to grant the Escrow Agent permission
to also invest the Offer Proceeds in money market funds. The Escrow Agreement makes provision for such
investments, should dispensation be granted.

The Company has appointed the Escrow Agent in terms of the Escrow Agreement.
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The Escrow Agent shall, at the request of the Board, release such amount of the Offer Proceeds held in escrow to
cover the estimated operating expenses set out in paragraph 9.2 of this Pre-listing Statement. These operating
expenses may not be exceeded (and the Escrow Agent may not release further capital), unless a resolution
authorising same is passed by Shareholders in a general meeting achieving at least a 75% majority of the votes
cast thereon.

IF ANIREP has received the necessary approvals for both the acquisition of Viable Assets and the retention of
the Residual Capital, after receipt of a request on behalf of the Board, the Escrow Agent will release to ANIREP
all of the Offer Proceeds (including interest less any withholding taxes and costs or charges relating to the
distribution) then managed by the Escrow Agent.

IF ANIREP has received the necessary approvals for only the acquisition of Viable Assets, after receipt of a
request on behalf of the Board, within 60 days of the receipt of Shareholder approval, the Escrow Agent will
release to ANIREP the Offer Proceeds to the extent necessary to complete the acquisition of Viable Assets and
retain the Residual Capital until the Escrow Agent receives a request on behalf of the Board, where after the
Residual Capital (less any withholding taxes and costs or charges relating to the distribution of the Residual
Capital) will be distributed to Shareholders.

If an acquisition of Viable Assets has not been completed within the Initial Period, after receipt of a request on
behalf of the Board, which request shall be made within 60 days of the end of the Initial Period, the Escrow Agent
will release to ANIREP all of the Offer Proceeds (including interest) then managed by the Escrow Agent, so that
ANIREP is in a position to distribute funds to the Shareholders (less the cost associated with the winding up).

The Escrow Agreement will terminate, inter alia, after the Escrow Agent is no longer managing any Offer
Proceeds for ANIREP.

The Escrow Agent is entitled to rely on any confirmation given under any relevant request on behalf of the
Board referred to above that the monies are entitled to be released when acting and is not required to verify any
information or confirmation.

The Directors are of the opinion that, following the proposed listing, as set out in this Pre-listing Statement:

1. ANIREP will be able, in the ordinary course of business, to pay its debts for a period of 12 months after the
date of this Pre-listing Statement;

2. the assets of ANIREP will be in excess of the liabilities of ANIREP for a period of 12 months after the date of
this Pre-listing Statement;

3. the share capital and reserves of ANIREP will be adequate for ordinary business purposes for a period of 12
months after the date of this Pre-listing Statement; and

4. the workRing capital of ANIREP will be adequate for ordinary business purposes for a period of 12 months
after the date of this Pre-listing Statement.

16 MATERIAL CHANGES

Save for the Private Placement contemplated in this Pre-listing Statement:

1. there have been no other material changes in the financial or trading position of ANIREP since Incorporation
on the 8th March 2018;

2. there have been no other changes in the business or trading objects of ANIREP since its Incorporation;
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3. there have been no other major changes in the nature of property, plant and equipment and in the policy
regarding the use thereof; and

4. there have been no other material changes in the nature of business of ANIREP.

S

17 LOANS TO DIRECTORS OR MANAGERS

ANIREP has not made any loans to, or furnished any security for the benefit of, any Director or manager of
ANIREP (or of any associate of any such Director or manager).

el

PROMOTERS AND OTHER INTEREST

No amounts have been paid or have accrued as payable and no benefit was given or proposed to be given since
the Incorporation of ANIREP to any promoter or to any partnership, syndicate or other association of which any
promoter is or was a member.

No Director or promoter has any material beneficial interest, direct or indirect, in the promotion of ANIREP, save
for being a Shareholder and/or a shareholder of the Manager.

No commissions were paid, or accrued as payable, since the Incorporation of ANIREP preceding the date of this
Pre-listing Statement in respect of any underwriting.

No commissions, discounts, broRerages or other special terms have been granted since the Incorporation of
ANIREP preceding the date of this Pre-listing Statement in connection with the issue or sale of any securities,
stock or debentures in the capital of ANIREP.

19 EXCHANGE CONTROL

The following summary is intended as a guide and is, therefore, not comprehensive. If you are in any doubt
hereto, please consult your attorney, accountant or professional advisor.

Emigrants from the Common Monetary Area

1. Aformer resident of the Common Monetary Area who has emigrated from Namibia may use blocked NAD
to purchase Shares in terms of the Private Placement.

2. All payments in respect of subscriptions for Private Placement Shares by emigrants using blocked NAD
must be made through the authorised dealer in foreign exchange controlling the block assets.

3. Ifapplicable,refund moniesinrespect of unsuccessful applications,emanating from blocked NAD accounts,
will be returned to the authorised dealer administering such blocked NAD accounts for the credit of such
applicant’s blocked NAD account.

4. No residents of the Common Monetary Area may, either directly or indirectly, be permitted to receive an
allocation as employees of any offshore subsidiaries.

Applicants resident outside the Common Monetary Area

1. A person who is not resident in the Common Monetary Area should obtain advice as to whether any
government and/or legal consent is required and/or whether any other formality must be observed to
enable an application to be made in terms of the Private Placement.

2. This Pre-listing Statement is accordingly not a Private Placement in any area or jurisdiction in which it is
illegal to make such an offer. In such circumstances this Pre-listing Statement is provided for information
purposes only.
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20 LITIGATION

There are no legal or arbitration proceedings (including any such proceedings that are pending or threatened)
of which ANIREP is aware, which may have, or have during the 12 months preceding the Last Practicable Date
had, a material effect on the financial position of ANIREP.

21_. MATERIAL CONTRACTS

Save for the Escrow Agreement and the Management Agreement, no material contracts have been entered
into by ANIREP, being restrictive funding arrangement and/or contracts entered into other than in the ordinary
course of business and (i) since Incorporation of ANIREP prior to the date of this Pre-listing Statement or, (ii) at
any other time where such agreement contains an obligation or settlement that is material to ANIREP as at the
date of this Pre-listing Statement.

While ANIREP is currently considering a number of acquisitions, no formal binding agreement/s have been
entered into.

22. EXPERTS' CONSENTS

Each of the experts, whose names appear in the “Corporate Information” section of this Pre-listing Statement,
have given and have not, prior to the formal approval of this Pre-listing Statement by the NSX, withdrawn their
written consent to the inclusion of their names, and acting in the capacities stated and, where applicable, to
their reports being included in this Pre-listing Statement.

" 23 EXTRACTS FROM MANAGEMENT AGREEMENT

ANIREP has appointed Re Manager JV (the “Manager”) to render management services.

The Manager shall begin performing the Services on the prescribed date on which execution of the Contract
shall taRe place, but not earlier than and without undue delay after the Contract has come into force.

In consideration for the Management Services to be provided by the Manager to the Company under the
Management Agreement, the Manager shall be entitled to receive the management’s fees calculated and
payable as described below:

* For so long as the Company has not acquired a Viable Asset, the Company shall pay the Manager a
management fee amount equal to N$150 OO0 (One Hundred and Fifty Thousand Namibian Dollar) per
month, which amount will escalate annually at NCPI on the anniversary of the Agreement of each year.

« After the Company has acquired a Viable Asset, the Company shall pay the Manager a management fee
amount equal to 1% of the Company NAV.

Subject to the prior consent of the Corporate Advisor, ANIREP shall be entitled to require an amendment of the
Contract (amended or additional services or amended deadlines/periods) for execution. In this case, the agreed
remuneration and the completion date shall be adjusted accordingly by mutual agreement of the parties. The
Manager shall submit proposals for performance of and remuneration for the amended services.
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If the Manager fails to perform any of the Services under this Contract within the requisite time period, for
reasons he must warrant, ANIREP shall, unless the Special Conditions include derogation, be authorised to
inflict a penalty of 0.5% of the Order Value for every weekR of delay, subject to a cap of 8% of the Order Value.
Beyond such penalty, ANIREP may not bring any further claims arising from the delay in the performance of the
Services. The right of termination shall remain unaffected.

ANIREP may, with the prior consent of Corporate Advisor, fully or partially suspend the Services or terminate
this Contract after serving written notice of at least 30 days. In this event, the Manager must immediately
take all measures necessary to ensure that the Services are discontinued and the expenditure minimised. The
Manager shall hand over all reports, drafts and documents to be drawn up by the date in question to ANIREP. If
the suspension lasts longer than 180 days the Manager may terminate the Contract.

If the Manager fails to meet its contractual obligations without sufficient reason; in accordance with the
Contract; or on time, ANIREP may serve a notice upon the Manager and request it to duly perform its Services.
IF the Manager fails to remedy the performance deficit within a period of 21 days of having been called upon to
do so by ANIREP, ANIREP shall be entitled, after this period has elapsed, to terminate the Contract by written
notice.

The Manager may terminate this Contract if any amounts due and payable to it under this Contract have not
been paid within 60 days after the receipt of the corresponding invoice, as long as the Manager has given
ANIREP a written reminder within a period of 30 days after the initial 60 day deadline has passed and ANIREP
does not pay the due amounts within a further period of 30 days after this notice.

IFthe termination of the Contract is not due to a default on the part of the Manager, the Manager shall be entitled
to demand the agreed remuneration. The Manager must, however, mitigate its loss and deduct any proceeds of
such mitigation, which shall include (i) any remuneration paid to the Manager working on other projects during
the time the Manager was scheduled to work on the Project (ii) any remuneration that the Manager would have
earned workRing on other projects during the time the Manager was scheduled to work on the Project, but which
the Manager has not received as a result of the Manager’s willful actions or omissions.

If the termination of the Contract is due to a default on the part of the Manager, the Manager shall be entitled
to demand the agreed remuneration for the Services performed until the date of termination but not yet
remunerated. ANIREP shall be entitled to demand compensation for the direct damages caused by the default.
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24 DOCUMENTS AVAILABLE FOR INSPECTION

The following documents, or copies thereof, will be available for inspection at the registered office of ANIREP, 47
Nelson Mandela Avenue, Klein Windhoek, WindhoeR, Namibia, and at the WindhoeR offices of Namibia Equity
BroRers ("NEB”) at the addresses referred to in the “Corporate Information” section of this Pre-listing Statement,
during normal office hours from the date of issue of this Pre-listing Statement up to the Listing Date:

1. the Articles of Association and Memorandum of Association;

the Management Agreement and Corporate Advisory Agreement;
the Escrow Agreement;

the report of historical financial information of ANIREP;

the pro forma statement of financial position of ANIREP;

the Independent Reporting Accountants’ report on the historical financial information of ANIREP;

N o U s wN

the Independent Reporting Accountants’ report on the pro forma statement of financial information of
ANIREP;

the employment agreements of the executive Directors;

©

written consent letters by experts and advisers;
10. other Directorships of the Directors;
11. a copy of this Pre-listing Statement; and

12. invited investors list.

ANIREP PRE-LISTING STATEMENT ANIREP




76

e -

EXTRACTS FROM THE ARTICLES OF
ASSOCIATION

Article 22.4 on the remuneration of the Directors
22.4.The remuneration of the Directors shall from time to time be determined as follows:

22.4.1. The Board shall establish a remuneration committee, which shall operate in accordance with terms
of reference approved by the Board, which shall consist of a disinterested quorum of directors as
contemplated in Article 31.6;

22.4.2. The remuneration committee shall determine the remuneration policy of the Company; and

22.4.3. Every year, the Company’s remuneration policy should be tabled to Shareholders for a non-binding
advisory vote at the Annual General Meeting to enable the Shareholders to express their views on the
remuneration policies adopted and on their implementation.

Atrticle 25 Borrowing Powers

The Directors may, subject to the provisions of the Companies Act, exercise all the powers of the Company
to borrow money and to mortgage or bind its undertakRing and property or any part thereof, and to issue
debentures, debenture stock and other securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

Atrticle 29 Disqualifications of Directors
The office of Director shall be vacated if the Director-

29.1. ceases to be a Director or becomes prohibited from being a Director by virtue of any provision of the
Companies Act; or

29.2. without the consent of the Company in a general meeting holds any other office of profit under the
Company except that of chief executive officer; or

29.3. resigns his or her office by notice in writing to the Company and the Registrar; or

29.4. for more than six months is absent without permission of the Directors from meetings of Directors held
during that period; or

29.5. is directly or indirectly interested in any contract or proposed contract with the Company and fails to
declare his or her interest and the nature thereof in the manner required by the Companies Act.

Atrticle 30 Rotation of Directors

30.1. At the Annual General Meeting held in each year, 1/3 (one-third) of the non-executive Directors, or if their
number is not a multiple of 3 (three), then the number nearest to, but not less than 1/3 (one-third) shall retire
from office, provided that in determining the number of Directors and which to retire no account shall be
takRen of any Director who has been appointed as an executive Director for a fixed period and his or her
contract provides that he or she is not subject to retirement during that fixed period, provided further that
only less than 50% (fifty per cent) of the Directors may be appointed to any such executive position.

30.2.The Directors to retire at each Annual General Meeting shall be
30.2.1. those who have been the longest in office since their last election;

30.2.2.as between Directors of equal seniority, the Directors to retire shall, in the absence of agreement, be
selected from among them by lot, provided that notwithstanding anything herein contained, if at the
date of any Annual General Meeting, any Director will have held office for a period of 3 (three) years
since his last election or appointment, he shall retire at such Annual General Meeting, either as one
of the Directors to retire in pursuance of the foregoing or additionally thereto.

ANIREP PRE-LISTING STATEMENT ANIREP




77

30.3.A retiring Director shall act as a Director throughout the Meeting at which he retires. The length of time a
Director has been in office shall be computed from the date of his last election. Retiring Directors shall be
eligible for re-election, unless they have reached the retirement age. No person other than a Director retiring
at the meeting shall, unless recommended by the Directors for election, be eligible for election to the office
of Director at any general meeting, unless not less than 7 (seven) days and not more than 30 (thirty) days
prior the day appointed for the meeting, there shall have been given to the Board notice in writing by a
member duly qualified to be present and vote at the meeting for which such notice is given of the intention
of such member to propose such person for election and also notice in writing signed by the person to be
proposed of his willingness to be elected.

30.4.The Company, at the Annual General Meeting at which a Director retires in the manner aforesaid or at any
other general meeting may fill the vacancy by electing a person thereto.

30.5.If at any meeting at which an election of Directors ought to takRe place the offices of the retiring Directors
are not filled, unless it is expressly resolved not to fill such vacancies, the meeting shall stand adjourned and
the provisions of Articles 18.3 and 18.4 shall apply with the necessary changes to such adjournment, and if at
such adjourned meeting the vacancies are not filled, the retiring Directors or such of them as have not had
their offices filled shall be deemed to have been re-elected at such adjourned meeting unless a resolution
for the re-election of any such Director shall have been put to the meeting and negative.

30.6.The Company may from time to time in general meeting increase or reduce the number of Directors, and
may also determine in what rotation such increased or reduced number is to retire from office.

30.7.Unless the Shareholders otherwise determine in general meeting any casual vacancy occurring on the
Board may be filled by the Directors, but the director so appointed shall be subject to retirement at the same
time as if he or she had become a Director on the day on which the Director in whose stead he or she is
appointed, was last elected a Director.

30.8.The Directors shall have power at any time, and from time to time, to appoint a person as an additional
director, but so that the total number of Directors shall not at any time exceed the number fixed according
to these Articles.

30.9.An additional Director shall retire from office at the next following Annual General Meeting and shall then
be eligible for re-election, but shall not be taken into account in determining which Directors are to retire by
rotation at such meeting.

Article 31 Proceedings of Directors

31.1.The Directors may meet together for the dispatch of business, adjourn and otherwise regulate their meetings
as they deem fit. Questions arising at any meeting shall be decided by a majority of votes. In the event of an
equality of votes, the chairperson shall have a second or casting vote. A Director may, and the secretary on
the requisition of a Director shall, at any time convene a meeting of the Directors.

31.2.Subject to sections 242 to 249, inclusive, of the Companies Act, a Director shall not vote in respect of any
contract or proposed contract with the Company in which he or she is interested, or any matter arising
therefrom, and if he or she does so vote, his or her vote shall not be counted.

31.3.The quorum necessary for the transaction of the business of the Directors may be fixed by the Directors,
and unless so fixed shall, when the number of Directors equals 10 (ten), be 5 (five). Any Director shall be
entitled to be present, act and vote at and participate in any meeting of the Board (and to form part of the
quorum of such meeting) if such Director is present in person or by means of Electronic Communication
by means of which all persons participating in the meeting can hear each other at approximately the same
time.

31.4.The continuing Directors may act notwithstanding any vacancy on their body, but, if and so long as their
number is reduced below the number fixed by or pursuant to these Articles as the necessary quorum of
Directors, the continuing Directors may act for the purpose of increasing the number of Directors to that
number, or of convening a general meeting of the Company, but for no other purpose.
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31.5.The Directors shall elect a chairperson and may elect a deputy chairperson of their meetings annually after
carefully monitoring his/her independence and factors that may impair his/her independence. If at any
meeting the chairperson is not present within five minutes after the time appointed for holding the same,
the Directors present may elect one of their number to be chairperson of the meeting.

31.6.The Directors may delegate any of their powers to committees consisting of such Directors or members
of their body as they deem fit. The Board shall appoint the audit-, risk-, remuneration- and nomination-
committees as standing committees annually (“standing committees”). The Board may also consider inter
alia establishing governance-, information technology- steering- and sustainability- committees. Any
committee so formed shall, in the exercise of the powers so delegated, conform to the rules that may be
imposed on it by the Directors by way of a written scope of authority. Standing committees, shall consist
of a majority of non-executive Directors. The majority of the non-executive directors serving on standing
committees shall be independent.

31.7.A committee may elect a chairperson of its meetings. If no such chairperson is elected, or if at any meeting
the chairperson is not present within five minutes after the time appointed for holding the same, the
members present may elect one of their number to be chairperson of the meeting.

31.8.A committee may meet and adjourn as it deems fit. Questions arising at any meeting shall be determined
by a majority of votes of the members present, and in the event of an equality of votes the chairperson shall
have a second or casting vote.

31.9.All acts done by any meeting of the Directors ora committee of Directors or by any Person acting as a Director
shall, notwithstanding that it be afterwards discovered that there was some defect in the appointment of
any such Directors or Person acting as aforesaid or that they or any of them were Disqualified, be as valid
as if every such Person had been duly appointed and were qualified to be a Director.

Article 32 Dividends and Reserve

32.1.The Company in an Annual General Meeting or the Directors may from time to time declare a dividend to
be paid to the Shareholders and to the holders of share warrants (if any) in proportion to the number of
Shares held by them in each class, provided that the Company in general meeting may not declare a larger
dividend than that declared by the Directors, but a smaller dividend may be declared.

32.2.Dividends shall be declared payable to Shareholders registered as such on a date subsequent to the date
of the declaration of the dividend or date of confirmation of the dividend, whichever is the latter.

32.3.The Directors may from time to time pay to the Shareholders such interim dividends as appear to the
Directors to be justified by the profits of the Company subject to section 96 of the Companies Act.

32.4.No dividend shall be paid otherwise than out of profits, or bear interest against the Company. Dividends
may be declared either free of or subject to the deduction if any tax or duty in respect of which the Company
may be chargeable. All unclaimed dividends may be invested or otherwise made use of by the Board for
the benefit of the Company until claimed, provided that dividends unclaimed for a period of not less than 3
(three) years from the date on which such dividends became payable and not previously forfeited may be
forfeited by the Board for the benefit of the Company. Monies other than dividends due to Shareholders
must be held in trust indefinitely, until lawfully claimed by the Shareholders.

32.5.The Directors may, before recommending any dividend, set aside out of the profits of the Company such
sums as they deem fit as a reserve or reserves, which shall, at the discretion of the Directors, be applicable
for any purpose to which the profits of the Company may be properly applied and, pending such application
may, at the like discretion, either be employed in the business of the Company or be invested in such
investments (other than Shares of the Company) as the Directors may from time to time deem fit. The
Directors may also without placing the same to reserve carry forward any profits which they may deem
prudent not to divide.
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32.6.No dividend shall be paid if subject to section 96 of the Companies Act:

32.6.1. The Company is, or would after the payment of the dividend, be unable to pay its debts as they
become due in the ordinary course of business; or

32.6.2. The consolidated assets of the Company, fairly valued, would after the payment of the dividend be
less than the consolidated liabilities of the Company.

32.7.Notice of any dividend that may have been declared shall be given in the manner hereinafter provided to
the persons entitled to share therein.

32.8.Every dividend or other moneys payable in cash in respect of Shares may be paid by electronic funds
transfer, cheque, warrant, coupon or otherwise as the Directors may from time to time determine, and shall, if
paid otherwise than by electronic funds transfer or by coupon, either be sent by post to the registered address
of the Shareholder entitled thereto or be given to him or her personally, and the receipt or endorsement on
the cheque or warrant of the person whose name appears in the register as the Shareholder, or his or her
duly authorised agent, or the surrender of any coupon shall be a good discharge to the Company in respect
thereof. Any one of two or more joint Shareholders may give effectual receipts for any dividends or other
moneys payable in respect of the Shares held by them as joint Shareholders.

32.9.The Company shall not be responsible for the loss in transmission of any warrant, coupon or other
document sent through the post to the registered address of any Shareholder, whether or not it was so sent
at his or her request.

32.10.The Company shall not be responsible for the loss should any transfer be effected by means of electronic
funds transfer to any Shareholder to banRing details provided to the Company by the Shareholder, whether
or not the transfer was made at the request of the Shareholder.

ANIREP PRE-LISTING STATEMENT ANIREP




80

A

ANN EX{JRE’

i

2: ICAL FINANCIAL
A NIREP.

Basis of preparation

The historical financial information of ANIREP, comprising of the statement of financial position as at 28
February 2019 and notes thereto has been extracted, without adjustment, from the audited statutory financial
statements of ANIREP for the year ended 28 February 2019.

Ernst & Young is the reporting accountant to ANIREP. Ernst & Young conducted the audit of the ANIREP
Historical Financial Information for the year ended 28 February 2019 in accordance with International Standards
on Auditing and provided an unqualified opinion on the ANIREP Historical Financial Information. The Directors
are responsible for the ANIREP Historical Financial Information.

Directors Commentary

ANIREP was incorporated on 08 March 2018 and will be listed on the NSX as a Capital Pool Company looRing
to acquire interest in infrastructural renewable energy projects.
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ALPHA NAMIBIA INDUSTRIES RENEWABLE POWER LIMITED

STATEMENT OF FINANCIAL POSITION AS AT 28 FEBRUARY 2019

NOTE(s)

ASSETS

Current Assets 1173 466
Prepaid Expenses 3 857 017
Trade and Other Receivables 4 4 603
Cash and Cash Equivalents 5 311846
Total Assets 1173 466

EQUITY AND LIABILITIES

Capital and Reserves 924 952
Share Capital 6 2797
Share Premium 7 919 303
Retained Earnings 2852
Current Liabilities 248 514
Related Party Loans 8 248 514
Total Equity and Liabilities 1173 466
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STATEMENT OF PROFIT AND LOSS AND OTHER COMPREHENSIVE INCOME FOR THE YEAR
ENDED 28 FEBRUARY 2019

NOTE(s)

Interest Received 10 2852
Profit Before Taxation 2852
Taxation 1 -
Profit for the Year 2852

Other Comprehensive Income -

Total Comprehensive Income For The Year 2852
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STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 28 FEBRUARY 2019

Share Share Retained
Capital Premium Earnings

N$ N$ N$

Balance as at 1 March 2018 - - - -

Issue of shares 2797 919 303 - 922100
Total comprehensive income for the year - - 2852 2852
Balance as at 28 February 2019 2797 919 303 2852 924 952
Note(s) 6 7

ANIREP PRE-LISTING STATEMENT ANIREP




84

STATEMENT OF CASH FLOWS FOR THE YEAR ENDED 28 FEBRUARY 2019

Cash Flows from Operating Activities

Receipts from Customers
Payments to Suppliers

Cash Utilised in Operations

Interest Received

Net Cash Utilised in Operations

Cash Flows from Financing Activities
Issue of Share Capital
Issue of Share Premium

Movement in Related Party Loans

Net Cash Flow from Financing Activities

Net Change in Cash and Cash Equivalents

Cash and Cash Equivalents at Beginning of the Year

Cash and Cash Equivalents at the End of the Year
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NOTES TO THE FINANCIAL STATEMENTS
1. BASIS OF PREPARATION AND ACCOUNTING POLICIES
Basis of preparation

The financial statements have been prepared on a historical cost basis in accordance with International
Financial Reporting Standards (IFRS) and its interpretation as issued by International Accounting Standard
Board (IASB) and in the manner required by the Companies Act of Namibia. The financial statements have
been prepared on a going concern basis.

1.1. Investment entity

In term of IFRS 10 the company is exempt from producing consolidated financial statements if it holds a
majority shareholding in other entities, providing the investment in the related subsidiary is carried at fair
value through profit or loss in the company’s stand-alone financial statements.

An investment entity is an entity that:

a. obtained funds from one or more investors for the purpose of providing those investor(s) with investment
management services. The company obtained funding fromits shareholders and is providing investment
management services to its shareholders;

b. commits to its investor(s) that its business purpose is to invest funds solely for returns from capital
appreciation, investment income or both. The company’s income is derived from dividends received and
capital appreciation; and

Cc. measures and evaluates the performance of substantially all of its investments on a fair value basis. All
investments of the company are carried at fair value through profit and loss.

1.2. Functional and presentation currency

The financial statements are presented in Namibia Dollars, which is the company's functional currency. All
amounts have been rounded to the nearest N$ 1.

1.3 IFRS’s and IFRIC interpretations not yet effective (Effective 1January 2019)

The following accounting standards, amendments to standards and new interpretations that are not yet
mandatory for the company, have not been adopted in the current year:

IFRS 16 Leases

The company does not expect the above Standards to have a significant impact on the financial figures of
the entity, but might lead to additional disclosure.

1.4 Significant judgements and sources of estimation uncertainty

In preparing the financial statements, management is required to make estimates and assumptions that
affect the amounts represented in the financial statements and related disclosures. Use of available
information and the application of judgement is inherent in the formation of estimates. Actual results in
the future could differ from these estimates which may be material to the financial statements. Significant
judgements include:
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NOTES TO THE FINANCIAL STATEMENTS (continued)

1.

21

BASIS OF PREPARATION AND ACCOUNTING POLICIES (continued)
Trade receivables and loans and receivables

The company assesses its trade receivables and loans and receivables for impairment at each reporting
date. In determining whether an impairment loss should be recorded in the profit or loss, the company
makRes judgments as to whether there is observable data indicating a measurable decrease in the estimated
future cash flows from a financial asset.

Fair value estimation

The fair value of financial instruments traded in active marRets (such as trading and available-for-sale
securities) is based on quoted marRet prices at the reporting date. The quoted marRet price used for financial
assets held by the company is the current bid price.

The fair value of financial instruments that are not traded in an active marRet (for example, over-the counter
derivatives) is determined by using valuation techniques. The company uses a variety of methods and
maRes assumptions that are based on marRet conditions existing at each reporting date. Techniques, such
as estimated discounted cash flows, are used to determine fair value for the remaining financial instruments.

Investment entity

Refer to basis of preparation in note 1 above where the significant judgements and assumptions applied to
determine if the entity has met the definition of an investment entity is disclosed.

Interests in subsidiaries

Interests in subsidiaries are carried at fair value through profit or loss. The value of an investment in a
subsidiary is the aggregate of the fair value, at the date of exchange, of assets given, liabilities incurred or
assumed, and equity instruments issued by the company. Subsequently, investments are carried at fair
value through profit or loss. The fair value of investments is determined on a yearly basis.

Investments in unlisted equity

An investment in unlisted equity is carried at fair value and classified as fair value through profit or loss.
ACCOUNTING POLICIES

Financial instruments

Classification

The company classifies financial assets and financial liabilities into the following categories:

« Financial assets at fair value through profit or loss - designated
* Financial assets at amortised cost
«  Financial liabilities at fair value through profit or loss - designated

» Financial liabilities at amortised cost

Classification depends on the purpose for which the financial instruments were obtained / incurred and
taRes place at initial recognition.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
2. ACCOUNTING POLICIES (continued)
2.1. Financial instruments (continued)

Financial assets

Initial recognition and measurement

Financial assets are classified, at initial recognition, and subsequently measured at amortised cost, fair
value through other comprehensive income (OCI), or fair value through profit or loss.

The classification of financial assets at initial recognition that are debt instruments depends on the
financial asset's contractual cash flow characteristics and the business model for managing them. With
the exception of trade receivables that do not contain a significant financing component or for which the
practical expedient has been applied. Financial assets are initially measured at its fair value plus, in the
case of a financial asset not at fair value through profit or loss, transaction costs. Trade receivables that do
not contain a significant financing component or for which the practical expedient has not been applied for
contracts that have a maturity of one year or less, are measured at the transaction price determined under
IFRS 15.

In order for a financial asset to be classified and measured at amortised cost or fair value through OCI, it
needs to give rise to cash flows that are ‘solely payments of principal and interest (SPPI)’ on the principal
amount outstanding. This assessment is referred to as the SPPI test and is performed at an instrument level.

The business model for managing financial assets refers to how it manages its financial assets in order
to generate cash flows. The business model determines whether cash flows will result from collecting
contractual cash flows, selling the financial assets, or both.

Purchases or sales of financial assets that require delivery of assets within a time frame established by
regulation or convention in the marRet place (regular way trades) are recognised on the trade date, i.e,, the
date that the Group commits to purchase or sell the asset.

Subsequent measurement
For purposes of subsequent measurement, financial assets are classified as:

+ Financial assets at amortised cost (debt instruments)

« Financial assets at fair value through profit or loss.
Financial assets at amotrtised cost (debt instruments)

This category is the most relevant. Financial assets are measured at amortised cost if both of the following
conditions are met:

+ The financial asset is held within a business model with the objective to hold financial assets in order to
collect contractual cash flows; and

+  The contractual terms of the financial asset give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding.

Financial assets at amortised cost are subsequently measured using the effective interest rate (EIR) method
and are subject to impairment. Interest received is recognised as part of finance income in the statement of
profit or loss and other comprehensive income. Gains and losses are recognised in profit or loss when the
asset is derecognised, modified or impaired.
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NOTES TO THE FINANCIAL STATEMENTS (continued)

2.

ACCOUNTING POLICIES (continued)

2.1. Financial instruments (continued)

The financial assets at amortised cost include trade receivables, other receivables and receivables from
joint arrangements.

Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss include financial assets held for trading, financial assets
designated upon initial recognition at fair value through profit or loss or financial assets mandatorily
required to be measured at fair value, i.e,, where they fail the SPPI test. Financial assets are classified as
held for trading if they are acquired for the purpose of selling or repurchasing in the near term. Derivatives,
including separated embedded derivatives, are also classified as held for trading unless they are designated
as effective hedging instruments. Financial assets with cash flows that do not pass the SPPI test are
required to be classified and measured at fair value through profit or loss, irrespective of the business
model. Notwithstanding the criteria for debt instruments to be classified at amortised cost or at fair value
through OCI, as described above, debt instruments may be designated at fair value through profit or loss on
initial recognition if doing so eliminates, or significantly reduces, an accounting mismatch. Financial assets
at fair value through profit or loss are carried in the statement of financial position at fair value with net
changes in fair value recognised in profit or loss. A derivative embedded in a hybrid contract with a financial
liability or non-financial host, is separated from the host and accounted for as a separate derivative if; the
economic characteristics and risks are not closely related to the host; a separate instrument with the same
terms as the embedded derivative would meet the definition of a derivative; and the hybrid contract is not
measured at fair value through profit or loss. Embedded derivatives are measured at fair value with changes
in fair value recognised in profit or loss. Reassessment only occurs if there is either a change in the terms of
the contract that significantly modifies the cash flows that would otherwise be required or a reclassification
of a financial asset out of the fair value through profit or loss category.

As IFRS 9 now has the SPPI test for financial assets, the requirements relating to the separation of embedded
derivatives is no longer needed for financial assets. An embedded derivative will often make a financial
asset fail the SPPI test thereby requiring the instrument to be measured at fair value through profit or loss
in its entirety. This is applicable to the trade receivables (subject to provisional pricing). These receivables
relate to sales contracts where the selling price is determined after delivery to the customer, based on the
marRet price at the relevant QP stipulated in the contract. This exposure to the commodity price causes
such trade receivables to fail the SPPI test. As a result, these receivables are measured at fair value through
profit or loss from the date of recognition of the corresponding sale, with subsequent movements being
recognised in ‘fair value gains/losses on provisionally priced trade receivables’ in the statement of profit
or loss and other comprehensive income. Notwithstanding the criteria for debt instruments to be classified
at amortised cost or at fair value through OCI, as described above, debt instruments may be designated
at fair value through profit or loss on initial recognition if doing so eliminates, or significantly reduces, an
accounting mismatch.

Derecognition

A financial asset (or, where applicable, a part of a financial asset or part of a group of similar financial assets)
is primarily derecognised (i.e., removed from the company’s statement of financial position) when:

«  Therights to receive cash flows from the asset have expired; or

« The entity has transferred its rights to receive cash flows from the asset or has assumed an obligation
to pay the received cash flows in full without material delay to a third party under a ‘pass-through’
arrangement; and either; the entity has transferred substantially all the risks and rewards of the asset,
or the entity has neither transferred nor retained substantially all the risks and rewards of the asset, but
has transferred control of the asset.

ANIREP PRE-LISTING STATEMENT ANIREP




NOTES TO THE FINANCIAL STATEMENTS (continued)
2. ACCOUNTING POLICIES (continued)
2.1. Financial instruments (continued)

When the entity has transferred its rights to receive cash flows from an asset or has entered into a pass-
through arrangement, it evaluates if, and to what extent, it has retained the risks and rewards of ownership.
When it has neither transferred nor retained substantially all of the risks and rewards of the asset, nor
transferred control of the asset, the entity continues to recognise the transferred asset to the extent of its
continuing involvement. In that case, the entity also recognises an associated liability. The transferred asset
and the associated liability are measured on a basis that reflects the rights and obligations that the entity
has retained.

Continuing involvement that takRes the form of a guarantee over the transferred asset is measured at the
lower of the original carrying amount of the asset and the maximum amount of consideration that the entity
could be required to repay.

Impairment of financial assets

The entity recognises an allowance for expected credit losses for all debt instruments not held at fair value
through profit or loss. Expected credit losses (ECL) are based on the difference between the contractual cash
flows due in accordance with the contract and all the cash flows that is expected to be receive, discounted at
an approximation of the original effective interest rate. The expected cash flows will include cash flows from
the sale of collateral held or other credit enhancements that are integral to the contractual terms.

Expected credit losses are recognised in two stages. For credit exposures for which there has not been
a significant increase in credit risk since initial recognition, expected credit losses are provided for credit
losses that result from default events that are possible within the next 12-months (a 12-month ECL). For
those credit exposures for which there has been a significant increase in credit risk since initial recognition,
a loss allowance is required for credit losses expected over the remaining life of the exposure, irrespective
of the timing of the default (a lifetime ECL).

For trade receivables (not subject to provisional pricing) and other receivables due in less than 12 months,
the entity applies the simplified approach in calculating expected credit losses, as permitted by IFRS 9.
Therefore, the entity does not track changes in credit risRk, but instead, recognises a loss allowance based
on the financial assel’s lifetime expected credit losses at each reporting date. The entity has established a
provision matrix that is based on its historical credit loss experience, adjusted for forward-looRing factors
specific to the debtors and the economic environment. For any other financial assets carried at amortised
cost (which are due in more than 12 months), the expected credit losses is based on the 12-month expected
credit losses. The 12-month expected credit losses is the proportion of lifetime expected credit losses that
results from default events on a financial instrument that are possible within 12 months after the reporting
date. However, when there has been a significant increase in credit risk since origination, the allowance
will be based on the lifetime expected credit losses. When determining whether the credit risk of a financial
asset has increased significantly since initial recognition and when estimating expected credit losses, the
entity considers reasonable and supportable information that is relevant and available without undue cost
or effort. This includes both quantitative and qualitative information and analysis, based on the entity’s
historical experience and informed credit assessment including forward-looRing information.

The entity considers a financial asset in default when contractual payments are 90 days past due. However,
in certain cases, the entity may also consider a financial asset to be in default when internal or external
information indicates that the entity is unliRely to receive the outstanding contractual amounts in full before
taRing into account any credit enhancements held by the entity. A financial asset is written off when there
is no reasonable expectation of recovering the contractual cash flows and usually occurs when past due for
more than one year and not subject to enforcement activity.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
2. ACCOUNTING POLICIES (continued)
2.1. Financial instruments (continued)

At each reporting date, the entity assesses whether financial assets carried at amortised cost are credit
impaired. A financial asset is credit-impaired when one or more events that have a detrimental impact on
the estimated future cash flows of the financial asset have occurred.

Financial liabilities
Initial recognition and measurement

Financial liabilities are classified, at initial recognition, as financial liabilities at fair value through profit or
loss, loans and borrowings, payables, or as derivatives designated as hedging instruments in an effective
hedge, as appropriate.

All financial liabilities are recognised initially at fair value and, in the case of loans and borrowings and
payables, net of directly attributable transaction costs. The entity’s financial liabilities include loans and
borrowings.

Subsequent measurement
The measurement of financial liabilities depends on their classification.
Financial liabilities at fair value through profit or loss

Financial liabilities at fair value through profit or loss include financial liabilities held for trading and financial
liabilities designated upon initial recognition as at fair value through profit or loss.

Financial liabilities are classified as held for trading if they are incurred for the purpose of repurchasing
in the near term. This category also includes derivative financial instruments entered into by the entity
that are not designated as hedging instruments in hedge relationships as defined by IFRS 9. Separated
embedded derivatives are also classified as held for trading unless they are designated as effective hedging
instruments. Gains or losses on liabilities held for trading are recognised in the statement of profit or loss
and other comprehensive income.

Loans and borrowings and trade and other payables

Afterinitialrecognition,interest-bearingloansandborrowings and trade and other payables are subsequently
measured at amortised cost using the effective interest rate method. Gains and losses are recognised in the
statement of profit or loss and other comprehensive income when the liabilities are derecognised, as well
as through the effective interest rate amortisation process.

Amortised cost is calculated by taRing into account any discount or premium on acquisition and fees or
costs that are an integral part of the effective interest rate. The effective interest rate amortisation is included
as finance costs in the statement of profit or loss and other comprehensive income. This category generally
applies to interest-bearing loans and borrowings and trade and other payables.

Derecognition
A financial liability is derecognised when the associated obligation is discharged or cancelled or expires.

When an existing financial liability is replaced by another from the same lender on substantially different
terms, or the terms of an existing liability are substantially modified, such an exchange or modification is
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NOTES TO THE FINANCIAL STATEMENTS (continued)
2. ACCOUNTING POLICIES (continued)
2.1. Financial instruments (continued)

treated as the derecognition of the original liability and the recognition of a new liability. The difference in
the respective carrying amounts is recognised in profit or loss and other comprehensive income.

2.2 Loans to (from) group companies

These include loans to and from holding companies, fellow subsidiaries, subsidiaries, joint ventures and
associates and are recognised initially at fair value plus direct transaction costs.

Loans from group companies are classified as financial liabilities measured at amortised cost.

Loans to group companies are held to collect contractual cash flows and classified as financial assets at
amortised cost.

2.3 Prepaid expenses

Specific costs directly attributable to the proposed listing of share capital is deferred as “prepaid expenses”
and will be capitalised to equity on listing. Prepaid expenses of an aborted listing will be expensed at the
date the listing is aborted or will be expensed if the listing does not happen in the next financial year.

2.4 Trade and other receivables
Trade and other receivables consists of dividends and other receivable balances from investments.

Trade receivables are measured at initial recognition at fair value, and are subsequently measured at
amortised cost, using the effective interest rate method. Appropriate allowances for estimated irrecoverable
amounts are recognised in profit or loss when there is objective evidence that the asset is impaired.

Trade and other receivables are classified as financial assets at amortised cost.
2.5 Trade and other payables

Trade payables are initially measured at fair value, and are subsequently measured at amortised cost, using
the effective interest rate method.

2.6 Cash and cash equivalents

Cash and cash equivalents comprise cash on hand and demand deposits, and other short-term highly liquid
investments that are readily convertible to a Rnown amount of cash and are subject to an insignificant risk
of changes in value. These are recorded at amortised cost.

2.7 Income tax
Current tax assets and liabilities

Current income tax for current and prior years is, to the extent unpaid, recognised as a liability. If the amount
already paid in respect of current and prior years exceeds the amount due for those years, the excess is
recognised as an asset.

Current income tax liabilities (assets) for the current and prior years are measured at the amount expected
to be paid to (recovered from) the tax authorities, using the tax rates (and tax laws) that have been enacted
or substantively enacted by the end of the reporting period.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
2. ACCOUNTING POLICIES (continued)
2.7. Income Tax (continued)

Deferred tax assets and liabilities

A deferred tax liability is recognised for all taxable temporary differences, except to the extent that the
deferred tax liability arises from the initial recognition of an asset or liability in a transaction which at the
time of the transaction, affects neither accounting profit nor taxable profit (tax loss).

A deferred tax asset is recognised for all deductible temporary differences to the extent that it is probable
that taxable profit will be available against which the deductible temporary difference can be utilised. A
deferred tax asset is not recognised when it arises from the initial recognition of an asset or liability in a
transaction at the time of the transaction, affects neither accounting profit nor taxable profit (tax loss).

A deferred tax asset is recognised for the carry forward of unused tax losses to the extent that it is probable
that future taxable profit will be available against which the unused tax losses can be utilised.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the period
when the asset is realised or the liability is settled, based on tax rates (and tax laws) that have been enacted
or substantively enacted by the end of the reporting period.

Income tax expenses

Current and deferred taxes are recognised as income or an expense and included in profit or loss for the
year, except to the extent that the tax arises from: a transaction or event which is recognised, in the same
or a different year, to other comprehensive income, or a business combination.

Current tax and deferred taxes are charged or credited to other comprehensive income if the tax relates to
items that are credited or charged, in the same or a different year, to other comprehensive income.

Current tax and deferred taxes are charged or credited directly to equity if the tax relates to items that are
credited or charged, in the same or a different year, directly in equity.

2.8 Share capital and equity

An equity instrument is any contract that evidences a residual interest in the assets of an entity after
deducting all of its liabilities. Ordinary shares are classified as equity.

2.9 Dividend income

Dividend income comprises of dividend income received from investments in subsidiaries and unlisted
equity. Dividend income is measured at fair value of the consideration received or receivable and is recorded
in profit or loss when the right to the payment has been established.

2.10 Finance income and expenses

Finance income comprise of interest income on funds with financial institutions. Interest income is
recognised as it accrues in finance income line item using the effective interest rate method.

Finance expenses comprise of interest expense on borrowings. Interest expense is recognised in profit or
loss using the effective interest rate method.
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NOTES TO THE FINANCIAL STATEMENTS (continued)

3. PREPAID EXPENSES

Advertising and promotions 102 364
Audit fees 112125
Legal fees 72722
Namibian Stock Exchange fees 190 000
Printing and stationery 38502
Travel and accommodation 271991
Other 69 313
Pre-listing expenses 857 017

These relate to expenses incurred during the financial period in respect of the listing of the company on the
Namibian Stock Exchange which is expected to take place in the 2020 financial year.

4. TRADE & OTHER RECEIVABLES

VAT 777
Other 3826
4603

5. CASH AND CASH EQUIVALENTS

Cash at banks 311 846

Cash at banRs incurs interest at floating rates based on the prime rate. Cash and cash equivalents comprises
cash and deposits held by the company. The carrying amounts of these assets and liabilities approximate their
fair value.

6. SHARE CAPITAL

Authorised

100 000 000 Ordinary shares with a par value of N$O.0I 1000 000
Issued

279 710 Ordinary shares with a par value of N$0.0l 2797

All unissued ordinary shares are under the control of the directors.
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NOTES TO THE FINANCIAL STATEMENTS (continued)

7. SHARE PREMIUM

250 000 Issued ordinary shares with a share premium of N$2,49 each 622 500
29 710 Issued ordinary shares with a share premium of N$9,99 each 296 803
919 303

8. RELATED PARTY LOANS

Jordaan Oosthuysen Nangolo Quantity Surveyors Incorporated 26 605
Tulive Private Equity (Proprietary) Limited 221909
248514

These loans are interest free, unsecured and not subject to any fixed repayment terms. These arrangements are
reviewed from time to time.

9. REMUNERATION OF DIRECTORS
No remuneration has been paid to the directors during the year under review.

10. INTEREST RECEIVED

Interest received from cash in bank at 3% per annum 2852

1. TAXATION

No taxable income has accrued to the company during the year under review, mainly due to the fact that the
entity did not trade during this year. For this reason, the company has no tax liability.

12. FINANCIAL PERIOD AND COMPARATIVES

This financial period comprised of 51weeks and there are comparative figures as the company was incorporated
on 8 March 2018.

13. FINANCIAL INSTRUMENTS

Details of the significant accounting policies and methods adopted, including the criteria for recognition, the
basis of measurement and the basis on which income and expenses are recognised, in respect of each class
of financial asset, financial liability and equity instruments are disclosed in Note 2.1to the financial statements.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
13. FINANCIAL INSTRUMENTS (continued)

13.1 Categories of financial instruments

Note(s) Fair value
through other
comprehensive

Fair value
through profit  Amortised cost

and loss .
income

28 February 2019 NS N$

Financial Assets

Trade and Other Receivables 4 -- 3826 --
Cash and Cash Equivalents 5 -- 311846 --
Total Financial Assets -- 315 672 --

Financial Liabilities
Related Party Loans 8 -- 248 514 --

Total Financial Liabilities -- 248 514 --

13.2 Fair values

The fair values of all financial instruments are substantially the same to the carrying values reflected in the
statement of financial position.

13.3 Fair value hierarchy

The company uses the following hierarchy for determining and disclosing the fair value of financial
instruments, which are measured at fair value by valuation technique:

Level I: Quoted (unadjusted) prices in active marRets for identical assets or liabilities;

Level 2: Other techniques for which all inputs which have a significant effect on the recorded fair
value are observable, either directly or indirectly; and

Level 3: Techniques that uses inputs that have a significant effect on the recorded fair value that are
not based on observable market data.

During the current financial year end, the company had no financial instruments that were subsequently
measured at fair value and therefore there have been no transfers between fair value levels during the
reporting year.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
14. RISK MANAGEMENT
Capital risk management

The primary objective of the entity’s capital management is to ensure that it maintains a strong credit
rating and healthy capital ratios in order to support its business and maximise investors’ value.

The entity manages equity and related party loans and borrowings as part of its capital management.

The entity manages its capital structure and makes adjustments to it, in light of changes in economic
conditions.

Financial risk management

The entity’s principal financial instruments comprise of cash and cash equivalents, related party
loans, trade and other receivables and prepaid expenses. The main purpose of these financial
instruments is to raise finance for the entity’s operations.

The main risks arising from the entity's financial instruments are liquidity risk and interest rate risk.

There has been no significant change during the financial year, or since the end of the financial year,
to the types of financial risks faced by the entity, the approach to measurement of these financial
riskRs or the objectives, policies and processes for managing these financial risks.

The Director’s reviews and agrees policies for managing each of these risks which are summarised
below:

Liquidity risk

The company’s risk to liquidity is a result of the funds available to cover future commitments. The entity
manages liquidity risk through an ongoing review of future commitments and credit facilities.

The entity monitors its risk to a shortage of funds using monthly management accounts, general cash flow
projections and adequate utilised borrowing facilities are monitored.

The entity's objective is to maintain a balance between continuity of funding and flexibility through the use
of related party loans.

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rate. Interest rate movements impact on the value of the company’s
short-term cash investments and payables (where applicable). The exposure to interest rate risk is managed
through monitoring cash flows, investing surplus cash at negotiated rates when appropriate, which enables
the company to maximise returns while minimising risks.

ANIREP PRE-LISTING STATEMENT ANIREP




97

=, Y

Y

INDEPENDENT REPORTING ACCOUNTANT'S

REPORT ON THE HISTORICAL FINANCIAL
INFORMATION OF ALPHA NAMIBIA INDUSTRIES
RENEWABLE POWER LIMITED

The Directors

Alpha Namibia Industries Renewable Power Limited
47 Nelson Mandela Avenue

WindhoeR

Namibia

Dear Directors,

Independent Reporting Accountant’s Report on the Historical Financial Information of Alpha Namibia Industries
Renewable Power Limited

Opinion

We have audited the financial statements of Alpha Namibia Indusrtries Renewable Power Limited set out
on Annexure 2, which comprise the statement of financial position as at 28 February 2019, the statement of
comprehensive income, the statement of changes in equity and the statement of cash flows for the year then
ended, and notes to the financial statements, including a summary of significant accounting policies.

In our opinion, the financial statements present fairly, in all material respects, the financial position of Alpha
Namibia Industries Renewable Power Limited as at 28 February 2019, and its financial performance and
cash flows for the year then ended in accordance with International Financial Reporting Standards and the
requirements of the Companies Act of Namibia.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our responsibilities
under those standards are further described in the Auditor's responsibilities for the audit of the financial
statements section of our report. We are independent of the company in accordance with the independence
requirements applicable to performing audits in Namibia which is consistent with the International Ethics and
Standards Board for Accountants’ Code of Ethics for Professional Accountants (Part A and B). We have fulfilled
our other ethical responsibilities in accordance with the ethical requirements applicable to performing audits in
Namibia. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinion.

Other information

The directors are responsible for the other information. The other information comprises the general information
and the directors’ responsibility and approval on pages 1 and 2. The other information does not include the
financial statements and our auditor’s report thereon. Our opinion on the financial statements does not cover
the other information and we do not express an audit opinion or any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and,
in doing so, consider whether the other information is materially inconsistent with the financial statements or
our Rnowledge obtained in the audit, or otherwise appears to be materially misstated. If, based on the work we
have performed, we conclude that there is a material misstatement of this other information, we are required to
report that fact. We have nothing to report in this regard.

Responsibilities of the directors for the financial statements

The directors are responsible for the preparation and fair presentation of the financial statements in accordance
with International Financial Reporting Standards and the requirements of the Companies Act of Namibia, and for
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such internal control as the directors determine is necessary to enable the preparation of financial statements
that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless the directors either intend to liquidate the company or to cease operations,
or have no realistic alternative but to do so.

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs will always detect a material misstatement when it exists.

Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of users taken on the basis of these
financial statements.

As part of an audit in accordance with ISAs, we exercise professional judgement and maintain professional
scepticism throughout the audit. We also:

« ldentify and assess the risks of material misstatement of the financial statements, whether due to fraud
or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is
sufficientand appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.

+ Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the company’s internal control.

« Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by the directors.

+  Conclude on the appropriateness of the directors’ use of the going concern basis of accounting and based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that
may cast significant doubt on the company’s ability to continue as a going concern. If we conclude that a
material uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures
in the financial statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions
are based on the audit evidence obtained up to the date of our auditor’s report. However, future events or
conditions may cause the company to cease to continue as a going concern.

+ Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

We communicate with the directors regarding, among other matters, the planned scope and timing of the audit
and significant audit findings, including any significant deficiencies in internal control that we identify during
our audit.

We also provide the directors with a statement that we have complied with relevant ethical requirements
regarding independence, and to communicate with them all relationships and other matters that may reasonably
be thought to bear on our independence, and where applicable, related safeguards.

Ernst & Young

Partner - Jaco Coetzee

Registered Accountants and Auditors
Chartered Accountant (Namibia)

WindhoeRr

Date: 4 July 2019
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ANNEX\_?RE PRO FORMA STATE

MENT OF FINANCIAL
b POSITION OF ANIREP AS AT 29 FEBRUARY
2019

BASIS OF PREPARATION

The Pro Forma Statement of Financial Position of ANIREP as at 28 February 2019 (“Pro Forma Statement of
Financial Position of ANIREP”) has been prepared, based on the assumption that the Private Placement and
Listing had takRen place on 28 February 2019, for illustrative purposes only and because of its nature may not
fairly present ANIREP’s financial position and changes in equity after the Private Placement and the Listing.

The Pro Forma Statement of Financial Position of ANIREP has been prepared using accounting policies that
comply with IFRS and that are consistent with those applied in the audited Report of Historical Financial
Information of ANIREP, as set out in Annexure 2 of the Pre-listing Statement.

The Pro Forma Statement of Financial Position of ANIREP has been prepared in accordance with the Listing
Requirements and the South African Institute of Chartered Accountants Guide on Pro Forma Financial
Information (revised and issued in September 2014) and is the responsibility of the Directors.

The Independent Reporting Accountants’ report on the Pro Forma Statement of Financial Position of ANIREP is
set out in Annexure 5 to this Pre-listing Statement.

The Pro Forma Statement of Financial Position of ANIREP as at 28 February 2019 is set out in the following
table:

Pro forma statement of financial position of ANIREP as at 28 February 2019 reflecting effects of the complete
Private Placement and Listing from the specific issue.

=
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Before balance
sheet 28 February

2019 (N3)

Pro forma
adjustment
for transaction
costs (N$)

Pro forma
adjustment for
capital raised (N$)

Pro forma balance
sheet 28 February
2019 (N$)

Statement of financial position

Assets

Current Assets

Prepaid Expenses 857 017 (857 017) - -
Trade and Other Receivables 4 603 - - 4 603
Cash and Cash equivalents 311 846 (4 614 983) 249 454 386 245151 249
Total Assets 1173 466 (5472 000) 249 454 386 245155 852
Capital and Reserves

Share Capital 2797 - 249703 252 500
Share Premium 919 303 (5472 000) 249 453197 244900 500
Retained Earnings/(Loss) 2852 - - 2852
Liabilities

Non-Current Liabilities 248 514 - (248 514) -
Total Equity and Liabilities 1173 466 (5 472 000) 249 454 386 244155 852
Net Asset Value 924 952 250 625 000 244155 852
Number of shares in issue 279710 25250 000 25 250 000
NAV per share (N$) 3.3I1 9.93 9.71

Notes and Assumptions:

Column 1 presents the Statement of Financial Position of ANIREP before the private placement and listing. This
information has been extracted without adjustment from the historical statement of financial position included in
Annexure 2.

Column 2 and 3 presents the financial effects of the complete Private Placement and the Listing including the
following adjustments:

2.1.An increase in cash and cash equivalents to reflect the receipt of the N$249 702 900 proceeds in respect
of the complete Private Placement less repayment of the related party loans of N$ 248 514 to result in a
net balance of N$249 454 386 (column 3) less transaction costs of N$4 614 983 (column 2). The estimated
listing costs have been extracted without adjustment from the summary of estimated listing costs included
in section 9.1 of this pre-listing statement.

2.2.An increase in the issued share capital to reflect the issue of 24 970 290 new ordinary ANIREP Shares with
a par value of N$ 0.01 and at premium of N$9.99 each, totaling an issue price of N$10 per Share in respect of
the Private Placement.

2.3.Additional transaction costs of N$4 614 983 (column 2) have been assumed for the Private Placement and
Listing, of which the total transaction costs have been capitalised against share capital in accordance with
IAS 32: Financial Instruments: Presentation.

Column 4 presents the total balance sheet of ANIREP including an adjustment of the Net Asset Value per Share
figure. The Net Asset Value per share figure is calculated on the basis that the Private Placement was effected on
28 February 2019.
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ANNEXURE INDEPENDENT REPORTING ACCOUNTANT'S

- REPORT ON THE PRO FORMA STATEMENT
OF FINANCIAL POSITION OF ANIREP

The Directors

Alpha Namibia Industries
Renewable Power Limited
47 Nelson Mandela Avenue
WindhoeR, Namibia

Dear Directors,

Independent Reporting Accountant’s Assurance report on the compilation of the pro forma financial information
included in a Pre-listing Statements of Alpha Namibia Industries Renewable Power Limited

Alpha Namibia Industries Renewable Power Limited (“ANIREP”) is issuing a Pre-listing statement (“the Pre-
listing Statement”) regarding the Listing of the company on the Namibian Stock Exchange (“NSX"”) via a Private
Placement (“the Private Placement”).

At your request and for the purposes of the Pre-listing Statement, we present our assurance report on the
compilation of the pro forma financial information of Alpha Namibia Industries Renewable Power Limited by the
directors. The pro forma financial information, presented in Annexure 4 to the Pre-listing Statement, consists
of the pro forma statement of financial position as at 28 February 2019 and the pro forma financial effects (“the
Pro Forma Financial Information”). The Pro Forma Financial Information has been compiled on the basis of the
applicable criteria specified in the NSX Listings Requirements.

The Pro Forma Financial Information has been compiled by the Directors to illustrate the impact of the Private
Placement and Listing on the company’s reported financial position as at 28 February 2019 as if the Private
Placement and Listing had taken place at 28 February 2019. As part of this process, information about the
Company’s financial position has been extracted by the Directors from the Company’s financial statements for
the year ended 28 February 2019, on which an audit report has been included in the Pre-listing statement.

Directors’ Responsibility for the Pro Forma Financial Information

The Directors of Alpha Namibia Industries Renewable Power Limited are responsible for the compilation,
contents and presentation of the Pro Forma Financial Information on the basis of the applicable criteria specified
in the Listings Requirements. The Directors of Alpha Namibia Industries Renewable Power Limited are also
responsible for the financial information from which it has been prepared.

Our Independence and Quality Control

We areindependentofthe Company inaccordance with the International Ethics Standards Board for Accountants
Code of Ethics for Professional Accountants (Parts A & B) and other independence requirements applicable
to performing audits of financial statements in Namibia. We have fulfilled our other ethical responsibilities
in accordance with this and in accordance with other ethical requirements applicable to performing audits in
Namibia.

In accordance with International Standard on Quality Control 1, Quality Control for Firms that Perform Audits
and Reviews of Financial Statements, and Other Assurance and Related Services Engagements, Ernst and
Young maintains a comprehensive system of quality control including documented policies and procedures
regarding compliance with ethical requirements, professional standards and applicable legal and regulatory
requirements.

ANIREP PRE-LISTING STATEMENT ANIREP




102

Reporting Accountant’s Responsibility

Our responsibility is to express an opinion about whether the pro forma financial information has been compiled,
in all material respects, by the Directors on the basis specified in the NSX Listings Requirements based on our
procedures performed.

We conducted our engagement in accordance with the International Standard on Assurance Engagements
(ISAE) 3420, Assurance Engagements to Report on the Compilation of Pro forma Financial Information Included
in a Prospectus, which is applicable to an engagement of this nature. This standard requires that we comply
with ethical requirements and plan and perform our procedures to obtain reasonable assurance about whether
the pro forma financial information has been compiled, in all material respects, on the basis specified in the
NSX Listings Requirements.

For purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions on
any historical financial information used in compiling the pro forma financial information, nor have we, in the
course of this engagement, performed an audit or review of the financial information used in compiling the pro
forma financial information.

As the purpose of pro forma financial information included in a Pre-listing Statement is solely to illustrate the
impact of a significant corporate action or event on unadjusted financial information of the entity as if the
corporate action or event had occurred or had been undertaken at an earlier date selected for purposes of the
illustration, we do not provide any assurance that the actual outcome of the event or transaction would have
been as presented.

A reasonable assurance engagement to report on whether the pro forma financial information has been
compiled, in all material respects, on the basis of the applicable criteria involves performing procedures to
assess whether the applicable criteria used in the compilation of the pro forma financial information provides a
reasonable basis for presenting the significant effects directly attributable to the corporate action or event, and
to obtain sufficient appropriate evidence about whether:

The related pro forma adjustments give appropriate effect to those criteria; and

The pro forma financial information reflects the proper application of those adjustments to the unadjusted
financial information.

Our procedures selected depend on our judgment, having regard to our understanding of the nature of the
company, the corporate actions or events in respect of which the pro forma financial information has been
compiled, and other relevant engagement circumstances.

Our engagement also involves evaluating the overall presentation of the pro forma financial information.
We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Opinion

In our opinion, the Pro Forma Financial Information has been compiled, in all material respects, on the basis of
the applicable criteria specified by the NSX Listings Requirements of the Pre-listing statement.

Purpose of this report

This report has been prepared for the purpose of the Pre-listing statement and for no other purpose.

Ernst & Young
Partner: Jaco Coetzee
Registered Accountant and Auditors Chartered Accountants (Namibia) WindhoeR, Namibia

Date: 1 August 2019
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ANNEXURE6: PERFORMANCE INCENTIVE

3

£

The Performance Incentive as is detailed below is subject to being approved by shareholders at a special general
meeting through achieving a 75% majority of the votes.

The Performance Incentive Recipients will participate in Performance Incentive linkRed to the upside participation
in the growth of ANIREP. The Performance Incentive will amount to 25% of the growth in the Company’s NAV
above a hurdle rate of 15%, which hurdle rate is reviewable by the Board of Directors every 3 years and presented

to Shareholders for approval.

Incorporated Entity
Other Shareholders that hold Equity
in ANIREP

Please refer to the structure below:

95% 5% Performance Incentive Management

Holding Company ESOP

ANIREP Executive
Management Team

Contractual relationship with Manco
Incentive only — All performance
related incentives to Hold Co.

Management Company

(The Manager)

Performance Incentive Calculation
«  The Performance Incentive will be calculated according to the following formula:

o A=(25/100) X (B- (C X 115))

» A:the Performance Incentive payable to the Performance Incentive Recipients for each accounting
period

» B: Company’s NAV as at the last day of the accounting period
» C:the Company’s NAV as at the first day of the accounting period

o The Performance Incentive will be subject to a claw-bacR clause

o The term of the management contract between the Company and the Manager would be indefinite,
subject to the termination provisions provided for in the contract.
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o The Company’'s NAV will be calculated using a Discounted Cash Flow methodology on a fair and
reasonable basis and independently verified by an external party.

Claw-back clause

Formula I:

Used to calculate the annual Performance Incentive which is subject to a claw-back mechanism.

Annual Performance Incentive formulas:

X=(B/7C)-1

If X is greater than or equal to 15% then the following formula applies:
A=(B-C)x((X-15%)/ X)x15%

If X'is less than 15% then A=0

Formula 2:

Used to calculate the claw-back Performance Incentive.

Claw-back Performance Incentive formulas:

Y=(B/E)"(1/W)-1

IFY is greater than or equal to 15% then the following formula applies:
D=(B-E)x((Y-15%)/Y)x15%

IFY is less than 15% then D = O

Formula 3:

Used to calculate the adjustment factor to be applied to the actual Performance Incentive to be paid to
Performance Incentive Recipients

Performance Incentive adjustment formula:

F=D-(Z+A)

Formula 4:

Actual Performance Incentive to be paid in an Accounting Period.

Performance Incentive payable:

G=A+F, however, ifGis lessthan O thenG=0

Where:

A = the annual Performance Incentive calculated for each Accounting Period, which is subject to
the claw-bacR as calculated in Formula 2, Formula 3 and Formula 4;

B = the Company’s NAV as at the last day of the Accounting Period, after subtracting any equity
capital raised from shareholders in the listed market and after adding back the management
fee paid and accrued tothe Manager underthe Management Agreement during the Accounting
Period;

c = the Company’s NAV as at the first day of the Accounting Period. For the purposes of the

calculation of the 1st Performance Incentive payable, “C” will be based on the initial
Company’s NAV, being N$250,000,000* (two hundred and fifty million Namibia Dollar);
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D = the claw-bacR Performance Incentive calculated for each Accounting Period, which is
subject to Formula 3 and Formula 4;

E = N$250,000,000* (two hundred and fifty million Namibia Dollar), being the Company’s NAV
on the date that the Company is listed on the NSX;

F = the adjustment to be applied to the Performance Incentive as a result of the claw-bacR,
Annual Performance Incentive and previous Performance Incentives paid;

G = the Performance Incentive payable to the Performance Incentive Recipients for each
Accounting Period;

W = the number of full accounting periods, expressed in year(s) from the date the Company is
listed on the NSX to the last day of the Accounting Period. As an example, if the Company
were to calculate the Performance Incentive payable for the 5th year following the listing of
the Company on the NSX, then "W" = 5;

X = the growth in the Company’s NAV, calculated as a percentage, measured from the first day
of the Accounting Period to the last day of the Accounting Period;

Y = the growth in the Company’s NAV, calculated as a percentage, measured from the date that
the Company is listed on the NSX, with an initial Company’s NAV of N$250,000,000*
(two hundred and fifty million Namibia dollar) to the last day of the Accounting Period; and

Z = the sum of all previous Performance Incentives paid (and accrued), as calculated in terms of
“G" above (not “A” above), from date that the Company is listed on the NSX to the first day
of the Accounting Period (i.e. all Performance Incentives previously paid but
excluding any Performance Incentive which may be payable during the current Accounting
Period).

*Assumed that N$ 250,000,000 is the total capital raised first round first round; this figure will be thus be pegged to the
capital raised amount by listing date
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ANNEXURE PRIVATE PLACEMENT PROCESS - TERMS,

. ./~ > CONDITIONS AND PAYMENT

1. Terms, Conditions and Payment
The following terms and conditions relate to the Private Placement:
1.1 Applications for the Private Placement can only be made on the Private Placement Application which will
be made available to Invited Investors on the website, www.anirep.com, as envisaged in paragraph 11.5 of

this Pre-Listing Statement. Application Forms must be completed on the website in accordance with the
provisions of this Pre-listing Statement and the instructions contained in the Application Form.

1.2.Applications by individuals must include the following documents:
1.2.1. a certified copy of the applicant’s identification document; and

1.2.2.a cancelled cheque or a copy of a current, saving or transaction bank account statement, stamped by
the branch where the account is held.

1.3.Applications by companies and legal entities must include the following documents:
1.3.1. a certified copy of the applicant’s registration certificate;
1.3.2.a bank confirmation letter;
1.3.3. aresolution indicating authorised signatories of the applicant; and
1.3.4. certified copies of the identity documents of the authorised signatories of the applicant.

1.4.The Shares forming the subject matter of the Private Placement may not be applied for in the name of a
minor, partnership, executors of an estate or trustees of a trust. Individual partners, executors or trustees
may apply for such shares in their own name. Documentary evidence of capacity need to accompany the
Private Placement Application.

1.5.The Private Placement Application is irrevocable and may not be withdrawn once received by ANIREP or
NEB.

1.6.No receipts will be issued for the Private Placement Application, application monies or any supporting
documentation.

1.7.Payment may only be made by cheque (crossed “not transferable”), as allowed for in terms of the “Same
day settlement” of the Namibia Interbank Settlement System which introduced a high-value limit of
N$100,000, banRer’s draft, cash or internet transfer (electronic proof of payment to ANIREP in the case
of internet transfers). Postal orders or telegraphic transfers will not be accepted. Cheques must be made
payable in favour of “ANIREP Private Placement”. The applicant should deposit all cheques and banker’s
drafts and hand in proof of deposit slip with in the application.

1.8.The Private Placement Application will only be regarded as complete once payment for the total amount of
the application and the original duly completed Private Placement Application has been received. Should
any cheque or banRer’s draft subsequently be dishonored, the Directors may, at their sole discretion, and
without prejudice to any rights, regard the application of such applicant as revokRed or take such steps in
regard thereto as they deem fit.
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1.9.”Blocked Assets” may be used by emigrants and non-residents of the common monetary area for payment
in terms of the Private Placement.

1.10.Applications must be for a minimum of 500 shares and in units of 100 thereafter.

1.11.Physical share certificates will be posted by registered post to the address in the Private Placement
Application or delivered to the applicant’'s nominee, if so requested. No contrary instructions will be
accepted. ANIREP and the transfer secretaries accept no liability for share certificates that may be lost in
the post.

112.The current risks associated with holding shares in certificated form, Including the risk of loss or tainted
scrip, remain. Shares will only be traded on the NSX in certificated form.

1.13.No applications will be accepted after 12:00 on Tuesday, 3 September 2019.
1.14.Any alterations on the Application Form must be authenticated by full signature.
1.15.Each application will be regarded as a single application.

1.16.The subscription or Shares in terms of the Pre-listing Statement is conditional on the granting of a listing
of the Shares of ANIREP with effect from the start of trade on Thursday, 12 September 2019 or such later
date as approved by the NSX.

3. Payment by Internet Transfer

3.1.Applicants who wish to make payment by way of an internet transfer may do so, in which case the Private
Placement Application and proof of such internet transfer must be e-mailed to: Email:info@anirep.com and
the Private Placement Application must be returned, delivered by hand 47 Nelson Mandela Avenue, Klein
WindhoeR, Windhoek Namibia to be received by no later than 12:00 on Tuesday, 3 September 2019.

3.2.Payment by Internet transfer must be made to the bank account as indicated on the Private Placement
Application. A reference number must be obtained from the ANIREP website prior to making an Internet
transfer.

3.3.ANIREP accepts no responsibility and will not be liable for the incorrect or any misallocation of Shares
pursuant to payment being made or alleged to have been made by way of an internet transfer due to proof
of such payment not being received or purported proof of such payment being insufficient or defective
or ANIREP, for any reason, not being able to reconcile a payment or purported payment with a particular
application for shares in terms of the Private Placement.

4. Criteria for Allocation and Reservation of Rights

41.The following parties may not participate in the Private Placement:
4.1.1. any person who may not lawfully participate in the Private Placement; and/or
4.1.2.any investor who has not been invited to participate in the Private Placement; and/or
4.1.3.any person acting on behalf of a minor or deceased estate, or a partnership.

4.2.The Directors of ANIREP reserve the right to accept or refuse any application(s), either in whole or in part,
or to abate any or all application(s) (whether or not received timeously) in such manner as they may, at their
sole and absolute discretion.

4.3.The Directors of ANIREP reserve the right to accept or reject, either in whole or in part, any Private
Placement Applications should the term contained in this Pre-listing Statement and the instructions above
not be properly complied with.
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4.4 In determining the basis of allocation of the Private Placement Shares, the order of Private Placement
applicants as set out below will be considered with preference granted to:

4.4.1. Namibian individuals, especially those from a previously disadvantaged background;

4.4.2. Institutional investors aiming to take-up strategic positions; and

4.4 3 Directors to obtain the minimum of 5% shareholding as required by the Listing Requirements.
45.0ther than as detailed in the Application Form, no documentary evidence of capacity to apply need

accompany the Application Form, but the Company reserves the right to call upon any applicant to submit

such evidence for noting, which evidence will be held on file with the Company or the Transfer Secretaries
or returned to the applicant at the applicant’s risk.

4.6.Notwithstanding the criteria set out above, the Directors shall, in its sole and absolute discretion,
determine an appropriate allocation, taking into account the Financial Sector Charter, the Financial Sector
Strategy document, the financial inclusion goals of BoN, NSX shareholder spread requirements, promoting
the liquidity of the Shares once listed on the NSX and considering the potential shareholder base that the
Board wishes to achieve in order to ensure the sustainability of ANIREP. The decision of the Board in this
regard shall be final and binding.
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Full Name Capacity

lyaloo Nangolo Managing Director

Hans HamukRoto Chief Operating Officer

Antti Myllarinen Chief Technical Director

MeRlit Demamu Chief Investment Officer

Primus Hango Independent Non-Executive Chairman
Stephanus Adriaan Oosthuysen Non-Independent Non-Executive Director
Mac Hengari Independent Non-Executive Director
Ambassador Phillimon K. Kambala Independent Non-Executive Director
Annegret Museler Independent Non-Executive Director
Gida NaRazibwe-SeRandi Independent Non-Executive Director

11.The balance and composition of the Board has been thoroughly considered taRing into account the
requirements of the Company. The Board as a whole believes that the current balance of Rnowledge, sRill
and experience meets the requirements to manage the Company effectively.

1.2.The Board is committed to ensuring that the Company is governed appropriately. The Board recognizes
the responsibility of the Company to conduct its affairs with prudence, transparency, and accountability
in a responsible manner as a good corporate citizen. The Company complies with the provisions of the
Companies Act, and the Listing Requirements, and the principles of the NamCode. The Company complies
with the relevant provisions of the Companies Act, Listing Requirements and NamCode insofar as same is
applicable.

1.3.The Board has ten Directors, comprising six Non-Executive Directors and four Executive Directors. Of the
six Non-Executive Directors, five are independent and one is non-independent. No individual Director has
unfettered powers of decision-maRing.

1.4.Any new appointment of a Director will be considered by the Board as a whole. Currently, the appointment of
a separate Nominations Committee is not warranted. The appointment process will involve considering the
existing balance of sRills and experience, and a continual process of assessing the needs of the Company.

1.5.Responsibility for running the Board and executive responsibility for conducting the business of the
Company are differentiated. Primus Hango, an independent Non-Executive Director, is the Chairperson of
the Board and lyaloo Nangolo, an Executive Director, is the managing Director. The roles of the Chairman
and Managing Director are thus separate and clearly defined. The Chairman is responsible for leading the
Board, ensuring its effectiveness and setting its agenda. The Managing Director leads the executive team
in running the business of the Company.

1.6.MeRlit S Demamu, an Executive Director, is the Chief Investment Officer of the Company. Annually, the
Audit and Risk Committee will evaluate the expertise and experience of the Chief Investment Officer. The
Audit and Risk Committee has currently satisfied itself of MeRlit S Demamu expertise and experience as
Chief Investment Officer.

2. Board Committees

2.1.The Audit and Risk Committee consist of three independent Non-Executive Directors. This committee will
meet at least twice a year and shall be responsible for performing the functions required of it in terms of
Chapter 3 of the NamCode and the other functions in terms of its mandate. These functions include:
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= Recommending the appointment of the Company’s external auditors and reviewing and monitoring
the independence of the auditors from the Company;

= Engage with the auditor to satisfy itself that the level of remuneration is appropriate to enable an
effective audit to be conducted and recommend approval by the Shareholders of the external auditor’'s
terms of appointment, engagement and remuneration;

=  Ensuring that the appointment of the auditors complies with the provisions of the Companies Act and
any other relevant legislation;

= Define a policy for Board approval, addressing the nature, extent and terms under which the external
auditor may perform non-audit services;

= Preparing areport to be included in the annual report of the Company, how it has discharged its duties;

= Dealing with any complaints (whether from within or outside the Company) relating to accounting
practices, internal audits of the Company or the content of the Company’s financial statements and
related matters;

= MaRing submissions to the Board on any matter concerning the Company’s accounting policies and
financial control;

= Evaluating the expertise and experience of the Chief Investment Officer, as well as the resources
available to him / her on an annual basis;

= Qverseeing the Company’s integrated reporting process;

= QOverseeing any internal audit function as and when appropriate, including the appointment of an
internal auditor or chief audit executive, approving the internal audit plan, facilitating cooperation
between internal and external auditors and subjecting the internal audit function to an independent
quality review from time to time; and

= Performing oversight of the Company’s risk management function, specifically ensuring that financial
reporting risks, internal financial controls, fraud risk relating to financial reporting and IT risks relating
to financial reporting have been addressed.

2.2.The Investment Committee consists of three independent persons. This committee will meet at least twice
ayear.

2.3.As the Company was incorporated as a public company only recently, the following committees have not
yet been established:

i.  Nomination and Remuneration Committee; and
ii. Social and Ethics Committee.

2.4.1t is intended that a Nomination and Remuneration Committee will be established at the first Board
Meeting, and that a Social and Ethics Committee will be established before the acquisition of a Viable
Asset.

25.Until such time as those committees are established, the activities normally conducted by those
committees will be undertaRen by the full Board (except where a Director should be recused).

2.6.The Company intends to adhere to the relevant principles contained in the NamCode relating to the
abovementioned committees once these committees have been established.

3. Company Secretaries

3.1.Dr Weder Kauta & HoveRa inc. is the Company Secretary, duly appointed by the Board in accordance with
the Companies Act. The Board considered and is satisfied that the individuals who perform the Company
Secretary role, and the members of Dr Weder Kauta & HoveRa inc, are properly qualified and experienced
to competently carry out the duties and responsibilities of Company Secretary and that there is an arm’s-
length relationship between itself and the Company Secretary.

3.2.The Company Secretary ensures the Board remains cognizant of its duties and that all Directors have
full and timely information that may be relevant in the proper discharge of their duties, collectively and
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individually, with detailed guidance on their duties, responsibilities and powers. It is also a central source of
information and advises the Board and the Company on matters of ethics and good corporate governance.
The Company Secretary ensures that, in accordance with pertinent laws, the proceedings and affairs of
the Board and its members, the Company itself and, where appropriate, the owners of securities in the
Company are properly administered. It also assists and ensures that the Board, individual Directors and
Board committees are evaluated annually. The Company Secretary ensures compliance with the Listing
Requirements and other statutory requirements applicable to the Company.

3.3.The Board will evaluate the Company Secretary on an annual basis wherein the Board will satisfy itself as
to the competence, qualifications and experience of the Company Secretary.

4, Application to the NamCode

41.The Company, and the Board, is committed to effective corporate governance, and the need to conduct
the business of the Company in a manner, which upholds the principles of responsibility, accountability,
fairness and transparency advocated by the NamCode.

4.2 The table below, to the best of the Rnowledge and belief of the Board, sets out the extent of the Company’s
current application of the principles of the NamCode and explains the non- application of certain of its

principles where principles are not fully applied.

KKey - Level of Compliance

v’ Applied

m Partially applied-Explanation

Board and Directors

Principle

The Board should act as the focal
point for and custodian of corporate
governance.

‘ Level of Compliance ‘ Comments

4

The Directors are aware of their fiduciary duties.
The Board considers sound corporate governance
practices to be critical and recognizes that it is the
ultimate custodian of corporate governance.

The Board should appreciate that

strategy, risk, performance and

sustainability are inseparable.

The Directors of the Company subscribe to
the principle that they have accountability to
Shareholders and an obligation to all stakReholders
(including Shareholders), that the
Company’s resources are utilized to ensure its

o ensure

continuing viability. The Board appreciates that
strategy, risk, performance and sustainability are
inseparable.

The Board should provide effective
leadership based on an ethical
foundation.

Ethics form an integral part of the values of
the Company and the Board. In conducting the
affairs of the Company, the Board endorses the
principles of fairness, responsibility, transparency
and accountability.

The Board should ensure that the
company is and is seen to be a
responsible corporate citizen

The Board is responsible for ensuring that the
Company protects, enhances and invests in
the wellbeing of the economy, society and the

environment.
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Board and Directors Cont'd

The Board should ensure that the
company’s ethics are managed
effectively

As the Company was incorporated only recently,
it has not yet established a Social and Ethics
Committee. It is intended that a Social and Ethics
Committee will be established before a Viable
Asset is acquired.

The Social and Ethics Committee, once
established, will be responsible for, inter alia, the
management of the Company’s ethics.

The Board should ensure that
the company has an effective
and independent Audit and RisR
Committee

The Audit and Risk Committee has been
established, and consists of three Independent
Non-Executive Directors. The members of the
Audit and Risk Committee have the necessary
experience and sRills.

The Board should be responsible for
the governance of riskR

The Board is responsible for the governance of risk
and ensures that the Company has an effective
risk management system.

The Board should be responsible
for information technology (IT)
governance

The Board bears ultimate responsibility for IT
governance.

The Board should ensure that the
company complies with applicable
laws and considers adherence to non-
binding rules, codes and standards

The Board is responsible for ensuring that the
Company complies with applicable laws and
considers adhering to non-binding rules, codes
and standards.

The Board should ensure that there is
an effective risk-based internal audit

As the Company was recently incorporated as
a public company, it has not yet appointed an
internal auditor as the company has not yet traded.

The Audit and RisR Committee will review the
necessity of an in-house or outsourced internal
audit function taRing into consideration the size
of the Company.

The Board may decide to outsource this function
to address specified risk areas. Once a Viable
Asset has been acquired, the appropriate internal
audit function will be reconsidered.

The Board should appreciate that
staReholders’ perceptions affect the
Company’s reputation

The Board believes that stakeholders’ perceptions
are of critical importance and to this end the Board
will ensure equitable, transparent and effective
communication with staReholders.

The Board should ensure the integrity
of the Company’s integrated report

As the Company was recently incorporated
as a public company, it has not yet issued an
integrated report but the Board will consider and
approve the Company’s integrated reports when
issued, on the recommendation of the Audit and
Risk Committee.
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Board and Directors Cont'd

The Board should report on the
effectiveness of the Company's
system of internal controls

Once operations have commenced, the Board
will report on the effectiveness of the Company’s
system of internal control. The Company’s Audit
and Risk Committee will provide the Board with
assurance on the effectiveness of the internal
control framework. Once a Viable Asset has been
acquired, the appropriate internal controls will be
established.

The Board and its Directors should act
in the best interests of the Company
and not to those of the nominating
staReholder(s)

In its deliberations, decisions and actions, the
Board is sensitive to the legitimate interests and
expectations of the Company’s stakReholders.

The Board as a whole acts as a steward of the
Company and each Director acts with intellectual
honesty and independence of mind in the best
interests of the Company and its stakReholders.

The Board should
turnaround mechanisms as soon as
the Company is financially distressed

consider

The Board is to refrain from any conduct that
can be seen as carrying on the business of the
Company recRlessly.

The Board on a continuous basis monitors
whether the Company is able to pay all of its
debts as they fall due and payable, whether the
Company is financially distressed i.e. if it appears
to be reasonably unliRely that the company will
be able to pay all of its debts as they fall due and
payable, or it appears to be reasonably likRely that
the Company will become insolvent and is aware
of the turnaround mechanisms available to it
should such circumstances arise.

The Board should elect a Chairman
of the Board who is an independent
Non-Executive Director. The CEO of
the Company should not also fulfill
the role of Chairman of the Board

The Chairman is not the Chief Executive Officer of
the Company.

The roles of the Chairman and Chief Executive
Officer are separate and clearly defined.

The Board should comprise a balance
of power, with a majority of Non-
Executive Directors. The majority of
Non-Executive Directors should be
independent

The Board comprises of ten (10) Directors, four
(4) Executive Directors and six (6) Non-Executive
Directors, of which five (5) are independent Non-
Executive Directors and one (1) Non-independent
Non-Executive Director.

The Board should appoint the Chief
Executive Officer and establish a
frameworkR for the delegation of
authority.

The Board has appointed a Chief Executive Officer
and a delegation of authority is in place.
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Board and Directors Cont'd

Directors should be appointed
through a formal process.

To ensure a rigorous and transparent procedure,
any new appointment of a Director will be
considered by the Board as a whole, on the
recommendation of the Remuneration and
Nomination Committee.

As the Company was incorporated as a public
company only recently, it has not yet established
a Nomination

Committee. It is intended that a Nomination
Committee will be established before a Viable
Asset is acquired.

The selection process will involve considering the
existing balance of sRills and experience, and a
continual process of assessing the needs of the
Company.

The Board should be assisted by a
competent, suitably qualified and
experienced Company Secretary

The Board is assisted by a suitably qualified
Company Secretary, who has adequate
experience, who is not a Director of the Company
and who has been empowered to fulfil his duties.

The Board reviews the Company Secretary at
least annually and the Board is satisfied that the
Company Secretary maintains an arms-length
relationship with the Board and is sufficiently
qualified and experienced to execute the required
duties.

The induction of, and on-going
training and development of Directors
should be conducted through formal
processes

Training of Board members is arranged at the
Company’s expense as and when required.

The evaluation of the Board, its
committees and the individual
Directors should be performed every
year

As the Company is recently incorporated as a
public company, the evaluation of the Board, its
committees and Directors is yet to be performed.
The Board will ensure that such evaluations are
performed on an annual basis.

The Board should delegate certain
functions to well-structured
committees but without abdicating
its own responsibilities

As the Company was converted into a public
company only recently, some of the board
committees have not yet been established.

It is intended that committees will be established
to assist the Board in discharging its duties and
Responsibilities.

These committees will operate in accordance with
written terms of reference approved by the Board
and reviewed annually.
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Board and Directors Cont'd

A governance frameworR should be
agreed between the group and its
subsidiary boards

The Company does not currently have a subsidiary

Companies should disclose the
remuneration of each individual

The Company will disclose Directors’ remuneration
in the integrated report.

direct . .

rector As the Company is recently incorporated as
a public company, it has not yet published an
integrated report.

Companies  should remunerate « The role is currently being fulfilled by the Board.

directors fairly and responsibly

The Remuneration and Nomination Committee
has not been established yet and will consist of
three Non-Executive Directors, the majority of
whom are independent.

The members of the Remuneration and
Nominations Committee will have the necessary
experience and sRills to discharge its functions

Shareholders should approve the
Company’s remuneration policy

The remuneration policy will be disclosed in
the integrated annual report and will be put to
Shareholders to approve by way of a non-binding
Advisory vote.

The remuneration of Directors will remain
the responsibility of the Remuneration and
Nominations Committee and the Board.

The remuneration policy will be put to a non-
binding advisory vote of the Shareholders on an
annual basis.

Ethical Leadership And Corporate Citizenship

Principle

The Board should provide effective
leadership based on an ethical
foundation.

Level of Compliance

4

Comments

Ethics form an integral part of the values of
the Company and the Board. In conducting the
affairs of the Company, the Board endorses the
principles of fairness, responsibility, transparency
and accountability.

The Board should ensure that the
company is and is seen to be a
responsible corporate citizen.

The Board is responsible for ensuring that the
Company protects, enhances and invests in
the wellbeing of the economy, society and the
environment.

The Board should ensure that the
company’s ethics are managed
effectively

As the Company was incorporated only recently,
it has not yet established a Social and Ethics
Committee. It is intended that a Social and Ethics
Committee will be established before a Viable
Asset is acquired.

The Social and Ethics Committee, once
established, will be responsible for, inter alia, the
management of the Company’s ethics.
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Governance Of RiskR

Principle
The Board is responsible for the
governance of risk.

Level of Compliance

4

| Comments

The Board takRes overall responsibility for risk
management with a formal process implemented
for managing risk while delegating authority to the
Audit and Risk Committee.

The Board should determine the levels
of risk tolerance.

It is intended that specific limits be set annually at
the Risk Committee meeting which limits will be
approved by the Board.

These limits will takRe account of both external and
internal risk factors.

The RiskR Committee or Audit and RiskR
Committee should assist the Board in
carrying out its risk responsibilities.

The Audit
established to assist the Board in carrying out its
risk responsibilities, oversees internal financial
controls, fraud riskRs as they relate to financial

and RiskR Committee has been

reporting and IT risks as they relate to financial
reporting.

regarding the effectiveness of the risk
management process.

The Board should delegate to (] Management will be accountable to the Board,
management the responsibility to through the Audit and Risk Committee, for
design, implement and monitor the embedding the risk management process in the
risk management plan. business.

The Board should ensure that risk ] The risk assessment process will identify risks and
assessments are performed on a opportunities and the process will be formalised
continual basis and regular.

The Board should ensure that [ The Audit and Risk Committee will be responsible
frameworks  and methodologies for the implementation of these frameworks and
are implemented to increase methodologies.

the probability of anticipating

unpredictable risks.

The Board should ensure that ] The implementation of controls, existing and new,
management considers and will be monitored on an ongoing basis.
implements appropriate risk

responses.

The Board should ensure continual [ There will be a continual risk monitoring and the
risk monitoring by management. process will be monitored by management.

The Board should receive assurance ] Once operations have commenced, the Board will

report on the effectiveness of the risk management
process.

The Company’s Audit and RisR Committee
will provide the Board with assurance on the

effectiveness of risk management process.
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Governance Of Risk Cont'd

The Board should ensure that there « The Board will disclose the top risks facing the
are processes in place enabling Company.

complete, timely, relevant, accurate

and accessible riskR disclosure to

stakReholder

Compliance With Laws, Codes, Rules And Standards

Principle | Level of Compliance | Comments

The Board should ensure that the
Company complies with applicable
laws and considers adherence to non-
binding rules, codes and standards.

‘4

The Board is responsible for ensuring that the
Company complies with applicable laws and
considers adhering to non-binding rules, codes

and standards.

The Board, each individual Director
and the Company Secretary should
have a worRing understanding of the
effect of the applicable laws, rules,
codes and standards on the Company
and its business.

Training will be provided to the Board and each
individual Director from time to time as required.

Compliance risk should form an
integral part of the Company’s riskR
management process.

Compliance is an integral part of the Company’s
risk management process.

The Board should delegate to
management the implementation of
an effective compliance frameworkR
and processes.

As the Company was recently incorporated as a
public company, the compliance framework and
processes have not yet been finalised.

Management will be responsible for the
implementation of the compliance framework and
processes, once the frameworkR and processes
have been finalised by the Board.

Once a Viable Asset has been acquired, the
appropriate compliance frame work will be

implemented.

Governing Stakeholder Relationships

Principle |
The Board should appreciate that
stakReholders’ perceptions affect a
company’s reputation.

Level of Compliance

4

| Comments

The Board appreciates the importance of
stakReholders and ensures that the Company
operates on the basis of transparency, best practice
disclosure, consistent communication and equal
and timely dissemination of information to all
stakeholders.

The Board should delegate to
management to proactively deal with
stakReholder relationships.

Stakeholder relationships are critical for the
Company and management is responsible for
dealing proactively with stakReholder relationships.

The Board should strive to achieve
the appropriate balance between its
various stakReholder groupings, in the
best interests of the company.

StaReholder relationships are critical and the
Executive Management of the Company is
responsible for dealing proactively with stakReholder
relationships.
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Governing StakReholder Relationships Cont'd

Companies should ensure the
equitable treatment of Shareholders.

4

The Companyis a strong proponent of transparency,
best practice disclosure, consistent communication
and equal and timely dissemination of information
to all Shareholders and the legitimate interests of
minority Shareholders are protected in accordance
with the Companies Act and Listing Requirements.

The Company provides timely and equitable
disclosure of information to the market and all
Shareholders are treated equally in this regard.

Information will be posted on the Company’s
website as well as in the integrated annual report.

Transparent and effective
communication with staReholders is
essential for building and maintaining
their trust and confidence

Communication to staReholdersis the responsibility
of the executive team and the Company Secretary,
and is monitored by the Board.

The Board should ensure disputes are
resolved as effectively, efficiently and
expeditiously as possible.

Open and transparent dialogue is encouraged
and maintained on an ongoing basis in an effort
to prevent disputes and if needs be to resolve
disputes effectively and efficiently.

Where necessary, the Company prefers engaging
in alternative dispute resolution methods to ensure
speedy and effective resolutions of any disputes
that arise from its operations.

Audit Risk Committee

Principle

The Board should ensure that the
Company has an effective Audit and
Risk Committee.

Level of Compliance

v

Comments
The Audit and RisR Committee consists of 3
(three) non-executive directors.

Audit and Risk Committee members
should be suitably sRilled and
experienced independent Non-
Executive Directors

4

The Audit and Risk Committee comprises of three
Non-Executive Directors, who are suitably sRilled
and experienced as well. The

Chairperson of the Board is not the Chairperson of
the Audit and Risk Committee.

The Audit and Risk Committee should
oversee integrated reporting

In accordance with its terms of reference to
be approved by the board, the Audit and RisR
Committee will be responsible for overseeing the

Company'’s integrated reporting process.

The Audit and Risk Committee should
ensure that a combined assurance
model is applied to provide a
coordinated approach to all assurance
activities

The Audit and Risk Committee will be mandated
to ensure that a combined assurance model is
applied.

The Audit and Risk Committee should
satisfy itself of the expertise, resources
and experience of the Company's
finance function

The Audit and Risk Committee will satisfy itself of
the effectiveness of the Chief Investment Officer
and will satisfy itself of the expertise, resource and
experience of the Company’'s finance function.
This will be revaluated formally on an annual basis.
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Audit Risk Committee Cont'd

report to the Board and Shareholders
(in the integrated report) on how it has
discharged

its duties

The Audit and Risk Committee should [ The Audit and Risk Committee will formulate and
be responsible for overseeing any monitor the Company’s risk management
internal audit function . . ,
policies, monitor the Company’s governance
compliance and oversee the scope and
performance of internal audit.
The Audit and Risk Committee should ] The Audit and Risk Committee will form an integral
be an integral component of the risk component of the risk management process. The
management process Committee’s terms of reference will set out its
responsibilities in terms of risk
management.
The Audit and Risk Committee is ] The Audit and Risk Committee will be responsible
responsible for recommending the for overseeing the external audit process, fees and
terms of engagement of the external auditors and
appointment of the external auditor to recommend the same for approval to the Board.
and overseeing the external audit The Committee is responsible for determining the
process nature and extent of non-audit services provided
by the auditors to the Company.
The Audit and Risk Committee should ] The Chairperson of the Audit and Risk Committee

will report to the Board after each meeting of the
Committee.

The Audit and RiskR Committee will compile a
written report on how it has discharged its duties
annually.

This report will be included in the integrated report
of the Company.

Integrated Reporting and Disclosure

Principle
The Board should ensure the integrity
of the Company’s integrated report.

Level of Compliance

| Comments

As the Company was recently incorporated as a
public company, it has not yet issued an integrated
report but the Board will consider and approve the
Company’s integrated reports when issued, on the
recommendation of the Audit and Risk Committee.

The Company intends to adhere to the relevant
principles contained in the NamCode relating to
integrated reporting and disclosure.

Sustainability reporting and disclosure
should be the
Company’s financial reporting.

integrated  with

As the Company was recently incorporated as a
public company, it has not yet issued an integrated
report but the Board will consider and approve the
Company'’s integrated reports when issued, on the
recommendation of the Audit and Risk Committee.

The Company intends to adhere to the relevant
principles contained in the NamCode relating to
integrated reporting and disclosure.
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Sustainability reporting and disclosure
should be independently assured.

As the Company was recently incorporated as a
public company, it has not yet issued an integrated
report but the Board will consider and approve the
Company’s integrated reports when issued, on the
recommendation of the Audit and Risk Committee.

The Company intends to adhere to the relevant
principles contained in the NamCode relating to
integrated reporting and disclosure.

The Governance Information Technology (IT)

Principle |
The Board should be responsible

for information technology (IT)
governance.

Level of Compliance

v

| Comments

The Board takRes overall responsibility for IT
governance. IT is fully integrated into the strategic
planning process ensuring strategic, tactical and
operational alignment in the achievement of
business objectives.

IT should be aligned with the
performance and sustainability
objectives of the Company.

IT is fully integrated into the strategic planning
process ensuring strategic, tactical and
operational alignment in the achievement of
business objectives.

The Board should delegate to
management the responsibility for the
implementation of an IT governance
frameworR.

As the Company was recently incorporated as a
public company, the IT governance framework has
not yet been finalised.

Management will be responsible for the
implementation of the IT governance frameworR,
once this frameworkR has been finalised by the
Board.

The Board should monitor and
evaluate significant IT investments
and expenditure

Once a Viable Asset has been acquired, the
appropriate IT governance function will be
appointed.

IT investments and expenditure forms part of the
normal budgeting process, and therefore has to be
approved by the Board.

IT should form an integral part of the
company’s risk management.

ﬂ

IT is considered an integral part of risk
management.

The board should ensure that
information assets ate managed
effectively.

«

The Audit and Risk Committee is responsible
for ensuring that systems are in place for the
management of information which includes
security, information management and privacy.

A Risk Committee and Audit and Risk
Committee should assist the Board in
carrying out its IT responsibilities.

The Audit and Risk Committee will review Rey
elements of IT practice including IT internal
controls and risk management.

ANIREP PRE-LISTING STATEMENT
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Internal Audit

Principle
The Board should ensure that there is
an effective risk based internal audit.

Level of Compliance

| Comments

The Directors are aware of their fiduciary duties.
The Board considers sound corporate governance
practices to be critical and recognizes that it is the
ultimate custodian of corporate governance.

Internal audit should follow a riskR

based approach to its plan.

As the Company was recently incorporated as a
public company, it has not yet appointed an internal
auditor and the Company has not performed an
internal audit.

The Audit and Risk Committee will review the
necessity of an outsourced or in-house internal
audit function taRing into consideration the size of
the Company.

The Board may decide to outsource this function to
address specified risk areas. Once a Viable Asset
has been acquired, the appropriate internal audit
function will be reconsidered.

Internal audit should provide a written
assessment of the effectiveness of the
company’s system of internal control
and risk management

Please refer to principle.

Internal audit should be strategically
positioned to achieve its objectives.

Please refer to principle.

The Audit and Risk Committee should
be responsible for overseeing internal
audit.

Please refer to principle.
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