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The definitions and interpretation provided for in section 1.3 ofthis Circular apply, mutatis mutandis, throughout this
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ACTION REQUIRED BY ANIREP SHAREHOLDERS
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1. FORWARD LOOKING STATEMENT DISCLAIMER

This Circular includes statements about ANIREP that are or may be deemed to be forward-
looking statements. All statements other than statements of historical fact are, or may be
deemed to be, forward-looking statements. These forward-looking statements are not based on
historical facts, but rather reflect current expectations concerning future results and events
and generally may be identified by the use of forward-looking words such as "targets”,
"believe”, "aim”, "expect”, "project”, "anticipate”, "intend”, "foresee”, "forecast”, "likely”,
"should”, "planned”, "may”, "will”, "estimated”, "potential” or similar words and phrases.

By their nature, forward-looking statements involve risks, known and unknown 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-looking statements contained in this Circular.
ANIREP cautions that forward-looking statements are not guarantees of future performance.

All these forward-looking 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-looking
statements will prove to have been correct. Shareholders should keep in mind that any forward-
looking statement made in this ANIREP or elsewhere is applicable only at the date on which such
forward-looking 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-looking statement is not known. ANIREP has no duty to, and does not
intend to, update or revise the forward-looking statements contained in this Circular after the
date of this Circular, except as may be required by law.
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11. CONFLICT OF INTERESTS

There is no conflict of interest between Hopsol Power Generation (Pty) Ltd, Hopsol Africa (Pty)
Ltd and ANIREP in the Proposed Transactions.

1.2. DEFINITIONS AND INTERPRETATIONS

In this Circular 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:

"Acquisition Agreements” means the agreements concluded between ANIREP and holders of
the issued shares in Hopsol Africa and Hopsol Power Generation, respectively, subject to the
Conditions Precedent being fulfilled, in terms whereof ANIREP will acquire Hopsol Africa Shares
and/or Hopsol Power Generation Shares, as more fully set out in section 2 of this Circular;

"Acquisition: Hopsol Africa” means the proposed acquisition by ANIREP of 80% (Eighty
percent) shareholding in Hopsol Africa, which will be implemented in the manner set out in
section 2 of this Circular;

"Acquisition: Hopsol Power Generation” means the proposed acquisition by ANIREP of 70%
(Seventy percent) shareholding in Hopsol Power Generation, which will be implemented in the
manner set out in section 2 of this Circular;

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

"Articles of Association” means the articles of association of ANIREP;

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

"Board” or "Directors” is the board of directors of ANIREP at the Last Practicable Date, whose
details are set out in section 4 of this Circular;

"Broker” means a "stock- broker” 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;

"CENORED” means Central North Regional Electricity Distributer;

"Circular” means this document distributed to Shareholders and dated 08th January 2020
containing the circular to Shareholders, annexures, the Notice of a General Meeting, a form of
proxy;

"COD” or "Commercial Operation Date” means the date on which the complete power plant is

commissioned pursuant to a Power Purchase Agreement and commences commercial
operation;
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"CPC/SPAC” means a Capital Pool Company also known 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 of a company;

"Completion” with reference to the acquisition of a Viable Asset by ANIREP, when such
acquisition has become unconditional and the assets have been transferred to the name of
ANIREP and "Complete” and "Completed” shall be construed accordingly;

"Conditions Precedent” means the conditions precedent to the transaction documents in
respect of each of the Proposed Transactions as provided for in sub sections 7.1.5 and 7.25 of
this Circular, respectively;

"Corporate Advisor” means Tulive Private Equity (Pty) Ltd, registration number 2013/0438, a
private company incorporated under the laws of Namibia;

"CPI” means Namibia Consumer Price Index as issued by Namibia Statistics Agency;

"ECB” or "Electricity Control Board” means the statutory regulatory authority established the
Electricity Act 2 of 2000, which was subsequently repealed by Electricity Act, 4 of 2007,

"EPC”, means the Engineering, Procurement and Construction Contract in terms of which an
EPC contractor carries out the detailed engineering design of a project, procures all the
equipment and materials necessary, and then constructs to deliver a functioning facility or asset
to their clients;

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

"Escrow Agent” means Dr Weder Kauta & Hoveka Inc, registration number 2006/327, of
Ausspanplatz, Jan Jonker Rd, Windhoek, 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) investmentgrade bonds;
ii) bank deposits with a recognised Namibian bank, 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;
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"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;

"GDP” means Gross Domestic Product;

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

"Government” means the national government of Namibia;

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

"Hopsol Africa” means Hopsol Africa (Pty) Ltd, registration number 2011/0129 a private
company incorporated under the laws of Namibia;

"Hopsol Africa Shares” means ordinary shares with a par value of N$1.00 each in the
authorised and issued share capital of Hopsol Africa, constituting no less than 80% of the issued
shares in Hopsol Africa;

"Hopsol Power Generation” means Hopsol Power Generation (Pty) Ltd, registration number
2013/0956 a private company incorporated under the laws of Namibia;

"Hopsol Power Generation Shares” means ordinary shares with a par value of N$1.00 each in
the authorised and issued share capital of Hopsol Power Generation, constituting no less than
70% of the issued shares in Hopsol Power Generation;

"Hopsol Trust” means the Hopsol Trust, an inter vivos trust registered and established in
accordance with the laws of Namibia under Master of the High Court reference number T 112/2016;

"IFRS” means the International Financial Reporting Standards;

"Investment Committee” means a committee of the Board with the task of evaluating
recommendations from the Corporate Advisor, consisting of the following members: Ms.
Margaret Mutschler (Namibian, independent), Mr. Aime Kubwimana (Burundian, independent),
Dr Alfred Kamupingene (Namibia, independent), Mr. Arthur Katsvara (Zimbabwean, non-
independent) and Mr. Arinze Okafor (Namibian, independent) as a Chairperson;

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

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

"IRR” refers to the internal rate of return;

"JIBAR” refers to Johannesburg Interbank Average Rate;
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“KWh” means a unit of energy equivalent to one kilowatt (1 kW) of power expended for one
hour (Ih) of time;

"Last Practicable Date” means the last practicable date prior to the finalization of this Circular,
being 8thJanuary 2020;

"Listing” means the listing of the entire issued ordinary share capital of ANIREP as a CPC on the
NSX on the Listing Date;

"Listing Date” the date of the Listing which was, 12 September 2019;

"Manager” or "RE Manager JV” a joint venture that is comprised of EMCON PSE Consultants
(Pty) Ltd registration number 2011/0293 and Doranova Oy 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;

"MSBM" means Modified Single Buyer's Market being the new electrical supply market
structure adopted by the Government of the Republic of Namibia in April 2019;

"MW" means megawatt, a unit of power;
"NAD" or "N$" means Namibia Dollar, the official currency of Namibia;

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

"Namibia” means the Republic of Namibia;

"NamPower” means the Namibia Power Corporation (Pty) Ltd;
"NENS” the Stock Exchange News Service operated by the NSX;
"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);

"O&M" means Operation and Maintenance Contracts in terms which the applicable contractor is
obliged to, at its own expense, maintain, survey, procure, maintain (planned and unplanned),
repair, refurbish and renew a project facility;

"PPA” means a power purchase agreement between the IPP and an off-taker for the sale of
power by the IPP to the off -taker;

"Pre-listing Statement or Updated Pre-listing Statement” means this Pre-listing Statement
dated 14 August 2019, including all annexures hereto;
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"Proposed Transactions” means collectively Acquisition: Hopsol Africa and Acquisition:
Hopsol Power Generation as detailed in section 7 of this Circular;

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

"REDS” means the Regional Electricity Distribution Companies, being 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.);

"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;

"Shares” ordinary shares with a par value of N$0.01 each in the authorised and issued share
capital of ANIREP;

"Shareholders” means the registered holder of Shares;

"Sponsor” means Cirrus Securities (Pty) Ltd, 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;

"Taxes” means any tax, charge, impost, tariff, duty or fee of any kind 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;

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

"Viable Asset/s” means 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.
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1.3. GENERAL MEETING

Notice of General Meeting

ANIREP’s Shareholders are invited to attend the General Meeting, convened in terms of the
Notice of General Meeting (which is annexed to and forms part of this Circular), to be held at 47
Nelson Mandela Avenue, Windhoek, Namibia on the 27th February 2020 at 10:00 in order to
consider, and if deemed fit, approve and adopt the resolutions set out in the Notice of General
Meeting forming part of this Circular.

Holders of Certificated Shares

You are entitled to attend, or be represented by proxy, and may vote at the General Meeting. If
you are unable to attend the General Meeting, but wish to be represented thereat, you must
complete and return the attached form of proxy, in accordance with the instructions contained
therein, to be received by the Transfer Secretaries, 4 Robert Mugabe Avenue, Windhoek
Namibia (PO Box 2401, Windhoek, Namibia) by no later than 10:00 on 25thof February 2020.

1.4. ACTION REQUIRED BY ANIREP’S SHAREHOLDERS

Please take careful note of the following provisions regarding the action required by
ANIREP's Shareholders.

Ifyou have disposed of your ANIREP Shares (in whole or in part), please forward this Circular to
the purchaser of such ANIREP Shares or to the Broker, banker or other agent through which
such disposal was effected.

If you are in any doubt as to what action you should take, please consult your Broker,
accountant, banker, attorney, accountant or other professional adviser immediately.

You should carefully read through this Circular and decide how you wish to vote on the
resolutions to be proposed at the General Meeting

12
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1.5. SALIENT DATES AND TIMES

The definitions and interpretations set out on page 7 of this Circular apply, mutatis mutandis, to

this salient dates and times section

Record date to determine which Shareholders are eligible to
receive the Circular:

Circular containing notice of General Meeting and form of proxy
sent to Shareholders and announced on NENS on:

Last day to trade in order to be eligible to vote at the General
Meeting:
Record date to be eligible to vote at the General Meeting:

Last day to lodge forms of proxies in respect of the General
Meeting by 10:00 on:
General meeting of ANIREP Shareholders to be held at 10:00 on:

Results of the General Meeting release on NENS on

Notes:

2020
Friday 10thJanuary

Wednesday, 8thJanuary

Friday, 14thFebruary

Friday, 21sFebruary

Tuesday, 254 February

Thursday, 27thof February

Friday, 6thMarch

All of the above dates and times are subject to change. Any changes made will be notified to

Shareholders by release on NENS.

Shareholders should note that settlement of transactions takes place 5 (five) Business Days
after such transaction. Therefore, persons who acquire Shares after the last day to trade as

detailed in the table above, will not be able to vote thereat.

A Shareholder may submit the form of proxy not less than 48 hours before the commencement

of the General Meeting (or any adjournment of the General Meeting).

If the General Meeting is adjourned or postponed, forms of proxy submitted for the initial
General Meeting will remain valid in respect of any such adjournment or postponement. All

times given in this Circular are local times in Namibia.
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2. MAJOR SHAREHOLDERS

As far as the Directors are aware, as at the date of the Circular the following persons, directly or
indirectly, have an interest of 5% (five percent) or more of the Shares in issue:

Name of Shareholder

Government Institution Pension Fund (GIPF)
Government Employee Pensions Fund (Public

Investment Corporation)

Investec Asset Management

Alternative Electricity Consultants (AEC) as

General Partners

8 750 000
5300 000
1262 000

950 000

% of Shares in
issue

Number of Shares

7.5%
5.6%

51.8%
31.4%

Subsequent to Listing Date’s Last Practicable Date, 11th December 2019, the only change in

shareholding were:

e The issuing of 5 300 000 shares by the Public Investment Corporation, as approved
unanimously by the shareholders at the general shareholders meeting held on Friday
the 4thOctober 2019, for cash and on the same terms and conditions set out in the Pre -

Listing Statement

e The issuing of 167 147 shares to Tulive Private Equity as payment in kind for corporate
advisory services on the same terms and conditions set out in the Pre - Listing

Statement

2.1. DIRECTORS INTERESTS IN SECURITIES

The direct and indirect interests of the Directors and their associates in the Share of ANIREP as
at the Last Practicable Date are set out below.

Name of Shareholder

lyaloo Nangolo
Stephanus Oosthuysen
Hans Hamukoto

Antti Myllarinen

Meklit Demamu
Philemon Kambala
Primus Hango

Relatives to the Directors
Total

14

Direct

12 500
17 100
500
5000
500
2000
213 247
250 847

ANIREP

Indirect
Through AEC

308 750
302 100
34 200
21 850
18 050

684 950

Total
Number
of Shares
321250
319 200
34 700
21 850
23 050
500
2 000
213 247
935 797

% of
Shares in
Issue
1.90%
1.89%
0.21%
0.12%
0.14%
0.00%
0.01%
1.27%
5.54%



2.1.1. Directors Interest in transaction

Directors interest in the transactions is set out according to the agreements and the
performance incentive as per the Prelisting Statement, 5.6

Details regarding this statement are summarised below.

That 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 during the current or immediately preceding
financial year; or 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

2.1.2. Perceived conflict of interest

In their corporate and technical advisory roles to the Board the General Partners could be
perceived to have a conflict of interest due to fees earned by the General Partners in respect of
the Proposed Acquisitions, in addition to any benefit the General Partners may attain as a result
of the minority Shares they collectively hold in ANIREP.

In order to manage the perceived conflict, the transaction advisory costs charged by the General
Partners and tabled to the Board for approval, are verified independently for costs and quality
compliance.

The Proposed Acquisitions were presented to the Independent Investment Committee by the
General Partners.

Further, executive directors on the Board, representing the Corporate Advisor, did not partake
in the approval process. Independent non-executive directors on the Board considered the
Proposed Acquisitions as proposed by the General Partners for approval, both at Investment
Committee level and thereafter, upon the approval and recommendation of the Investment
Committee, by the Board.

As stated in paragraph 6.1.4. of the Pre Listing Statement, the Proposed Acquisitions were
approved by the Board, which approval consisted solely of the votes by independent non-
executive directors.

3. BOARD OF DIRECTORS

The Board consists of the following Executive Directors: Mr. Hans Hamukoto (Chief Operation
Officer), Mr. Antti Myllarinen (Chief Technical Officer), Ms. Meklit Demamu (Chief Investment
Officer), Mr. lyaloo Nangolo (Managing) and Ms. Annegret Museler (Acting CFO).

The non-executive Mr. Priumus Hango (Chairperson), Mr. Stephaus Oosthuysen, Mr. Phillemon
Kambala, Mr. Mac Hengari, Mrs Gida Sekandi,
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3.1.1.1. Directors' service contracts and remuneration

ANIREP will not be paying any direct remuneration to the Directors before the acquisition of a
Viable Asset has been successfully completed. The RE Manager JV remunerates the Executive
Director, Non-Executive Directors and applicable Board committees.

Further details regarding the fees payable to the RE Manager JV and Corporate Advisor are
disclosed in section 9 (Material Contracts for ANIREP).

4. MATERIAL CHANGES IN ANIREP

There have been no material changes in the financial or trading objects of ANIREP since
incorporation.

There have been no material changes in the business or trading objects of ANIREP since its
incorporation and thus within two years preceding the date of this Circular
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CIRCULAR TO ANIREP SHAREHOLDERS

5. CIRCULAR TO ANIREP SHAREHOLDER

51. INTRODUCTION AND PURPOSE OF THIS CIRCULAR

ANIREP Shareholders are referred to the announcement released on NENS on (15th of October
2019) setting out details of the Proposed Transactions.

ANIREP is listed as a CPC and is therefore in terms of the Listing Requirements, required to
complete the acquisition of Viable Assets within 24 (twenty-four) months of the Listing Date.

Each of the Proposed Transactions constitute a Category 1 transaction in terms of the Listing
Requirements.

Each of the Proposed Transactions requires approval from ANIREP Shareholders by way of
ordinary resolution.

Each of the Proposed Transactions, if implemented, will constitute the acquisition of Viable
Assets by ANIREP and the Completion thereof will result in ANIREP no longer being classified as
a CPC and meeting the Main Board entry criteria for a listing on the NSX.

In respect of the Proposed Transactions, the salient terms of the acquisition agreements are set
out in section 2 of this Circular.

In terms of section 4.35 (c) of the Listing Requirements, ANIREP Shareholders are required to
approve the use and retention of the Residual Capital by way of an ordinary resolution. The
Residual Capital is proposed to be used by ANIREP for working capital purposes.

The purpose of this Circular is to:

e provide Shareholders with the requisite information regarding the Proposed
Acquisitions and the use of the Residual Capital to enable them to make an informed
decision in respect of the resolutions set out in the Notice of the General Meeting; and

e convene the General Meeting in order to consider and, if deemed fit, approve the
resolutions set out in the Notice of the General Meeting.
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INFORMATION ON ANIREP

6. ANIREP BACKGROUND

6.1. INTRODUCTION

Alpha Namibia Industries Renewable Energy Power Limited (ANIREP) was formed and
incorporated in Windhoek, Namibia in 2018. The purpose of the company is to facilitate long
term investments into infrastructural renewable energy projects in Namibia and Sub - Saharan
Africa, focusing on generation, transmission and distribution. ANIREP has appointed RE
Managers Joint Venture as a manager to outsource identification of viable assets.

ANIREP listed on the Namibian Stock Exchange development board on 12 September 2019
following a successful capital raising of N$ 114 147 000. Subsequent to initial listing, the Public
Investment Corporation invested an additional amount of N$ 53 000 000 as well as the issuing
of N$I,671,470 worth of shares to Tulive Private Equity as payment in kind for corporate
advisory services on the same terms and conditions set out in the Pre - Listing Statement As
such the total paid up capital of ANIREP stands at N$ 168 818 470.

The investment policy of ANIREP requires that target investments into acquisitions to yield an
investment return on the following basis:

ANIREP gauges Proposed Acquisition based on IRR against Investment risk at different stages of
acquisition from Pre - Commercial Operation Date to Post Commercial Operation Date
contingent to factors that attributable to lifecycle of business. Due to this, risk is identified in
certain categories with the relevant required IRR, required for each investment stages as below,
both Proposed Acquisition fall under low risk category:

Risk Stage Return
1. High Development CPI +10.5%
JIBAR + 6.0%
2. Medium At a stage that a project requires CPIl +8.5%

funding and construction and is JIBAR +4.0%
centred around financial close

3. Low Project has reached commercial CPl +6.5%
operation stage. JIBAR + 4%

In the event that the acquisitions are successful ANIREP will move from being listed on the
development board to the main board of the NSX.
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6.2. INVESTMENT OPPORTUNITY

6.2.1. Namibia's infrastructure

According National Renewable Energy Policy Paper issued by Namibia Government’s Ministry
of Mines and Energy in 2017; the primary energy consumption in Namibia has been growing at
a rate of 3.5% annually, on average. The composition of Namibia’s Total Primary Energy Supply
demonstrates the predominance of energy from oil. Overall, primary energy in Namibia is
derived from liquid fossil fuels (petroleum, diesel, paraffin, and liquefied petroleum gas),
biomass (charcoal, wood, and processed wood products), and coal. Namibia dependence of
fossil fuel energy is significant despite the fact that it boasts the world’s second highest solar
irradiation regime, measures up to 7kWh/m2/day of global horizontal irradiance. See figure
below.

Figure 1: Average values ofsolar radiation in Namibia

Namibia’s reliance on imported power renders a unique opportunity to ANIREP highlighted by a
MSBM initiative to boost spare capacity generation in order to take advantage of the unwinding
electricity import contracts, before and beyond 2025, by providing local viable power
generation. Opportunity therefore exist in displacing some imported energy by phasing the
implementation of new bilateral energy trading within Namibia, to coincide with the expiration
of these import contracts.

CONTESTABILITY7ELIGIBILITY
Relaxation of the Contestability Criteria - unwinding u BE
of import contracts

Unwinding of
import contracts
presents Namibia
with a unique
opportunity to
take advantage of
new lower cost
options

Informs the pace
of increasing
contestability

Objective fn replace imparted pnwpt with Incal optirtnk that are cQuaify nr hettered
priced

Figure 2: unwinding ofimport contracts
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6.2.2. Timeline for Unwinding of Import Contracts and MSBM Implementation

The implementation of the Modified Single Buyer Model (MSBM) in phases, as illustrated in
table below, highlights prospects and opportunities for ANIREP to grow revenue as an eligible
IPP, EPC and O&M participant, post the Proposed Acquisitions. From being seller or
importer/exporter; to being a supplier to on grid contestable customers; to being a supplier to
off-grid, mini-grid, captive/embedded, or being trader of renewable energy.

The figure depicts Phase lalso known as stage 1- gives
Transmission  connected customers, contestable
customers, the opportunity to purchase up to 30% of
their energy demand from Eligible Sellers,/Generators
(other than NamPower).

MSBM Stage 1 already in operation since 1% September
2019

Phase 2 also know also stage 3 - allows all contestable
customers to also purchase from Importers.

MSBM Stage 3 will be in operation by 1stJuly 2021

Phase Ib, also known as stage 2 - allows all customers
connected with 1MVA and above the opportunity to
purchase up to 30% of their energy demand from Eligible
Sellers i.e. to become contestable customers. Traders will
also be allowed to participate in the MSBM from Phase Ib.;
Also ECB will licence export/import vendors, the licences
may become South African Power Pool member in order to
sell electricity in bilateral terms

MSBM Stage 2 scheduled for 1gofJuly 2021 but has been
brought into operation since 1¢ September 2019
(Particularly export of energy)

Phase 3 also known as stage 4, is the final phase of the
proposed MSBM structure, and will include the
introduction of 3rd party traders, to act as intermediary
aggregators of energy between buyers and sellers. The
implication of this phase is that the MSBM manages trading
relationships with entities that trade within, into and out of

Namibia.

MSBM Stage 4 only be in operation in July 2026 trading
arrangements with 3rdParties.

Source: ECB and Ministry ofMines and Energy Namibia
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6.2.3. ANIREP's Investment Model

To understand the rationale for considering an EPC and O&M contractor as a first acquisition, it
is important to first revisit ANIREP’s ambitions. That is to be an integrated independent
alternative energy player within the value chain (see Figure 1 below).

The grasping of the downstream activities namely; Project Development, Financing,
Construction, IPP and O&M, is critical to the long-term ambitions of ANIREP. Failure to
successfully compete in these activities will curtail ANIREP’s capacity to be a leading
infrastructural renewable energy company in Namibia and beyond.

X X
PV Equipment \ Project X

Manufacturing X Development X Construction

Fr!inancing

O&M
Contractor

EPC - Engineering,
Procurement and

ANIREP’ S INVESTMENT AREAS

Figure 3: Renewable Energy Value Chain

The renewable energy value chain, after PV Equipment Manufacturing stage, can be broken
down in two groups of activities, as follows;

Project
Development
(EPC)

These are Greenfield or
Brown fields projects
started by sponsors with
ideas but without the
PPA and IPP license (in
generation) or projects
without necessary
authority approvals
such as Environmental
Impact Assessment
("EIA”") of generation,
transmission and
distribution projects.

Pre - COD

Financing
(EPC)

These are
Greenfield or
Brown fields
projects with

PPA, IPP license
and EIA however,
lack funding and
technical ability
to execute
properly. The
Manager will be
highly involved in
order to de-risk
and develop
these projects.'

Construction
(EPC)

These are Greenfield
or Brown fields
projects with PPA, IPP
license and EIA
however, lack funding
and technical ability to
execute properly. The
Manager will be highly
involved in order to
de-risk and develop
these projects.’

ANIREP

Post - COD

IPP

These are assets that have
reached 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.

These are assets that have
reached 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.



6.2.4. Acquisition Summary

The Proposed Acquisitions are a combination offering for a twofold acquisition, from the HopSol
Group of Companies.

m Firstly, an acquisition of majority equity, 70%, of HopSol Power Generation for an equity
consideration of NAD 88 577 912. HopSol Power Generation, an IPP, with two 5 MW
solar PV grid connected utility plants, the first at Otjiwarongo having CENORED as an
off-taker with COD achieved in November 2015 and another at Grootfontein having
NamPower as an off-taker where COD was achieved on June 2016.

m Secondly, the acquisition of a significant majority equity stake, 80%, of HopSol Africa for
a consideration of NAD 56,000,000. HopSol Africa, is an EPC O&M Contractor; with a
healthy pipeline of projects in both EPC and O&M within the solar PV Electricity Supply
Industry.

The Proposed Acquisitions compliments ANIREP’s ambitions to be a diversified infrastructural
renewable energy investment company, in Namibia. Both transactions fall within the Low risk
return category.
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Acquisition 1: HOPSOL POWER GENERATION

7. DETAILS OF THE AQUISITION

7.1. ACQUISITION: HOPSOL POWER GENERATION

7.1.1. The Investment Rationale

HopSol Power Generation, represents a REFIT opportunity as stated in paragraph 2.3 and sub
paragraph 2.4.1.1 of the Pre-Listing Statement, and in terms of meeting Viable Asset criteria for
ANIREP. HopSol Power Generation operates two IPP assets in post COD stage, which are high-
quality renewable cash yielding assets over time.

The IPP assets, post COD, form a stable cash generating backbone of the renewable energy value
chain due to its recurring income over the duration of its PPA contract. Hence, HopSol Power
Generation’s plants at Otjiwarongo and Grootfontein, are part of a strategic first round
acquisition to fulfil ANIREP’s desire of being an integrated renewable energy value chain player.
In addition, the Board believes the Proposed Transaction of HopSol Power Generation provides
strategic alignment of interest between HopSol Power Generation and ANIREP. (See Figure 3 on
sub section 6.2.3).

The plants are part of Namibian REFIT (NamPower) and feed in tariffs (CENORED) to supply
renewable power to the national power-grid. The total power supplied of over 10MW is
approximately 2% of the overall Namibian electricity demand, in current difficult economic
times, is about 500MW to 677MW and the overall installed solar PV power capacity in Namibia.

Hopsol Power Generation with its two plants at Grootfontein and Otjiwarongo, will be well
placed to take an early mover advantage to unlock opportunities in scaling up and installing
new capacity in Namibia to supply to contested customers under MSBM, further cementing
ANIREP as first mover in the deregulated market.

Otjiwarongo Solar
Park (6 MW)

ANIREP



7.1.2. Acquisition Consideration and drawdown

The aggregate acquisition consideration is the amount of NAD 88 577 912 (Eighty-Eight million
Five hundred and seventy-seven thousand nine hundred and twelve Namibia Dollars) ("Equity
Consideration”) being for majority equity, 70% (seventy percent) shareholding in HopSol
Power Generation

The Equity Consideration, will be settled in cash and will be funded by utilising funds raised
during the Listing.

The transaction comprises the purchase of 70% shareholding in Hopsol Power Generation
("Hopsol Power Generation Shares”) by ANIREP from the following entities:

» Karee Investments One Four Nine (Pty) Ltd (23.40%);
e Kano Prop (Pty) Ltd (23.30%); and

e Orban Investments Three Six One (Pty) Ltd (23.30%),
(collectively the "Sellers”)

The change in Ownership will be as follows from before to after the Acquisition

PRE - AQUISITION POST - ACQUISITION
& 70% ANIREP
CL
X 30% Ouyelele (Pty) Ltd

7.1.3. The Effective Date of the Acquisition

The cash settlement of the Acquisition Consideration stated on paragraph 7.1.2 above, will be
implemented on or before the 5th (fifth) Business Day after the fulfilment or waiver, as may be,
of the last condition precedent as stated on sub paragraph 7.1.5 below.
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7.1.4. Strategic Due Diligence

ANIREP commissioned an independent and comprehensive Due Diligence on the technical,
financial, legal and tax matters of HopSol Power Generation. There were no material findings to

negate the Proposed Acquisition.

There have been no material changes in the business or trading objects of HopSol Power
Generation within the past three years preceding the date of this Circular.

7.1.5. Conditions Precedent

The Conditions Precedent to the Acquisition: Hopsol Power Generation are as follows:

e Transactions resolutions by all parties;
* Waiver by Oyelele Energy (Pty) Ltd of its pre-emptive rights to purchase the
Hopsol Power Generation Shares;

e Approval by NamPower;
* Approval by Cenored;
e Approval by the ECB;

* Approval by the Namibian Competition Commission

e Approval of the transaction by Standard Bank Namibia Limited and any
other financier or material creditor who has stipulated change of control
provisions in any material agreements;

7.1.6. Vendor Scorecard Analysis

NAME OF VENDOR

REGISTERED OFFICER

PLACE OF INCORPORATION

DATE OF INCORPORATION

AUTHORISED SHARE CAPITAL

ISSUED SHARE CAPITAL

CHANGES TO CAPITAL OVER PAST THREE
YEARS

NATURE OF BUSINESS

OPERATING PERIOD

ASSET ACQUIRED FROM VENDOR

DATE ASSET ORIGINALLY ACQUIRED BY THE
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KAREE INVESTMENTS ONE FOUR NINE
(PTY) LTD, KANO PROP (PTY LTD),
ORBAN INVESTMENTS (PTY) LTD

5Von Braun Street, P 0 Box 9150 Windhoek /

Namibia

Namibia

Registered On 23rdof October 2013

4 000

1000

N/A

Renewable Solar Power Generation Business

6 Years

Acquire 700 of the 1,000 HopSol Power
Generation. The 700 shares are equivalent to
70% Of the issued shares in HopSol Power
Generation

N/A



VENDORS

PRICE PAID TO THE VENDOR INCLUDING
TRANSACTION COSTS PLUS DEFERRED AND
CONTINGENT CONSIDERATIONS

EFFECTIVE DATE OF ACQUISITION OF THE
ASSET

WERE NORMAL WARRANTIES PROVIDED BY
THEVENDOR?

WERE RESTRAINTS IMPOSED ON THE
VENDOR UNDER THE ACQUISITION?

DID THE ACQUISITION INVOLVE ANY
LIABILITY FOR ACCRUED TAXATION?

HAS THE ASSET TO BE ACQUIRED BEEN
TRANSFERRED INTO THE NAME OF ANIREP
OR ONE OF ITS SUBSIDIARIES?

HAS THE ASSET TO BE ACQUIRED BEEN
CEDED OR PLEDGED?

DETAILS OF HOW THE VALUE OF THE
SECURITIES WAS DETERMINED?

THE BENEFICIAL INTEREST, DIRECT OR
INDIRECT, OF ANY PROMOTER OR DIRECTOR
INANY TRANSACTION?

THE AMOUNT OF ANY CASH OR SECURITIES
PAID OR BENEFIT GIVEN OR PROPOSED TO
BE PAID OR GIVEN, TO ANY PROMOTER, NOT
BEING A DIRECTOR?

7.1.7. Financial analysis

A cash payment of N$ 88,577,912

Upon fulfilment of Conditions Precedent

Yes, refer to sub paragraph 7.1.12 Of This
Circular

Yes, refer to sub paragraph 7.1.12 of this
Circular

No

No, will be done on Closing Date.

No

Valuation by Tulive Private Equity and By
Independent Professional Expert
No

N/A
N/A

For the purposes of financial analysis please see the full set of financial statements is available

in Annexure C and Annexure G,

The revenue generated by HopSol Power Generation is fixed but escalated at a fixed rate of CPI
per annum, in accordance with the applicable PPAs. As such, the biggest driver of revenue is the
yield from the solar energy generated. Due to its high quality EPC works by HopSol Africa, the
average yield of the plant is at close to forecast in some cases even exceeds forecasted figure 4

and 5 overleaf.
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Figure 4: Otjiwarongo Solar Energy Generation

Figure 5: Grootfontein Solar Energy Generation

Most of the expenses incurred by Hopsol Power Generation are incurred under the O&M
contract administered by HopSol Africa.

Key consideration to be taking into account;
Annual Forecasted Production 12 279 314 12 238 976
MWh

Future Revenue of both plants will continue for a minimum period of the agreements in place.

27

ANIREP



7.1.8. Material Contracts

7.1.8.1. MATERIAL AGREEMENTS -OTJIWARONGO PROJECT
Power Purchase Agreement ("PPA”)

Nature and subject

Conditions
Precedent

Duration anc
renewal provisions

28

Sale and supply agreement, between the Target and CENORED, in terms of which the Target
shall sell and supply to CENORED, the "Net Energy” from the Otjiwarongo Power Plant. Net
Energy means, for any period, the electrical output of the Otjiwarongo Power Plant measured
in kilowatt hours ("kWh”] at the delivery point ("Subject Matter”].

The CENORED PPA is subject to the following conditions precedent ("CPs”]:

The Target having obtained all consents required for it to perform its obligations;
The Target and CENORED having executed a Distribution Connection Agreement;
The Target obtaining and holding a generation licence;

The Target having achieved financial close and providing a certificate from the
Target’s financiers to CENORED; and

m  Approval ofthe base tariff and tariff structure by the ECB.

The consideration for the Net Energy (“Energy Payment”], shall be composed of 2
components, namely:

1 Energy Charge - being payment for electricity produced for the billed period and
based on a base tariff of N$ 1.18 per kWh ("Base Tariff”]. The Base Tariff shall be
indexed on an annual basis; and

2. Levies charged by the ECB, National Energy Fund, if applicable.

The CENORED PPA comes into force on the Effective Date, being the date on which all the CP’s
are either satisfied or waived as the case may be and shall, unless otherwise terminated
earlier, continue for a period of 25 years from the Commercial Operation Date.

The Commercial Operation Date is the date on which the completed Otjiwarongo Power Plant
is commissioned (‘Term”], which was achieved on 1 December 2015.

The agreement may be terminated, by either party giving a notice of intention to terminate, in
the event of non-fulfilment of the conditions precedent within 6 months of the signature date
of the CENORED PPA.

CENORED may terminate the agreement, by giving notice of intention to terminate to the
Target, upon any one ofthe Target's events of default, being:

m Target abandons the construction of the Otjiwarongo Power Plant, before the
Commercial Operation Date, for a consecutive period of more than 90 days without
the prior written consent of CENORED;

m Target abandons the operation of the Otjiwarongo Power Plant for a consecutive
period of 30 days, without CENORED’s prior written consent;

m Target fails to cause the Commercial Operation Date to occur within 6 months of the
identified Commercial Operation Date;

m a default is caused by the Target under the Distribution Connection Agreement;

m transfer of the Target’s rights or obligations under the CENORED PPA which are not
so permitted by the CENORED PPA;

m liquidation or insolvency of Target;

m Target is in material breach of the CENORED PPA and doesn’t remedy such breach
within 60 days from receipt of notice of breach;

m failure by the Target to pay any undisputed sum due to CENORED within 30 days.

The Target may, by giving notice of intention to terminate to the CENORED PPA, upon any one

ANIREP



Material warranties
and indemnities
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of the CENORED’s events of default, being:

m failure by the CENORED to pay any sum due to the Target within 30 days from the
due date;

m failure of CENORED to deliver to the Target a form of security upon the occurrence
of a security trigger event;

m CENORED is in material breach of the CENORED PPA and doesn’t remedy such
breach within 60 days of receipt of the notice of breach;

m CENORED distribution default occurs and is not remedied; and

m Liquidation or insolvency of CENORED.

Following the issue of a Notice of Intention to Terminate, except if the reason thereof is non-
payment by CENORED, the parties shall consult for 30 days or such longer period as the
parties may agree, on the steps to be taken in order to avoid termination of the agreement.

Upon early termination, both parties shall be excused and relieved of all obligations and
liabilities under the agreement, except for payment of amounts due on the date of
termination. Further, the extent of damages payable by either party in terms of termination is
capped interms of the CENORED PPA.

On termination of the CENORED PPA for a CENORED event of default, CENORED shall be
liable to pay the Target within 30 days a reasonable termination amount, calculated in terms
of the CENORED PPA.

In the event of termination by CENORED due to an event of default by the Target, CENORED
shall be entitled to claim its direct losses and costs arising from such termination.

That the Target warrants:

m that the Target has the legal standing and validly exists to conclude the CENORED
PPA;

m that it has obtained all necessary Consents (as defined under clause 1 of the
agreement] necessaiy to allow it to enter into the CENORED PPA and cany out the
subject matter of the agreement, and has received, alternatively shall receive after
signature of the agreement, the approval of its board of directors to enter into the
agreement;

m that it is at signature date not precluded, prohibited or by any law or regulations to
enter or perform in terms ofthe CENORED PPA;

m that the CENORED PPA does not conflict with any provisions of any law or any
provision of its articles or memorandum of association of the Target as at signature
date ofthe CENORED PPA.

m that at the signature date no litigation, arbitration or proceedings before any court
or arbitrator or authority are pending, and/or, to the best of the Target’s knowledge,
no such proceedings are being threatened against the Target or its assets;

m that the execution of the CENORED PPA will not violate, be in conflict with, result in
breach or constitute a default under any indenture, agreement for borrowed money,
bond, instrument or other agreement to which the Target’s is a party or by which it
or its property is bound;

m that it will make use of new equipment, supplied by a reputable manufacturer in
respect of the Otjiwarongo Power Plant; and

m it has fully investigated the project site and has satisfied itself as to the project site’s
adequacy and fitness for the purposes of the Otjiwarongo Power Plant and the
agreement.

Save for that stated above and warranties relating to the Target’s legal standing to conclude
the agreement, the Target gives no warranties or representations of any nature regarding the
Subject Matter.
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exclusions
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1 Data Privacy

unusual
terms/conditions

Assignment
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Each party (“Indemnifying Party”] shall indemnify and hold harmless the other party
("Indemnified Party”] from and against all claims, damages, losses, liabilities, costs and
expenses that may arise out of or result from the Indemnifying Party’s default of the
CENORED PPA, save where the default is excused by a force majeure, except to the extent that
the Indemnified Party is at fault or is negligent.

In the event that any losses, claims or damages in relation to death or injuiy to persons arise
out of or results from joint or concurrent negligence or intentional conduct of both parties or
fault, each party shall be liable in respect thereof proportionate to such party’s degree of
negligence or fault.

Except where it is otherwise provided for in the CENORED PPA, neither party shall be liable to
the other, either at law, equity and whether based on contract, tort or otherwise, for any
indirect, incidental, special or consequential damages incurred by the other party as a result
of the performance or non-performance by the other party of its obligations in terms of the
CENORED PPA.

The CENORED PPA further contains standard force majeure provisions.

Subject to the express and mandatory requirements of the Grid Code, the Target shall not sell
any Net Energy to any person other than CENORED (save for electrical energy consumed by
the Otjiwarongo Power Plant] without CENORED’s prior written consent.

The Target undertakes to deliver electricity at the delivery point in accordance with the
Distribution Connection Agreement.

The Target shall be entitled to only adjust the Energy Payment. The Base Tariff will escalate
annually on 1July, according to the Consumer Price Index.

The shareholding in the Target shall change in terms of law only and CENORED shall be
notified of any change in shareholding in the Target. CENORED’s prior written approval is
required before controlling shareholder is changed.

CENORED agrees to buy all the Net Energy delivered at the delivery point pursuant to the
CENORED PPA.

ECB exercises regulatory oversight over the CENORED PPA and may make any necessaiy
recommendations and/or comments. Further, any amendments to the CENORED PPA must be
submitted to ECB for oversight before being signed by the parties.

The parties undertake to keep all personal information and data received from the other
party confidential, save to the extent required by law and utilise security technologies and
techniques according to best industiy practice to protect such information

The parties have agreed that the Base Tariff shall be adjusted (subject to ECB approval] in the
event of the Target obtaining financing at better terms.

Should the Target not achieve Commercial Operation Date of the Otjiwarongo Power Plant on
or before the Target Commercial Operation Date ("Delay”], other than due to the Delay being
a result of an Event of Deemed Availability, Force Majeure or a Government Action, the Target
shall be obliged to pay to CENORED a Delay Liquidated Damages ("DLD”], provided that such
DLD shall not exceed 2% of the total EPC cost.

Neither party shall not be entitled to cede or assign the agreement or transfer its rights under
the agreement without the prior consent of the other party, except for purposes of obtaining
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Governing law and
dispute resolution

Other material
terms

financing, or otherwise in event of a restructuring by CENORED as contemplated by clause
23.2 ofthe agreement.

Namibian Law.

The agreement contains extensive arbitration provisions for the resolution of any disputes.

In the event of any change in law that results in a change in costs that materially changes the
economic position of the Target by increasing the operational costs or decreasing revenue,
the parties shall approach ECB to adjust the tariff in order to maintain the Target’s regulated
equity return in terms of the Base Case Financial Model. Target is entitled to terminate the
agreement if all endeavours (as provided for in the agreement] to adjust the tariff do not
improve the financial position ofthe Target as aforesaid.

The Target shall, at its cost and expense, obtain and maintain a project insurance as required
by and in accordance with clause 21 ofthe CENORED PPA.

The Target may, with the written approval of CENORED and subject to the regulatory
oversight, refinance or change its financiers.

Distribution Corinection Agreement

Nature and subject
matter

Value/consideration
and payment

Conditions
Precedent

Duration and
renewal provisions

Termination

Connection of the Target’s licenced Otjiwarongo Power Plant to CENOREDs distribution
system and in particular use by the Target of the distribution system in connection with the
generation of electricity by the Target and related matters.

The Target shall pay monthly charges for use of the distribution system, as fully described in
the Connection Offer Letter dated 21 April 2015 provided by CENORED and accepted by the
Target.

The Agreement is subject to the conditions precedent ("CPs”]:

m the Target having provided security to CENORED in respect ofthe Agreement;

m the granting of all environmental consents required;

m the site for the distribution connection equipment and the distribution
infrastructure being made available by CENORED;

m the Target obtaining and holding a generation licence and same being in full force
and effect;

m the Target having been granted a permit to occupy and obtain the vacant possession
of or full effect of the Otjiwarongo Project Property.

m  Financial close having been reached; and

m CENORED PPA becoming effective.

The agreement comes into force on the Effective Date, being the date on which all the CP’s are
either satisfied or waived as the case may be and shall, unless otherwise terminated earlier,
continue fora period of 25 years from the Commercial Operation Date.

The Commercial Operation Date is the date on which the completed Otjiwarongo Power Plant
is commissioned (‘Term”], which was achieved on 1 December 2015.

The Term shall be extended on a day by day basis for all the periods which either of the
parties ("Affected Party”] is unable to perform in terms of the agreement pursuant to a Force
Majeure.

CENORED shall have the right to terminate the agreement, in the event that:
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m the Target fails to make payment of any invoice and CENORED has given not less
than 60 days’ notice;

m the Target is declared bankrupt, placed in curatorship, enters into a scheme of
arrangement and such proceedings have either not been approved by CENORED
alternatively were not cancelled within 60 days of commencing;

m the Target fails to obtain or maintain all required approvals and licenses required
for the generation of electricity;

m  material breach ofthe Grid Code; or

m ontermination of the CENORED PPA.

The Target shall have the right to terminate the agreement, in the event that:

m CENORED is declared bankrupt, placed in curatorship, enters into a scheme of
arrangement and such proceedings have either not been approved by the Target
alternatively were not cancelled within 60 days of commencing;

m CENORED fails to obtain or maintain all required approvals and licenses required
for the generation of electricity;

m onaccount of Force Majeure;

m  on occurrence of a change in law which result in change of costs to Target; or

m ontermination of the CENORED PPA.

The agreement provides for various technical specifications relating to:

m the Otjiwarongo Power Plant;

Connection Services;

Maintenance and Outage Coordination;
Grid Code;

Metering Systems;

m  Equipment.

Subject to the terms of the Generation Licence and "Prudent Industry Practice”, the Target
shall be responsible for:

m  design, engineer, procure, supply, erect, construct, install, test, commission, operate
and maintain the Otjiwarongo Power Plant;

m  design, construction and operation of the Otjiwarongo Power Plant and the facility
connection works;

m adherence to Cenored’s Technical Specifications and Requirements and the Grid
Code’s requirements for the connections to the distribution system;

m obtain and maintain all required consents and licences (and all required
governmental authorisations] for the design, construction, engineering,
procurement, supply, erection, delivery, installation, improvement, testing,
commissioning and operation and maintenance of the Otjiwarongo Power Plant; and

m  achieve the construction milestones as described in the agreement.

Each party (“Indemnifying Party”] shall indemnify and hold harmless the other party
("Indemnified Party”] from and against all claims, damages, losses, liabilities, costs and
expenses that may arise out of or result from the Indemnifying Party’s default of the
agreement, in which case the amount of the claim against the Indemnifying Party shall be
limited to N$ 1000 000.00 (including VAT).

In the event that any losses, claims or damages in relation to death or injury to persons arise
out of or results from joint or concurrent negligence or intentional conduct of both parties or
fault, each party shall be liable in respect thereof proportionate to such party’s degree of
negligence or fault.

Except where it is otherwise provided for in the agreement or the CENORED PPA, neither
party shall be liable to the other, either at law, equity and whether based on contract, tort or
otherwise, for any indirect, incidental, special or consequential damages incurred by other
party as a result of the performance or non-performance by the other party of its obligations
in terms of the agreement.
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Confidentiality and
Data Privacy

Onerous and
unusual
terms/conditions

Assignment

Governing law and
dispute resolution

Description  of
facilities

N$ 74,900,00.00,
medium term loan
in favour of the
Target pursuant to
a medium-term
loan letter of offer
dated 6 January
2016.
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The Agreement further contains standard force majeure provisions.

The Parties undertake to keep all personal information and data received from the other
party confidential, save to the extent required by law and utilise security technologies and
techniques according to best industiy practice to protect such information.

The Target shall provide CENORED with a bond or guarantee from a Namibian or South
African banking institution to satisfy the project costs and charges payable in terms of the
agreement.

Neither party shall not be entitled to cede or assign the agreement or transfer its rights under
the agreement without the prior consent of the other party, except for purposes of obtaining
financing, or otherwise in event of a restructuring by CENORED as contemplated by clause
21.2 ofthe agreement.

Namibian Law.

The agreement contains extensive arbitration provisions for the resolution of any disputes.

Lender Related security

Standard Bank Target to register a notarial deed of lease endorsed against the
Namibia Ltd Title Deed Property (cession to be registered in favour of the
("Bank”] Bank].

Target to register a general notarial collateral bond over the
solar panels and equipment of the Otjiwarongo Project
Property, to the value of N$ 102 000 000.00.

Suretyship to be signed by each of Anna Caroline Kawana and
Yetu Solar Investments CC, for all the indebtedness of the
Target to the Bank, limited to an amount of N$ 25 081 500.00
plus certain interest and costs.

Suretyship to be signed by each of Robert Herbert
Hopperdietzel and HopSol Africa (Pty] Ltd, for all the
indebtedness of the Target to the Bank, limited to an amount of
N$ 18 781 027.00, plus certain interest and costs.

Suretyship to be signed by each of, Jesko Woermann, Karee
Investments One Four Nine (Pty] Ltd, Orban Investments Three
Six One (Pty] Ltd and Kano Prop (Pty] Ltd for all the
indebtedness of the Target to the Bank, limited to an amount of
N$ 39 127 140.00, plus certain interest and costs.

Suretyship to be signed by each of Gerard Swart, Willem
Hendrik Boshoff, the Blue Trust and the Ruyven Trust for all the
indebtedness of the Target to the Bank, limited to an amount of
N$ 16 785 543.00, plus certain interest and costs.

Suretyship to be signed by each of Uripi Kahorongo, Nangorosa
Tjipitua, Bettina Waltraud Janka, Harmoni Investments Sixty CC
and Hibachi Investment Holdings (Pty] Ltd, for all the
indebtedness of the Target to the Bank, limited to an amount of
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N$ 12 540 750.00, plus certain interest and costs.

Suretyship to be signed by Bjorn Christian Wilschke, for all the
indebtedness of the Target to the Bank, limited to an amount of
N$ 7 825 428.00, plus certain interest and costs.

Suretyship to be signed by Volker Rugheimer, for all the
indebtedness of the Target to the Bank, limited to an amount of
N$ 5 5556 054.00, plus certain interest and costs.

Suretyship to be signed by Ouyelele Energy (Pty] Ltd, for all the
indebtedness of the Target to the Bank, limited to an amount of
N$ 50 163 000.00.

Cession of debtors and income from CENORED and Namibia
Power Corporation (Pty] Ltd ("NamPower™].

Cession of off-take agreements between the Target and
CENORED.

Cession of shareholders loans in the Target.

Cession of letter of credit issued by CENORED in favour of the
Target.

Cession of Target’s VAT claims.
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7.1.8.2. MATERIAL AGREEMENTS - GROOTFONTEIN PROJECT
Power Purchase Agreement ("PPA”)

Nature and subject

Value/consideration
and payment

Duration anc
renewal provisions

35

Sale and supply agreement, between the Target and Namibia Power Corporation (Pty] Ltd
("Nampower”], in terms of which the Target shall sell and supply to Nampower, the Net
Energy from the Grootfontein Power Plant. Net Energy means the electrical output of the
Grootfontein Power Plant, for any period, measured in kilowatt hours ("kWh”] at the delivery
point (the "Subject Matter”].

The consideration for the Net Energy, herein referred to as the Energy Payment, shall be
composed of 3 components, namely:

3. Energy Charge - being payment for electricity produced for the billed period and
based on a base tariff of N$ 1.37 per kWh ("Base Tariff”]. The Base Tariff shall be
indexed on an annual basis;

4. transmission use of system charge; and
5. levies charged by the ECB, National Energy Fund or any other statutoiy authority, if

any.

The PPA comes into force on the Effective Date, being the date on which all the conditions
precedent ("CPs”] are either satisfied or waived as the case may be and shall, unless
otherwise terminated earlier, continue for a period of 25 years from the Commercial
Operation Date.

The Commercial Operation Date is the date on which the completed Grootfontein Power Plant
is commissioned (‘Term”], which was achieved on 28 June 2016.

The Term shall be extended on a day by day basis for all the periods which either of the
parties ("Affected Party”] is unable to perform in terms of the agreement pursuant to a Force
Majeure.

The agreement may be terminated, by either party giving a notice of intention to terminate, in
the event of non-fulfilment of the conditions precedent.

Nampower may, by giving notice of intention to terminate to the Target, upon any one of the
Target events of default, being:

Target abandons the construction of the Grootfontein Power Plant for a consecutive
period of more than 90 days, without Nampower’s written consent;

Target abandons the operation of the Grootfontein Power Plant for a consecutive
period of more than 30 days, without Nampower’s written consent;

Target fails to cause the Commercial Operation Date to occur within 6 months of the
Target Commercial Operation Date;

a default is caused by the Target under the Transmission Connection Agreement;

Transfer of the Target’s rights or obligations under the PPA without Nampower’s
approval;

liquidation or insolvency of Target;

Target is in material breach of the PPA and doesn’t remedy such breach within 60
days of receipt of the notice of breach from Nampower;

the cancellation of the Generation License;

failure by the Target to pay any sum due to Nampower within 30 days of the due
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Material warranties
and indemnities

Liability
limitations/
exclusions

date; and

e environmental failure attributable to the Target.

The Target may, by giving notice of intention to terminate to the PPA, upon any one of the
Nampower’s events of default, being:

m failure by the Nampower to pay any sum due to the Target within 30 days of the due
date;

m  Nampower is in material breach of the PPA and doesn’t remedy such breach within
60 days of receipt of the Target’s notice of breach;

m In the event of the occurrence of a Nampower transmission default, that is not
remedied within the prescribed period; and

m Liquidation or insolvency of Nampower

Following the issue of a Notice of Intention to Terminate, except if the reason thereof is non-
payment by Nampower, the parties shall consult for 30 days or such longer period as the
parties may agree, on the steps to be taken in order to avoid termination of the agreement.

Upon early termination, both parties shall be excused and relieved of all obligations and
liabilities under the agreement, except for payment of amounts due on the date of
termination. Further, the extent of damages payable by either party in terms of termination is
capped interms of the PPA.

That the Target warrants to Nampower:
m  Thatitis avalidly existing legal entity under Namibian laws;
m it has the legal standing to conclude the PPA,;

m that it has obtained all necessaiy Consents (as defined under clause 1 of the
agreement] necessaiy to allow it to enter into the PPA and cany out the subject
matter of the agreement, and has received, alternatively shall receive after signature
of the agreement, the approval of its board of directors to enter into the agreement;

m that at the signature date no litigation, arbitration or proceedings before any court
or arbitrator or authority are pending, and/or, to the best of the Target’s knowledge,
no such proceedings are being threatened against the target or its assets;

m that it will make use of new equipment, supplied by a reputable manufacturer; and

m it has fully investigated the project site and has satisfied itself as to the project site’s
adequacy and fitness for the purposes ofthe power plant and the agreement.

Save for that stated above and warranties relating to the Target’s legal standing to conclude
the agreement, the Target gives no warranties or representations of any nature regarding the
Subject Matter.

Each party (“Indemnifying Party”] shall indemnify and hold harmless the other party
("Indemnified Party”] from and against all claims, damages, losses, liabilities, costs and
expenses that may arise out of or result from the Indemnifying Party’s default of the PPA, in
which case the amount of the claim against the Indemnifying Party shall be limited to N$
10 000 000.00. Except if the direct losses and costs arise from a termination due to the
Target's Event of Default, in which event such losses or costs shall be capped at 10% of the
EPC contract, and the calculation thereof shall be based on Monthly Generational Forecasts
and Energy Payment.

In the event that any losses, claims or damages in relation to death or injury to persons arise



Restrictions on
Target

Restrictions on
Nampower

Restrictions on Both
Parties’ Freedom to
Contract

Confidentiality and
Data Privacy

Onerous and
unusual

terms/conditions

Assignment

out of or results from joint or concurrent negligence or intentional conduct of both parties or
fault, each party shall be liable in respect thereof proportionate to such party’s degree of
negligence or fault.

Except where it is otherwise provided for in the PPA, neither party shall be liable to the other,
either at law, equity and whether based on contract, tort or otherwise, for any indirect,
incidental, special or consequential damages incurred by the other party as a result of the
performance or non-performance by the other party of its obligations in terms of the PPA.

The PPA further contains standard force majeure provisions.

Subject to the express and mandatory requirements of the Grid Code, the Target shall not sell
any Net Energy to any person other than Nampower (save for electrical energy consumed by
the Power Plant] without Nampower’s prior written consent.

The Target undertakes to deliver electricity at the delivery point and to conclude a
transmission agreement for transmitting electricity from the Power Plant at the appropriate
voltage level as a requirement of the transmission system. (ESI Note: A Transmission
Agreement has been concluded between the Target and Nampower]

The Target shall be entitled to only adjust the Energy Payment. The Base Tariff will escalate
according to the Consumer Price Index.

The controlling shareholder of the Target at the signature date of the agreement shall not
transfer control in the Target during the period of 3 years after the Commercial Operation
Date, unless such transfer has been approved by Nampower in writing.

Nampower agrees to buy all the Net Energy delivered at the delivery point pursuant to the
PPA.

ECB exercises regulatory oversight over the PPA and may make any necessaiy
recommendations and/or comments. Further, any amendments to the PPA must be submitted
to ECB for oversight before being signed by the parties.

The Parties undertake to keep all personal information and data received from the other
party confidential, save to the extent required by law and utilise security technologies and
techniques according to best industiy practice to protect such information

In the event of termination of the agreement due to a Target Event of Default, Nampower shall
have the option, at its sole and absolute discretion, to acquire the Grootfontein Power Plant at
a price equivalent to the outstanding debt for the Power Project owing by the Target to the
lenderfs] (ifany], on the date of the termination.

The parties have agreed that the Base Tariff shall be adjusted (subject to ECB approval] in the
event of the Target obtaining financing at better terms.

Should the Target not achieve Commercial Operation Date of the power plant on or before the
Target Commercial Operation Date ("Delay”], other than due to the Delay being a result of an
Event of Deemed Availability, Force Majeure or a Government Action, the Target shall be
obliged to pay to Nampower a Delay Liquidated Damages ("DLD”], calculated at a rate of
0.25% of the EPC cost. Provided that such DLD shall not exceed 5% of the total EPC cost.

Neither party shall not be entitled to cede or assign the agreement or transfer its rights under
the agreement without the prior consent of the other party, except for purposes of obtaining
financing, or otherwise in event of a restructuring by Nampower as contemplated by clause



Governing law and
dispute resolution

23.2.

Namibian Law.

The agreement contains extensive arbitration provisions for the resolution of any disputes.

The Target shall adhere to the Generation License requirements relating to previously
disadvantaged Namibians shareholding.

In the event of any change in law that results in a change in costs that materially changes the
economic position of the Target by increasing the operational costs or decreasing revenue,
the parties shall approach ECB to adjust the tariff in order to maintain the Target’s regulated
equity return in terms of the Base Case Financial Model. Target is entitled to terminate the
agreement if all endeavours (as provided for in the agreement] to adjust the tariff do not
improve the financial position ofthe Target as aforesaid.

The Target shall, at its cost and expense, obtain and maintain a project insurance as required
by and in accordance with clause 21 of the PPA.

The Target may, with the written approval of Nampower and subject to the regulatory
oversight, refinance or change its financiers.

Transmission Connection Agreement

Nature and subject
matter

Value/consideration
and payment

Duration and
renewal provisions

Termination

38

Connection of the Target’s licenced Power Plant to Nampower’s transmission system and in
particular use of the Target of the transmission system in connection with the generation of
electricity by the Target and related matters.

The Target is obligated to pay Nampower Project Costs for the design and planning of the
Nampower Transmission Connection Facility and matter related thereto, being N$
793,500.00.

Further the Target shall pay monthly charges for use of the transmissions system, as fully
described in the Connection Offer Letter, dated 26 January 2016, provided by Nampower and
accepted by the Target.

The agreement comes into force on the Effective Date, being the date on which all the
conditions precedent ("CPs”] are either satisfied or waived as the case may be and shall,
unless otherwise terminated earlier, continue for a period of 25 years from the Commercial
Operation Date.

The Commercial Operation Date is the date on which the completed Power Plant is
commissioned ("“Term”], which was achieved on 28 June 2016.

The Term shall be extended on a day by day basis for all the periods which either of the
parties ("Affected Party”] is unable to perform in terms of the agreement pursuantto a Force
Majeure.

Nampower shall have the rightto terminate the agreement, in the event that:

m the Target fails to make payment of any invoice and Nampower has given not less
than 60 days’ notice;

m the Target is declared bankrupt, placed in curatorship, enters into a scheme of

ANIREP



arrangement and such proceedings have either not been approved by Nampower
alternatively were not cancelled within 60 days of commencement thereof;

m the Target fails to obtain or maintain all required approvals and licenses required
for the generation of electricity;

m  material breach ofthe Grid Code or Technical Specifications; or
m  ontermination ofthe PPA.
The Target shall have the right to terminate the agreement, in the event that:

m  Nampower is declared bankrupt, placed in curatorship, enters into a scheme of
arrangement and such proceedings have either not been approved by the Target
alternatively were not cancelled within 60 days of commencing;

m the Target fails to obtain or maintain all required approvals and licenses required
for the generation of electricity;

m  onaccount of Force Majeure; or

m  ontermination of the PPA.

Technical The agreement provides for various technical specifications relating to:
Specifications m the Grootfontein Power Plant;

m  Connection Services;

m  Maintenance and Outage Coordination;
m  Grid Code;

m  Metering Systems;

m  Equipment

Subject to the terms ofthe Generation Licence and Prudent Industry Practice, the Target shall

ibili !
Responsibility ! be responsible for:

Target

m the design, construction, operation and maintenance of the Grootfontein Power
Plant;

m adhering and complying to the Nampower Technical Specifications and
Requirements and the Grid Code;

m obtaining and maintaining all required consents and licences for the design,
construction and operation of the Grootfontein Power Plant; and

m  Achieve the construction milestones as described in the agreement.

Liability Each party (“Indemnifying Party”] shall indemnify and hold harmless the other party

limitations/ ("Indemnified Party”] from and against all claims, damages, losses, liabilities, costs and

exclusions expenses that may arise out of or result from the Indemnifying Party’s default of the
agreement, in which case the amount of the claim against the Indemnifying Party shall be
limited to N$ 912,525.00.

In the event that any losses, claims or damages in relation to death or injury to persons arise
out of or results from joint or concurrent negligence or intentional conduct of both parties or
fault, each party shall be liable in respect thereof proportionate to such party’s degree of
negligence or fault.

Except where it is otherwise provided for in the agreement or the PPA, neither party shall be
liable to the other, either at law, equity and whether based on contract, tort or otherwise, for
any indirect, incidental, special or consequential damages incurred by other party as a result
of the performance or non-performance by the other party of its obligations in terms of the
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agreement.
The Agreement further contains standard force majeure provisions.
Confidentiality and The Parties undertake to keep all personal information and data received from the other

Data Privacy party confidential, save to the extent required by law and utilise security technologies and
techniques according to best industiy practice to protect such information

Onerous and The Target shall provide Nampower with a bond or guarantee from a Namibian or South
unusual African banking institution, registered in terms of the Namibian Banking Institution to satisfy
terms/conditions the project costs and charges payable in terms ofthe agreement.

Assignment Neither party shall not be entitled to cede or assign the agreement or transfer its rights under

the agreement without the prior consent of the other party, except for purposes of obtaining
financing, or otherwise in event of a restructuring by Nampower as contemplated by clause
21.2.

Governing law and Namibian Law.

dispute resolution . . L - . .
The agreement contains extensive arbitration provisions for the resolution of any disputes.

7.1.8.3. Bank facility and security - Grootfontein Project

Description of Lender Related security
facilities
N$ 69,500,00.00, Standard Bank Target to register a first continuing covering mortgage bond in
medium term loan Namibia Ltd favour of the Bank, for a total amount of N$ 133 750 000.00
in favour of the ("Bank”] over portion 2 or 3 of Farm ackerbau Number 3, Grootfontein.
T t t t . .

arge p”TS“a” ° Target to register a general notarial collateral bond over the
a medium-term

solar panels and equipment of the Grootfontein Project

loan letter of offer Property, to the value of N$ 107 000 000.00.

dated 6 January

2016. Suretyship to be signed by each of Anna Caroline Kawana and
Yetu Solar Investments CC, for all the indebtedness of the
Target to the Bank, limited to an amount of N$ 25 081 500.00
plus certain interest and costs.

Suretyship to be signed by each of Robert Herbert
Hopperdietzel and HopSol Africa (Pty] Ltd, for all the
indebtedness of the Target to the Bank, limited to an amount of
N$ 18 781 027.00, plus certain interest and costs.

Suretyship to be signed by each of, Jesko Woermann, Karee
Investments One Four Nine (Pty] Ltd, Orban Investments Three
Six One (Pty] Ltd and Kano Prop (Pty] Ltd for all the
indebtedness of the Target to the Bank, limited to an amount of
N$ 39 127 140.00, plus certain interest and costs.

Suretyship to be signed by each of Gerard Swart, Willem
Hendrik Boshoff, the Blue Trust and the Ruyven Trust for all the
indebtedness of the Target to the Bank, limited to an amount of
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7.1.9. Agreements

N$ 16 785 543.00, plus certain interest and costs.

Suretyship to be signed by each of Uripi Kahorongo, Nangorosa
Tjipitua, Bettina Waltraud Janka, Harmoni Investments Sixty CC
and Hibachi Investment Holdings (Pty] Ltd, for all the
indebtedness of the Target to the Bank, limited to an amount of
N$ 12 540 750.00, plus certain interest and costs.

Suretyship to be signed by Bjorn Christian Wilschke, for all the
indebtedness of the Target to the Bank, limited to an amount of
N$ 7 825 428.00, plus certain interest and costs.

Suretyship to be signed by Volker Rugheimer, for all the
indebtedness of the Target to the Bank, limited to an amount of
N$ 5 5556 054.00, plus certain interest and costs.

Suretyship to be signed by Ouyelele Energy (Pty] Ltd, for all the
indebtedness of the Target to the Bank, limited to an amount of
N$ 50 163 000.00.

Cession of debtors and income from NamPower.

Cession of off-take agreements between the Target and
Nampower.

Cession of shareholders loans in the Target.

Cession of Target's VAT claims.

There are no material contracts, other than the Acquisition Agreements, namely; Share
Purchase Agreement and Shareholders Agreement, entered into either verbally or in writing by
ANIREP and/or HopSol Power Generation, being restrictive funding arrangements and/or a
contract entered into otherwise than in the ordinary course of the business carried on or
proposed to be carried on by ANIREP and/or HopSol Power Generation within last year
preceding the date of this Circular, or concluded at any time, and which contain an obligation or
settlement that is material to ANIREP at the date of this Circular.

4
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88 577 912 is payable.
The remainder is the shareholder’s debt settlement amounting to N$ 55 394 751.

The debt portion is variable on closing date due to the interest payable on the loan.

Filling of the necessaiy merger notification with the Namibian Competition
Commission by 30th November.

All other conditions precedent fulfilled by 28 February 2020

Namibian Competition commission approval is obtained by 31 March 2020

- Transaction Resolutions by all of the Parties

- Waiver by Ouyelele Energy (Proprietary] Limited of its pre-emptive rights
to purchase the Sale Shares

- Approval by NamPower

- Approval by CENORED

- Approval by the Electricity Control Board

- Approval by the Namibian Competition Commission

- Approval by Standard Bank Namibia Limited and any other financier or
material creditor of the Company who has stipulated any change of control
provisions in any material agreement binding the Company

- Written undertaking by Standard Bank Namibia Limited to release the
Sellers, related persons and the directors of the Company from any surety-
ships and guarantees or other obligations from the Closing

- A successful financial, tax, legal and technical due diligence must be
completed, including but not limited to the verification of inputs and testing
of integrity of the business model of the Plants, to the satisfaction of
ANIREP.

- Approval of the Transactions by way of resolutions of the board of ANIREP
and the shareholders of ANIREP as required in accordance with the Rules
and the Listing Requirements ofthe NSX.

- the conclusion of the HopSol Africa (Pty] Ltd Share Purchase Agreement
and it becoming unconditional;

Conditions to
Transaction

Exclusivity The Seller shall between signature date and long stop date not engage in negotiations
or transaction with third parties that are in conflict with the transaction
contemplated.

Warranties Warranties were provided in relation to:

- Status ofthe Company;

- Title to the Shares to be purchased by ANIREP
- Share Capital and No Claims

- Financial Statements

- Taxes

- Legal Proceedings

- Employees

- Contracts

- No Indebtedness

- Business Assets



Limitation
warranties

Governing Law

Material disclosures to
the Warranties

Unconditional warranties are presented in all areas except for purposes of tax, in
which the exposure is limited to 25% of the purchase price. This is mitigated, as the
Company is in a tax good standing and a tax due diligences have been performed

The Seller will only indemnify the Purchaser harmless against costs arising from
breach of warranties or origin prior to Closing Date, limited to the purchase price.

The agreement is governed and shall be construed in accordance with the laws in
force in the Republic of Namibia

The company is involved in a warranty claim

The company is currently involved in one court proceeding

The company is currently involved in Mr Wolfhart Diekman in respect of Hopsol
Otijwarongo Park.

Not all servitudes on the properties have been registered yet.
There are two mortgage bonds registered over the Standard Bank Loan.

Municipality of Grootfontein is carrying out town planning process next to the Solar
Park.

SHARE HOLDERS AGIHEEMENT

Conditions Precedent
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ANIREP (“First Shareholder”]

Ouyelele Energy (Pty] Ltd ("Second Shareholder”] and

Hopsol Power Generation (Pty] Ltd (“"Company”].

Each of the Second and Third Shareholders are entitled to appoint 1 director to the

board and the First shareholder is entitled to nominate 3 persons to the board. The
Board shall compromise a maximum of 5 directors.

The chairperson of the board shall not have a second or casting vote in addition to
his deliberation vote.

Quorum of the board is based on majority.

Each director shall have 1vote on a matter. The weight of a director’s vote shall be

equal to Directors nominating shareholder pro rata shareholding held in the
Company.

The conclusion of the Share Purchase Agreement and it becoming unconditional,
save any condition in the Agreement must become effective. The conditions need to
be fulfilled by 28 February 2020

Reserved matters require an 75% approval from the Shareholders

- The sale and disposal of whole business

- Voluntary winding up

- New business activity outside the scope ofthe Company

- Changing the business ofthe company and its subsidiaries

- Change in authorised share capita

ANIREP



Pre - emptive rights

Dispute Resolution
Confidentiality

Governing Law

7.1.10. Project Risks

The management of risk is a critical component and ANIREP has set out and extensive risk

Taking over or acquisition of the whole or substantial part of the business.
Amendments to constitutional documents

Restructuring of the company

Financial Statements shall be complied in accordance with the Act and in compliance
with IFRS

Monthly management accounts to be completed each month and circulated to the
shareholders

The board shall submit to the Shareholder an annual budget for consideration prior
to commencement of each financial year.

The dividend policy of the company shall be deemed by the Board from time to time
considering the need, expenditure and requirements of the Company.

If a shareholder intends to sell its shares to a third party, the shares first have to
offered to the existing shareholder.

Standard Dispute Resolutions apply.
Standard confidentiality provisions apply.

The agreement is governed and shall be construed in accordance with the laws in
force in the Republic of Namibia

management matrix in paragraph 4.12 and 4.13 in the Pre - Listing statement.

7.1.11. Effective date and Closing date of the Acquisition:

The effective date of the acquisition agreement shall be on 28th February 2020 subject to all the
Conditions Precedent being met as disclosed in section 13.1.

On the closing date the representatives of ANIREP and the Sellers shall meet at 10:00 where the

Sellers shall deliver the Documents of Title to ANIREP, where after payment of the purchase

consideration shall be effected to the Sellers.

As set out in the Listing Requirements and ANIREP’s Pre-Listing Statements,

e The proposed Acquisition: Hopsol Power Generation shall first be presented to the

independent Investment Committee
e Upon approval having been granted by the independent Investment Committee, the

Investment Committee must present the proposed Acquisition: Hopsol Power
Generation to the Board, where it must be approved by the majority of the disinterested

members of the Board.

ANIREP



e Upon the approval having been granted by the Board, the proposed acquisition shall be
presented to the Shareholders to be approved by the majority of Shareholders at a
General Meeting.

e Only upon approval by the Shareholders, will funds be released from the Escrow
Account by the Escrow Agent to acquire the Viable Asset

7.1.12. Warranties and Representations
The Sales and Purchase Agreement for Acquisition includes the followings Warranties:

e Confidentiality Clause
e Warranties

e Indemnities typical of a transaction of this nature, including, without
limitation, in relation to any litigation and tax

7.1.13. Related party categorization of the Acquisition

The Proposed Acquisition does not represent any related party transaction
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Acquisition 2: HOPSOL AFRICA

7.2. ACQUISITION: HOPSOL AFRICA
7.2.1. The Investment Rationale

7.2.1.1. Hopsol Africa

The Acquisition; Hopsol Africa, represents a key offering as a leading EPC and O&M contractor
in Solar PV in Namibia, as stated in paragraph 2.3 and sub paragraph 2.4.1.1 of the Pre-Listing
Statement, and in terms of meeting Viable Asset criteria for ANIREP. This is to say that it
constitutes an investment into an operating company in the renewable energy sector in sub-
Saharan Africa. HopSol Africa bodes well with ANIREP’s ambitions to develop and maintain
sustainable high-quality renewable assets in Solar PV over time. Therefore, we believe the
Acquisition: Hopsol Africa provides strategic alignment of interest between Hopsol Africa and

ANIREP.

In 2014, Hopsol Africa built Namibia’s biggest
off-grid solar power plant at Gam, a remote
area in the Otjozondjupa region of Namibia far
away from the national grid. The plant
capacity is 200KW diesel and solar hybrid
power plant supplying 1,600 people with
around the clock electricity.
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In 2018, Hopsol Africa completed the
successful construction of a 47MW solar park
for Alten Energy Consortium at Hardap.
Hopsol Africa completed installation of 700
containers of material within 4 months with a
team of 450 local workers on site, please see
images below captured during construction.
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Hopsol Africa completed several industrial
solar installations throughout Namibia. As an
example, Hopsol Africa installed a 1.6MW
rooftop solar, biggest installed in Namibia, at
the Maerua Mall in Windhoek,

Concurrently, to the EPC contracts, Hopsol Africa has secured approximately 60 O&M contracts
with 27 clients. O&M is a fast-growing business for Hopsol Africa and the advantage of this
business is that it’s based on long-term contracts. Most of the industrial and utility scale
installations that are commissioned by Hopsol Africa also include O&M services. Hopsol Africa
uses 12 computers with software packages such as; PVSys, AutoCAD, Sunny Portal and
proprietary SCADA. SCADA is an acronym for the Supervisory Control and Data Acquisition, an
industrial computer system that monitors and controls a process. In the case of the generation,
transmission and distribution elements of electrical utilities. Utilised for purposes of monitoring
the solar parks, Hopsol Africa uses a specially designed software programme in which all Hopsol
Africa employees have been trained.

Further, Hopsol Power Generation will continue to utilize Hopsol Africa as O&M capacity to
maximize the performance, efficiency and availability of any Renewable Energy Infrastructural
Asset(s). ANIREP will be able to actively monitor, maintain and repair the Renewable Energy
Infrastructural Asset at a much-reduced cost, compared to competitors in the industry. The
availability of the in-house O&M capability will give an edge and synergy over both external and
group-owned Renewable Energy Infrastructural Asset (s).

7.2.2. Acquisition Consideration and drawdown

The aggregate Acquisition Consideration is the amount of NAD 56,000,000 (fifty-six million
Namibia Dollars Only) being for super majority equity, 80% (eighty percent), of HopSol Africa
from HopSol Trust.

This transaction comprises of the sale by Hopsol Trust of 80% of total issued shares of Hopsol
Africa.

The change in ownership will be as follows from before to after the Acquisition;
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PRE - AQUISITION POST - ACQUISITION

7.2.3. The Effective Date of the Acquisition

The cash settlement of the Acquisition Consideration stated on paragraph 7.2.2 above, will be
implemented on or before the 5th (fifth) Business Day after the fulfilment or waiver, as may be
the case, of the last condition precedent as stated on sub paragraph 7.2.6.1 below.

7.2.4. Strategic Due Diligence

ANIREP commissioned an independent and comprehensive Due Diligence on the technical,
financial, legal and tax matters of HopSol Africa. There were no material findings to negate the
Propose Acquisition.

There have been no material changes in the business or trading objects of HopSol Africa within
the past three years preceding the date of this Circular.

7.2.5. Conditions Precedent
The Conditions Precedent to the Acquisition: Hopsol Power Generation are as follows:

e Transactions resolutions by all parties;

e Approval by the Namibian Competition Commission

e Approval of the transaction by Bank Windhoek Limited and any other
financier or material creditor who has stipulated change of control
provisions in any material agreements;
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7.2.6. Vendor Scorecard Analysis

NAME OF VENDOR
REGISTERED OFFICER

PLACE OF INCORPORATION
DATE OF INCORPORATION
AUTHORISED SHARE CAPITAL
ISSUED SHARE CAPITAL
CHANGES TO CAPITAL OVER PAST THREE
YEARS

NATURE OF BUSINESS
OPERATING PERIOD

ASSET ACQUIRED FROM VENDOR

DATE ASSET ORIGINALLY ACQUIRED BY THE
VENDORS

PRICE PAID TO THE VENDOR INCLUDING
TRANSACTION COSTS PLUS DEFERRED AND
CONTINGENT CONSIDERATIONS

EFFECTIVE DATE OF ACQUISITION OF THE
ASSET

WERE NORMAL WARRANTIES PROVIDED BY
THE VENDOR?

WERE RESTRAINTS IMPOSED ON THE
VENDOR UNDER THE ACQUISITION?

DID THE ACQUISITION INVOLVE ANY
LIABILITY FOR ACCRUED TAXATION?

HAS THE ASSET TO BE ACQUIRED BEEN
TRANSFERRED INTO THE NAME OF ANIREP
OR ONE OF ITS SUBSIDIARIES?

HAS THE ASSET TO BE ACQUIRED BEEN
CEDED OR PLEDGED?

DETAILS OF HOW THE VALUE OF THE
SECURITIES WAS DETERMINED?

THE BENEFICIAL INTEREST, DIRECT OR
INDIRECT, OF ANY PROMOTER OR DIRECTOR
IN ANY TRANSACTION?

THE AMOUNT OF ANY CASH OR SECURITIES
PAID OR BENEFIT GIVEN OR PROPOSED TO
BE PAID OR GIVEN, TO ANY PROMOTER, NOT
BEING A DIRECTOR?

HOPSOL TRUST

5Von Braun Street, P 0 Box 9150, Windhoek / Namibia
Namibia

Registered On 24 February 2011

4000

100

N/A

Renewable Power Generation

8 Years

Acquire 80 Of The 100 Hopsol Power Generation Pty Ltd. The 80
Shares Are Equivalent To 80% Of The Issued Shares In Hopsol
Africa Pty Ltd.

N/A

A Cash Payment Of N$56,000,000.00 To Acquire 80% (Eight
Percent] Of The Issued Share Capital In Hopsol Power Generation
Pty Ltd

Upon Fulfilment Of Conditions Precedent

Yes, Refer to Section 7.2.11 Of This Circular

No

No

No, Will Be Done On Closing Date.

No
Valuation By Tulive Private Equity And By Independent

Professional Expert
No

N/A



7.2.7. Financial Analysis

For the purposes of financial analysis, the full set of financial statements is available in
Annexure E and Annexure |.

Hopsol Africa, as EPC and O&M Contractors has installed about 100MW of 150 MW solar PV
installed in Namibia. The overall Namibian electricity demand currently varies from 500MW to
677MW of which the installed solar PV power capacity in Namibia, at end of year 2018, was
about 150MW. Out of this 150MW, HopSol Africa installed approximately 100MW. This makes
Hopsol Africa market leader for turnkey installation of solar power plants; operation &
maintenance of the installed solar power plants and monitoring of such power plants via its
proprietary software system "SCADA”. Additionally, Hopsol Africa has an experienced local
team, underlying its unparalleled supremacy in the market.

7.2.7.1. Financial Forecast
Forecasted figures have been presented below based on historic performance on the HAFR. The

growth has been applied by taking into consideration the historic figures over the past 5 years.
This provides a relative indication of the company’s future.

2019A 2020F 202 IF 2022F 2023F 2024F

Revenue 90 174 922 103701160 129626450 144435287 167163905 198 287 489
Growth % 62.5% 15.0% 25.0% 11.4% 15.7% 18.6%

() COGS (50 184573) (68 150854) (85 188567)  (94920714) (109857 622) (130 311577)
% ofSales -65.6% -65.7% -65.7% -65.7% -65.7% -65.7%

Gross Profit 30 990 349 35 550 306 44 437 883 49 514 573 57 306 283 67 975 912

Margin % 34.4% 34.3% 34.3% 34.3% 34.3% 34.3%
(+) Other Operating 40 557 40 557 40 557 40 557 40 557 40 557

Income
(-) Administrative

Expense (Opex) (16864336)  (17876196)  (18948768)  (20085694)  (21290836) (22 568 286)

Opex as % of Sales -18.7% -17.2% -14.6% -13.9% -12.7% -11.4%
Operating Profit (EBIT) 14 166 570 17 714 667 25 529 672 29 469 436 36 056 004 45 448 183
Margin % 15.7% 17.1% 19.7% 20.4% 21.6% 22.9%
2019A 2020F 2021F 2022F 2023F 2024F
EBITDA 14 166 570 18 774 565 26 589 570 30 529 334 37 115 902 46 508 081
Margin % 16% 18% 21% 21% 22% 23%
f-) D&A (1059 898) (1059 898) (1059 898) (1059 898) (1059 898) (1059 898)
EBIT 13 106 672 17 714 667 25529 672 29 469 436 36 056 004 45 448 183
Margin % 15.7% 17.1% 19.7% 20.4% 21.6% 22.9%
(-)Tax (4 216167) (5578 223) (8 079 025) (9 339 750) (11447 451) (14 452 949)
NOPAT 8890 505 12 136 444 17 450 647 20 129 687 24 608 553 30 995 235
(+)D&A 1059 898 1059 898 1059 898 1059 898 1059 898 1059 898
(-) Net Capex (915 822) (1000 000) (1 000 000) (1000 000) (1000 000) (1000 000)
f +/-) NWC Investment 2757 788 2757 788 2757 788 2757 788 2757 788 2757 788
Free Cash Flow to Firm 11792 369 14 954 130 20 268 333 22 947 373 27 426 239 33812 921
PV (Free Cash Flow to Firm) 11792 369 12 841398 14 945 841 14 530 698 14 913 203 15 788 415

Do take note that the above figures have not been audited. They are based on the figures used to
perform the valuation of the entity.
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7.2.8. Material Agreements

There are no material contracts, other than the Acquisition Agreements, namely; Share
Purchase Agreement, Shareholders Agreement and Employment Agreement for Dr
Hopperdietzel for the next three (3) years as CEO, entered into either verbally or in writing by
ANIREP and/or HAFR, being restrictive funding arrangements and/or a contract entered into
otherwise than in the ordinary course of the business carried on or proposed to be carried on by
ANIREP and/or HopSol Africa within last year preceding the date of this Circular, or concluded
at any time, and which contain an obligation or settlement that is material to ANIREP at the date
of this Circular.

ANIREP ("Purchaser”]

Trustees of Hopsol Trust ("Seller”]
Dr Robert Hopperdietzel

Hopsol Africa (Pty] Ltd ("Company”]

Transaction and ANIREP shall purchase 80% (eighty percent] of the issued share capital of the
Purchase Price Company from the Seller.

Purchase price N$ 56 000 000

Material Dates Filling of the necessaiy merger notification with the Namibian Competition
Commission by 30th November.

All other conditions precedent fulfilled by 28 February 2020
Namibian Competition commission approval is obtained by 31 March 2020

Conditions to the - Transaction Resolutions provided by all of the Parties
T ti i . .
ransaction - Approval by the Namibian Competition Commission
- Transaction is approved by Bank Windhoek

- Written undertaking by Bank Windhoek to release the Seller, related
persons and the directors of the Company from any suretyships and
guarantees or other obligations from the Closing Date - to be provided by
the Purchaser.

- A successful financial, tax, legal and technical due diligence must be
completed, to the satisfaction of ANIREP.

- Approval of the Transactions by way of resolutions of the board of ANIREP
and the shareholders of ANIREP as required in accordance with the Rules
and the Listing Requirements of the NSX.

- A shareholder’'s agreement is concluded between ANIREP and the
remaining shareholders ofthe Company, in relation to the Company;

- the conclusion of the HopSol Power Generation (Pty] Ltd Share Purchase
Agreement and it becoming unconditional;

- Dr. Hopperdietzel, shall conclude an Employment Agreement in his position
as managing director for a minimum period of 3 (three] years.
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Restraint of Trade

Exclusivity

Limitation
warranties

Governing Law

Dispute Resolution

Dr. Hopperdietzel provided a 3year retraint of trade

The Seller shall between signature date and long stop date not engage in negotiations
or transaction with third parties that are in conflict with the transaction
contemplated.
Warranties were provided in relation to:

- Status ofthe Company;

- Title to the Shares to be purchased by Anirep

- Share Capital and No Claims

- Financial Statements

- Taxes

- Legal Proceedings

- Employees

- Contracts

- No Indebtedness

- Business Assets
Unconditional warranties are presented in all areas except for purposes of tax, in

which the exposure is limited to 25% of the purchase price. This is mitigated, as the
Company is in atax good standing and a tax due diligences have been performed

The Seller will only indemnify the Purchaser harmless against costs arising from
breach of warranties or origin prior to Closing Date, limited to the purchase price.

The agreement is governed and shall be construed in accordance with the laws in
force in the Republic of Namibia

The agreement contains standard arbitration provisions.

SHARE HOLDERS AGREEMENT
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Anirep
Trustees of Hopsol Trust

Hopsol Africa (Pty] Ltd

Each shareholder entitled to appoint 1 director to the board for eveiy 20%
shareholding held. The Board shall compromise a maximum of 5 directors.

The chairperson of the board shall not have a second or casting vote in addition to
his deliberation vote.

Quorum of the board is based on majority.
Each director shall have 1vote on a matter. The weight of a director’s vote shall be

equal to Directors nominating shareholder pro rata shareholding held in the
Company.

ANIREP



Conditions Precedent

Reserved Matter

Governance

Pre - emptive rights

Tag along
Dispute Resolution
Confidentiality

Other

Governing Law
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The conclusion of the Share Purchase Agreement and it becoming unconditional,
save any condition in the Agreement must become effective. The conditions need to
be fulfilled by 28 February 2020

Reserved matters require an approval from all shareholders. These include;

- The sale and disposal of whole business

- Voluntary winding up

- New business activity outside the scope ofthe Company

- Changing the business ofthe company and its subsidiaries

- Change in authorised share capital

- Taking over or acquisition ofthe whole or substantial part ofthe business.

- Amendments to constitutional documents

- Restructuring ofthe company

- Change in basis of accounting and accounting policies

- Implementation or alteration of any employment incentive schemes

- Change of financial year end ofthe Company

- Change ofauditor by the Company

- Decision on loan accounts

- Remuneration to Directors

- Declaration of dividends

Financial Statements shall be compiled in accordance with the Companies Act and in
compliance with IFRS

Monthly management accounts to be completed each month and circulated to the
shareholders

The board shall submit to the shareholders an annual budget for consideration prior
to commencement of each financial year.

The dividend policy ofthe company shall be determined by the Board from time to
time considering the need, expenditure and requirements ofthe Company.

If a shareholder intends to sell its shares to a third party, the shares first have to be
offered to the existing shareholder.

The agreement includes a tag along clause in favour ofthe Hopsol Trust.

Standard Dispute Resolutions apply.

Standard confidentiality provisions apply.

The Hopsol brand is committed to sponsoring the HopSol Youth Soccer League and
Deutscher Turn und Sport - verein (DTS]. The company will continue with the

sponsorship of N$ 500 000 minimum per annum for the next 3years.

The agreement is governed and shall be construed in accordance with the laws in
force in the Republic of Namibia



EMPLOYMENT AGREEMENT

Parties HOPSOL AFRICA (PTY) LTD
Dr. Robert Hopperdietzel

Appointment and Dr Robert Hopperdietzel shall be appointed as CEO of the company for a fixed period

Duration of 3 years, starting from the date which ANIREP becomes a shareholder of the
Company.

Power of Attorney The CEO has the power of attorney to jointly and severally sign binding contracts for

the company up to N$ 5000 000 and execute banking transfers at the same value

Remuneration A total cost to company of N$ 150 000 will be the fixed monthly salary and a bonus of
5% EBITDA per annum as variable remuneration.

7.2.9. Project Risk

The management of risk is a critical component and ANIREP has set out and extensive risk
management matrix in Section 412 and 4.13 in the Pre - Listing statement. In addition, given
the nature of the business that HopSol Africa operates in the additional risk have been identified
and their possible mitigations;

e Dependence on EPC contract from Utilities tenders or unsolicited (utilities such as
NamPower, NORED, CENORED) are very competitive terms. Regional and international.
Mitigation: Develop a pipeline beyond the utilities tenders to take advantage of MSBM -
mining, housing, big businesses.

e Regulation risk - change of regulation force ESI (Electrical supply Industry) changes.
Counteract - ECB very active regulator presiding over good growth in renewable.
Depending on importation.

Mitigation: ECB playing a very active role in the oversight of the ESI.

7.2.10. Effective date and Closing date of the Acquisition: Hopsol Africa

The effective date of the acquisition agreement shall be on 28thFebruary 2020 subject to all the
Conditions Precedent being met as disclosed in section 13.2.

On the closing date the representatives of ANIREP and Hopsol Trust shall meet at 10:00 where
the Hopsol Trust shall deliver the Documents of Title to ANIREP, where after payment of the
purchase consideration shall be effected to the Hopsol Trust.

7.2.11. Warranties and representations

The Sales and Purchase Agreement for Acquisition includes the followings Warranties:

» Confidentiality Clause

* Warranties

e Indemnities typical of a transaction of this nature, including, without
limitation, in relation to any litigation and tax

ANIREP



7.2.12. Related party categorization of the acquisition
The Proposed Acquisition does not represent any related party transaction.

7.3. CPC approval processes

As set out in the Listing Requirements and ANIREP’s Pre-listing Statements,

e The proposed Acquisition: The transactions shall be presented to the independent
Investment Committee.

e Upon approval having been granted by the independent Investment Committee, the
Investment Committee must present the proposed Acquisitions to the Board, where it
must be approved by the majority of the disinterested members of the Board.

e Upon the approval having been granted by the Board, the proposed acquisition shall be
presented to the Shareholders to be approved by the majority of Shareholders at a
General Meeting.

e Only upon approval by the Shareholders, will funds be released from the Escrow
Account by the Escrow Agent to acquire the Viable Asset

7.4. Future Prospects: HopSol Power Generation and HopSol Africa

The future Prospects for both entities remain positive and bodes well strategic ambitions of
ANIREP in the market. This despite the competition among existing utility-scale solar
developers being intense, with region and international competitors seeking to gain profits in
an emerging markets electricity supply industry, HopSol has been the market leader offering
ample experience and access to opportunities as IPP, EPC and O&M.

With less than 50% of emerging markets population connected to the national grid,
opportunities exist in the downstream value chain and by leveraging Proposed Acquisition
assets. This merger will increase the barrier to entiy for new competitors in the market place.

In addition, acquisition of a majority stake in HPG further offers differentiation to ANIREP as a
serious contender in the alternative energy market.

Given that less than 10% of the Sub-Saharan African Power is renewable energy, there will be
huge need for turnkey solutions in downstream value chain activities; this validates ANIREP’s
Proposed Acquisition of IPP, EPC and O&M as income generating assets.

The MSBM also offer unique prospects to post acquisition to take advantage of Namibia and
cross boarder markets of Sub-Saharan Africa. As the lower grid penetration and underfunded
power infrastructure situations in these areas represent numerous opportunities, both in terms
of renewable energy and conventional electricity-access.

ANIREP



8. RESIDUAL CAPITAL

8.1.1.1. The total amount raised during the Listing, net of the cost of Listing was N$ 167 147
000. (One hundred and Sixty-Seven Million One Hundred and Forty-Seven Thousand
Namibian Dollars).

8.1.1.2. The Acquisitions total consideration amount to N$ 144, 577, 912 (One hundred and
Forty-Four Million Five Hundred and Seventy-Seven Thousand Nine Hundred and
Twelve Namibian Dollars) and the related costs of the transaction to N$ 3 930 774
(Three Million Nine Hundred Thousand and Seven Hundred and Seventy -Four
Namibian Dollars). If the Acquisitions are implemented and following payment of
the Acquisitions consideration and related costs (on implementation of the
Acquisitions), ANIREP will retain a residual amount of estimated N$13 800 000
(Thirteen Million Eight Hundred Thousand Namibian Dollars) of the capital raised
on Listing.

8.1.1.3. ANIREP intends to use the Residual Capital to source new investments and for working
capital purposes.

8.1.14. The use and retention of the Residual Capital requires the approval of ANIREP
Shareholders by way of an ordinary resolution.

9. MATERIAL CONTRACTS FOR ANIREP

9.1. RE Manager JV Agreement

ANIREP has entered into a Manager Agreement with RE Manager. Details regarding this
agreement have been detailed in paragraph 23 of the Pre Listing Statement

9.2. Corporate Advisor Agreement

ANIREP entered into a corporate advisory agreement on 30thof August 2018 with Tulive Private
Equity Pty Ltd for a period of five (5) years, for identifying, appraising, recommending to an
Independent Investment Committee, the disinterested Board and Shareholders for voting of the
Proposed Transactions. The Corporate Advisor will be compensated, on listing, a value of N$
2,500, 000 in shares of ANIREP and can only be traded after the deployment of funds in the first
round. Subject to the approval of board of directors, performance remuneration can be granted
to the Advisor, at their sole discretion.

9.3. Employment Agreements with executive Directors

ANIREP has entered into service contracts with the executive Directors. In terms of the
Contracts:
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» lyaloo ya Nangolo was appointed as the Managing Director

* Hans Hamukoto was appointed as the Chief Operating Officer

e Antti Myllarinen was appointed as the Chief Technical Officer

e Meklit Solomon Demamu was appointed as the Chief Investment Officer

The employment of each executive director commenced on the date of incorporation, 8 March
2018, and will continue for a fixed term of two years, subject to termination by either ANIREP or
the executive directors on not less than two months’ written notice.

Until such time as ANIREP completed an acquisition of Viable Assets, the Manager will pay
remuneration to the executive directors for services rendered to ANIREP.

Upon the completion of an acquisition of Viable Assets, ANIREP will negotiate with each
executive director a remuneration package approved by the remuneration committee. If
ANIREP and the executive director do not reach agreement on the remuneration package, the
employment of the executive director by ANIREP will terminate.

10. EXPENSES

The estimated costs of preparing and distributing this Circular and all its annexures, holding the
General Meeting and implementing the Acquisition, including the fees payable to professional
advisors are approximately N$ 3 930 774, including Value Added Tax and include the following;

Expenses NAD
Corporate and Transaction Advisors - Tulive Private Equity 1 190 000
Attorneys - ESI 350 000
Company Secretary 35 000
Independent Expert- SCE 111 064
Independent Expert -SGA 47 725
Independent Reporting Accountants- EY 45 000
Independent Auditors - Deloitte 18 000
Financial Due Diligence - Tulive 321 670
Sponsor - Cirrus Securities 125 000
Namibian Competition Commission 1 000 000
Independent Expert - Trade Securities 40 000
Printing, publications and announcements 100 000
Contingency 34 605
Subtotal 3418 064
VAT 512 710*
Estimated total 3930 774

* VAT is based on a gross percentage and actual VAT amount may fluctuate depending on the invoices received.
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11. RESPONSIBILITY STATEMENT

The Directors, whose names are given on clause 4 of this Circular, collectively and individually
accept full responsibility for the accuracy of the information furnished relating to ANIREP and
certify that, to the best of their knowledge and belief, there are no facts that have been omitted
which would make any statement false or misleading, and that all reasonable enquired to
ascertain such facts have been made, and that this Circular contains all information required by
law and the Listing Requirements.

12. LITIGATION STATEMENT

There are no legal or arbitration proceedings (including any such proceedings that are pending
or threatened) of which ANIREP is aware, which may have over the previous 12 (twelve)
months, had a material effect on the financial position of ANIREP, Hopsol Africa or Hopsol
Power Generation, other than the ones mentioned below. ANIREP is not acquiring the shares on
which the litigation is effective and has obtained warranties to the matter. More information can
be seen on the Legal Due Diligence.
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Target/ Shareholder- Plaintiff or
Defendant

Nature  of application or
circumstances

Case Number

Tulongeni Property Developers (Pty) Ltd
Karen Woermann

Caroline Kawana

Uripi Kahorongo

Nangosora Ashley Tjipitua

Yetu Solar Investment CC

Harmoni Investments Sixty CC

Hibachi Investment Holdings (Pty] Ltd

HopSol Power Generation (Pty] Ltd

Defendants

Civil contractual matter

That the first to sixth defendants take all necessary steps and sign all necessary
documents on behalf of Ouyelele Energy (Pty] Ltd to transfer 30 ordinary shares
which it holds in the Target to the first plaintiff and alternatively to the second

plaintiff.

Payment by the first to sixth defendants of interest on the amount of N$ 20
million at the rate of 14% per annum from 1 April 2015 to 30 November 2015.

The matter is still in pleading stage of proceedings.

HC-MD-CIV-ACT-CON-2018/01234

13. WORKING CAPITAL STATEMENT

The Directors are of the opinion that, subsequent to the implementation of the Proposed
Transactions and provided that the Proposed Resolution regarding the use and retention of the

Residual Capital is passed:

m ANIREP will be able, in the ordinary course of business, to pay its debts for a period of 12

(twelve) months after the date of this Circular;

m the assets of ANIREP will be in excess of the liabilities of ANIREP for a period of 12

(twelve) months after the date of this Circular;

m both share capital and reserves of ANIREP will be adequate for ordinary business
purposes for a period of 12 (twelve) months after the date of this Circular; and
m the working capital of ANIREP will be adequate for ordinary business purposes for a

period of 12 (twelve) months after the date of this Circular.
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13.1. Conditions Precedent

The Conditions Precedent to the Acquisition: Hopsol Power Generation and Hopsol Africa

e Transaction resolutions by all parties;

e Competition Commission, either:
- A written confirmation must be obtained from the Namibian Competition
Commission that the proposed Acquisition does not amount to a merger as is
contemplated in chapter 4 of the Competition Act (Act 2 of 2003); or
- The proposed Acquisition (if deemed to be proposed merger in terms of the
Competition Act (Act 2 of 2003) or conditionally approved on terms and conditions),
which ANIREP confirms in writing to Hopsol Trust to be acceptable to it, which
acceptance shall not be unreasonably withheld nor delayed,

» Approval of the transaction by Bank Windhoek;

* Written undertaking by Bank Windhoek to release the Hopsol Trust, related
persons and directors of Hopsol Africa from any suretyships, guarantees or
any other obligations.

e Approval of the Transactions by way of resolutions of the board of ANIREP
and the shareholders of ANIREP as required in accordance with the Rules
and the Listing Requirements of the NSX.

* A shareholders’ agreement is concluded between ANIREP and the remaining
shareholders of the Company, in relation to the Company

14. EXPERTS' CONSENTS

Each of the advisors, whose names appear on the cover of this Circular, have given and have not,
prior to issue of this Circular, 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
Circular.
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15.

DOCUMENTS AVAILABLE FOR INSPECTION

The following documents, or copies thereof, will be available for inspection at the registered
office of the Company, during normal business hours from Monday, 13thJanuary 20201

The Memorandum of Incorporation and Articles of Association of ANIREP;
Company Documents of HopSol Power Generation
Company Documents of HopSol Africa
Material Agreements

o Acquisition Agreements

o Management Agreement

o Power Purchase Agreements for Otjiwarongo 5SMW Solar PV Plants;

o Power Purchase Agreements for Grootfontein 5SMW Solar PV Plants;

o Operation and Management Agreement of HopSol Africa Pty with various clients;
Diligence

o Technical Due Diligence for HopSol Power Generation;

o Financial Due Diligence for HopSol Power Generation and HopSol Africa;

o Legal Due Diligence for HopSol Power Generation and HopSol Africa

o Taxation Due Diligence for HopSol Power Generation and HopSol Africa;

o Management Responses to Due Diligence
Written consents from each of the advisors;
ANNEXURE A: Pro Forma Statement of the Financial Position of ANIREP
ANNEXURE B: Independent Reporting Accountants Report on the Pro Forma Statement
of Financial Position of ANIREP.
ANNEXURE C: Report of The Historical Financial Information of HopSol Power
Generation (Pty) Ltd for The Financial Years Ended 2016, 2017 and 2018.
ANNEXURE D: Independent Account’s Report on the Historical Financial Information of
HopSol Power Generation (Pty) Ltd.
ANNEXURE E: Report of The Historical Financial Information of HopSol Africa (Pty) Ltd
for The Financial Years Ended 2016, 2017 and 2018.
ANNEXURE F. Independent Account’s Report on the Historical Financial Information of
HopSol Africa (Pty) Ltd.
ANNEXURE G:. Interim Financial Results of HopSol Power Generation (Pty) Ltd.
ANNEXURE H: Independent Reporting Account’s Report on the Interim Financial
Information of HopSol Power Generation (Pty) Ltd.
ANNEXURE [: Interim Financial Results of HopSol Africa (Pty) Ltd.

1 Documents may be made available online on specific request from the shareholder to our office.
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ANNEXURE I Independent Reporting Account’s Report on the Interim Financial
Information of HopSol Africa (Pty) Ltd.

ANNEXURE K: Abridged Valuations Report

A copy of this Circular.
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16.

DIRECTORS RECOMMENDATION

The disinterested Directors of the ANIREP Board have considered the terms and
conditions of the Acquisition and are of the opinion that the Acquisition is in the
interests of ANIREP Shareholders and fits the Company’s investment policy and
demonstrates another step in the Company fulfilling its objectives.

The disinterested Directors of the ANIREP Board recommend that Shareholders vote in
favour of the resolutions to be proposed at the General Meeting, as detailed in the Notice
of General Meeting.

The disinterested Directors of the ANIREP Board have considered the terms and
conditions of the Acquisition and has approved the Acquisition. The disinterested
Directors of the ANIREP Board have considered the terms and conditions of the
Investment Agreement and are of the opinion that the fee therein is market-related. The
disinterested Directors of the ANIREP Board have resolved that the persons indicated in
section 4.1, executive members of the Manager and Investment Manager, and the
Attorneys, and their associates not vote their shares for the approval of the Acquisition
at the General Meeting.

All related parties and their associates will be taken into account in determining a
quorum at the General Meeting, but that their votes will not be taken into account in
determining the results of the voting at such meeting in relation to any resolution in
connection with the Acquisition.

SIGNED AT WINDHOEK ON FRIDAY, 6™ DECEMBER 2019 BY and

ON BEHALF OF ALL THE DIRECTORS OF ANIREP, AS LISTED, IN TERMS

OF POWERS OF ATTORNEYS SIGNED BY SUCH DIRECTORS
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The pro forma financial information of ANIREP ("Pro forma Statement of Financial Position of ANIREP”) has been prepared for
illustrative purposes only and because of its nature may not fairly present ANIREP's financial position, changes in equity and results
of operations or cash flows. The Pro forma Financial Information is based on the unreviewed interim financial information of

ANIREP as at, and for the period ended (insert date), as presented in the Interim Financial Statements of ANIREP.

The Proforma Financial Information has been prepared to illustrate the impact of the Acquisition on the Historical Financial
Information of ANIREP on the assumption that the Acquisition occurred on (date to be inserted) for statement of comprehensive

income purposes and on (date to be inserted) for statement of financial position purposes.

The Pro forma Financial Information has been prepared using the accounting policies of ANIREP which comply with IFRS and are
consistent with those applied in the Historical Financial Information. The Pro forma Financial Information is the responsibility of

the directors.

In order to illustrate the substance of the acquisition, the Pro Forma Financial Information of Hopsol Africa Pty Ltd and Hopsol
Power Generation Pty Ltd are included in Annexures (insert no.) and (insert no.).

Pro forma statement of financial position of ANIREP as at 28 February 2020

ASSETS
Non-current assets
Investment at Fair value
Current assets
Trade and other receivables
Prepaid expenses
Cash and cash equivalents
TOTAL ASSETS
EQUITY AND LIABILITIES
Capital and reserves
Share capital
Share premium
Retained earnings
Non-current liabilities
Interest bearing borrowings
Deferred taxation
Current liabilities
Related party loans
TOTAL EQUITY AND
LIABILITIES
Number of shares in issue
NAV per share (N$)

Column 1
Column 2
21
2.2

2.3

Column 3
31
Column 4
41
Column 5
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Column 1

Audited
Statement of
Financial
Position
28 February
2019

N$

1173 466
4603
857 017
311 846

1173 466

924 952
2797
919 303
2852

248 514
248 514

1173 466

279710
3

Column 2

Pro forma

adjustment

for capital
raised

N$

156 041 770

156 041 770
156 041 770

156 041 770
159 792
155881 978

156 041 770

159 792
977

Column 3

Acquisition of
Hopsol Africa

Pty Ltd

N$
50 256 585

50 256 585
-56 000 000

- 56 000 000
-5 743 415

-5 743 415

-5 743 415

-5 743 415

Column 4

Acquisition of

Hopsol Power

Generation Pty

Ltd

N$
121 672 405

121 672 405
-88 577 912

. 88577912
33 094 493

33 094 493

33094 493

33 094 493

Column 5
Pro forma
adjusted
Statement of
Financial
Position after
listing and
viable asset
acquisition
N$

171 928 990
171 928 990
12 637 324
4603
857 017
1 775704

184 566 314

184 317 800
162 589
156 801 281
27 353 930

248 514
248 514

184 566 314

162 589
1134

presents the Statement of Financial Position of ANIREP from the audited Historical Financial
Information of ANIREP
presents the financial effects ofthe Private Placement and Listing including the following

adjustments:

The net asset value per share figure is calculated on the basis that the Private Placement

was effected on 28 February 2019

An increase in cash and cash equivalents to reflect the receipt of the N$ 156 041 770
proceeds in respect of the Private Placement.
An increase in stated capital to reflect the issue of 159 792 new ordinary ANIREP shares
with a par value of N$ 0.01 each at premium of N$ 9.99 and an issue price of N$ 10 per
Share in respect of the Private Placement
Presents the financial effects of the Acquisition, including the following adjustments

Acquisition of 80% shareholding in Hopsol Africa Pty Ltd for N$ 56 000 000

Presents the financial effects of the Acquisition, including the following adjustments

Acquisition of 70% shareholding in Hopsol Africa Pty Ltd for N$ 88 577 912

Presents the total of column 1,2,3 and 4.

N
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Appendix C
The Directors
Alpha Namibia Industries Renewable Power Limited
47 Nelson Mandela Avenue
Windhoek
Namibia

Dear Sirs,

Independent reporting accountant's assurance report on the compilation of Pro Forma Financial
Information of Alpha Namibia Industries Renewable Power Limited

Introduction

Alpha Namibia Industries Renewable Power Limited ("ANIREP" or the "Company") is issuing a circular to its
shareholders to be dated on or about 20 December 2019 (the "Circular") regarding the proposed acquisition
of 80% shareholding in Hopsol Africa (Pty) Ltd and 70% shareholding in Hopsol Power Generation (Pty) Ltd
(the "Acquisitions").

At your request and for the purposes of the Circular, we present our assurance report on the compilation of
the pro forma financial information of ANIREP by the directors. The pro forma financial information,
presented in Annexure A to the Circular, 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 Namibia Stock
Exchange ("NSX") Requirements.

The Pro Forma Financial Information has been compiled by the directors to illustrate the impact of the
Acquisition on the Company's reported financial position as at 28 February 2019 and as if the Acquisitions
had taken place at 28 February 2019, respectively. As part of this process, information about the Company's
financial position has been extracted by the directors from the Company's statement of financial position as
at 28 February 2019, on which an audit report has been published.

Directors' responsibility

The directors of the Company are responsible for the compilation, contents and presentation of the Pro
Forma Financial Information on the basis of the applicable criteria specified in the NSX Requirements and
described in the Circular.

The directors of the Company are also responsible for the financial information from which it has been
prepared.

Independence

We are independent of the Company in accordance 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.

The firm applies International Standard on Quality Control 1 and, accordingly, maintains a comprehensive
system of quality control including documented policies and procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory requirements.
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Reporting accountant's responsibility

Our responsibility is to express an opinion about whether the Pro Forma Financial Information has been
compiled, in all material respects, by the directors on the basis specified in the NSX Requirements based on
our procedures performed. We conducted our engagement in accordance with the International Standard on
Assurance Engagements (ISAE) 3420, Assurance Engagements to Report on the Compilation of Pro Forma
Financial Information Included in a Prospectus. This standard requires that we plan and perform our
procedures to obtain reasonable assurance about whether the Pro Forma Financial Information has been
compiled, in all material respects, on the basis specified in the NSX Requirements.

For purposes of this engagement, we are not responsible for updating or reissuing any report 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 circular is solely to illustrate the impact of a
significant corporate action or event on unadjusted financial information of the entity as if the corporate
action or event had occurred or had been undertaken at an earlier date selected for purposes of the
illustration, we do not provide any assurance that the actual outcome of the event or transaction 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 action or event in respect of which the Pro Forma Financial Information has been
compiled, and other relevant engagement circumstances.

Our engagement also involves evaluating the overall presentation of the Pro Forma Financial Information.
We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Opinion

In our opinion, the Pro Forma Financial Information has been compiled, in all material respects, on the basis

of the applicable criteria specified by the NSX Requirements and described in the Circular.

Ernst & Young

Partner - Jaco Coetzee

Registered Accountants and Auditors
Chartered Accountants (Namibia)

Windhoek, Namibia

"Date"”
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Appendix D

Draft representation letter as regards the pro forma financial information included in the Circular

"Ernst & Young [Date]
Cnr Otto Nitzsche and Maritz Streets

Klein Windhoek

Windhoek

Namibia

Dear Sirs

With respect to the pro forma statement of financial position, (collectively "the pro forma financial
information™) and related notes for the year ended 28 February 2019, set out in Annexure 1 of the Circular
to Alpha Namibia Industries Renewable Power Limited Shareholders to be dated on or about 20 December
2019 which has been prepared in respect of the proposed acquisitions that is the subject of this Circular, and
which has been prepared by management of Alpha Namibia Industries Renewable Power Limited, we confirm
the following:

The pro forma financial information is the sole responsibility of the Directors of Alpha Namibia Industries
Renewable Power Limited.

In our opinion the assumptions on which the pro forma financial information is based, forms a reasonable
basis for the pro forma financial information and that it has been properly compiled on the basis of these
assumptions. In our opinion, no assumption that could have a material effect on the pro forma financial
information has been omitted.

The pro forma financial information has been prepared in accordance with the accounting policies to be
adopted by Alpha Namibia Industries Renewable Power Limited,;

We are not aware of any factual inaccuracies within the pro forma financial information.

We confirm the completeness of the information provided in the pro forma financial information. All
matters which are material to the appreciation of the state of the affairs of Alpha Namibia Industries
Renewable Power Limited have been adequately dealt with and disclosed in the pro forma financial
information.

We have no plans or intentions that may materially alter the carrying value or classification of assets and

liabilities or the cash balances/facilities reflected in the pro forma financial information.

We have disclosed to you:

« all relevant and material facts and actions known to us that could materially affect the pro forma
financial information; and

« all relevant and material information, which, in our opinion, is necessary for your review of the pro
forma financial information.

Yours sincerely

Director
Alpha Namibia Industries Renewable Power Limited"
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Hopsol Power Generation (Pty) Ltd
{(Registration number 2013/0956)

Annual Financial Statements for the year ended 31 December 2018

Statement of Financial Position as at 31 December 2018

2018 2017 2016
Note(s) N$ N$ N$
Assets
Non-Current Assets
Property, plant and equipment 4 189 360 820 197 781 614 206 202 407
Investments in subsidiaries 5 - - 100
Loans to group companies 6 - - 20 578
Loans to shareholders 7 837 558 2 241 319 3 707 501
190 198 378 200 022 933 209 930 586
Current Assets
Trade and other receivables 8 6 135767 3 405 259 3 329 396
Prepayments 60 754 73 379 73 375
Cash and cash equivalents 9 4 414 753 5204 812 5897 394
10611 274 8 683 450 9 300 165
Total Assets 200 809 652 208 706 383 219 230 751
Equity and Liabilities
Equity
Share capital 10 1000 1000 1000
Accumulated loss (53 903) 500 426 4786 076
(52 903) 501 426 4787 076
Liabilities
Non-Current Liabilities
Loans from shareholders 11 80 665 600 76 665 600 66 665 600
Borrowings 12 94 399 412 111 050 541 130 646 477
Deferred tax 13 8872 637 4 898 203 2213 434
183 937 649 192 614 344 199 525 511
Current Liabilities
Trade and other payables 14 526 865 642 105 2372904
Borrowings 12 16 398 041 14 948 508 12 545 260
16 924 906 15590 613 14918 164
Total Liabilities 200 862 555 208 204 957 214 443 675
Total Equity and Liabilities 200 809 652 208 706 383 219 230 751




Hopsol Power Generation (Pty) Ltd
{(Registration number 2013/0956)

Annual Financial Statements for the year ended 31 December 2018

Statement of Profit or Loss and Other Comprehensive Income

2018 2017 2016
Note(s) N$ N$ N$
Revenue 15 36 725 326 35182 577 27 261 871
Other operating income 73 037 182 578 626 868
Other operating expenses (12 370 306) (12 283 884) (8 369 908)
Operating profit 16 24 428 057 23 081 271 19 518 831
Investment income 17 301 380 543 034 493 098
Finance costs 18 (12 309 332) (15 225 186) (15 606 997)
Profit before taxation 12 420 105 8 399 119 4 404 932
Taxation 19 (3974 434) (2 684 769) (1 447 915)
Profit for the year 8 445 671 5714 350 2 957 017




Hopsol Power Generation (Pty) Ltd
{(Registration number 2013/0956)
Annual Financial Statements for the year ended 31 December 2018

Statement of Changes in Equity

Share capital Accumulate  Total equity
d loss
N$ N$ N$

Balance at 1 January 2017 1000 4786 076 4787 076
Changes in equity
Profit for the year - 5714 350 5714 350
Dividends - (10 000 000) (10 000 000)
Total changes - (4 285 650) (4 285 650)
Balance at 1 January 2018 1000 500 426 501 426
Changes in equity
Profit for the year - 8 445 671 8 445 671
Dividends - (9 000 000) {9 000 000)
Total changes - (554 329) (554 329)
Balance at 31 December 2018 1 000 (53 903) (52 903)
Note(s) 10




Hopsol Power Generation (Pty) Ltd

{(Registration number 2013/0956)

Annual Financial Statements for the year ended 31 December 2018

Statement of Cash Flows

2018 2017 2016
Note(s) N$ N$ N$

Cash flows from operating activities

Cash generated from operations 20 30015728 29 695 398 16 324 636
Interest income 301 380 533 818 395 693
Dividend income - 9216 97 405
Finance costs (12 309 332) (15 225 186) (15 606 997)
Net cash from operating activities 18 007 776 15013 246 1210737
Cash flows from investing activities

Purchase of property, plant and equipment 4 - - (112 495 793)
Loans to group companies repaid - 20 578 -
Loans advanced to group companies - - (20 578)
Sale of subsidiary - 100 -
Loans to shareholders repaid 1 403 761 1 466 182 (3214 742)
Net cash from investing activities 1403 761 1486860 (115731 113)
Cash flows from financing activities

Repayment of borrowings (15 201 596) (17 192 688) 107 548 232
Movement in shareholders loans 4 000 000 10 000 000 -
Dividends paid 21 (9 000 000) (10 000 000) -
Net cash from financing activities (20 201 596) (17 192 688) 107 548 232
Total cash movement for the year (790 059) (692 582) (6 972 144)
Cash at the beginning of the year 5204 812 5897 394 12 869 538
Total cash at end of the year 9 4414753 5204 812 5897 394




Hopsol Power Generation (Pty) Ltd
{(Registration number 2013/0956)
Annual Financial Statements for the year ended 31 December 2018

Accounting Policies

Corporate information

Hopsol Power Generation (Pty) Ltd is a private company incorporated and domiciled in Namibia.

1. Significant accounting policies

The principal accounting policies applied in the preparation of these annual financial statements are set out below.
1.1 Basis of preparation

The annual financial statements have been prepared on the going concern basis except for certain financial
instruments carried at fair value through profit or loss in accordance with, and in compliance with the International
Financial Reporting Standards ("IFRS") and the Companies Act of Namibia.

The annual financial statements have been prepared on the historic cost convention, unless otherwise stated in
the accounting policies which follow and incorporate the principal accounting policies set out below. They are
presented in Namibia Dollars, which is the company's functional currency.

These accounting policies are consistent with the previous period.
1.2 Significant judgements and sources of estimation uncertainty

The preparation of annual financial statements in conformity with the International Financial Reporting Standards
("IFRS") requires management, from time to time, to make judgements, estimates and assumptions that affect the
application of policies and reported amounts of assets, liabilities, income and expenses. These estimates and
associated assumptions are based on experience and various other factors that are believed to be reasonable
under the circumstances. Actual results may differ from these estimates. The estimates and underlying
assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the period in
which the estimates are revised and in any future periods affected.

Key sources of estimation uncertainty
Residual values and useful lives of property, plant and equipment

The residual value of items of property, plant and equipment and intangible assets is the estimated amount for
which an item of property, plant and equipment and intangible assets could be exchanged at the end of its useful
life between a willing buyer and a willing seller in an arm's length transaction after proper marketing wherein the
parties had each acted knowledgeable, prudently and without compulsion. The useful lives of property, plant and
equipment and intangible assets are determined based on historical factors with regards to similar items of
property, plant and equipment and intangible assets that have been written off in full but are still in use.

Trade receivables

The company assesses its trade receivables for impairment at the end of each reporting period. In determining
whether an impairment loss should be recorded in profit or loss, the company makes judgements as to whether
there is observable data indicating a measurable decrease in the estimated future cash flows from a financial
asset.

Taxation

Judgement is required in determining the provision for income taxes due to the complexity of legislation. There
are many transactions and calculations for which the ultimate tax determination is uncertain during the ordinary
course of business. The company recognises liabilities for anticipated tax audit issues based on estimates of
whether additional taxes will be due. Where the final tax outcome of these matters is different from the amounts
that were initially recorded, such differences will impact the income tax and deferred tax provisions in the period in
which such determination is made.




Hopsol Power Generation (Pty) Ltd
{(Registration number 2013/0956)
Annual Financial Statements for the year ended 31 December 2018

Accounting Policies

1.2 Significant judgements and sources of estimation uncertainty (continued)

The company recognises the net future tax benefit related to deferred income tax assets to the extent that it is
probable that the deductible temporary differences will reverse in the foreseeable future. Assessing the
recoverability of deferred income tax assets requires the company to make significant estimates related to
expectations of future taxable income. Estimates of future taxable income are based on forecast cash flows from
operations and the application of existing tax laws in each jurisdiction. To the extent that future cash flows and
taxable income differ significantly from estimates, the ability of the company to realise the net deferred tax assets
recorded at the end of the reporting period could be impacted.

1.3 Property, plant and equipment

The cost of an item of property, plant and equipment is recognised as an asset when:
* it is probable that future economic benefits associated with the item will flow to the company; and
* the cost of the item can be measured reliably.

Property, plant and equipment is carried at cost less accumulated depreciation and accumulated impairment
losses.

Plant and equipment is initially measured at cost. Cost includes all of the expenditure which is directly attributable
to the acquisition or construction of the asset, to bring it to location and condition necessary for it to be capable of
operating.

Expenditure incurred subsequently for major services, additions to or replacements of parts of property, plant and
equipment are capitalised if it is probable that future economic benefits associated with the expenditure will flow to
the company and the cost can be measured reliably. Day to day servicing costs are included in profit or loss in the
year in which they are incurred.

Property, plant and equipment is subsequently stated at cost less accumulated depreciation and any accumulated
impairment losses, except for land which is stated at cost less any accumulated impairment losses.

Property, plant and equipment are depreciated on the straight line basis over their expected useful lives to their
estimated residual value.

The useful lives of items of property, plant and equipment have been assessed as follows:

Iltem Average useful life
Leasehold property 33
Plant and machinery 25

The residual value, useful life and depreciation method of each asset are reviewed at the end of each reporting
year. If the expectations differ from previous estimates, the change is accounted for prospectively as a change in
accounting estimate.

The depreciation charge for each year is recognised in profit or loss unless it is included in the carrying amount of
another asset.




Hopsol Power Generation (Pty) Ltd
{(Registration number 2013/0956)
Annual Financial Statements for the year ended 31 December 2018

Accounting Policies

1.4 Financial instruments

Financial instruments held by the company are classified in accordance with the provisions of IFRS 9 Financial
Instruments.

Broadly, the classification possibilities, which are adopted by the company ,as applicable, are as follows:

Financial assets which are debt instruments:
e  Amortised cost.

Financial liabilities:
e  Amortised cost.

Note 23 Financial instruments and risk management presents the financial instruments held by the company
based on their specific classifications.

The specific accounting policies for the classification, recognition and measurement of each type of financial
instrument held by the company are presented below:

Loans receivable at amortised cost

Classification

Loans to shareholders (note 7) are classified as financial assets subsequently measured at amortised cost.
Recognition and measurement

Loans receivable are recognised when the company becomes a party to the contractual provisions of the loan.
The loans are measured, at initial recognition, at fair value plus transaction costs, if any.

They are subsequently measured at amortised cost.

The amortised cost is the amount recognised on the loan initially, minus principal repayments, plus cumulative
amortisation (interest) using the effective interest method of any difference between the initial amount and the
maturity amount, adjusted for any loss allowance.

Application of the effective interest method

Interest income is calculated using the effective interest method, and is included in profit or loss in investment
income (note 17).

The application of the effective interest method to calculate interest income on a loan receivable is dependent on
the credit risk of the loan as follows:

e The effective interest rate is applied to the gross carrying amount of the loan, provided the loan is not
credit impaired. The gross carrying amount is the amortised cost before adjusting for a loss allowance.

* If a loan is purchased or originated as credit-impaired, then a credit-adjusted effective interest rate is
applied to the amortised cost in the determination of interest. This treatment does not change over the
life of the loan, even if it is no longer credit-impaired.

e If a loan was not purchased or originally credit-impaired, but it has subsequently become credit-impaired,
then the effective interest rate is applied to the amortised cost of the loan in the determination of interest.
If, in subsequent periods, the loan is no longer credit impaired, then the interest calculation reverts to
applying the effective interest rate to the gross carrying amount.




Hopsol Power Generation (Pty) Ltd
{(Registration number 2013/0956)
Annual Financial Statements for the year ended 31 December 2018

Accounting Policies

1.4 Financial instruments (continued)
Impairment

The company recognises a loss allowance for expected credit losses on all loans receivable measured at
amortised cost. The amount of expected credit losses is updated at each reporting date to reflect changes in
credit risk since initial recognition of the respective loans.

The company measures the loss allowance at an amount equal to lifetime expected credit losses (lifetime ECL)
when there has been a significant increase in credit risk since initial recognition. If the credit risk on a loan has not
increased significantly since initial recognition, then the loss allowance for that loan is measured at 12 month
expected credit losses (12 month ECL).

Significant increase in credit risk

In assessing whether the credit risk on a loan has increased significantly since initial recognition, the company
compares the risk of a default occurring on the loan as at the reporting date with the risk of a default occurring as
at the date of initial recognition.

The company considers both quantitative and qualitative information that is reasonable and supportable, including
historical experience and forward-looking information that is available without undue cost or effort. Forward-
looking information considered includes the future prospects of the industries in which the counterparties operate,
obtained from economic expert reports, financial analysts, governmental bodies, relevant think-tanks and other
similar organisations, as well as consideration of various external sources of actual and forecast economic
information.

Irrespective of the outcome of the above assessment, the credit risk on a loan is always presumed to have
increased significantly since initial recognition if the contractual payments are more than 30 days past due, unless
the company has reasonable and supportable information that demonstrates otherwise.

By contrast, if a loan is assessed to have a low credit risk at the reporting date, then it is assumed that the credit
risk on the loan has not increased significantly since initial recognition.

The company regularly monitors the effectiveness of the criteria used to identify whether there has been a
significant increase in credit risk and revises them as appropriate to ensure that the criteria are capable of
identifying significant increases in credit risk before the amount becomes past due.

Definition of default

For purposes of internal credit risk management purposes, the company consider that a default event has
occurred if there is either a breach of financial covenants by the counterparty, or if internal or external information
indicates that the counterparty is unlikely to pay its creditors in full (without taking collateral into account).

Irrespective of the above analysis, the company considers that default has occurred when a loan instalment is
more than 90 days past due unless there is reasonable and supportable information to demonstrate that a more
lagging default criterion is more appropriate.

Write off policy

The company writes off a loan when there is information indicating that the counterparty is in severe financial
difficulty and there is no realistic prospect of recovery, e.g. when the counterparty has been placed under
liquidation or has entered into bankruptcy proceedings. Loans written off may still be subject to enforcement
activities under the company recovery procedures, taking into account legal advice where appropriate. Any
recoveries made are recognised in profit or loss.
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1.4 Financial instruments (continued)
Measurement and recognition of expected credit losses

The measurement of expected credit losses is a function of the probability of default, loss given default (i.e. the
magnitude of the loss if there is a default) and the exposure at default.

The assessment of the probability of default and loss given default is based on historical data adjusted by forward-
looking information as described above. The exposure at default is the gross carrying amount of the loan at the
reporting date.

Lifetime ECL is measured on a collective basis in cases where evidence of significant increases in credit risk are
not yet available at the individual instrument level. Loans are then grouped in such a manner that they share
similar credit risk characteristics, such as nature of the loan, external credit ratings (if available), industry of
counterparty etc.

The grouping is regularly reviewed by management to ensure the constituents of each group continue to share
similar credit risk characteristics.

If the company has measured the loss allowance for a financial instrument at an amount equal to lifetime ECL in
the previous reporting period, but determines at the current reporting date that the conditions for lifetime ECL are
no longer met, the company measures the loss allowance at an amount equal to 12 month ECL at the current
reporting date, and visa versa.

An impairment gain or loss is recognised for all loans in profit or loss with a corresponding adjustment to their
carrying amount through a loss allowance account. The impairment loss is included in other operating expenses
in profit or loss as a movement in credit loss allowance (note 16).

Credit risk

Details of credit risk related to loans receivable are included in the specific notes and the financial instruments and
risk management (note 23).

Derecognition

Refer to the "derecognition” section of the accounting policy for the policies and processes related to
derecognition.

Any gains or losses arising on the derecognition of a loan receivable is included in profit or loss in derecognition
gains (losses) on financial assets at amortised cost.

Trade and other receivables
Classification

Trade and other receivables, excluding, when applicable, VAT and prepayments, are classified as financial assets
subsequently measured at amortised cost (note 8).

Recognition and measurement

Trade and other receivables are recognised when the company becomes a party to the contractual provisions of
the receivables. They are measured, at initial recognition, at fair value plus transaction costs, if any.

They are subsequently measured at amortised cost.
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1.4 Financial instruments (continued)

The amortised cost is the amount recognised on the receivable initially, minus principal repayments, plus
cumulative amortisation (interest) using the effective interest method of any difference between the initial amount
and the maturity amount, adjusted for any loss allowance.

Application of the effective interest method

For receivables which contain a significant financing component, interest income is calculated using the effective
interest method, and is included in profit or loss in investment income (note 17).

The application of the effective interest method to calculate interest income on trade receivables is dependent on
the credit risk of the receivable as follows:

e The effective interest rate is applied to the gross carrying amount of the receivable, provided the
receivable is not credit impaired. The gross carrying amount is the amortised cost before adjusting for a
loss allowance.

e If a receivable is a purchased or originated as credit-impaired, then a credit-adjusted effective interest
rate is applied to the amortised cost in the determination of interest. This treatment does not change
over the life of the receivable, even if it is no longer credit-impaired.

e If a receivable was not purchased or originally credit-impaired, but it has subsequently become credit-
impaired, then the effective interest rate is applied to the amortised cost of the receivable in the
determination of interest. If, in subsequent periods, the receivable is no longer credit impaired, then the
interest calculation reverts to applying the effective interest rate to the gross carrying amount.

Impairment

The company recognises a loss allowance for expected credit losses on trade and other receivables, excluding
VAT and prepayments. The amount of expected credit losses is updated at each reporting date.

The company measures the loss allowance for trade and other receivables at an amount equal to lifetime
expected credit losses (lifetime ECL), which represents the expected credit losses that will result from all possible
default events over the expected life of the receivable.

Measurement and recognition of expected credit losses

The company makes use of a provision matrix as a practical expedient to the determination of expected credit
losses on trade and other receivables. The provision matrix is based on historic credit loss experience, adjusted
for factors that are specific to the debtors, general economic conditions and an assessment of both the current and
forecast direction of conditions at the reporting date, including the time value of money, where appropriate.

The customer base is widespread and does not show significantly different loss patterns for different customer
segments. The loss allowance is calculated on a collective basis for all trade and other receivables in totality.
Details of the provision matrix is presented in note 8.

An impairment gain or loss is recognised in profit or loss with a corresponding adjustment to the carrying amount
of trade and other receivables, through use of a loss allowance account. The impairment loss is included in other
operating expenses in profit or loss as a movement in credit loss allowance (note 16).

Write off policy

The company writes off a receivable when there is information indicating that the counterparty is in severe
financial difficulty and there is no realistic prospect of recovery, e.g. when the counterparty has been placed under
liquidation or has entered into bankruptcy proceedings. Receivables written off may still be subject to enforcement
activities under the company recovery procedures, taking into account legal advice where appropriate. Any
recoveries made are recognised in profit or loss.
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1.4 Financial instruments (continued)
Credit risk

Details of credit risk are included in the trade and other receivables note (note 8) and the financial instruments and
risk management note (note 23).

Derecognition
Refer to the derecognition section of the accounting policy for the policies and processes related to derecognition.

Any gains or losses arising on the derecognition of trade and other receivables is included in profit or loss in the
derecognition gains (losses) on financial assets at amortised cost line item.

Borrowings and loans from related parties
Classification

Loans from shareholders (note 7) and borrowings (note 12) are classified as financial liabilities subsequently
measured at amortised cost.

Recognition and measurement

Borrowings and loans from related parties are recognised when the company becomes a party to the contractual
provisions of the loan. The loans are measured, at initial recognition, at fair value plus transaction costs, if any.

They are subsequently measured at amortised cost using the effective interest method.

The effective interest method is a method of calculating the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective interest rate is the rate that exactly discounts estimated
future cash payments (including all fees and points paid or received that form an integral part of the effective
interest rate, transaction costs and other premiums or discounts) through the expected life of the financial liability,
or (where appropriate) a shorter period, to the amortised cost of a financial liability.

Interest expense, calculated on the effective interest method, is included in profit or loss in finance costs (note 18).

Borrowings expose the company to liquidity risk and interest rate risk. Refer to note 23 for details of risk exposure
and management thereof.

Derecognition

Refer to the derecognition section of the accounting policy for the policies and processes related to derecognition.

11



Hopsol Power Generation (Pty) Ltd

{(Registration number 2013/0956)
Annual Financial Statements for the year ended 31 December 2018

Accounting Policies

1.4 Financial instruments (continued)
Trade and other payables
Classification

Trade and other payables (note 14), excluding VAT and amounts received in advance, are classified as financial
liabilities subsequently measured at amortised cost.

Recognition and measurement

They are recognised when the company becomes a party to the contractual provisions, and are measured, at
initial recognition, at fair value plus transaction costs, if any.

They are subsequently measured at amortised cost using the effective interest method.

The effective interest method is a method of calculating the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective interest rate is the rate that exactly discounts estimated
future cash payments (including all fees and points paid or received that form an integral part of the effective
interest rate, transaction costs and other premiums or discounts) through the expected life of the financial liability,
or (where appropriate) a shorter period, to the amortised cost of a financial liability.

If trade and other payables contain a significant financing component, and the effective interest method results in
the recognition of interest expense, then it is included in profit or loss in finance costs (note 18).

Trade and other payables expose the company to liquidity risk and possibly to interest rate risk. Refer to note 23
for details of risk exposure and management thereof.

Derecognition

Refer to the "derecognition” section of the accounting policy for the policies and processes related to
derecognition.

Cash and cash equivalents

Cash and cash equivalents are stated at carrying amount which is deemed to be fair value.
Derecognition

Financial assets

The company derecognises a financial asset only when the contractual rights to the cash flows from the asset
expire, or when it transfers the financial asset and substantially all the risks and rewards of ownership of the asset
to another party. If the company neither transfers nor retains substantially all the risks and rewards of ownership
and continues to control the transferred asset, the company recognises its retained interest in the asset and an
associated liability for amounts it may have to pay. If the company retains substantially all the risks and rewards of
ownership of a transferred financial asset, the company continues to recognise the financial asset and also
recognises a collateralised borrowing for the proceeds received.

Financial liabilities

The company derecognises financial liabilities when, and only when, the company obligations are discharged,
cancelled or they expire. The difference between the carrying amount of the financial liability derecognised and
the consideration paid and payable, including any non-cash assets transferred or liabilities assumed, is recognised
in profit or loss.
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1.5 Financial instruments: IAS 39 comparatives
Initial recognition and measurement

The company classifies financial instruments, or their component parts, on initial recognition as a financial asset, a
financial liability or an equity instrument in accordance with the substance of the contractual arrangement.

Financial assets and liabilities are recognised on the company's statement of financial position when the company
becomes a party to the contractual provisions of the instrument.

Loans to shareholders, directors, managers and employees
These financial assets are classified as loans and receivables.
Trade and other receivables

Trade and other receivables are classified as loans and receivables.
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.

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 known amount of cash and are subject to an insignificant risk of
changes in value. These are initially and subsequently recorded at fair value.

Bank overdraft and borrowings

Bank overdrafts and borrowings are initially measured at fair value, and are subsequently measured at amortised
cost, using the effective interest rate method. Any difference between the proceeds (net of transaction costs) and
the settlement or redemption of borrowings is recognised over the term of the borrowings in accordance with the
company’s accounting policy for borrowing costs.

1.6 Tax
Current tax assets and liabilities

Current tax for current and prior periods is, to the extent unpaid, recognised as a liability. If the amount already
paid in respect of current and prior periods exceeds the amount due for those periods, the excess is recognised as
an asset.

Current tax liabilities / (assets) for the current and prior periods 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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1.6 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.

Tax expenses

Current and deferred taxes are recognised as income or an expense and included in profit or loss for the period,
except to the extent that the tax arises from:
e a transaction or event which is recognised, in the same or a different period, to other comprehensive
income, or
e abusiness 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 period, 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 period, directly in equity.

1.7 Leases

A lease is classified as a finance lease if it transfers substantially all the risks and rewards incidental to ownership.
A lease is classified as an operating lease if it does not transfer substantially all the risks and rewards incidental to
ownership.

Finance leases — lessee

Finance leases are recognised as assets and liabilities in the statement of financial position at amounts equal to
the fair value of the leased property or, if lower, the present value of the minimum lease payments. The
corresponding liability to the lessor is included in the statement of financial position as a finance lease obligation.

The discount rate used in calculating the present value of the minimum lease payments is the company's
incremental borrowing rate.

The lease payments are apportioned between the finance charge and reduction of the outstanding liability. The
finance charge is allocated to each period during the lease term so as to produce a constant periodic rate on the
remaining balance of the liability.
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1.8 Impairment of assets

The company assesses at each end of the reporting period whether there is any indication that an asset may be
impaired. If any such indication exists, the company estimates the recoverable amount of the asset.

If there is any indication that an asset may be impaired, the recoverable amount is estimated for the individual
asset. If it is not possible to estimate the recoverable amount of the individual asset, the recoverable amount of
the cash-generating unit to which the asset belongs is determined.

The recoverable amount of an asset or a cash-generating unit is the higher of its fair value less costs to sell and its
value in use.

If the recoverable amount of an asset is less than its carrying amount, the carrying amount of the asset is reduced
to its recoverable amount. That reduction is an impairment loss.

An impairment loss of assets carried at cost less any accumulated depreciation or amortisation is recognised
immediately in profit or loss. Any impairment loss of a revalued asset is treated as a revaluation decrease.

An impairment loss is recognised for cash-generating units if the recoverable amount of the unit is less than the
carrying amount of the units. The impairment loss is allocated to reduce the carrying amount of the assets of the
unit in the following order:

e first, to reduce the carrying amount of any goodwill allocated to the cash-generating unit and

e then, to the other assets of the unit, pro rata on the basis of the carrying amount of each asset in the unit.

An entity assesses at each reporting date whether there is any indication that an impairment loss recognised in
prior periods for assets other than goodwill may no longer exist or may have decreased. If any such indication
exists, the recoverable amounts of those assets are estimated.

The increased carrying amount of an asset other than goodwill attributable to a reversal of an impairment loss
does not exceed the carrying amount that would have been determined had no impairment loss been recognised
for the asset in prior periods.

1.9 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.
1.10 Revenue from contracts with customers

The company recognises revenue from the following major sources:
e  Sale of electricity

Revenue is measured based on the consideration specified in a contract with a customer and excludes amounts
collected on behalf of third parties. The company recognises revenue when it transfers control of a product or
service to a customer.

Revenue is recognised when it is probable that economic benefits arising from a transaction will flow to the
company and when it can be measured reliably. Revenue is measured as the amount of consideration to which
the company expects to be entitled in exchange for goods. Revenue is shown net of tax, rebates, trade discounts
and value added tax
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2. Changes in accounting policy

The annual financial statements have been prepared in accordance with the International Financial Reporting Standards on a
basis consistent with the prior year except for the adoption of the following new or revised standards.

Application of IFRS 9 Financial Instruments

In the current year, the company has applied IFRS 9 Financial Instruments (as revised in July 2014) and the related
consequential amendments to other IFRSs. IFRS 9 replaces |IAS 39 Financial Instruments and introduces new requirements
for 1) the classification and measurement of financial assets and financial liabilities, 2) impairment for financial assets and 3)
general hedge accounting. Details of these new requirements as well as their impact on the company's financial statements
are described below.

The company has applied IFRS 9 in accordance with the transition provisions set out in IFRS 9.
Classification and measurement of financial assets

The date of initial application (i.e. the date on which the company has assessed its existing financial assets and financial
liabilities in terms of the requirements of IFRS 9) is 1 January 2018. Accordingly, the company has applied the requirements
of IFRS 9 to instruments that have not been derecognised as at 1 January 2018 and has not applied the requirements to
instruments that have already been derecognised as at 1 January 2018. Comparatives in relation to instruments that have not
been derecognised as at 1 January 2018 have been restated where appropriate.

All recognised financial assets that are within the scope of IFRS 9 are required to be subsequently measured at amortised
cost or fair value on the basis of the entity’s business model for managing the financial assets and the contractual cash flow
characteristics of the financial assets.

The measurement requirements are summarised below:

Debt investments that are held within a business model whose objective is to collect the contractual cash flows, and that have
contractual cash flows that are solely payments of principal and interest on the principal amount outstanding, are
subsequently measured at amortised cost.

Debt investments that are held within a business model whose objective is both to collect the contractual cash flows and to
sell the debt instruments, and that have contractual cash flows that are solely payments of principal and interest on the
principal amount outstanding, are subsequently measured at fair value through other comprehensive income.

All other debt investments and equity investments are subsequently measured at fair value through profit or loss, unless
specifically designated otherwise.

The company may, on initial recognition, irrevocably elect to present subsequent changes in fair value of an equity investment
that is neither held for trading nor contingent consideration recognised by an acquirer in a business combination to which
IFRS 3 applies in other comprehensive income.

The company may irrevocably designate a debt investment that meets the amortised cost or fair value through other
comprehensive income criteria as measured at fair value through profit or loss if doing so eliminates or significantly reduces
an accounting mismatch.

When a debt investment measured at fair value through other comprehensive income is derecognised, the cumulative gain or
loss previously recognised in other comprehensive income is reclassified from equity to profit or loss as a reclassification
adjustment. In contrast, for an equity investment designated as measured at fair value through other comprehensive income,
the cumulative gain or loss previously recognised in other comprehensive income is not subsequently reclassified to profit or
loss.

Debt instruments that are subsequently measured at amortised cost or at fair value through other comprehensive income are
subject to new impairment provisions using an expected loss model. This contrasts the incurred loss model of IAS 39.

The directors reviewed and assessed the company's existing financial assets as at 1 January 2018 based on the facts and
circumstances that existed at that date and concluded that the initial application of IFRS 9 has had the following impact on the
company's financial assets as regards to their classification and measurement:
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2. Changes in accounting policy (continued)
Debt instruments

Debt instruments classified as held-to-maturity and loans and receivables under |IAS 39 that were measured at amortised cost
continue to be measured at amortised cost under IFRS 9 as they are held within a business model to collect contractual cash
flows and these cash flows consist solely of payments of principal and interest on the principal amount outstanding.

Impairment of financial assets

In relation to the impairment of financial assets, |IFRS 9 requires an expected credit loss model as opposed to an incurred
credit loss model under IAS 39. The expected credit loss model requires the company to account for expected credit losses
and changes in those expected credit losses at each reporting date to reflect changes in credit risk since initial recognition of
the financial assets. In other words, it is no longer necessary for a credit event to have occurred before credit losses are
recognised.

Specifically, IFRS 9 requires the company to recognise a loss allowance for expected credit losses on debt investments
subsequently measured at amortised cost or at fair value through other comprehensive income, lease receivables, contract
assets and loan commitments and financial guarantee contracts to which the impairment requirements of IFRS 9 apply. In
particular, IFRS 9 requires the company to measure the loss allowance for a financial instrument at an amount equal to the
lifetime expected credit losses if the credit risk on that financial instrument has increased significantly since initial recognition,
or if the financial instrument is a purchased or originated credit-impaired financial asset. On the other hand, if the credit risk
on a financial instrument has not increased significantly since initial recognition (except for a purchased or originated credit-
impaired financial asset), the company is required to measure the loss allowance for that financial instrument at an amount
equal to 12 months expected credit losses. IFRS 9 also provides a simplified approach for measuring the loss allowance at an
amount equal to lifetime expected credit losses for trade receivables, contract assets and lease receivables in certain
circumstances.

As at 1 January 2018, the directors reviewed and assessed the company's existing financial assets, amounts due from
customers and financial guarantee contracts for impairment using reasonable and supportable information that was available
without undue cost or effort in accordance with the requirements of IFRS 9 to determine the credit risk of the respective items
at the date they were initially recognised, and compared that to the credit risk as at 1 January 2017 and 1 January 2018.The
result of the assessment is as follows:

The additional loss allowance is charged against the respective asset or provision for financial guarantee, except for the
investments at fair value through other comprehensive income, the loss allowance for which is recognised against the reserve
in equity. The application of the IFRS 9 impairment requirements has resulted in additional loss allowance of N$ nil to be
recognised in the current year (2017: N$ nil).

Classification and measurement of financial liabilities

One major change introduced by IFRS 9 in the classification and measurement of financial liabilities relates to the accounting
for changes in the fair value of a financial liability designated as at FVTPL attributable to changes in the credit risk of the
issuer.

Specifically, IFRS 9 requires that the changes in the fair value of the financial liability that is attributable to changes in the
credit risk of that liability be presented in other comprehensive income, unless the recognition of the effects of changes in the
liability's credit risk in other comprehensive income would create or enlarge an accounting mismatch in profit or loss. Changes
in fair value attributable to a financial liability's credit risk are not subsequently reclassified to profit or loss, but are instead
transferred to retained earnings when the financial liability is derecognised. Previously, under IAS 39, the entire amount of the
change in the fair value of the financial liability designated as at FVTPL was presented in profit or loss.

Apart from the above, the application of IFRS 9 has had no impact on the classification and measurement of the company's
financial liabilities.
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2. Changes in accounting policy (continued)

Financial impact of initial application of IFRS 9

There is no financial impact on the financial statements affected by the application of IFRS 9 for the current or prior year.
Application of IFRS 15 Revenue from contracts with customers

In the current year, the company has applied IFRS 15 Revenue from Contracts with Customers (as revised in April 2016) and
the related consequential amendments to other IFRSs. IFRS 15 replaces |IAS 11 Construction Contracts, IAS 18 Revenue,
IFRIC 13 Customer Loyalty Programmes, IFRIC 15 Agreements for the Construction of Real Estate, IFRIC 18 Transfers of
Assets from Customers and SIC-31 Revenue - Barter Transactions Involving Advertising Services.

IFRS 15 introduces a 5-step approach to revenue recognition. Far more prescriptive guidance has been added in IFRS 15 to
deal with specific scenarios. Details of these new requirements as well as their impact on the company financial statements
are described below. Refer to the revenue accounting policy for additional details.

The company has applied IFRS 15 with an initial date of application of 1 January 2018 in accordance with the fully
retrospective transitional approach, by recognising the cumulative effect of initially applying IFRS 15 as an adjustment to the
opening balance of equity at 1 January 2018. The comparative information has therefore not been restated.

The company has applied IFRS 15 without using the practical expedients for completed contracts in IFRS 15.C5(a), and (b),
or for modified contracts in IFRS 15.C5(c) but using the expedient in IFRS 15.C5(d) allowing both non-disclosure of the
amount of the transaction price allocated to the remaining performance obligations, and an explanation of when it expects to
recognise that amount as revenue for all reporting periods presented before the date of initial application.

There is no financial impact on the financial statements affected by the application of IFRS 15 for the current or prior year.
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3. New Standards and Interpretations

3.1 Standards and interpretations effective and adopted in the current year

In the current year, the company has adopted the following standards and interpretations that are effective for the current
financial year and that are relevant to its operations:

Standard / Interpretation:

Amendments to IFRS 9: Financial Instruments

Amendments to IFRS 15 Revenue from Contracts from Customers

Clarifications to IFRS 15

Amendments to IFRS 2: Classification and Measurement of

Share-based Payment Transactions

Amendments to |IAS 28: Annual Improvements to IFRS 2014 - 2016 cycle

Transfers of Investment Property: Amendments to |IAS 40

IFRIC 22 Froeign Currency Transactions and Advance Consideration

Amendments to IFRS 4: Insurance Contracts and Applying IFRS 9 Financial Instruments

2.2 Standards and interpretations not yet effective

The company has chosen not to early adopt the following standards and interpretations, which have been published and are
mandatory for the company’s accounting periods beginning on or after 1 January 2019 or later periods:

Standard / Interpretation: Effective date:
Years beginning on or
after

Amendments to IFRS 10 and |AS 28: Sale or To be determined
Contribution of Assets between and Investor and its

Associate or Joint Venture

IFRS 17 Insurance Contracts 01 January 2021
IFRIC 23 Uncertainty over Income Tax Treatments 01 January 2019
IFRS 16 Leases 01 January 2019
IAS 1 Presentation of Financial Statements 01 January 2020
IAS 8 Accounting Policies, Changes in

Accounting Estimates and Errors 01 January 2020
IAS 19 Employee Benefits: Plan Amendment, curtailment or settlement

(Amendments to |IAS 19) 01 January 2019

Management has assessed the impact of these new and revised standards on the company not to be material.
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2018 2017 2016
N$ N$ N$
4. Property, plant and equipment
2018 2017
Cost or Accumulated Carrying Cost or Accumulated Carrying
revaluation depreciation value revaluation depreciation value
Leasehold property 2 115 465 (197 657) 1917 808 2 115 465 (133 552) 1981 913
Plant and machinery 208917206 (22976718) 185940488 208917207 (14620030) 194 297 177
Property 1 502 524 - 1 502 524 1 502 524 - 1 502 524
Total 212535195 (23174 375) 189360820 212535196 (14 753582) 197 781 614
2016
Cost or Accumulated Carrying
revaluation depreciation value
Leasehold property 2 115 465 (69 447) 2 046 018
Plant and machinery 208 917 207 (6 263 342) 202 653 865
Property 1 502 524 - 1 502 524
Total 212 535 196 (6 332 789) 206 202 407
Reconciliation of property, plant and equipment - 2018
Opening Depreciation Total
balance
Leasehold property 1981 913 (64 105) 1917 808
Plant and machinery 194 297 177 (8 356 689) 185940 488
Property 1 502 524 - 1 502 524
197 781 614 (8 420 794) 189 360 820
Reconciliation of property, plant and equipment - 2017
Opening Depreciation Total
balance
Leasehold property 2 046 018 (64 105) 1981 913
Plant and machinery 202 653 865 (8 356 688) 194 297 177
Property 1 502 524 - 1 502 524
206 202 407 (8 420 793) 197 781 614
Reconciliation of property, plant and equipment - 2016
Opening Additions  Depreciation Total
balance
Leasehold property 2110123 - (64 105) 2 046 018
Plant and machinery 96 122 124 112 495 793 (5964 052) 202 653 865
Capital - Work in progress 1502 524 - - 1502 524
99734771 112495793 (6 028 157) 206 202 407

Property, plant and equipment encumbered as security

Refer to note 10 for details of property, plant and equipment encumbered as security for borrowings.

The Leasehold Property consist of 12 hectares of Otjiwarongo Townlands West No 408. The Land consist of Portion 2 of the
Farm Kranzfontein No 753, a portion of the farm Ackerbau No 3 of approximately 12 hectares, Grootfontein.
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5. Interests in subsidiaries

The following table lists the entities which are controlled directly by the company, and the carrying amounts of the investments
in the company's separate financial statements.

Name of company % % % Carrying Carrying Carrying
holding holding holding amount amount amount
2018 2017 2016 2018 2017 2016
HopSol Central North Solar Power (Pty) Ltd - % - % 100.00 % - - 100

6. Loans to group companies
Subsidiaries
HopSol Central North Solar Power (Pty) Ltd - - 20 578

The above loan was repaid and the company was subsequently
deregistered.

Split between non-current and current portions

Non-current assets - - 20 578

7. Loans to shareholders

Quyelele Energy (Pty) Ltd 837 558 2241 319 3 707 501
This loan is secured by a contract with the shareholder

ensuring future cash flow distributions of the company will

first repay the loan and interest bearing at prime rate.

Exposure to credit risk

Loans receivable inherently exposes the company to credit risk, being the risk that the company will incur financial loss if
counterparties fail to make payments as they fall due.

The loan with Ouyelele Energy (Pty) Ltd is secured by a contract with the shareholder ensuring future cash flow distributions
of the company will first repay the loan, hence the loan receivable is reduced by dividends paid to the shareholder each year.

Credit rating framework

Internal credit grade Description Basis for recognising
expected credit losses
Performing Low risk of default and no amounts are past due Lifetime ECL (not credlit
impaired)
Doubtful Either 30 days past due or there has been a significant Lifetime ECL (not credit
increase in credit risk since initial recognition. impaired)
In default Either 90 days past due or there is evidence that the asset is  Lifetime ECL (credit impaired)
credit impaired
Write-off There is evidence indicating that the counterparty is in severe Amount is written off
financial difficulty and there is no realistic prospect of
recovery.
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7. Loans to shareholders (continued)
Credit loss allowances

The following tables set out the carrying amount, loss allowance and measurement basis of expected credit losses for loans to
shareholders by credit rating grade:

2018
Instrument Internal credit Basis of loss allowance Gross Amortised
rating (where Carrying cost
applicable) amount
Quyelele Energy (Pty) Ltd Performing Lifetime ECL (not credlit 837 558 837 558
impaired)
2017
Instrument Internal credit Basis of loss allowance Gross Amortised
rating (where Carrying cost
applicable) amount
Quyelele Energy (Pty) Ltd Performing Lifetime ECL (not credit 2241 319 2241 319
impaired)
2016
Instrument Internal credit Basis of loss allowance Gross Amortised
rating (where Carrying cost
applicable) amount
Quyelele Energy (Pty) Ltd Performing Lifetime ECL (not credit 3 707 501 3 707 501
impaired)

Exposure to currency risk

The net carrying amounts, in Namibia Dollar, of loans to shareholders are denominated in the following currencies. The
amounts have been presented in Namibia Dollar by converting the foreign currency amount at the closing rate at the reporting
date.

Namibia Dollar amount
Namibia Dollar 837 558 2241 319 3 707 501

Exposure to interest rate risk

Refer to note 23 Financial instruments and financial risk management for details of interest rate risk management for loans to
shareholders.

Fair value of loans to shareholders

The fair value of loans to shareholders approximates their carrying amounts.
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8. Trade and other receivables
Financial instruments:
Trade receivables 5635 767 3 405 259 3 329 396
Deposits 500 000 - -
Total trade and other receivables 6 135 767 3 405 259 3 329 396
Split between non-current and current portions
Current assets 6 135 767 3 405 259 3329 396

Categorisation of trade and other receivables
Trade and other receivables are categorised as follows in accordance with IFRS 9: Financial Instruments:

At amortised cost 6 135 767 3 405 259 3 329 396

Trade and other receivables pledged as security
No trade and other receivables were pledged as security.

Exposure to credit risk

Trade receivables inherently expose the company to credit risk, being the risk that the company will incur financial loss if
customers fail to make payments as they fall due.

Trade receivables relate to long-term contracts with customers for the supply of electricity.

In order to mitigate the risk of financial loss from defaults, the company only deals with reputable customers with consistent
payment histories.

There have been no significant changes in the credit risk management policies and processes since the prior reporting period.

A loss allowance is recognised for all trade receivables, in accordance with IFRS 9 Financial Instruments, and is monitored at
the end of each reporting period. In addition to the loss allowance, trade receivables are written off when there is no
reasonable expectation of recovery, for example, when a debtor has been placed under liquidation. Trade receivables which
have been written off are not subject to enforcement activities.

The estimation techniques explained have been applied for the first time in the current financial period, as a result of the
adoption of IFRS 9. Trade receivables were previously impaired only when there was objective evidence that the asset was
impaired. The impairment was calculated as the difference between the carrying amount and the present value of the
expected future cash flows.

There has been no change in the estimation techniques or significant assumptions made during the current reporting period.
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8. Trade and other receivables (continued)
Credit risk disclosures for comparatives under IAS 39

The following sections provide comparative information for trade and other receivables which have not been restated. The
information is provided in accordance with IAS 39 Financial Instruments: Recognition and Measurement.

Credit quality of trade and other receivables

The credit quality of trade and other receivables that are neither past nor due nor impaired can be assessed by reference to
external credit ratings (if available) or to historical information about counterparty default rates:

Trade and other receivables past due but not impaired

Trade and other receivables which are less than 3 months past due are not considered to be impaired. At 31 December 2018,
N$ nil (2017: N$ nil ; 2016: N$ nil) were past due but not impaired.

Trade and other receivables impaired

As of 31 December 2018, trade and other receivables of N$ nil (2017: N$ nil) were impaired and provided for.
Exposure to currency risk

Refer to note 23 for details of currency risk management for trade receivables.

Fair value of trade and other receivables

The fair value of trade and other receivables approximates their carrying amounts.

9. Cash and cash equivalents

Cash and cash equivalents consist of:

Bank balances 1709 611 5204 812 4505 715
Short-term deposits 2705 142 - 1391 679
4414 753 5204 812 5897 394

Exposure to currency risk

Refer to note 23 Financial instruments and financial risk management for details of currency risk management for cash and
cash equivalents.

10. Share capital

Authorised

4 000 Ordinary shares of N$ 1 each 4 000 4 000 4 000
Issued

1 000 Ordinary shares of N§ 1 each 1 000 1 000 1 000
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11. Loans from shareholders
Karee Investments 149 (Pty) Ltd 18 875 750 17 939 750 15599 750
This loan is unsecured, interest free with no terms of
repayment.
Kano (Pty) Ltd 18 795 085 17 863 085 15 533 085
This loan is unsecured, interest free with no terms of
repayment.
Quyelele Energy (Pty) Ltd 24 199 680 22 999 680 19 999 680
This loan is unsecured, interest free with no terms of
repayment.
Orban Investments 361 (Pty) Ltd 18 795 085 17 863 085 15533 085
This loan is unsecured, interest free with no terms of
repayment.

80 665 600 76 665 600 66 665 600

The maximum exposure to credit risk at the reporting date is the fair value of each class of loan mentioned above. The
company does not hold any collateral as security.

Exposure to liquidity risk
Refer to note 23 Financial instruments and financial risk management for details of liquidity risk exposure and management.
Exposure to currency risk

Refer to note 23 Financial instruments and financial risk management for details of currency risk management for loans from
shareholders.

Exposure to interest rate risk

Refer to note 23 Financial instruments and financial risk management for details of interest rate risk management for loans
from shareholders.

Fair value of shareholder loans payable

The fair value of loans from shareholders approximates their carrying amounts.
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12. Borrowings
Held at amortised cost
Secured
Standard Bank Term Loan 1 55 753 920 63 327 587 69 539 116
Repayable in 5 years in equal monthly installments of N$ 1
145 081.95 with a bullet payment of 37 450 000 at the end
of the 5 year period.The loan bears interest at prime rate,
currently 10.50%.The loan is secured by a general notarial
bond of 102 000 000 over the plant in Otjiwarongo as well
as a cesion of the lease over the land in Otjiwarongo. The
loan is further secured by  surityships given by the
shareholders and cessions of the offtake agreement,
shareholders loans, VAT claims and letter of credit issued
by Cenored in favour of the company.
Standard Bank Term Loan 2 55 043 533 62 671 462 73 652 621
Repayable in 5 years in equal monthly installments of N§ 1
146 610.76 with a bullet payment of 37 500 000 at the end
of the 5 year period.The loan bears interest at prime rate,
currently 10.50%. The loan is secured by a first bond of 107
000 000 over the land as well as a general notarial bond of
107 000 000 over the plant. The loan is further secured by
surityships given by the shareholders and cessions of the
offtake agreement, shareholders loans, VAT claims and
debtors.

110 797 453 125 999 049 143 191 737
Split between non-current and current portions
Non-current liabilities 94 399 412 111 050 541 130 646 477
Current liabilities 16 398 041 14 948 508 12 545 260

110 797 453 125 999 049 143 191 737

Exposure to liquidity risk

Refer to note 23 Financial instruments and financial risk management for details of liquidity risk exposure and management.

Exposure to currency risk

Refer to note 23 Financial instruments and financial risk management for details of currency risk management for borrowings.

Exposure to interest rate risk

Refer to note 23 for details of interest rate risk management for investments in borrowings.
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13. Deferred tax
Deferred tax liability

Property plant and equipment
Assesed loss

(60 114 655)
51242 018

(50 809 758)
45 911 555

(31 219 909)
29 006 475

Total deferred tax liability

(8 872 637)

(4 898 203)

(2 213 434)

The deferred tax assets and the deferred tax liability relate to income tax in the same jurisdiction, and the law allows net

settlement. Therefore, they have been offset in the statement of financial position as follows:

Deferred tax liability

Reconciliation of deferred tax asset / (liability)

At beginning of year

Increases (decrease) in tax loss available for set off against
future taxable income - gross of valuation allowance
Taxable / (deductible) temporary difference movement on
tangible fixed assets

Prior year difference

14. Trade and other payables

Financial instruments:
Trade payables

ECB levies payable
Non-financial instruments:
VAT

(8 872 637) (4 898 203) (2 213 434)

(4 898 203) (2 213 434) (765 519)
5 330 463 16 905 079 19 236 772

(9 304 897) (19 589 848) (20 355 492)

) ; (329 195)

(8 872 637) (4 898 203) (2 213 434)
15 639 179 023 1901 791

22 409 20 519 20 502
488 817 442 563 450 612
526 865 642 105 2 372 905

Exposure to currency risk

Refer to note 23 Financial instruments and financial risk management for details of currency risk management for trade

payables.

Exposure to liquidity risk

Refer to note 23 Financial instruments and financial risk management for details of liquidity risk exposure and management.

Exposure to interest rate risk

Refer to note 23 Financial instruments and financial risk management for details of interest rate risk management for trade

and other payables.

Fair value of trade and other payables

The fair value of trade and other payables approximates their carrying amounts.
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15. Revenue
Revenue from contracts with customers
Sale of electricity 36 725 326 35182 577 27 261 871
Disaggregation of revenue from contracts with customers
The company disaggregates revenue from customers as follows:
Sale of goods
Sales - Cenored - Otjiwarongo 18 016 457 17 284 056 17 102 358
Sales - Nampower - Otjozondjupa 18 708 869 17 994 874 10 056 050
Extension charge - Nampower - Otjozondjupa - (96 353) 103 463

36 725 326 35182 577 27 261 871

Timing of revenue recognition

Over time
Sale of electricity

16. Operating profit (loss)

Operating profit for the year is stated after charging (crediting) the following, amongst others:

Auditor's remuneration - external
Audit fees

Remuneration, other than to employees
Administrative and managerial services
Consulting and professional services
Secretarial services

Depreciation and amortisation
Depreciation of property, plant and equipment

17. Investment income

Dividend income

Equity instruments at fair value through profit or
loss:

Unit trusts - Local

Interest income

Quyelele Energy (Pty) Ltd Loan
Investments in financial assets:
Bank

Total interest income

Total investment income

(36 725 326)

(35 182 577)

(27 261 871)

23 495 25000 23 200
127 200 120 000 -
60 548 30 720 44 234
7 300 3770 6 190
195 048 154 490 50 424
8 420 793 8 420 793 6 028 157
- 9216 97 405

301 380 533 818 278 492
- - 117 201

301 380 533 818 395 693
301 380 543 034 493 098
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18. Finance costs
Non-current borrowings 12 309 214 15115 276 15 606 997
Other interest paid 118 109 910 -
Total finance costs 12 309 332 15 225 186 15 606 997
19. Taxation
Major components of the tax expense
Deferred
Originating and reversing temporary differences 3974 434 2 684 769 1447 915
Reconciliation of the tax expense
Reconciliation between accounting profit and tax expense.
Accounting profit 12 420 105 8399 119 4 404 932
Tax at the applicable tax rate of 32% (2017: 32%) 3974 434 2687718 1409 578
Tax effect of adjustments on taxable income
Dividends received - (2 949) (31 170)
Prior period adjustment - - 69 507
3974 434 2 684 769 1 447 915

20. Cash generated from operations
Profit before taxation 12 420 105 8399 119 4 404 932
Adjustments for:
Depreciation and amortisation 8 420 793 8 420 793 6 028 157
Dividend income - (9 216) (97 405)
Interest income (301 380) (533 818) (395 693)
Finance costs 12 309 332 15225 186 15 606 997
Changes in working capital:
Trade and other receivables (2 730 508) (75 863) (1 293 809)
Prepayments 12 625 (4) 200 315
Trade and other payables (115 239) (1 730 799) (8 128 858)

30015728 29 695 398 16 324 636
21. Dividends paid
Dividends (9 000 000) (10 000 000) -
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22. Related parties
Relationships
Related party due to directors HopSol Africa (Pty) Ltd
HopSol Services GMBH 5
Shareholders Kano Property (Pty) Ltd

Karee Investments One Four Nine (Pty) Ltd
Orban Investments Three Six One (Pty) Ltd
Quyelele Energy (Pty) Ltd

Members of key management Dr. RH Hopperdietzel

J Woermann
G Swart

Related party balances

Loan accounts - Owing (to) by related parties
Shareholders loan accounts - see note 5 (79 828 042)

Amounts included in Trade receivable (Trade
Payable) regarding related parties
Hopsol Africa (Pty) Ltd -

Related party transactions

Interest paid to (received from) related parties
Quyelele Energy (Pty) Ltd (96 239)

Purchases from (sales t0) related parties
Hopsol Africa (Pty) Ltd -
HopSol Services GMBH -

Fees paid to (received from) related parties

Hopsol Africa (Pty) Ltd for repairs and maintenance 2714127
Top Property Consulting cc for management and 167 400
accounting

(74 424 281)

(601 788)

(533 818)

2469 201
150 720

(62 958 099)

(601 788)

38 131 710
79 637 634

1 466 459
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23. Financial instruments and risk management

Categories of financial instruments

Categories of financial assets

2018

Loans to shareholders
Trade and other receivables
Cash and cash equivalents

2017

Loans to shareholders
Trade and other receivables
Cash and cash equivalents

2016

Loans to group companies
Loans to shareholders
Trade and other receivables
Cash and cash equivalents

Note(s) Amortised Total Fair value
cost
7 837 558 837 558 -
8 6 135 767 6 135 767 6 135 767
9 4414753 4414753 4414753
11 388 078 11 388 078 10 550 520
Note(s) Amortised Total Fair value
cost
7 2241 319 2241 319 -
8 3 405 259 3 405 259 3 405 259
9 5204 812 5204 812 -
10 851 390 10 851 390 3 405 259
Note(s) Amortised Total Fair value
cost
6 20 578 20 578 -
7 3 707 501 3 707 501 -
8 3329 396 3329 396 3329 396
9 5897 394 5897 394 5897 394
12 954 869 12 954 869 9 226 790
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Categories of financial liabilities

2018

Trade and other payables
Loans from shareholders
Borrowings

2017

Trade and other payables
Loans from shareholders
Borrowings

2016

Trade and other payables
Loans from shareholders
Borrowings

Note(s)

14
7
12

Note(s)

14
7
12

Note(s)

14
7
12

Amortised Total Fair value
cost
38 049 38 049
80 665 600 80 665 600
110 797 453 110 797 453
191 501 102 191 501 102
Amortised Total Fair value
cost
199 541 199 541
76 665 600 76 665 600
125999 049 125 999 049
202 864 190 202 864 190
Amortised Total Fair value
cost
1922 290 1922 290
66 665 600 66 665 600
143191737 143191737
211779 627 211779 627
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23. Financial instruments and risk management (continued)

Capital risk management

The company's objectives when managing capital are to safeguard the company's ability to continue as a going concern in
order to provide returns for shareholder and benefits for other stakeholders and to maintain an optimal capital structure to
reduce the cost of capital reviews the adequacy of the risk management framework in the relation to the risks faced by the
company.

Consistent with others in the industry, the company monitors capital on the basis of the gearing ratio.
This ratio is calculated as net debt divided by total capital. Net debt is calculated as total borrowings (including 'current and
non-current borrowings' as shown in the statement of financial position) less cash and cash equivalents. Total capital is

calculated as 'equity’ as shown in the statement of financial position plus net debt.

There are no externally imposed capital requirements.

Borrowings 12 110 797 453 125 999 049 143 191 737
Trade and other payables 14 526 866 642 104 2372902
Total borrowings 191 989 919 203 306 753 212 230 239
Cash and cash equivalents 9 (4 414 753) (5204 812) (5 897 394)
Net borrowings 187 575 166 198 101 941 206 332 845
Equity (52 902) 501 426 4787 076
Gearing ratio (354 571)% 39 508 % 4310 %

Financial risk management
Overview

The company is exposed to the following risks from its use of financial instruments:
. Credit risk;
o Liquidity risk; and
o Market risk (currency risk, interest rate risk and price risk).

The company’s activities expose it to a variety of financial risks: market risk (including currency risk, fair value interest rate
risk, cash flow interest rate risk and price risk), credit risk and liquidity risk.

The Board of Directors has overall responsibilities for the establishment and oversight of the company's risk management
framework.

The company’s risk management policies are established to identify and analyse the risk faced by the company, to set
appropriate risk limits and controls, and monitor risks and adherence to limits. Risk management policies and systems are
reviewed regularly to reflect change in the market conditions and the company's activities. The company aims to develop a
disciplined and constructive control environment in which all employees understand their roles and obligations.

The company's directors oversee how management monitors compliance with the company"s risk management risk policies
and procedures and reviews the adequacy of the risk management framework in the relation to the risks faced by the
company.

33



Hopsol Power Generation (Pty) Ltd

{Registration number 2013/0956)

Annual Financial Statements for the year ended 31 December 2018

Notes to the Annual Financial Statements

Figures in Namibia Dollar 2018 2017

2016

23. Financial instruments and risk management (continued)

Credit risk

The company is exposed to interest rate risk on borrowings. Rising interest rates would result in the values of borrowings declining. Management monitors interest rate curves and
disposes of borrowings when forecasts predict a potential significant decline in value of borrowings.

The maximum exposure to credit risk is presented in the table below:

2018

2017 2016
Gross Credit loss Amortised Gross Credit loss Amortised Gross Credit loss Amortised
carrying allowance cost/ fair carrying allowance cost/ fair carrying allowance cost/ fair
amount value amount value amount value

Loans to group companies 6 - - - - - - 20 578 - 20 578
Loans to shareholders 7 837 558 - 837558 2241319 - 2241319 3707 501 - 3707501
Trade and other receivables 8 6 135 767 - 6135767 3405259 - 3405259 3329396 - 332939
Cash and cash equivalents 9 4 414 753 - 4414753 5204812 - 5204812 5897394 - 5897394
11 388 078 - 11388078 10851 390 - 10851390 12954 869 - 12954 869
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23. Financial instruments and risk management (continued)

Liquidity risk

The company’s risk to liquidity is a result of the funds available to cover future commitments. The company manages liquidity
risk through an ongoing review of future commitments and credit facilities.

2018

Non-current
liabilities

Loans from shareholders
Standard Bank Loan 1
Standard Bank Loan 2

Current liabilities
Trade and other
payables

2017

Non-current
liabilities

Loans from shareholders
Standard Bank Loan 1
Standard Bank Loan 2

Current liabilities
Trade and other
payables

2016

Non-current
liabilities

Loans from shareholders
Standard Bank Loan 1
Standard Bank Loan 2

Current liabilities

11
12
12

14

11
12
12

14

11
12
12

Less than 1to 2 2 to 5 years Over Total Carrying
1 year years 5 years amount

- - - 80 665 600 80 665 600 80 665 600

8 127 696 9393032 38233192 - 55 753 920 55 753 920

8 270 345 9 422 001 37 351 187 - 55 043 533 55 043 533

38 049 - - - 38 049 38 049

16 436 090 18 815 033 75 584 379 80 665 600 191501102 191501 102
Less than 1to 2 2 to 5 years Over Total Carrying
1 year years 5 years amount

- - - 76 665 600 76 665 600 76 665 600

7 428 002 8 545613 47 261 468 - 63 235 083 63 235 083

7 520 506 8 643 579 46 414 873 - 62 578 958 62 578 958

199 541 - - - 199 541 199 541

15 148 049 17 189 192 93 676 341 76 665 600 202 679 182 202 679 182
Less than 1to 2 2 to 5 years Over Total Carrying
1 year years 5 years amount

- - - 66 665 600 66 665 600 66 665 600

6 467 884 7 703 926 55 367 306 - 69 539 116 69 539 116

6 077 376 7197 121 60 378 124 - 73 652 621 73 652 621
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23. Financial instruments and risk management (continued)
Trade and other
payables 14 1922 290 - - - 1922 290

1922 290

14 467 550 14901 047 115745430 66 665600 211779 627

211 779 627
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23. Financial instruments and risk management (continued)

Interest rate risk

The figures below show the interest rate profile of the company's interest bearing financial instruments at the reporting date.
Interest rate profile

The interest rate profile of interest bearing financial instruments at the end of the reporting period was as follows:

Note Average effective
interest rate

Carrying amount

2018 2017 2016 2018 2017 2016

Financial
instrument
Assets
Trade and
other
receivables
Current
account

Call acount
Loans to
shareholders

Liabilities
Standard Bank
Loan 1
Standard Bank
Loan 2

Loans from
shareholders

Net fixed rate
financial
instruments

Fixed rate

financial assets

as a
percentage of
total interest
bearing

financial assets

Fixed rate
financial
liabilities as a
percentage of
total interest
bearing
financial
liabilities

986

12

12

11

- %

- %

6.50 %
10.50 %

10.50 %

10.50 %

- %

- %

- %

- %
10.50 %

10.50 %

10.50 %

- %

- % 6 135 767

- % 1709 611

- % 2705142
10.50 % 837 558

3 405 259
5204 812

2241 319

3 329 396
5897 394

3707 501

11 388 078

10 851 390

12 934 291

10.50 % 55 753 920

10.50 % 55 043 533

- % 80 665 600

63 420 091

62 578 958

76 665 600

69 539 116

73 652 621

66 665 600

191 463 053

202 664 649

209 857 337

202 851 131

213516 039

222 791 628

100.00 %

100.00 %

100.00 %

100.00 %

100.00 %

100.00 %
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23. Financial instruments and risk management (continued)

Interest rate sensitivity analysis

The following sensitivity analysis has been prepared using a sensitivity rate which is used when reporting interest rate risk
internally to key management personnel and represents management's assessment of the reasonably possible change in
interest rates. All other variables remain constant. The sensitivity analysis includes only financial instruments exposed to
interest rate risk which were recognised at the reporting date. No changes were made to the methods and assumptions used
in the preparation of the sensitivity analysis compared to the previous reporting period.

Company

At 31 December 2018, if the interest rate had been 1.000% per annum (2017: 1.000% ; 2016: 1.000%) higher or lower during
the period, with all other variables held constant, profit or loss for the year would have been N$ 1 784 610 (2017: N$
1511939 ; 2016: N$ 1 468 992) lower and N$ 1 784 610 (2017: N$ 1 511 939 ; 2016: N$§ 1 468 992) higher.

Foreign currency risk

The company carries no foreign currency in its normal course of business.
24. Changes in liabilities arising from financing activities

Reconciliation of liabilities arising from financing activities - 2018

Opening Cash flows Closing
balance balance
Borrowings 125999 049 (15201 596) 110 797 453
Loans from shareholders 76 665 600 4 000 000 80 665 600
202 664 649 (11201 596) 191 463 053
Total liabilities from financing activities 202664 649 (11 201 596) 191 463 053
Reconciliation of liabilities arising from financing activities - 2017
Opening Cash flows Closing
balance balance
Borrowings 143191 737 (17 192 688) 125 999 049
Loans from shareholders 66 665 600 10 000 000 76 665 600
209 857 337 (7 192 688) 202 664 649
Total liabilities from financing activities 209 857 337 (7 192 688) 202 664 649
Reconciliation of liabilities arising from financing activities - 2016
Opening Cash flows Closing
balance balance
Borrowings 35643505 107548232 143 191737
Loans from shareholders 66 665 600 - 66 665 600
102 309 105 107 548 232 209 857 337
Total liabilities from financing activities 102 309 105 107 548 232 209 857 337
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25. Going concern
The annual financial statements have been prepared on the basis of accounting policies applicable to a going concern. This

basis presumes that funds will be available to finance future operations and that the realisation of assets and settlement of
liabilities, contingent obligations and commitments will occur in the ordinary course of business.

26. Events after the reporting period

The directors are not aware of any material event which occured after the reporting date and up to the date of this report.
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JHARTEREU
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& AUDITORS Physical: 24 Orban Street, Klein Windhoek, Windhoek, Namibia

Postal: PO Box 30, Windhoek, Namibia, 11001

PRACTICE raUMBIR 9417

INDEPENDENT AUDITOR'S REPORT un the Histuiiudl Fiuanuial
intumiatiun uf Kupsol Puwei (ienuiatiori (Proprietary) Limited

Opinion

We have audited the Historical Financial Information of Hopsol Power Generation (Proprietary) Limited set
out on pages 1 to 38, which comprise the statement of financial position as at 31 December 2018, 31
December 2017 and 31 December 2016, and the statement of profit or loss and other comprehensive
income, the statement of changes in equity and the statement of cash flows for the three year then ended,
and the notes to the Historical Financial Information, including a summary of significant accounting policies.

In our opinion, the Historical Financial Information present fairly, in all material respects, the financial
position of the company as at 31 December 2018, 31 December 2017 and 31 December 2016, and its
financial performance and cash flows for the year then ended in accordance with International Financial
Reporting Standards.

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (ISA). Our responsibilities
under those standards are further described in the Auditor's Responsibilities for the Audit of the annual
financial statements section of our report. We are independent of the Company in accordance with sections
290 and 291 of the International Ethics Standards Board for Accountants Code of Ethics for Professional
Accountants (Revised July 2016), parts 1 and 3 of the International Ethics Standards Board for Accountants
International Code of Ethics for Professional Accountants (including International Independence Standards)
(Revised July 2018) and other independence requirements applicable to performing audits of Historical
Financial Information in Namibia. 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.

Purpose of Report

This report has been prepared for the Circular and for no other purpose.

Responsibilities of the directors for the Historical Financial Information

The directors are responsible for the preparation and fair presentation of the Historical Financial Information
in accordance with International Financial Reporting Standards, and for such internal control as the
directors determine is necessary to enable the preparation of Historical Financial Information that are free
from material misstatement, whether due to fraud or error.

In preparing the Historical Financial Information, the directors are responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless the directors either intend to liquidate the Company or to
cease operations, or have no realistic alternative but to do so.

Partners. M. du Plessis (ManagingPartner) - P.0.Jacobs - C.Matthee - AJ. Esterhuizen - R. Cloete - Y.E Kruger - E Geertsema
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Auditor’s Responsibilities for the Audit of the Historical Financial Information

Our objectives are to obtain reasonable assurance about whether the Historical Financial Information as a
whole 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
Historical Financial Information.

As part of an audit in accordance with ISAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

Identify and assess the risks of material misstatement of the Historical Financial Information,
whether due to fraud or error, design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company'’s internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the directors.

Conclude on the appropriateness of the directors’ use of the going concern basis of accounting
and based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures in the Historical Financial Information
or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our auditor’s report. However, future events or
conditions may cause the Company to cease to continue as a going concern.

Evaluate the overall presentation, structure and content of Historical Financial Information,
including the disclosures, and whether the Historical Financial Information represent the
underlying transactions and events in a manner that achieves fair presentation.

Obtain sufficient appropriate audit evidence regarding the financial information of the entity or
business activities within the Company to express an opinion on the Historical Financial
Information. We are responsible for the direction, supervision and performance of the audit. We
remain solely responsible for our audit opinion.

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.



Consent

We consent to the inclusion of this report and reference to our opinion in the Circular in the form and context
in which it appears.

Registered Accountants and Auditors
Chartered Accountants (Namibia)

Per: R Cloete
Partner

Windhoek ... Namibia
29 November 2019
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Statement of Financial Position as at 31 March 2019

2019 2018 2017
Note(s) N$ N$ N$
Assets
Non-Current Assets
Property, plant and equipment 2 1 566 795 1710874 3114 290
Loans to group companies 3 62 091 62 091 2544 438
Loans to shareholders 4 33724 - -
1662 610 1772 965 5 658 728
Current Assets
Inventories 5 7841129 8 477 961 6 705 782
Trade and other receivables 6 808 979 2967 016 3 968 408
Cash and cash equivalents 7 12 193 143 2510333 17 557 413
20 843 251 13 955 310 28 231 603
Total Assets 22 505 861 15728 275 33 890 331
Equity and Liabilities
Equity
Share capital 8 100 100 100
Retained income 11 389 002 2528 976 6 313 499
11 389 102 2 529 076 6 313 599
Liabilities
Non-Current Liabilities
Loans from group companies 9 5488 670 5488 670 8 168 514
Loans from shareholders 10 - 1304 011 -
Loans from directors 11 - 1000 000 2 255 000
Deferred tax 12 210797 204 160 295 865
5 699 467 7 996 841 10719 379
Current Liabilities
Trade and other payables 13 5103 410 5140 494 16 435 989
Current tax payable 14 303 309 56 967 421 364
Petty cash 7 10 573 4 897 -
5417 292 5 202 358 16 857 353
Total Liabilities 11116 759 13199 199 27 576 732
Total Equity and Liabilities 22 505 861 15728 275 33 890 331
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Statement of Profit or Loss and Other Comprehensive Income

2019 2018 2017
Note(s) N$ N$ N$
Revenue 15 90 174 922 41 461 466 83 619 049
Cost of sales 16 (59 184 573) (26 888 694) (47 079 721)
Gross profit 30990 349 14 572 772 36 539 328
Other operating income 17 464 552 886 508 245182
Other operating gains (losses) 18 (10 132) -
Other operating expenses (17 888 331) (10 614 743) (33 791 611)
Operating profit 19 13 566 570 4 834 405 2 992 899
Investment income 20 661 628 939 187 835 894
Finance costs 21 (944 347) (870 059) (725 957)
Other non-operating gains (losses) - - (8 000 048)
Profit (loss) before taxation 13 283 851 4 903 533 (4 897 212)
Taxation 22 (4 423 825) (1290 519) (4 272 686)
Profit (loss) for the year 8 860 026 3613014 (9 169 898)
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Statement of Changes in Equity

Share capital Retained Total equity
income
N$ N$ N$

Balance at 1 April 2017 100 6 313 499 6 313 599
Changes in equity
Profit for the year 3613014 3613014
Dividends (7 397 537) (7 397 537)
Total changes (3 784 523) (3 784 523)
Balance at 1 April 2018 100 2 528 976 2 529 076
Changes in equity
Profit for the year 8 860 026 8 860 026
Total changes 8 860 026 8 860 026
Balance at 31 March 2019 100 11 389 002 11 389 102

Note(s) 8
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Statement of Cash Flows

2019 2018 2017
Note(s) N$ N$ N$

Cash flows from operating activities

Cash generated from/(used in) operations 23 17 384 256 (5616 271) 3632410
Interest income 661 628 939 187 835 894
Finance costs (944 347) (870 059) (725 957)
Tax paid 24 (4 170 848) (1746 621) (3 590 156)
Net cash from operating activities 12 930 691 (7 293 764) 152 191
Cash flows from investing activities

Purchase of property, plant and equipment 2 (915 822) (212 190) (2 113 885)
Movement in investments (incl subs, JVs & Assoc) - - 8 000 048
Movement In loans with related parties - (197 497) 14 872 315
Net cash from investing activities (915 822) (409 687) 20758478
Cash flows from financing activities

Repayment of loans from directors (1 000 000) (1 255 000) 782 000
Movement on shareholders loan (1 337 735) 1304 011 (8 168 514)
Dividends paid 25 - (7 397 537) -
Net cash from financing activities (2 337 735) (7 348 526) (7 380 514)
Total cash movement for the year 9677134 (15051977) 13530155
Cash at the beginning of the year 2 505 436 17 557 413 4 027 258
Total cash at end of the year 7 12182 570 2 505 436 17 557 413
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Accounting Policies

Corporate information

HopSol Africa (Proprietary) Limited is a private company incorporated and domiciled in Namibia.

1. Significant accounting policies

The principal accounting policies applied in the preparation of these annual financial statements are set out below.
1.1 Basis of preparation

The annual financial statements have been prepared on the going concern basis except for certain financial
instruments carried at fair value through profit or loss in accordance with, and in compliance with the Namibian
Statement of Generally Accepted Accounting Practice - NAC001: Financial Reporting for Small and Medium Sized
Entities and the Companies Act of Namibia.

The annual financial statements have been prepared on the historic cost convention, unless otherwise stated in
the accounting policies which follow and incorporate the principal accounting policies set out below. They are
presented in Namibia Dollars, which is the company's functional currency.

These accounting policies are consistent with the previous period.
1.2 Significant judgements and sources of estimation uncertainty

The preparation of annual financial statements in conformity with the Namibian Statement of Generally Accepted
Accounting Practice - NAC001: Financial Reporting for Small and Medium Sized Entities requires management,
from time to time, to make judgements, estimates and assumptions that affect the application of policies and
reported amounts of assets, liabilities, income and expenses. These estimates and associated assumptions are
based on experience and various other factors that are believed to be reasonable under the circumstances. Actual
results may differ from these estimates. The estimates and underlying assumptions are reviewed on an ongoing
basis. Revisions to accounting estimates are recognised in the period in which the estimates are revised and in
any future periods affected.

1.3 Property, plant and equipment

Property, plant and equipment are tangible assets which the company holds for its own use or for rental to others
and which are expected to be used for more than one year.

An item of property, plant and equipment is recognised as an asset when it is probable that future economic
benefits associated with the item will flow to the company, and the cost of the item can be measured reliably.

Property, plant and equipment is initially measured at cost. Cost includes all of the expenditure which is directly
attributable to the acquisition or construction of the asset, including the capitalisation of borrowing costs on
qualifying assets and adjustments in respect of hedge accounting, where appropriate.

Expenditure incurred subsequently for major services, additions to or replacements of parts of property, plant and
equipment are capitalised if it is probable that future economic benefits associated with the expenditure will flow to
the company and the cost can be measured reliably. Day to day servicing costs are included in profit or loss in the
year in which they are incurred.

Depreciation of an asset commences when the asset is available for use as intended by management.
Depreciation is charged to write off the asset's carrying amount over its estimated useful life to its estimated
residual value, using a method that best reflects the pattern in which the asset's economic benefits are consumed
by the company. Leased assets are depreciated in a consistent manner over the shorter of their expected useful
lives and the lease term. Depreciation is not charged to an asset if its estimated residual value exceeds or is equal
to its carrying amount. Depreciation of an asset ceases at the earlier of the date that the asset is classified as held
for sale or derecognised.
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Accounting Policies

1.3 Property, plant and equipment (continued)

The useful lives of items of property, plant and equipment have been assessed as follows:

Iltem Average useful life
Installations 5years
Workshop equipment 5 years
Plant and machinery 3 years
Furniture and fixtures 5years
Motor vehicles 3 years
Office equipment 5 years
Computer equipment 3 years
Tools 3 years
Site equipment 3 years
Buildings 25 years

The residual value, useful life and depreciation method of each asset are reviewed at the end of each reporting
year. If the expectations differ from previous estimates, the change is accounted for prospectively as a change in
accounting estimate.

Each part of an item of property, plant and equipment with a cost that is significant in relation to the total cost of
the item is depreciated separately.

The depreciation charge for each year is recognised in profit or loss unless it is included in the carrying amount of
another asset.

Impairment tests are performed on property, plant and equipment when there is an indicator that they may be
impaired. When the carrying amount of an item of property, plant and equipment is assessed to be higher than the
estimated recoverable amount, an impairment loss is recognised immediately in profit or loss to bring the carrying
amount in line with the recoverable amount.

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are
expected from its continued use or disposal. Any gain or loss arising from the derecognition of an item of property,
plant and equipment, determined as the difference between the net disposal proceeds, if any, and the carrying
amount of the item, is included in profit or loss when the item is derecognised.

1.4 Financial instruments
Classification

The company classifies financial assets and financial liabilities into the following categories:
» Loans and receivables;
» Financial liabilities measured at amortised cost.

Classification depends on the purpose for which the financial instruments were obtained / incurred and takes place
at initial recognition. Classification is re-assessed on an annual basis, except for derivatives and financial assets
designated as at fair value through profit or loss, which shall not be classified out of the fair value through profit or
loss category.
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1.4 Financial instruments (continued)
Initial recognition and measurement

Financial instruments are recognised initially when the company becomes a party to the contractual provisions of
the instruments.

The company classifies financial instruments, or their component parts, on initial recognition as a financial asset, a
financial liability or an equity instrument in accordance with the substance of the contractual arrangement.

Financial instruments are measured initially at fair value, except for equity investments for which a fair value is not
determinable, which are measured at cost and are classified as available-for-sale financial assets.

For financial instruments which are not at fair value through profit or loss, transaction costs are included in the
initial measurement of the instrument.

Subsequent measurement

Loans and receivables are subsequently measured at amortised cost, using the effective interest method, less
accumulated impairment losses.

Financial liabilities at amortised cost are subsequently measured at amortised cost, using the effective interest
method.

Derecognition

Financial assets are derecognised when the rights to receive cash flows from the investments have expired or
have been transferred and the company has transferred substantially all risks and rewards of ownership.

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 to group companies are classified as loans and receivables.

Loans from group companies are classified as financial liabilities measured at amortised cost.
Loans to shareholders, directors, managers and employees

These financial assets are classified as loans and receivables.

Trade and other receivables

Trade and other receivables are classified as loans and receivables.

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.

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 known amount of cash and are subject to an insignificant risk of
changes in value. These are initially and subsequently recorded at fair value.
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1.5 Tax
Current tax assets and liabilities

Current tax for current and prior periods is, to the extent unpaid, recognised as a liability. If the amount already
paid in respect of current and prior periods exceeds the amount due for those periods, the excess is recognised as
an asset.

Current tax liabilities / (assets) for the current and prior periods 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.

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.

Tax expenses

Current and deferred taxes are recognised as income or an expense and included in profit or loss for the period,
except to the extent that the tax arises from:
e a transaction or event which is recognised, in the same or a different period, to other comprehensive
income, or
e abusiness 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 period, 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 period, directly in equity.

1.6 Leases

A lease is classified as a finance lease if it transfers substantially all the risks and rewards incidental to ownership.
A lease is classified as an operating lease if it does not transfer substantially all the risks and rewards incidental to
ownership.

Operating leases - lessee

Operating lease payments are recognised as an expense as incurred.

Any contingent rents are expensed in the period they are incurred.
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1.7 Inventories
Inventories are measured at the lower of cost and net realisable value.

Net realisable value is the estimated selling price in the ordinary course of business less the estimated costs of
completion and the estimated costs necessary to make the sale.

The cost of inventories comprises of all costs of purchase, costs of conversion and other costs incurred in bringing
the inventories to their present location and condition.

The cost of inventories is assigned using the weighted average cost formula. The same cost formula is used for all
inventories having a similar nature and use to the entity.

When inventories are sold, the carrying amount of those inventories are recognised as an expense in the period in
which the related revenue is recognised. The amount of any write-down of inventories to net realisable value and
all losses of inventories are recognised as an expense in the period the write-down or loss occurs. The amount of
any reversal of any write-down of inventories, arising from an increase in net realisable value, are recognised as a
reduction in the amount of inventories recognised as an expense in the period in which the reversal occurs.

1.8 Impairment of assets

The company assesses at each end of the reporting period whether there is any indication that an asset may be
impaired. If any such indication exists, the company estimates the recoverable amount of the asset.

If the recoverable amount of an asset is less than its carrying amount, the carrying amount of the asset is reduced
to its recoverable amount. That reduction is an impairment loss.

An impairment loss of assets carried at cost less any accumulated depreciation or amortisation is recognised
immediately in profit or loss. Any impairment loss of a revalued asset is treated as a revaluation decrease.

A reversal of an impairment loss of assets carried at cost less accumulated depreciation or amortisation other than
goodwill is recognised immediately in profit or loss. Any reversal of an impairment loss of a revalued asset is
treated as a revaluation increase.

1.9 Share capital and equity
Ordinary shares are classified as equity.
1.10 Revenue

Revenue from the sale of goods is recognised when all the following conditions have been satisfied:
» the company has transferred to the buyer the significant risks and rewards of ownership of the goods;
e the company retains neither continuing managerial involvement to the degree usually associated with
ownership nor effective control over the goods sold;
e the amount of revenue can be measured reliably;
e it is probable that the economic benefits associated with the transaction will flow to the company; and
o the costs incurred or to be incurred in respect of the transaction can be measured reliably.

When the outcome of a transaction involving the rendering of services can be estimated reliably, revenue
associated with the transaction is recognised by reference to the stage of completion of the transaction at the end
of the reporting period. The outcome of a transaction can be estimated reliably when all the following conditions
are satisfied:

e the amount of revenue can be measured reliably;

e it is probable that the economic benefits associated with the transaction will flow to the company;

o the stage of completion of the transaction at the end of the reporting period can be measured reliably;

and
» the costs incurred for the transaction and the costs to complete the transaction can be measured reliably.

9
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When the outcome of the transaction involving the rendering of services cannot be estimated reliably, revenue
shall be recognised only to the extent of the expenses recognised that are recoverable.

Service revenue is recognised by reference to the stage of completion of the transaction at the end of the
reporting period. Stage of completion is determined by services performed to date as a percentage of total
services to be performed .

Contract revenue comprises:
e the initial amount of revenue agreed in the contract; and
e variations in contract work, claims and incentive payments:
o -tothe extent that it is probable that they will result in revenue; and
-they are capable of being reliably measured.

Revenue is measured at the fair value of the consideration received or receivable and represents the amounts
receivable for goods and services provided in the normal course of business, net of trade discounts and volume
rebates, and value added tax.

Interest is recognised, in profit or loss, using the effective interest rate method.
Dividends are recognised, in profit or loss, when the company’s right to receive payment has been established.

Service fees included in the price of the product are recognised as revenue over the period during which the
service is performed.

1.11 Cost of sales

When inventories are sold, the carrying amount of those inventories is recognised as an expense in the period in
which the related revenue is recognised. The amount of any write-down of inventories to net realisable value and
all losses of inventories are recognised as an expense in the period the write-down or loss occurs. The amount of
any reversal of any write-down of inventories, arising from an increase in net realisable value, is recognised as a
reduction in the amount of inventories recognised as an expense in the period in which the reversal occurs.

The related cost of providing services recognised as revenue in the current period is included in cost of sales.

Contract costs comprise:
e costs that relate directly to the specific contract;
e  costs that are attributable to contract activity in general and can be allocated to the contract; and
e such other costs as are specifically chargeable to the customer under the terms of the contract.

10
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2. Property, plant and equipment

Installations

Land and Buildings
Plant and machinery
Furniture and fixtures
Motor vehicles

Office equipment
Computer equipment
Site equipment
Workshop equipment
Tools

Total

Installations

Land and Buildings
Plant and machinery
Furniture and fixtures
Motor vehicles

Office equipment
Computer equipment
Site equipment
Workshop equipment
Tools

Total

2019 2018
Costor  Accumulate Carrying Costor  Accumulate Carrying
revaluation d depreciati value revaluation d depreciati value
on on
207 971 (207 971) - 207 971 (188 926) 19 045
36 197 (7 843) 28 354 36 197 (6 395) 29 802
578 980 (559 086) 19 894 578 980 (538 075) 40 905
204 342 (151 482) 52 860 204 342 (121 145) 83 197
5302860 (4145919) 1156 941 4502860 (3522370) 980 490
83 303 (69 638) 13 665 83 303 (61 952) 21 351
224 133 (153 055) 71078 207 661 (108 697) 98 964
127 420 (52 396) 75024 97 532 (15 541) 81 991
105 110 (85 339) 19 771 98 323 (71 781) 26 542
852 878 (723 870) 129 208 790 203 (461 616) 328 587
7723194 (6156 399) 1566795 6807372 (5096498) 1710874
2017
Costor  Accumulate Carrying
revaluation d depreciati value
on
791 971 (730 575) 61 396
36 197 (4 947) 31250
579 024 (391 094) 187 930
225 421 (136 830) 88 591
4504168 (2353380) 2150788
84 901 (56 167) 28 734
170 452 (139 186) 31 266
24 236 (8 386) 15 850
101 429 (54 140) 47 289
862 185 (390 989) 471 196
7379984 (4 265694) 3114 290
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HopSol Africa (Proprietary) Limited
(Registration number 2011/0129)

Annual Financial Statements for the year ended 31 March 2019

Notes to the Annual Financial Statements

2. Property, plant and equipment (continued)

Reconciliation of property, plant and equipment - 2019

Installations

Land and Buildings
Plant and machinery
Furniture and fixtures
Motor vehicles

Office equipment
Computer equipment
Site equipment
Workshop equipment
Tools

Reconciliation of property, plant and equipment - 2018

Opening

balance
Installations 61 396
Buildings 31 250
Plant and machinery 187 930
Furniture and fixtures 88 590
Motor vehicles 2 150 788
Office equipment 28 734
IT equipment 31 266
Site equipment 15 850
Workshop equipment 47 289
Tools 471 196

3 114 289

Reconciliation of property, plant and equipment - 2017

Land

Buildings

Plant and machinery

Furniture and fixtures

Motor vehicles

Office equipment

IT equipment

Property, plant and equipment 1
Property, plant and equipment 2
Other property, plant and equipment

Opening
balance
19 045
29 802
40 905
83 197
980 490
21 351
98 964
81 991
26 542
328 587

1710 874

Additions

9 577
45 727
79 472

77 414
212 190

Opening
balance
136 466
32 698
337 776
119 731
1350 273
37 257
47 890
9 228
45 771
418 525

2 535 615

Additions Depreciation

(19 045)

(1 448)

(21 011)

: (30 337)

800 000 (623 549)
: (7 686)

16 472 (44 358)
29 888 (36 855)
6 787 (13 558)
62675 (262 054)
915 822 (1 059 901)

Disposals Depreciation

(757) (41 594)
(1 448)

(147 025)

: (5 393)

(4 623) (1 175 252)
(449) (6 934)

, 21 971

(2 424) (10 907)
(1 878) (18 869)
(220 023)

(10 131) (1 605 474)

Additions Depreciation

(75 070)

(1 448)

15592 (165 438)

9 892 (41 032)
1934542 (1 134 027)
4083 (12 606)

15 670 (32 294)

11 932 (5 310)

19 949 (18 431)
102 225 (49 554)

2 113 885 (1 535 210)

Total

28 354
19 894

52 860

1 156 941
13 665

71 078
75 024
771
129 208

1566 795

Total

19 045
29 802
40 905
83 197
980 490
21 351
98 964
81 991
26 542
328 587

1710 874

Total

61 396
31 250
187 930
88 591

2 150 788
28 734

31 266
15 850

47 289
471 196

3114 290



HopSol Africa (Proprietary) Limited

{(Registration number 2011/0129)

Annual Financial Statements for the year ended 31 March 2019

Notes to the Annual Financial Statements

2019
N$

2018
N$

2017
N$

3. Loans to group companies
Subsidiaries

HopSol SA (Pty) Ltd

The above loan bore interest at 9% per annum and was

repayable in ad-hoc payments.
HopSol Zambia

21725

The loan above is unsecured, bears no interest and has no

fixed terms of repayment.
Karee Investments 149 (Pty) Ltd

40 366

The loan above is unsecured, bears no interest and has no

fixed terms of repayment.
Communard 110 (Pty) Ltd

The loan above is unsecured, bears no interest and has no

fixed terms of repayment.

Split between non-current and current portions

Non-current assets

4. Loans to shareholders
HopSol Trust

The loan above is unsecured, bears no interest and
has no fixed terms of repayment.

5. Inventories

Inventories

6. Trade and other receivables

Financial instruments:
Trade receivables

Deposits

Total trade and other receivables

Split between non-current and current portions

Current assets

21725

40 366

1829 934

21725

692 779

62 091

62 091

2544 438

62 091

62 091

2544 438

33724

7841129

8 477 961

6705 782

787 479
21 500

2945516
21 500

3 870 908
97 500

808 979

2967 016

3 968 408

808 979

2967 016

3 968 408
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HopSol Africa (Proprietary) Limited
(Registration number 2011/0129)
Annual Financial Statements for the year ended 31 March 2019

Notes to the Annual Financial Statements

2019 2018 2017
N$ N$ N$

7. Cash and cash equivalents
Cash and cash equivalents consist of:
Cash on hand 16 501 42 108 59 232
Bank balances 12 176 642 2 468 225 17 498 181
Petty cash (10 573) (4 897) -

12182 570 2 505 436 17 557 413
Current assets 12 193 143 2510 333 17 557 413
Current liabilities (10 573) (4 897) -

12182 570 2 505 436 17 557 413
8. Share capital
Authorised
4 000 Ordinary shares of N$ 1 each 4 000 4 000 4 000
Issued
100 Ordinary shares of N$ 1 each 100 100 100
9. Loans from group companies
Fellow subsidiaries
HopSol AG 5488 670 5488 670 8 168 514
A portion of the loan above bears interest at prime rate plus
1% and another portion bears interest at prime. The loan is
repayable in equal annual installments of N$ 500 000.00
depending on the company's cashflow.
Split between non-current and current portions
Non-current liabilities 5488 670 5488 670 8 168 514
10. Loans from shareholders
HopSol Trust - 1304 011 -
The loan above is unsecured, bears no interest and
has no fixed terms of repayment.
11. Loans from directors
Directors
Dr. BW Janka - - 680 000
B Wilschke - - 630 000
Dr. R H Hopperdietzel - 1 000 000 945 000

- 1 000 000 2 255 000




HopSol Africa (Proprietary) Limited

{(Registration number 2011/0129)

Annual Financial Statements for the year ended 31 March 2019

Notes to the Annual Financial Statements

2019 2018 2017
N$ N$ N$

11. Loans from directors (continued)
The loans above were unsecured, bore no interest and had no fixed terms of repayment.
12. Deferred tax
Deferred tax liability
Property plant and equipment (283 366) (276 729) (368 434)
Deferred tax asset
Employee cost provisions 72 569 72 569 72 569

The deferred tax assets and the deferred tax liability relate to income tax in the same jurisdiction, and the law
allows net settlement. Therefore, they have been offset in the statement of financial position as follows:

Deferred tax liability
Deferred tax asset

Total net deferred tax liability

Reconciliation of deferred tax asset / (liability)

At beginning of year

Taxable / (deductible) temporary difference movement
on tangible fixed assets

Taxable / (deductible) temporary difference on
provisions for employee cost

13. Trade and other payables

Financial instruments:

Trade payables

Other payables

Retentions payable

Other accrued expenses
Provision for faulty solar panels
Non-financial instruments:
VAT

14. Current tax payable (receivable)

Current tax payable amounts to N$ 303 309 (2018: N$ 56 967, 2017: N$ 421 364).

(283 366) (276 729) (368 434)
72 569 72 569 72 569
(210 797) (204 160) (295 865)
(204 160) (295 865) (278 673)
(6 637) 91 705 (11 713)
- - (5 479)
(210 797) (204 160) (295 865)
817 657 2312804 12 884 741
1273747 311 370 265 182
24 358 24 358 24 358

- - 202 199

2200 000 2200 000 3 000 000
787 648 291 962 59 509
5103 410 5140 494 16 435 989

15



HopSol Africa (Proprietary) Limited

{(Registration number 2011/0129)

Annual Financial Statements for the year ended 31 March 2019

Notes to the Annual Financial Statements

2019 2018 2017
N$ N$ N$
15. Revenue
Revenue from contracts with customers
Sale of goods 6 820 430 6 539 258 4763 646
Rendering of services 83 354 492 34 922 208 78 855 403
90 174 922 41 461 466 83 619 049
16. Cost of sales
Rendering of services 59 184 573 26 888 694 47 079 721
17. Other operating income
Other income 9 600 801 901 -
Foreign exchange gains 423 995 57 377 245182
Refunds 30 957 27 230 -
464 552 886 508 245 182
18. Other operating gains (losses)
Gains (losses) on disposals, scrappings and
settlements
Property, plant and equipment - (10 132) -
19. Operating profit (loss)
Operating profit for the year is stated after charging (crediting) the following, amongst others:
Auditor's remuneration - external
Audit fees 113 737 112 000 -
Remuneration, other than to employees
Consulting and professional services 1400 89 688 864 605
Secretarial services 4017 - -
5417 89 688 864 605
Employee costs
Salaries, wages, bonuses and other benefits 12719 843 6 363 707 12990 113
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HopSol Africa (Proprietary) Limited

{(Registration number 2011/0129)

Annual Financial Statements for the year ended 31 March 2019

Notes to the Annual Financial Statements

2019 2018 2017
N$ N$ N$
19. Operating profit (loss) (continued)
Leases
Operating lease charges
Premises 523 725 425 863 488 701
Depreciation and amortisation
Depreciation of property, plant and equipment 1 059 898 1605 474 1535210
20. Investment income
Interest income
Investments in financial assets:
Bank and other cash 661 628 387 306 835 894
Loans to group companies:
Related parties - 551 881 -
661 628 939 187 835 894

21. Finance costs
Interest paid 944 347 870 059 725957
22. Taxation
Major components of the tax expense
Current
Local income tax - current period 4417 188 1382 224 3 384 832
Foreign income tax or withholding tax - current period - - 870 662

4417 188 1382 224 4 255 494
Deferred
Originating and reversing temporary differences 6 637 (91 705) 17 192

4 423 825 1290 519 4 272 686

17



HopSol Africa (Proprietary) Limited

{(Registration number 2011/0129)

Annual Financial Statements for the year ended 31 March 2019

Notes to the Annual Financial Statements

2019 2018 2017
N$ N$ N$
22. Taxation (continued)
Reconciliation of the tax expense
Reconciliation between accounting profit and tax expense.
Accounting (loss) profit 13 283 851 4 903 533 (4 897 212)
Tax at the applicable tax rate of 32% (2018: 32%) 4 250 832 1 569 131 (1 567 108)
Tax effect of adjustments on taxable income
Capital loans written off - - 2409 116
Sale of capital investments - - 2560 015
Donations and welfare 172 993 - -
Withholding taxes paid - - 870 663
Transfer - (278 612) -
4 423 825 1290 519 4 272 686

23. Cash generated from/(used in) operations
{Loss) profit before taxation 13 283 851 4 903 533 (4 897 212)
Adjustments for:
Depreciation and amortisation 1 059 898 1605 474 1535210
Loss on disposals of assets - 10 132 -
Interest income (661 628) (939 187) (835 894)
Finance costs 944 347 870 059 725 957
Changes in working capital:
Inventories 636 832 (1772 179) 43 765
Trade and other receivables 2 158 037 1 001 392 (645 915)
Trade and other payables (37 081) (11 295 495) 7 706 499

17 384 256 (5 616 271) 3632410
24. Tax paid
Balance at beginning of the year (56 967) (421 364) 243 974
Current tax for the year recognised in profit or loss (4 417 188) (1 382 224) (4 255 494)
Balance at end of the year 303 309 56 967 421 364

(4 170 846) (1746 621) (3 590 156)
25. Dividends paid
Dividends - (7 397 537) -
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HopSol Africa (Proprietary) Limited
(Registration number 2011/0129)
Annual Financial Statements for the year ended 31 March 2019

Notes to the Annual Financial Statements

26. Directors' emoluments

Executive
2019
Emoluments Total
Dr. R H Hopperdietzel 1 633 240 1 633 240
Dr. B W Janka 1 626 340 1 626 340
3259580 3259580
2018
Emoluments Total
Dr. R H Hopperdietzel 1 100 000 1 100 000
Dr. B W Janka 250 000 250 000
1350000 1350000
2017
Emoluments Total
Dr. R H Hopperdietzel 3 000 000 3 000 000
Dr. B W Janka 1 150 000 1 150 000

4150 000 4 150 000
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HopSol Africa (Proprietary) Limited
(Registration number 2011/0129)
Annual Financial Statements for the year ended 31 March 2019

Notes to the Annual Financial Statements

2019 2018 2017
N$ N$ N$

27. Related parties
Relationships
Holding company HopSol Trust
Related parties HopSol AG

HopSol GmbH

HopSol SA (Pty) Ltd

HopSol Power Generation (Pty) Ltd

HopSol Zambia

Karee Investments 149 (Pty) Ltd
Members of key management Dr. R H Hopperdietzel

Dr. BW Janka
Related party balances
Loan accounts - Owing (to) by related parties
HopSol AG (5 488 670) (5 488 670) (8 168 514)
HopSol Zambia 21725 21725 21725
Karee Investments 149 (Pty) Ltd 40 366 40 366 -
Dr. R H Hopperdietzel - (1 000 000) (945 000)
HopSol Trust 33724 (1304 011) -
Dr. B W Janka - - (680 000)
HopSol SA (Pty) Ltd - - 1 829 934
Amounts included in Trade receivable (Trade
Payable) regarding related parties
HopSol Power Generation (Pty) Ltd - (210 388) (197 799)
HopSol AG - (222 820) (7 110 000)
HopSol Services GmbH - (585 827) 454 340
HopSol SA (Pty) Ltd - - 76 029
Related party transactions
Interest paid to (received from) related parties
HopSol AG 890 480 870 059 725957
HopSol SA (Pty) Ltd - (551 881) -
Purchases from (sales to) related parties
HopSol AG - 1072 258 -
HopSol Services GmbH 3917 569 19 708 470 18 597 131
HopSol SA (Pty) Ltd - (136 061) 870 281
HopSol Power Generation (Pty) Ltd (1 713 941) (2 782 684) (28 093 769)

Royalties paid to (received from) related parties
HopSol AG

7900 000
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Telephone:+264 61 276 000 | Facsimile:+264 61 232 309

ACCOUNTANTS - Email: Wlndhot_ek@s_ga-na.com _| Www.sga.com.na
&AUDITORS Physical: 24 Orban Street, Klein Windhoek, Windhoek, Namibia

Postal: PO Box 30, Windhoek, Namibia, 11001

PRACTICE NUMBER 9417

INDEPENDENT AUDITOR S REPORT di Ub Histoncal Finanzial
Information oF HopSol AFisa [Proprbia'yl Lim'tad

Opinion

We have audited the Historical Financial Information of HopSol Africa (Proprietary) Limited set out on pages
1to 20, which comprise the statement of financial position as at 31 March 2019, 31 March 2018 and 31
March 2017, and the statement of profit or loss and other comprehensive income, the statement of changes
in equity and the statement of cash flows for the three year then ended, and the notes to the Historical
Financial Information, including a summary of significant accounting policies.

In our opinion, the Historical Financial Information present fairly, in all material respects, the financial
position of the company as at 31 March 2019, 31 March 2018 and 31 March 2017, and its financial
performance and cash flows for the year then ended in accordance with Namibian Statement of Generally
Accepted Accounting Practice - NACO001: Financial Reporting for Small and Medium Sized Entities.

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (ISA). Our responsibilities
under those standards are further described in the Auditor's Responsibilities for the Audit of the annual
financial statements section of our report. We are independent of the Company in accordance with sections
290 and 291 of the International Ethics Standards Board for Accountants Code of Ethics for Professional
Accountants (Revised July 2016), parts 1 and 3 of the International Ethics Standards Board for Accountants
International Code of Ethics for Professional Accountants (including International Independence Standards)
(Revised July 2018) and other independence requirements applicable to performing audits of Historical
Financial Information in Namibia. 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.

Purpose of Report

This report has been prepared for the Circular and for no other purpose.

Responsibilities of the directors for the Historical Financial Information

The directors are responsible for the preparation and fair presentation of the Historical Financial Information
in accordance with Namibian Statement of Generally Accepted Accounting Practice - NACO001: Financial
Reporting for Small and Medium Sized Entities, and for such internal control as the directors determine is
necessary to enable the preparation of Historical Financial Information that are free from material
misstatement, whether due to fraud or error.

In preparing the Historical Financial Information, the directors are responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless the directors either intend to liquidate the Company or to
cease operations, or have no realistic alternative but to do so.

Partners M. du Plessis (Managing Partner) - P.O.Jacobs - C. Matthee - AJ. Esterhuizen - R.Cloete - YE. Kruger - E. Geertsema


mailto:windhoek@sga-na.com
http://www.sga.com.na

Auditor’s Responsibilities for the Audit of the Historical Financial Information

Our objectives are to obtain reasonable assurance about whether the Historical Financial Information as a
whole 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
Historical Financial Information.

As part of an audit in accordance with ISAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

Identify and assess the risks of material misstatement of the Historical Financial Information,
whether due to fraud or error, design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company's internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the directors.

Conclude on the appropriateness of the directors’ use of the going concern basis of accounting
and based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures in the Historical Financial Information
or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our auditor's report. However, future events or
conditions may cause the Company to cease to continue as a going concern.

Evaluate the overall presentation, structure and content of Historical Financial Information,
including the disclosures, and whether the Historical Financial Information represent the
underlying transactions and events in a manner that achieves fair presentation.

Obtain sufficient appropriate audit evidence regarding the financial information of the entity or
business activities within the Company to express an opinion on the Historical Financial
Information. We are responsible for the direction, supervision and performance of the audit. We
remain solely responsible for our audit opinion.

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.



Consent

We consent to the inclusion of this report and reference to our opinion in the Circular in the form and context

Registered Accountants and Auditors
Chartered Accountants (Namibia)

Per: R Cloete
Partner

Windhoek ... Namibia
29 November 2019
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Hopsol Power Generation (Pty) Ltd
(Registration number 2013/0956)
Interim Financial Statements for the period ended 31 August 2019

Statement of Financial Position as at 31 August 2019

31 August 31 December
2019 2018
Note(s) N$ N$
Assets
Non-Current Assets
Property, plant and equipment 3 183 746 957 189 360 820
Loans to shareholders 4 - 837 558
183 746 957 190 198 378
Current Assets
Trade and other receivables 5 4702 159 6 135 767
Prepayments 91132 60 754
Cash and cash equivalents 6 2347104 4414 753
7 140 395 10 611 274
Total Assets 190 887 352 200 809 652
Equity and Liabilities
Equity
Share capital 7 1 000 1 000
Retained income 4 767 454 (53 902)
4 768 454 (52 902)
Liabilities
Non-Current Liabilities
Loans from shareholders 8 74 280 558 80 665 600
Borrowings 9 82 369 446 94 399 412
Deferred tax 10 11 141 510 8 872637
167 791 514 183 937 649
Current Liabilities
Trade and other payables 11 469 674 526 864
Borrowings 9 17 857 710 16 398 041
18 327 384 16 924 905
Total Liabilities 186 118 898 200 862 554
Total Equity and Liabilities 190 887 352 200 809 652




Hopsol Power Generation (Pty) Ltd
(Registration number 2013/0956)
Interim Financial Statements for the period ended 31 August 2019

Statement of Profit or Loss and Other Comprehensive Income

8 months 12 months
ended ended
31 August 31 December
2019 2018
Note(s) N$ N$
Revenue 12 24 363 372 36 725 326
Other operating income 73 270 73 037
Other operating expenses (10 115 506) (12 370 306)
Operating profit 13 14 321 136 24 428 057
Investment income 14 178 599 301 381
Finance costs 15 (7 409 5006) (12 309 332)
Profit before taxation 7 090 229 12 420 106
Taxation 16 (2 268 873) (3974 434)
Profit for the period 4 821 356 8445672




Hopsol Power Generation (Pty) Ltd
(Registration number 2013/0956)

Interim Financial Statements for the period ended 31 August 2019

Statement of Changes in Equity

Share capital Retained Total equity
income
N$ N$ N$

Balance at 1 January 2018 1 000 500 426 501 426
Changes in equity
Profit for the period - 8 445672 8 445672
Dividends - (9 000 000) (9 000 000)
Total changes - (554 328) (554 328)
Balance at 1 January 2019 1000 (53 902) (52 902)
Changes in equity
Profit for the period - 4 821 356 4 821 356
Total changes - 4 821 356 4 821 356
Balance at 31 August 2019 1000 4 767 454 4 768 454
Note(s) 7




Hopsol Power Generation (Pty) Ltd

(Registration number 2013/0956)

Interim Financial Statements for the period ended 31 August 2019

Statement of Cash Flows

8 months 12 months
ended ended
31 August 31 December
2019 2018
Note(s) N$ N$

Cash flows from operating activities
Cash generated from operations 17 21281038 30015729
Interest income 178 599 301 381
Dividend income - -
Finance costs (7 409 506) (12 309 332)
Net cash from operating activities 14 050 131 18 007 778
Cash flows from investing activities
Loans to shareholders repaid 837 558 1403 761
Net cash from investing activities 837 558 1403 761
Cash flows from financing activities
Repayment of borrowings (10 570 297) (15 201 596)
Repayment of shareholders loan (6 385 042) 4 000 000
Dividends paid 18 - (9 000 000)
Net cash from financing activities (16 955 339) (20 201 596)
Total cash movement for the period (2 067 650) (790 057)
Cash at the beginning of the period 4 414 755 5204 812
Total cash at end of the period 6 2 347 105 4414 755




Hopsol Power Generation (Pty) Ltd
(Registration number 2013/0956)
Interim Financial Statements for the period ended 31 August 2019

Accounting Policies

1. Significant accounting policies
The principal accounting policies applied in the preparation of these interim financial statements are set out below.
1.1 Basis of preparation

The interim financial statements have been prepared on the going concern basis in accordance with, and in
compliance with, International Financial Reporting Standards ("IFRS") and International Financial Reporting
Interpretations Committee ("IFRIC") interpretations issued and effective at the time of preparing these interim
financial statements and the Companies Act of Namibia.

The interim financial statements have been prepared on the historic cost convention, unless otherwise stated in the
accounting policies which follow and incorporate the principal accounting policies set out below. They are presented
in Namibia Dollars, which is the company's functional currency.

These accounting policies are consistent with the previous period.
1.2 Significant judgements and sources of estimation uncertainty

The preparation of interim financial statements in conformity with the International Financial Reporting Standards
("IFRS") requires management, from time to time, to make judgements, estimates and assumptions that affect the
application of policies and reported amounts of assets, liabilities, income and expenses. These estimates and
associated assumptions are based on experience and various other factors that are believed to be reasonable
under the circumstances. Actual results may differ from these estimates. The estimates and underlying
assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the period in
which the estimates are revised and in any future periods affected.

Key sources of estimation uncertainty
Residual values and useful lives of property, plant and equipment

The residual value of items of property, plant and equipment is the estimated amount for which an item of property,
plant and equipment could be exchanged at the end of its useful life between a willing buyer and a willing seller in
an arm's length transaction after the proper marketing wherein the parties have each acted knowledgeably,
prudently and without compulsion. The useful lives of property, plant and equipment are determined based on
historical factors with regards to similar items of property, plant and equipment that have been written off in full but
are still in use.

1.3 Property, plant and equipment

Property, plant and equipment are tangible assets which the company holds for its own use or for rental to others
and which are expected to be used for more than one period.

An item of property, plant and equipment is recognised as an asset when it is probable that future economic
benefits associated with the item will flow to the company, and the cost of the item can be measured reliably.

Property, plant and equipment is initially measured at cost. Cost includes all of the expenditure which is directly
attributable to the acquisition or construction of the asset, including the capitalisation of borrowing costs on
qualifying assets and adjustments in respect of hedge accounting, where appropriate.

Expenditure incurred subsequently for major services, additions to or replacements of parts of property, plant and
equipment are capitalised if it is probable that future economic benefits associated with the expenditure will flow to
the company and the cost can be measured reliably. Day to day servicing costs are included in profit or loss in the
period in which they are incurred.




Hopsol Power Generation (Pty) Ltd
(Registration number 2013/0956)
Interim Financial Statements for the period ended 31 August 2019

Accounting Policies

1.3 Property, plant and equipment (continued)

Depreciation of an asset commences when the asset is available for use as intended by management. Depreciation
is charged to write off the asset's carrying amount over its estimated useful life to its estimated residual value, using
a method that best reflects the pattern in which the asset's economic benefits are consumed by the company.
Leased assets are depreciated in a consistent manner over the shorter of their expected useful lives and the lease
term. Depreciation is not charged to an asset if its estimated residual value exceeds or is equal to its carrying
amount. Depreciation of an asset ceases at the earlier of the date that the asset is classified as held for sale or
derecognised.

The useful lives of items of property, plant and equipment have been assessed as follows:

Item Average useful life
Leasehold property 33
Plant and machinery 25

The residual value, useful life and depreciation method of each asset are reviewed at the end of each reporting
period. If the expectations differ from previous estimates, the change is accounted for prospectively as a change in
accounting estimate.

Each part of an item of property, plant and equipment with a cost that is significant in relation to the total cost of the
item is depreciated separately.

The depreciation charge for each period is recognised in profit or loss unless it is included in the carrying amount of
another asset.

Impairment tests are performed on property, plant and equipment when there is an indicator that they may be
impaired. When the carrying amount of an item of property, plant and equipment is assessed to be higher than the
estimated recoverable amount, an impairment loss is recognised immediately in profit or loss to bring the carrying
amount in line with the recoverable amount.

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are
expected from its continued use or disposal. Any gain or loss arising from the derecognition of an item of property,
plant and equipment, determined as the difference between the net disposal proceeds, if any, and the carrying
amount of the item, is included in profit or loss when the item is derecognised.

1.4 Financial instruments

Financial instruments held by the company are classified in accordance with the provisions of IFRS 9 Financial
Instruments.

Broadly, the classification possibilities, which are adopted by the company ,as applicable, are as follows:

Financial assets which are debt instruments:
. Amortised cost.

Financial liabilities:
. Amortised cost.

Note 20 Financial instruments and risk management presents the financial instruments held by the company based
on their specific classifications.

The specific accounting policies for the classification, recognition and measurement of each type of financial
instrument held by the company are presented below:
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1.4 Financial instruments (continued)

Loans receivable at amortised cost

Classification

Loans to shareholders (note 4) are classified as financial assets subsequently measured at amortised cost.
Recognition and measurement

Loans receivable are recognised when the company becomes a party to the contractual provisions of the loan. The
loans are measured, at initial recognition, at fair value plus transaction costs, if any.

They are subsequently measured at amortised cost.

The amortised cost is the amount recognised on the loan initially, minus principal repayments, plus cumulative
amortisation (interest) using the effective interest method of any difference between the initial amount and the
maturity amount, adjusted for any loss allowance.

Application of the effective interest method

Interest income is calculated using the effective interest method, and is included in profit or loss in investment
income (note 14).

The application of the effective interest method to calculate interest income on a loan receivable is dependent on
the credit risk of the loan as follows:

» The effective interest rate is applied to the gross carrying amount of the loan, provided the loan is not
credit impaired. The gross carrying amount is the amortised cost before adjusting for a loss allowance.

. If a loan is purchased or originated as credit-impaired, then a credit-adjusted effective interest rate is
applied to the amortised cost in the determination of interest. This treatment does not change over the life
of the loan, even if it is no longer credit-impaired.

. If a loan was not purchased or originally credit-impaired, but it has subsequently become credit-impaired,
then the effective interest rate is applied to the amortised cost of the loan in the determination of interest.
If, in subsequent periods, the loan is no longer credit impaired, then the interest calculation reverts to
applying the effective interest rate to the gross carrying amount.

Impairment

The company recognises a loss allowance for expected credit losses on all loans receivable measured at amortised
cost. The amount of expected credit losses is updated at each reporting date to reflect changes in credit risk since
initial recognition of the respective loans.

The company measures the loss allowance at an amount equal to lifetime expected credit losses (lifetime ECL)
when there has been a significant increase in credit risk since initial recognition. If the credit risk on a loan has not
increased significantly since initial recognition, then the loss allowance for that loan is measured at 12 month
expected credit losses (12 month ECL).

Significant increase in credit risk

In assessing whether the credit risk on a loan has increased significantly since initial recognition, the company
compares the risk of a default occurring on the loan as at the reporting date with the risk of a default occurring as at
the date of initial recognition.
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1.4 Financial instruments (continued)

The company considers both quantitative and qualitative information that is reasonable and supportable, including
historical experience and forward-looking information that is available without undue cost or effort. Forward-looking
information considered includes the future prospects of the industries in which the counterparties operate, obtained
from economic expert reports, financial analysts, governmental bodies, relevant think-tanks and other similar
organisations, as well as consideration of various external sources of actual and forecast economic information.

Irrespective of the outcome of the above assessment, the credit risk on a loan is always presumed to have
increased significantly since initial recognition if the contractual payments are more than 30 days past due, unless
the company has reasonable and supportable information that demonstrates otherwise.

By contrast, if a loan is assessed to have a low credit risk at the reporting date, then it is assumed that the credit
risk on the loan has not increased significantly since initial recognition.

The company regularly monitors the effectiveness of the criteria used to identify whether there has been a
significant increase in credit risk and revises them as appropriate t0o ensure that the criteria are capable of
identifying significant increases in credit risk before the amount becomes past due.

Definition of default

For purposes of internal credit risk management purposes, the company consider that a default event has occurred
if there is either a breach of financial covenants by the counterparty, or if internal or external information indicates
that the counterparty is unlikely to pay its creditors in full (without taking collateral into account).

Irrespective of the above analysis, the company considers that default has occurred when a loan instalment is more
than 90 days past due unless there is reasonable and supportable information to demonstrate that a more lagging
default criterion is more appropriate.

Write off policy

The company writes off a loan when there is information indicating that the counterparty is in severe financial
difficulty and there is no realistic prospect of recovery, e.g. when the counterparty has been placed under liquidation
or has entered into bankruptcy proceedings. Loans written off may still be subject to enforcement activities under
the company recovery procedures, taking into account legal advice where appropriate. Any recoveries made are
recognised in profit or loss.

Measurement and recognition of expected credit losses

The measurement of expected credit losses is a function of the probability of default, loss given default (i.e. the
magnitude of the loss if there is a default) and the exposure at default.

The assessment of the probability of default and loss given default is based on historical data adjusted by forward-
looking information as described above. The exposure at default is the gross carrying amount of the loan at the
reporting date.

Lifetime ECL is measured on a collective basis in cases where evidence of significant increases in credit risk are
not yet available at the individual instrument level. Loans are then grouped in such a manner that they share similar
credit risk characteristics, such as nature of the loan, external credit ratings (if available), industry of counterparty
etc.

The grouping is regularly reviewed by management to ensure the constituents of each group continue to share
similar credit risk characteristics.
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1.4 Financial instruments (continued)

If the company has measured the loss allowance for a financial instrument at an amount equal to lifetime ECL in the
previous reporting period, but determines at the current reporting date that the conditions for lifetime ECL are no
longer met, the company measures the loss allowance at an amount equal to 12 month ECL at the current
reporting date, and visa versa.

An impairment gain or loss is recognised for all loans in profit or loss with a corresponding adjustment to their
carrying amount through a loss allowance account. The impairment loss is included in other operating expenses in
profit or loss as a movement in credit loss allowance (note 13).

Credit risk

Details of credit risk related to loans receivable are included in the specific notes and the financial instruments and
risk management (note 20).

Derecognition
Refer to the "derecognition" section of the accounting policy for the policies and processes related to derecognition.

Any gains or losses arising on the derecognition of a loan receivable is included in profit or loss in derecognition
gains (losses) on financial assets at amortised cost (note ).

Trade and other receivables
Classification

Trade and other receivables, excluding, when applicable, VAT and prepayments, are classified as financial assets
subsequently measured at amortised cost (note 5).

Recognition and measurement

Trade and other receivables are recognised when the company becomes a party to the contractual provisions of the
receivables. They are measured, at initial recognition, at fair value plus transaction costs, if any.

They are subsequently measured at amortised cost.

The amortised cost is the amount recognised on the receivable initially, minus principal repayments, plus
cumulative amortisation (interest) using the effective interest method of any difference between the initial amount
and the maturity amount, adjusted for any loss allowance.

Application of the effective interest method

For receivables which contain a significant financing component, interest income is calculated using the effective
interest method, and is included in profit or loss in investment income (note 14).

The application of the effective interest method to calculate interest income on trade receivables is dependent on
the credit risk of the receivable as follows:

« The effective interest rate is applied to the gross carrying amount of the receivable, provided the
receivable is not credit impaired. The gross carrying amount is the amortised cost before adjusting for a
loss allowance.

. If a receivable is a purchased or originated as credit-impaired, then a credit-adjusted effective interest rate
is applied to the amortised cost in the determination of interest. This treatment does not change over the
life of the receivable, even if it is no longer credit-impaired.
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1.4 Financial instruments (continued)

. If a receivable was not purchased or originally credit-impaired, but it has subsequently become credit-
impaired, then the effective interest rate is applied to the amortised cost of the receivable in the
determination of interest. If, in subsequent periods, the receivable is no longer credit impaired, then the
interest calculation reverts to applying the effective interest rate to the gross carrying amount.

Impairment

The company recognises a loss allowance for expected credit losses on trade and other receivables, excluding VAT
and prepayments. The amount of expected credit losses is updated at each reporting date.

The company measures the loss allowance for trade and other receivables at an amount equal to lifetime expected
credit losses (lifetime ECL), which represents the expected credit losses that will result from all possible default
events over the expected life of the receivable.

Measurement and recognition of expected credit losses

The company makes use of a provision matrix as a practical expedient to the determination of expected credit
losses on trade and other receivables. The provision matrix is based on historic credit loss experience, adjusted for
factors that are specific to the debtors, general economic conditions and an assessment of both the current and
forecast direction of conditions at the reporting date, including the time value of money, where appropriate.

The customer base is widespread and does not show significantly different loss patterns for different customer
segments. The loss allowance is calculated on a collective basis for all trade and other receivables in totality.
Details of the provision matrix is presented in note 5.

An impairment gain or loss is recognised in profit or loss with a corresponding adjustment to the carrying amount of
trade and other receivables, through use of a loss allowance account. The impairment loss is included in other
operating expenses in profit or loss as a movement in credit loss allowance (note 13).

Write off policy

The company writes off a receivable when there is information indicating that the counterparty is in severe financial
difficulty and there is no realistic prospect of recovery, e.g. when the counterparty has been placed under liquidation
or has entered into bankruptcy proceedings. Receivables written off may still be subject to enforcement activities
under the company recovery procedures, taking into account legal advice where appropriate. Any recoveries made
are recognised in profit or loss.

Credit risk

Details of credit risk are included in the trade and other receivables note (note 5) and the financial instruments and
risk management note (note 20).

Derecognition
Refer to the derecognition section of the accounting policy for the policies and processes related to derecognition.

Any gains or losses arising on the derecognition of trade and other receivables is included in profit or loss in the
derecognition gains (losses) on financial assets at amortised cost line item (note ).

Borrowings and loans from related parties
Classification

Loans from shareholders (note 8) and borrowings (note 9) are classified as financial liabilities subsequently
measured at amortised cost.

10
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1.4 Financial instruments (continued)
Recognition and measurement

Borrowings and loans from related parties are recognised when the company becomes a party to the contractual
provisions of the loan. The loans are measured, at initial recognition, at fair value plus transaction costs, if any.

They are subsequently measured at amortised cost using the effective interest method.

The effective interest method is a method of calculating the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective interest rate is the rate that exactly discounts estimated
future cash payments (including all fees and points paid or received that form an integral part of the effective
interest rate, transaction costs and other premiums or discounts) through the expected life of the financial liability, or
(where appropriate) a shorter period, to the amortised cost of a financial liability.

Interest expense, calculated on the effective interest method, is included in profit or loss in finance costs (note 15.)

Borrowings expose the company to liquidity risk and interest rate risk. Refer to note 20 for details of risk exposure
and management thereof.

Derecognition

Refer to the derecognition section of the accounting policy for the policies and processes related to derecognition.
Trade and other payables

Classification

Trade and other payables (note 11), excluding VAT and amounts received in advance, are classified as financial
liabilities subsequently measured at amortised cost.

Recognition and measurement

They are recognised when the company becomes a party to the contractual provisions, and are measured, at initial
recognition, at fair value plus transaction costs, if any.

They are subsequently measured at amortised cost using the effective interest method.

The effective interest method is a method of calculating the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective interest rate is the rate that exactly discounts estimated
future cash payments (including all fees and points paid or received that form an integral part of the effective
interest rate, transaction costs and other premiums or discounts) through the expected life of the financial liability, or
(where appropriate) a shorter period, to the amortised cost of a financial liability.

If trade and other payables contain a significant financing component, and the effective interest method results in
the recognition of interest expense, then it is included in profit or loss in finance costs (note 15).

Trade and other payables expose the company to liquidity risk and possibly to interest rate risk. Refer to note 20 for
details of risk exposure and management thereof.

Derecognition
Refer to the "derecognition" section of the accounting policy for the policies and processes related to derecognition.
Cash and cash equivalents

Cash and cash equivalents are stated at carrying amount which is deemed to be fair value.

11
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1.4 Financial instruments (continued)
Derecognition
Financial assets

The company derecognises a financial asset only when the contractual rights to the cash flows from the asset
expire, or when it transfers the financial asset and substantially all the risks and rewards of ownership of the asset
to another party. If the company neither transfers nor retains substantially all the risks and rewards of ownership
and continues to control the transferred asset, the company recognises its retained interest in the asset and an
associated liability for amounts it may have to pay. If the company retains substantially all the risks and rewards of
ownership of a transferred financial asset, the company continues to recognise the financial asset and also
recognises a collateralised borrowing for the proceeds received.

Financial liabilities

The company derecognises financial liabilities when, and only when, the company obligations are discharged,
cancelled or they expire. The difference between the carrying amount of the financial liability derecognised and the
consideration paid and payable, including any non-cash assets transferred or liabilities assumed, is recognised in
profit or loss.

1.5 Tax
Current tax assets and liabilities

Current tax for current and prior periods is, to the extent unpaid, recognised as a liability. If the amount already paid
in respect of current and prior periods exceeds the amount due for those periods, the excess is recognised as an
asset.

Current tax liabilities (assets) for the current and prior periods 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.

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 lossess 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.

12
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1.5 Tax (continued)
Tax expenses

Current and deferred taxes are recognised as income or an expense and included in profit or loss for the period,
except to the extent that the tax arises from:
= a transaction or event which is recognised, in the same or a different period, to other comprehensive
income, or
* abusiness 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 period, 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 period, directly in equity.

1.6 Leases

A lease is classified as a finance lease if it transfers substantially all the risks and rewards incidental to ownership.
A lease is classified as an operating lease if it does not transfer substantially all the risks and rewards incidental to
ownership.

Finance leases — lessee

Finance leases are recognised as assets and liabilities in the statement of financial position at amounts equal to the
fair value of the leased property or, if lower, the present value of the minimum lease payments. The corresponding
liability to the lessor is included in the statement of financial position as a finance lease obligation.

The discount rate used in calculating the present value of the minimum lease payments is the company's
incremental borrowing rate.

The lease payments are apportioned between the finance charge and reduction of the outstanding liability. The
finance charge is allocated to each period during the lease term so as to produce a constant periodic rate on the
remaining balance of the liability.

1.7 Impairment of assets

The company assesses at each end of the reporting period whether there is any indication that an asset may be
impaired. If any such indication exists, the company estimates the recoverable amount of the asset.

If there is any indication that an asset may be impaired, the recoverable amount is estimated for the individual
asset. If it is not possible to estimate the recoverable amount of the individual asset, the recoverable amount of the
cash-generating unit to which the asset belongs is determined.

The recoverable amount of an asset or a cash-generating unit is the higher of its fair value less costs to sell and its
value in use.

If the recoverable amount of an asset is less than its carrying amount, the carrying amount of the asset is reduced
to its recoverable amount. That reduction is an impairment loss.

An impairment loss of assets carried at cost less any accumulated depreciation or amortisation is recognised
immediately in profit or loss. Any impairment loss of a revalued asset is treated as a revaluation decrease.

13
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1.7 Impairment of assets (continued)

An impairment loss is recognised for cash-generating units if the recoverable amount of the unit is less than the
carrying amount of the units. The impairment loss is allocated to reduce the carrying amount of the assets of the
unit in the following order:

« first, to reduce the carrying amount of any goodwill allocated to the cash-generating unit and

« then, to the other assets of the unit, pro rata on the basis of the carrying amount of each asset in the unit.

An entity assesses at each reporting date whether there is any indication that an impairment loss recognised in prior
periods for assets other than goodwill may no longer exist or may have decreased. If any such indication exists, the
recoverable amounts of those assets are estimated.

The increased carrying amount of an asset other than goodwill attributable to a reversal of an impairment loss does
not exceed the carrying amount that would have been determined had no impairment loss been recognised for the
asset in prior periods.

1.8 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.
1.9 Revenue from contracts with customers

The company recognises revenue from the following major sources:
=  Sale of electricity

Revenue is measured based on the consideration specified in a contract with a customer and excludes amounts
collected on behalf of third parties. The company recognises revenue when it transfers control of a product or
service to a customer.

Revenue is recognised when it is probable that economic benefits arising froma transaction will flow to the company
and when it can be measured reliably. Revenue is measured as the amount of consideration to which the company
expects to be entitled in exchange for goods. Revenue is shown net of tax, rebates, trade discounts and value
added tax.
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2. New Standards and Interpretations
2.1 Standards and interpretations effective and adopted in the current year

In the current year, the company has adopted the following standards and interpretations that are effective for the current
financial year and that are relevant to its operations:

Standard / Interpretation:

IFRIC 23 Uncertainty over Income Tax Treatments

IFRS 16 Leases

Amendments to IFRS 3: Annual Improvements to IFRS 2015 - 2017 cycle

Amendments to IFRS 11: Annual Improvements to IFRS 2015 - 2017 cycle

Amendments to IAS 23: Annual Improvements to IFRS 2015 - 2017 cycle

IAS 19 Employee Benefits: Plan Amendment, curtailment or settlement (Amendments to IAS 19)
IAS 12: Income Taxes: Annual Improvements 2015 - 2017 cycle

2.2 Standards and interpretations not yet effective

The company has chosen not to early adopt the following standards and interpretations, which have been published and are
mandatory for the company’s accounting periods beginning on or after 1 January 2020 or later periods:

Standard / Interpretation: Effective date:
Years beginning on or
after
. Amendments to IFRS 10 and |AS 28: Sale or To be determined

Contribution of Assets between and Investor and its
Associate or Joint Venture

. IFRS 17 Insurance Contracts 01 January 2021
. IAS 1 Presentation of Financial Statements 01 January 2020
. IAS 8 Accounting Policies, Changes in

Accounting Estimates and Errors 01 January 2020

Management has assessed the impact of these new and revised standards on the company not to be material.
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8 months 12 months
ended ended
31 August 31 December
2019 2018
N$ N$
3. Property, plant and equipment
2019 2018
Cost or Accumulated Carrying value  Cost or Accumulated Carrying value
revaluation depreciation revaluation depreciation
Leasehold property 2 115 465 (240 394) 1875071 2 115 465 (197 657) 1917 808
Plant and machinery 208917 206 (28 547 844) 180369362 208917206 (22976718) 185940 488
Capital - Work in progress 1502 524 - 1502 524 1502 524 - 1502 524
Total 212535195 (28 788 238) 183 746 957 212535195 (23174 375) 189 360 820
Reconciliation of property, plant and equipment - 2019
Opening Depreciation Total
balance
Leasehold property 1917 808 (42 737) 1875071
Plant and machinery 185 940 488 (56571 1286) 180 369 362
Capital - Work in progress 1502 524 - 1502 524

189 360 820 (5613 863) 183 746 957

Reconciliation of property, plant and equipment - 2018

Opening Depreciation Total
balance
Leasehold property 1981913 (64 105) 1917 808
Plant and machinery 194 297 177 (8 356 689) 185940 488
Capital - Work in progress 1502 524 - 1502 524

197 781 614 (8 420 794) 189 360 820

Property, plant and equipment encumbered as security
Refer to note 8 for details of property, plant and equipment encumbered as security for borrowings.

The Leasehold Property consists of 12 hectares of Otjiwarongo Townlands West No 408. The Land sonsist of Portion 2 of the
Farm Kranzdontein No 753, a portion of the farm Ackerbau No 3 of approximately 12 hectares, Grootfontein.

4. Loans to shareholders

Quyelele Energy (Pty) Ltd - 837 558
This loan is secured by a contract with the shareholder ensuring future cash

flow distributions. The company will forst repay the loan and interest bearing at

prime rate.

Exposure to credit risk

Loans receivable inherently exposes the company to credit risk, being the risk that the company will incur financial loss if
counterparties fail to make payments as they fall due.

The loan with Ouyelele Energy (Pty) Ltd is secured by a contract with the shareholder ensuring future cash flow distributions of
the company will first repay the loan, hence the loan receivable is reduced by dividends paid to the shareholder each year.
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8 months 12 months
ended ended
31 August 31 December
2019 2018
N$ N$
4. Loans to shareholders (continued)
Credit rating framework
Internal credit grade Description Basis for recognising
expected credit losses
Performing Low risk of default and no amounts are past due Lifetime ECL (not credit
impaired)
Doubtful Either 30 days past due or there has been a significant Lifetime ECL (not credit
increase in credit risk since initial recognition. impaired)
In default Either 90 days past due or there is evidence that the assetis  Lifetime ECL (credit impaired)
credit impaired
Write-off There is evidence indicating that the counterparty is in severe Amount is written off

financial difficulty and there is no realistic prospect of recovery.
Credit loss allowances

The following tables set out the carrying amount, loss allowance and measurement basis of expected credit losses for loans to
shareholders by credit rating grade:

2018
Instrument External Basis of loss allowance Gross Amortised
credit rating Carrying cost
(where amount
applicable)
Quyelele Energy (Pty) Ltd Lifetime ECL (not credit 837 558 837 558
impaired)

Exposure to currency risk

The net carrying amounts, in Namibia Dollar, of loans to shareholders are denominated in the following currencies. The
amounts have been presented in Namibia Dollar by converting the foreign currency amount at the closing rate at the reporting
date.

Namibia Dollar amount
Namibia Dollar - 837 558

Fair value of loans to shareholders

The fair value of loans to shareholders approximates their carrying amounts.

5. Trade and other receivables

Financial instruments:

Trade receivables 4 702 159 5635 767
Deposits - 500 000
Total trade and other receivables 4702159 6 135 767
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8 months 12 months
ended ended
31 August 31 December
2019 2018
N$ N$
5. Trade and other receivables (continued)
Split between non-current and current portions
Current assets 4702 159 6 135 767

Categorisation of trade and other receivables

Trade and other receivables are categorised as follows in accordance with IFRS 9: Financial Instruments:

At amortised cost 4702 159 6 135 767

Trade and other receivables pledged as security
Trade and other receivables were pledged as security.
Exposure to credit risk

Trade receivables inherently expose the company to credit risk, being the risk that the company will incur financial loss if
customers fail to make payments as they fall due.

Trade receivables relate to long-term contracts with customers for the supply of electricity.

In order to mitigate the risk of financial loss from defaults, the company only deals with reputable customers with consistent
payment histories.

There have been no significant changes in the credit risk management policies and processes since the prior reporting period.
A loss allowance is recognised for all trade receivables, in accordance with IFRS 9 Financial Instruments, and is monitored at
the end of each reporting period. In addition to the loss allowance, trade receivables are written off when there is no reasonable
expectation of recovery, for example, when a debtor has been placed under liquidation. Trade receivables which have been
written off are not subject to enforcement activities.

The estimation techniques explained have been applied for the first time in the current financial period, as a result of the
adoption of IFRS 9. Trade receivables were previously impaired only when there was objective evidence that the asset was
impaired. The impairment was calculated as the difference between the carrying amount and the present value of the expected
future cash flows.

There has been no change in the estimation techniques or significant assumptions made during the current reporting period.

Exposure to currency risk
Refer to note for details of currency risk management for trade receivables.
Fair value of trade and other receivables

The fair value of trade and other receivables approximates their carrying amounts.
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8 months 12 months
ended ended
31 August 31 December
2019 2018
N$ N$
6. Cash and cash equivalents
Cash and cash equivalents consist of:
Bank balances 2010 848 1709 611
Short-term deposits 336 256 2705142
2347104 4414753

Exposure to currency risk

Refer to note 20 Financial instruments and financial risk management for details of currency risk management for cash and
cash equivalents.

7. Share capital

Authorised
4 000 Ordinary shares of N$ 1 each 4 000 4 000

Describe any changes in authorised share capital e.g. Conversion to net present value shares.

Issued
1 000 Ordinary shares of N$ 1 each 1000 1000

8. Loans from shareholders

Karee Investments 149 (Pty) Ltd 17 381 651 18 875 750
The loan is unsecured, interest free with no terms of repayment.
Kano (Pty) Ltd 17 307 370 18 795 085
The loan is unsecured, interest free with no terms of repayment.
Quyelele Energy (Pty) Ltd 22 284 167 24 199 680
The loan is unsecured, interest free with no terms of repayment.
Orban Investments 361 (Pty) Ltd 17 307 370 18 795 085

The loan is unsecured, interest free with no terms of repayment.

74 280 558 80 665 600

The maximum exposure to credit risk at the reporting date is the fair value of each class of loan mentioned above. The
company does not hold any collateral as security.

Exposure to liquidity risk
Refer to note 20 Financial instruments and financial risk management for details of liquidity risk exposure and management.
Exposure to currency risk

Refer to note 20 Financial instruments and financial risk management for details of currency risk management for loans from
shareholders.

Exposure to interest rate risk

Refer to note 20 Financial instruments and financial risk management for details of interest rate risk management for loans
from shareholders.
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8 months 12 months
ended ended
31 August 31 December
2019 2018
N$ N$
8. Loans from shareholders (continued)
Fair value of shareholder loans payable
The fair value of loans from shareholders approximates their carrying amounts.
9. Borrowings
Held at amortised cost
Secured
Standard Bank Term Loan 1 50 313 791 55 753 920
Repayable in 5 years in equal monthly installments of N$ 1 145 081.95 with a
bullet payment of N$ 37 450 000 at the end of the 5 year period. The loan bears
interest at prime rate, currently 10.25%. The loan is secured by a general
notorial bond of N$ 102 000 000 over the plant in Otjiwarongo as well as a
cession of the lease over the land in Otjiwarongo. The loan is further secured by
surityships given by the shareholders and cessions of the off-take agreement,
shareholders loans, VAT claims and letter of credit issued by Cenored in favour
of the company.
Standard Bank Term loan 2 49 913 365 55 043 533
Repayable in 5 years in equal monthly installments of N$ 1 146 610.76 with a
bullet payment of N$ 37 500 000 at the end of the 5 year period. The loan bears
interest at prime rate, currently 10.25%. The loan is secured by a first bond of
N$ 107 000 000 over the land as well as a general notorial bond of N$ 107 000
000 over the plant. The loan is further secured by surityships given by the
shareholders and cessions of the off-take agreement, shareholders loans, VAT
claims and debtors.
Unsecured
100 227 156 110 797 453
Split between non-current and current portions
Non-current liabilities 82 369 446 94 399 412
Current liabilities 17 857 710 16 398 041
100 227 156 110 797 453

Exposure to liquidity risk

Refer to note 20 Financial instruments and financial risk management for details of liquidity risk exposure and management.

Exposure to currency risk

Refer to note 20 Financial instruments and financial risk management for details of currency risk management for borrowings.

Exposure to interest rate risk

Refer to note 20 for details of interest rate risk management for investments in borrowings.
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Hopsol Power Generation (Pty) Ltd
(Registration number 2013/0956)
Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

8 months 12 months
ended ended
31 August 31 December
2019 2018
N$ N$

10. Deferred tax
Deferred tax liability

Property plant and equipment
Assessed loss

Total deferred tax liability

(58 318 219)
47 176 709

(60 114 655)

51242 018

(11 141 510)

(8 872 637)

The deferred tax assets and the deferred tax liability relate to income tax in the same jurisdiction, and the law allows net
settlement. Therefore, they have been offset in the statement of financial position as follows:

Deferred tax liability (11 141 510) (8 872 637)

Reconciliation of deferred tax asset / (liability)

At beginning of year (8 872637) (4 898 203)
Increases (decrease) in tax loss available for set off against future taxable (4 065 309) 5330 463
income - gross of valuation allowance

Taxable / (deductible) temporary difference movement on tangible fixed assets 1796 436 (9 304 897)

(11 141 510) (8 872 637)

11. Trade and other payables

Financial instruments:

Trade payables 67 389 15638

ECB levies payable 17 482 22 409

Non-financial instruments:

VAT 384 803 488 817
469 674 526 864

Exposure to currency risk

Refer to note 20 Financial instruments and financial risk management for details of currency risk management for trade
payables.

Exposure to liquidity risk
Refer to note 20 Financial instruments and financial risk management for details of liquidity risk exposure and management.
Exposure to interest rate risk

Refer to note 20 Financial instruments and financial risk management for details of interest rate risk management for trade and
other payables.

Fair value of trade and other payables

The fair value of trade and other payables approximates their carrying amounts.
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Hopsol Power Generation (Pty) Ltd

(Registration number 2013/0956)

Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

8 months 12 months
ended ended
31 August 31 December
2019 2018
N$ N$
12. Revenue
Revenue from contracts with customers
Sale of electricity 24 363 372 36 725 326
Disaggregation of revenue from contracts with customers
The company disaggregates revenue from customers as follows:
Sale of goods
Sales - Cenored - Otjiwarongo 11 363 650 18 016 457
Sales - Nampower - Otjizondjupa 12 999 722 18 708 869
24 363 372 36 725 326

Timing of revenue recognition

Over time
Sale of electricity

13. Operating profit (loss)

(24 363 372)

(36 725 326)

Operating profit for the period is stated after charging (crediting) the following, amongst others:

Auditor's remuneration - external
Audit fees

Remuneration, other than to employees
Administrative and managerial services
Consulting and professional services
Secretarial services

Depreciation and amortisation
Depreciation of property, plant and equipment

14. Investment income

Interest income

Quyelele Energy (Pty) Ltd loan
Investments in financial assets:
Bank

Total interest income

15. Finance costs

Non-current borrowings
Other interest paid

Total finance costs

39 445 23 495
84 800 127 200
366 938 60 548
260 7 300

451 998 195 048
5613 863 8 420 793
47 484 96 239
131 115 205 142
178 599 301 381
7 409 307 12 309 214
199 118

7 409 506 12 309 332
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Hopsol Power Generation (Pty) Ltd
(Registration number 2013/0956)
Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

8 months 12 months
ended ended
31 August 31 December
2019 2018
N$ N$

16. Taxation
Major components of the tax expense
Deferred
Originating and reversing temporary differences 2 268 873 3974 434
Reconciliation of the tax expense
Reconciliation between accounting profit and tax expense.
Accounting profit 7 090 229 12 420 106
Tax at the applicable tax rate of 32% (2018: 32%) 2 268 873 3974 434
17. Cash generated from operations
Profit before taxation 7 090 229 12 420 106
Adjustments for:
Depreciation and amortisation 5613 863 8 420 793
Interest income (178 599) (301 381)
Finance costs 7 409 506 12 309 332
Changes in working capital:
Trade and other receivables 1433 608 (2 730 508)
Prepayments (30 378) 12 625
Trade and other payables (57 191) (115 238)

21 281 038 30015729
18. Dividends paid
Dividends - (9 000 000)
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Hopsol Power Generation (Pty) Ltd
(Registration number 2013/0956)
Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

8 months 12 months
ended ended
31 August 31 December
2019 2018
N$ N$
19. Related parties
Relationships
Related party due to directors HopSol Africa (Pty) Ltd
Shareholders Kano Property (Pty) Ltd

Karee Investments One Four Nine (Pty) Ltd
Orban Investments Three Six One (Pty) Ltd
Quyelele Energy (Pty) Ltd

Members of key management J Woermannn
G Swart

Related party balances

Loan accounts - Owing (to) by related parties
Shareholders loan accounts - refer to note 8 (74 280 558) (79 828 042)

Related party transactions

Interest paid to (received from) related parties

Quyelele Energy (Pty) Ltd (47 484) (93 239)
Purchases from (sales to) related parties

Hopsol Africa (Pty) Ltd 1432 487 -
Fees paid to (received from) related parties

Hopsol Africa (Pty) Ltd for repairs and maintenance 3 370 063 2714127
Top Property Consulting CC for management and accounting 108 800 167 400
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Hopsol Power Generation (Pty) Ltd
(Registration number 2013/0956)

Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

8 months 12 months
ended ended
31 August 31 December
2019 2018
N$ N$
20. Financial instruments and risk management
Categories of financial instruments
Categories of financial assets
2019
Note(s) Amortised Total Fair value
cost
Trade and other receivables 5 4702 159 4702 159 4702 159
Cash and cash equivalents 6 2 347 104 2 347 104 2 347 104
7 049 263 7 049 263 7 049 263
2018
Note(s) Amortised Total Fair value
cost
Loans to shareholders 4 837 558 837 558 -
Trade and other receivables 5 6 135 767 6 135 767 6 135 767
Cash and cash equivalents 6 4414 753 4414 753 4414 753
11 388078 11388078 10550520
Categories of financial liabilities
2019
Note(s) Amortised Total Fair value
cost
Trade and other payables 11 84 872 84 872 -
Loans from shareholders 4 74 280 558 74 280 558 -
Borrowings 9 100227 156 100 227 156 -
174 592 586 174 592 586 -
2018
Note(s) Amortised Total Fair value
cost
Trade and other payables 11 38 049 38 049 -
Loans from shareholders 4 80 665 600 80 665 600 -
Borrowings 9 110797 453 110 797 453 -
191 501 102 191 501 102 -
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Hopsol Power Generation (Pty) Ltd
(Registration number 2013/0956)
Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

8 months 12 months
ended ended
31 August 31 December
2019 2018
N$ N$

20. Financial instruments and risk management (continued)

Capital risk management

The company's objective when managing capital are to safeguard the company's ability to continue as a going concern in order
to provide returns for shareholder and benefits for other stakeholders and to maintain an optimal capital structure to reduce the
cost of capital reviews the adequacy of the risk management framework in the relation to the risks faced by the company.
Consistent with others in the industry, the company monitors capital on the basis of the gearing ratio.

The ratio is calculated as net debt by total capital. Net debt is calculated as total borrowings (including 'current and non-current
borrowings' as shown in the statement of financial position) less cash and cah equivalents. Total capital is calculated as 'equity’

as shown in the statement of financial position plus net debts.

Thre are no externally imposed capital requirements.

Loans from shareholders 8 74 280 558 80 665 600
Borrowings 9 100 227 156 110 797 453
Trade and other payables 11 469 675 526 866
Total borrowings 174 977 389 191 989 919
Cash and cash equivalents 6 (2347 104) (4 414 753)
Net borrowings 172630 285 187 575166
Equity 4 768 454 (52 902)
Gearing ratio 3620 % (354 571)%
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Hopsol Power Generation (Pty) Ltd
(Registration number 2013/0956)
Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

8 months 12 months
ended ended
31 August 31 December
2019 2018
N$ N$

20. Financial instruments and risk management (continued)

Financial risk management

Overview

The company is exposed to the following risks from its use of financial instruments:
. Credit risk;

. Liquidity risk; and
. Market risk (currency risk, interest rate risk and price risk).

The board has overall responsibility for the establishment and oversight of the company's risk management framework.

The company's risk management policies are established to identify and analyse the risks faced by the company, to set
appropriate risk limits and controls, and to monitor risks and adherence to limits. Risk management policies and systems are
reviewed regularly to reflect changes in market conditions and the company's activities. The company aims to develop a
disciplined and constructive control environment in which all employees understand their roles and obligations.

The company audit committee oversees how management monitors compliance with the risk management policies and
procedures and reviews the adequacy of the risk management framework in relation to the risks faced by the company.

Credit risk

Credit risk is the risk of financial loss to the company if a customer or counterparty to a financial instrument fails to meet its

contractual obligations.

The maximum exposure to credit risk is presented in the table below:

2019 2018
Gross Credit loss Amortised Gross Credit loss Amortised

carrying allowance cost/ fair carrying allowance cost/ fair

amount value amount value
Loans to shareholders 4 - - - 837 558 - 837 558
Trade and other receivables 5 4702 159 - 4702 159 6 135 767 - 6 135 767
Cash and cash equivalents 6 2 347104 - 2347104 4414 753 - 4414753

7 049 263 - 7049263 11388078 - 11 388 078
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Hopsol Power Generation (Pty) Ltd
(Registration number 2013/0956)
Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

20. Financial instruments and risk management (continued)

Liquidity risk

The company's risk to liquidity is a result of the funds available to cover future commitments. The company manages liquidity

risk through an ongoing review of future commitments and credit facilities.

2019
Less than 1to 2 2 to 5 years Over Total Carrying
1 year years 5 years amount
Non-current liabilities
Loans from shareholders 8 - - - 74 280 558 74 280 558 74 280 558
Borrowings 9 17 857 711 19 853 019 62 516 426 - 100227156 100 227 156
Current liabilities
Trade and other payables 84 872 - - - 84 872 84 872
17942583 19853019 62516426 74280558 174592586 174 592 586
2018
Less than 1to 2 2 to 5 years Over Total Carrying
1 year years 5 years amount
Non-current liabilities
Loans from shareholders 8 - - - 80 665 600 80 665 600 80 665 600
Borrowings 9 16 398 041 18 815 033 75584 379 - 110797 453 110797 453
Current liabilities
Trade and other payables 11 38 049 - - - 38 049 38 049
16436090 18815033 75584379 80665600 191501102 191501 102

The maturity profile of contractual cash flows of derivative financial liabilities are as follows:

Foreign currency risk

The company carries no foreign currency in its normal course of business.
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Hopsol Power Generation (Pty) Ltd

(Registration number 2013/0956)

Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

20. Financial instruments and risk management (continued)

Interest rate risk

Interest rate profile

The interest rate profile of interest bearing financial instruments at the end of the reporting period was as follows:

Assets

Trade and other receivables
Current account

Call account

Loans to shareholders

Liabilities

Standard Bank Loan 1
Standard Bank Loan 2
Loans from shareholders

Note

H OO WM

h © ©

Average effective
interest rate

Carrying amount

2019 2018 2019 2018
-% -% 4702159 6 135 767
-% -% 2010848 1709 611
6.50 % 6.50 % 336 256 2705142
-% 10.50 % - 837 558
7 049 263 11 388 078
10.25 % 10.50 % 50 106 063 55 7563 920
10.25 % 10.50 % 49 771 223 55 043 533
-% -% 74 280 558 80 665 600
174157 844 191 463 053
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Telephone:+264 61 276 000 | Facsimile:+264 61 232 309

CHARTERED A
ACCOUNTANTS ) Email: wmdhogk@s_gama.com _| Www.sga.com.na
& AUDITORS Physical: 24 Orban Street, Klein Windhoek, Windhoek, Namibia

Postal: PO Box 30, Windhoek, Namibia, 11001

PRACTICE NUMBER 9417

INDEPENDENT REPORTING ASCUUNI ANT'S REPORT on the review
uf tile Interim Historical Financial Information ot Hopsol Power

tiensration [PropristaiLimited

We have reviewed the accompanying balance sheet of Hopsol Power Generation (Proprietary) Limited si
31 August 2019, and the statement of profit or loss and other comprehensive income, the statement of
changes in equity and the statement of cash flows for the period then ended, and the notes to the Interim
Historical Financial Information, including a summary of significant accounting policies.

Directors’ responsibility

The directors of Alpha Namibia Industries Renewable Power Limited are responsible for the preparation,
contents and presentation of the Circular and are responsible for ensuring that Alpha Namibia Industries
Renewable Power Limited complies with the NSX Listing Requirements. The directors of Hopsol Power
Generation (Pty) Ltd are responsible for the preparation and presentation of the Interim Historical Financial
Information in accordance with International Accounting Standard 34 “Interim Financial Reporting”,

Reporting accountant’s responsibility

Our responsibility is to express a conclusion on the Interim Historical Financial Information based on our
review.

Scope of review

We conducted our review in accordance with the International Standard on Review Engagements 2400
This Standard requires that we plan and perform the review to obtain moderate assurance as to whether
the financial statements are free of material misstatement. A review is limited primarily to inquiries o
company personnel and analytical procedures applied to financial data and thus provides less assurance
than an audit. We have not performed an audit and, accordingly, we do not express and audit opinion,

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the accompanying
financial statements are not presented fairly, in all material respects in accordance with International

Accounting Standards.

Partners. M. du Plessis (ManagingPartner) - P.0.Jacobs - C.Matthee - AJ. Esterhuizen - R. Cloete - YE. Kruger - E. Geertsema


mailto:windhoek@sga-na.com
http://www.sga.com.na

Purpose of this report

This report has been prepared for the purpose of the Circular and for no other purpose.

Registered Accountants and Auditors
Chartered Accountants (Namibia)

Per: R Cloete
Partner

Windhoek ... Namibia
29 November 2019
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HopSol Africa (Proprietary) Limited
{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Statement of Financial Position as at 31 August 2019

31 August 31 March
2019 2019
Note(s) N$ N$
Assets
Non-Current Assets
Property, plant and equipment 2 1765 062 1 566 795
Loans to shareholders 3 123 908 95 815
1 888 970 1662 610
Current Assets
Inventories 5 6 897 196 7841129
Trade and other receivables 6 2 575 959 808 979
Cash and cash equivalents 7 12 656 955 12 193 143
22130110 20 843 251
Total Assets 24 019 080 22 505 861
Equity and Liabilities
Equity
Share capital 8 100 100
Retained income 17 022 670 11 389 002
17 022 770 11 389 102
Liabilities
Non-Current Liabilities
Loans from group companies 9 - 5488 670
Deferred tax 4 290 167 210 797
290 167 5 699 467
Current Liabilities
Trade and other payables 10 4 060 649 5103 410
Current tax payable 11 2633 046 303 309
Bank overdraft 7 12 448 10 573
6 706 143 5417 292
Total Liabilities 6 996 310 11 116 759
Total Equity and Liabilities 24 019 080 22 505 861




HopSol Africa (Proprietary) Limited
{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Statement of Profit or Loss and Other Comprehensive Income

5 months 12 months
ended ended
31 August 31 March
2019 2019
Note(s) N$ N$
Revenue 12 17 346 293 90 174 922
Cost of sales 13 (5 234 202) (59 184 573)
Gross profit 12 112 091 30990 349
Other operating income 14 108 380 464 552
Other operating gains (losses) 15 514 314 -
Other operating expenses (4 626 392) (17 888 331)
Operating profit 16 8 108 393 13 566 570
Investment income 17 231 210 661 628
Finance costs 18 (296 827) (944 347)
Profit before taxation 8042776 13 283 851
Taxation 19 (2 409 108) (4 423 825)

Profit for the period 5633 668 8 860 026




HopSol Africa (Proprietary) Limited
{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Statement of Changes in Equity

Share capital Retained Total equity
income
N$ N$ N$

Balance at 1 April 2018 100 2 528 976 2 529 076
Changes in equity
Profit for the period 8 860 026 8 860 026
Total changes 8 860 026 8 860 026
Balance at 1 April 2019 100 11 389 002 11 389 102
Changes in equity
Profit for the period 5 633 668 5 633 668
Total changes 5633 668 5 633 668
Balance at 31 August 2019 100 17 022 670 17 022 770

Note(s) 8




HopSol Africa (Proprietary) Limited
{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Statement of Cash Flows

5 months 12 months
ended ended
31 August 31 March
2019 2019
Note(s) N$ N$

Cash flows from operating activities

Cash generated from operations 20 6019 362 17 384 256
Interest income 231 210 661 628
Finance costs (296 827) (944 347)
Tax paid 21 - (4 170 846)
Net cash from operating activities 5953745 12 930 691
Cash flows from investing activities

Purchase of property, plant and equipment 2 (489 357) (915 822)
Cash flows from financing activities

Repayment of loans from group companies (5 550 488) -
Repayment of loans from directors - {1 000 000)
Movement on shareholders loan 33724 (1 337 735)
Net cash from financing activities (5 516 764) (2 337 735)
Total cash movement for the period (52 376) 9677 134
Cash at the beginning of the period 12182 570 2 505 436
Effect of exchange rate movement on cash balances 514 314 -
Total cash at end of the period 7 12 644 508 12182 570




HopSol Africa (Proprietary) Limited
{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Accounting Policies

1. Significant accounting policies
The principal accounting policies applied in the preparation of these interim financial statements are set out below.
1.1 Basis of preparation

The interim financial statements have been prepared on the going concern basis in accordance with, and in
compliance with, Namibian Statement of Generally Accepted Accounting Practice - NAC001: Financial Reporting
for Small and Medium Sized Entities and International Financial Reporting Interpretations Committee ("IFRIC")
interpretations issued and effective at the time of preparing these interim financial statements and the Companies
Act of Namibia.

The interim financial statements have been prepared on the historic cost convention, unless otherwise stated in
the accounting policies which follow and incorporate the principal accounting policies set out below. They are
presented in Namibia Dollars, which is the company's functional currency.

These accounting policies are consistent with the previous period.
1.2 Significant judgements and sources of estimation uncertainty

The preparation of interim financial statements in conformity with the Namibian Statement of Generally Accepted
Accounting Practice - NAC001: Financial Reporting for Small and Medium Sized Entities requires management,
from time to time, to make judgements, estimates and assumptions that affect the application of policies and
reported amounts of assets, liabilities, income and expenses. These estimates and associated assumptions are
based on experience and various other factors that are believed to be reasonable under the circumstances. Actual
results may differ from these estimates. The estimates and underlying assumptions are reviewed on an ongoing
basis. Revisions to accounting estimates are recognised in the period in which the estimates are revised and in
any future periods affected.

1.3 Property, plant and equipment

Property, plant and equipment are tangible assets which the company holds for its own use or for rental to others
and which are expected to be used for more than one period.

An item of property, plant and equipment is recognised as an asset when it is probable that future economic
benefits associated with the item will flow to the company, and the cost of the item can be measured reliably.

Property, plant and equipment is initially measured at cost. Cost includes all of the expenditure which is directly
attributable to the acquisition or construction of the asset, including the capitalisation of borrowing costs on
qualifying assets and adjustments in respect of hedge accounting, where appropriate.

Expenditure incurred subsequently for major services, additions to or replacements of parts of property, plant and
equipment are capitalised if it is probable that future economic benefits associated with the expenditure will flow to
the company and the cost can be measured reliably. Day to day servicing costs are included in profit or loss in the
period in which they are incurred.

Depreciation of an asset commences when the asset is available for use as intended by management.
Depreciation is charged to write off the asset's carrying amount over its estimated useful life to its estimated
residual value, using a method that best reflects the pattern in which the asset's economic benefits are consumed
by the company. Leased assets are depreciated in a consistent manner over the shorter of their expected useful
lives and the lease term. Depreciation is not charged to an asset if its estimated residual value exceeds or is equal
to its carrying amount. Depreciation of an asset ceases at the earlier of the date that the asset is classified as held
for sale or derecognised.




HopSol Africa (Proprietary) Limited
{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Accounting Policies

1.3 Property, plant and equipment (continued)

The useful lives of items of property, plant and equipment have been assessed as follows:

Iltem Average useful life
Installations 5years
Workshop equipment 5 years
Plant and machinery 3 years
Furniture and fixtures 5years
Motor vehicles 3 years
Office equipment 5 years
Computer equipment 3 years
Tools 3 years
Site equipment 3 years
Buildings 25 years

The residual value, useful life and depreciation method of each asset are reviewed at the end of each reporting
period. If the expectations differ from previous estimates, the change is accounted for prospectively as a change
in accounting estimate.

Each part of an item of property, plant and equipment with a cost that is significant in relation to the total cost of
the item is depreciated separately.

The depreciation charge for each period is recognised in profit or loss unless it is included in the carrying amount
of another asset.

Impairment tests are performed on property, plant and equipment when there is an indicator that they may be
impaired. When the carrying amount of an item of property, plant and equipment is assessed to be higher than the
estimated recoverable amount, an impairment loss is recognised immediately in profit or loss to bring the carrying
amount in line with the recoverable amount.

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are
expected from its continued use or disposal. Any gain or loss arising from the derecognition of an item of property,
plant and equipment, determined as the difference between the net disposal proceeds, if any, and the carrying
amount of the item, is included in profit or loss when the item is derecognised.

1.4 Financial instruments
Classification

The company classifies financial assets and financial liabilities into the following categories:
» Loans and receivables
»  Financial liabilities measured at amortised cost

Classification depends on the purpose for which the financial instruments were obtained / incurred and takes place
at initial recognition. Classification is re-assessed on an annual basis, except for derivatives and financial assets
designated as at fair value through profit or loss, which shall not be classified out of the fair value through profit or
loss category.

Initial recognition and measurement

Financial instruments are recognised initially when the company becomes a party to the contractual provisions of
the instruments.

The company classifies financial instruments, or their component parts, on initial recognition as a financial asset, a
financial liability or an equity instrument in accordance with the substance of the contractual arrangement.




HopSol Africa (Proprietary) Limited
{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Accounting Policies

1.4 Financial instruments (continued)

Financial instruments are measured initially at fair value, except for equity investments for which a fair value is not
determinable, which are measured at cost and are classified as available-for-sale financial assets.

For financial instruments which are not at fair value through profit or loss, transaction costs are included in the
initial measurement of the instrument.

Subsequent measurement

Loans and receivables are subsequently measured at amortised cost, using the effective interest method, less
accumulated impairment losses.

Financial liabilities at amortised cost are subsequently measured at amortised cost, using the effective interest
method.

Derecognition

Financial assets are derecognised when the rights to receive cash flows from the investments have expired or
have been transferred and the company has transferred substantially all risks and rewards of ownership.

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 to group companies are classified as loans and receivables.

Loans from group companies are classified as financial liabilities measured at amortised cost.
Loans to shareholders, directors, managers and employees

These financial assets are classified as loans and receivables.

Trade and other receivables

Trade and other receivables are classified as loans and receivables.

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.

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 known amount of cash and are subject to an insignificant risk of
changes in value. These are initially and subsequently recorded at fair value.




HopSol Africa (Proprietary) Limited
{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Accounting Policies

1.5 Tax
Current tax assets and liabilities

Current tax for current and prior periods is, to the extent unpaid, recognised as a liability. If the amount already
paid in respect of current and prior periods exceeds the amount due for those periods, the excess is recognised as
an asset.

Current tax liabilities (assets) for the current and prior periods 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.

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.

Tax expenses

Current and deferred taxes are recognised as income or an expense and included in profit or loss for the period,
except to the extent that the tax arises from:
e a transaction or event which is recognised, in the same or a different period, to other comprehensive
income, or
e abusiness 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 period, 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 period, directly in equity.

1.6 Leases

A lease is classified as a finance lease if it transfers substantially all the risks and rewards incidental to ownership.
A lease is classified as an operating lease if it does not transfer substantially all the risks and rewards incidental to
ownership.

Operating leases - lessee

Operating lease payments are recognised as an expense as incurred.

Any contingent rents are expensed in the period they are incurred.




HopSol Africa (Proprietary) Limited
{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Accounting Policies

1.7 Inventories
Inventories are measured at the lower of cost and net realisable value.

Net realisable value is the estimated selling price in the ordinary course of business less the estimated costs of
completion and the estimated costs necessary to make the sale.

The cost of inventories comprises of all costs of purchase, costs of conversion and other costs incurred in bringing
the inventories to their present location and condition.

The cost of inventories is assigned using the weighted average cost formula. The same cost formula is used for all
inventories having a similar nature and use to the entity.

When inventories are sold, the carrying amount of those inventories are recognised as an expense in the period in
which the related revenue is recognised. The amount of any write-down of inventories to net realisable value and
all losses of inventories are recognised as an expense in the period the write-down or loss occurs. The amount of
any reversal of any write-down of inventories, arising from an increase in net realisable value, are recognised as a
reduction in the amount of inventories recognised as an expense in the period in which the reversal occurs.

1.8 Impairment of assets

The company assesses at each end of the reporting period whether there is any indication that an asset may be
impaired. If any such indication exists, the company estimates the recoverable amount of the asset.

If the recoverable amount of an asset is less than its carrying amount, the carrying amount of the asset is reduced
to its recoverable amount. That reduction is an impairment loss.

An impairment loss of assets carried at cost less any accumulated depreciation or amortisation is recognised
immediately in profit or loss. Any impairment loss of a revalued asset is treated as a revaluation decrease.

A reversal of an impairment loss of assets carried at cost less accumulated depreciation or amortisation other than
goodwill is recognised immediately in profit or loss. Any reversal of an impairment loss of a revalued asset is
treated as a revaluation increase.

1.9 Share capital and equity
Ordinary shares are classified as equity.
1.10 Revenue

Revenue from the sale of goods is recognised when all the following conditions have been satisfied:

- the company has transferred to the buyer the significant risks and rewards of ownership of the goods;

- the company retains neither continuing managerial involvement to the degree usually associated with ownership
nor effective control over the goods sold;

- the amount of revenue can be measured reliably;

- it is probable that the economic benefits associated with the transaction will flow to the company; and

- the costs incurred or to be incurred in respect of the transaction can be measured reliably.

When the outcome of a transaction involving the rendering of services can be estimated reliably, revenue
associated with the transaction is recognised by reference to the stage of completion of the transaction at the end
of the reporting period. The outcome of a transaction can be estimated reliably when all the following conditions
are satisfied:

- the amount of revenue can be measured reliably;

- it is probable that the economic benefits associated with the transaction will flow to the company;

- the stage of completion of the transaction at the end of the reporting period can be measured reliably; and

- the costs incurred for the transaction and the costs to complete the transaction can be measured reliably.




HopSol Africa (Proprietary) Limited
{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Accounting Policies

When the outcome of the transaction involving the rendering of services cannot be estimated reliably, revenue
shall be recognised only to the extent of the expenses recognised that are recoverable.

Service revenue is recognised by reference to the stage of completion of the transaction at the end of the
reporting period. Stage of completion is determined by services performed to date as a percentage of total
services to be performed .

Contract revenue comprises:

- the initial amount of revenue agreed in the contract; and

- variations in contract work, claims and incentive payments:

- to the extent that it is probable that they will result in revenue; and
- they are capable of being reliably measured.

Revenue is measured at the fair value of the consideration received or receivable and represents the amounts
receivable for goods and services provided in the normal course of business, net of trade discounts and volume
rebates, and value added tax.

Interest is recognised, in profit or loss, using the effective interest rate method.
Dividends are recognised, in profit or loss, when the company’s right to receive payment has been established.

Service fees included in the price of the product are recognised as revenue over the period during which the
service is performed.

1.11 Cost of sales

When inventories are sold, the carrying amount of those inventories is recognised as an expense in the period in
which the related revenue is recognised. The amount of any write-down of inventories to net realisable value and
all losses of inventories are recognised as an expense in the period the write-down or loss occurs. The amount of
any reversal of any write-down of inventories, arising from an increase in net realisable value, is recognised as a
reduction in the amount of inventories recognised as an expense in the period in which the reversal occurs.

The related cost of providing services recognised as revenue in the current period is included in cost of sales.

Contract costs comprise:
e costs that relate directly to the specific contract;
e  costs that are attributable to contract activity in general and can be allocated to the contract; and
e such other costs as are specifically chargeable to the customer under the terms of the contract.
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HopSol Africa (Proprietary) Limited
{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

2. Property, plant and equipment

2019 2019
Cost or Accumulate Carrying Cost or Accumulate Carrying
revaluation d depreciati value revaluation d depreciati value
on on

Land 207 971 (207 971) - 207 971 (207 971) -
Buildings 36 197 (8 4486) 27 751 36 197 (7 843) 28 354
Plant and machinery 578 980 (570 827) 8 153 578 980 (559 086) 19 894
Furniture and fixtures 204 342 (166 290) 38 052 204 342 (151 482) 52 860
Motor vehicles 5727365 (4319006) 1408359 5302860 (4145919) 1156941
Office equipment 86 868 (71 357) 15511 83 303 (69 638) 13 665
IT equipment 246 859 (183 903) 62 956 224 133 (153 055) 71078
Site equipment 165 981 (71 270) 94 711 127 420 (52 396) 75024
Workshop equipment 105 110 (90 627) 14 483 105 110 (85 339) 19 771
Working tools 852 878 (757 792) 95 086 852 878 (723 870) 129 208
Total 8212551 (6447489) 1765062 7723194 (6156 399) 1566 795
Reconciliation of property, plant and equipment - 2019

Opening Additions Depreciation Total

balance
Buildings 28 354 - (603) 27 751
Plant and machinery 19 894 - (11 741) 8 153
Furniture and fixtures 52 860 - (14 808) 38 052
Motor vehicles 1 156 941 424 505 (173 087) 1408359
Office equipment 13 665 3 565 (1719) 15 511
Computer equipment 71078 22726 (30 848) 62 956
Site equipment 75024 38 561 (18 874) 94 711
Workshop equipment 19 771 - (5 288) 14 483
Working tools 129 208 - (34 122) 95 086

1 566 795 489 357 (291 090) 1 765 062
Reconciliation of property, plant and equipment - 2019

Opening Additions Depreciation Total

balance
Land 19 045 - (19 045) -
Buildings 29 802 - (1 448) 28 354
Plant and machinery 40 905 - (21 011) 19 894
Furniture and fixtures 83 197 - (30 337) 52 860
Motor vehicles 980 490 800 000 (623 549) 1 156 941
Office equipment 21 351 - (7 686) 13 665
Computer equipment 98 964 16 472 (44 358) 71078
Site equipment 81 991 29 888 (36 855) 75024
Workshop equipment 26 542 6 787 (13 558) 19 771
Tools 328 587 62 675 (262 054) 129 208

1710874 915822 (1059 901) 1566 795
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Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

5 months 12 months
ended ended
31 August 31 March
2019 2019
N$ N$
3. Loans to shareholders
Hopsol Trust 123 908 95 815
The loan is unsecured, bears no interest and has no fixed terms of
repayment.
4. Deferred tax
Deferred tax liability
Property plant and equipment {362 736) (283 366)
Deferred tax asset
Employee cost provision 72 569 72 569

The deferred tax assets and the deferred tax liability relate to income tax in the same jurisdiction, and the law
allows net settlement. Therefore, they have been offset in the statement of financial position as follows:

Deferred tax liability (362 736) (283 366)
Deferred tax asset 72 569 72 569
Total net deferred tax liability (290 167) (210 797)
Reconciliation of deferred tax asset / (liability)
At beginning of year (210 797) (204 160)
Taxable / (deductible) temporary difference movement on tangible fixed (79 370) (6 637)
assets

(290 167) (210 797)
5. Inventories
Inventories 6 897 196 7 841 129
6. Trade and other receivables
Financial instruments:
Trade receivables 2 549 459 787 479
Deposits 26 500 21 500
Total trade and other receivables 2 575959 808 979
Split between non-current and current portions
Current assets 2 575 959 808 979
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HopSol Africa (Proprietary) Limited

{(Registration number 2011/0129)

Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

5 months 12 months
ended ended
31 August 31 March
2019 2019
N$ N$
7. Cash and cash equivalents
Cash and cash equivalents consist of:
Cash on hand 20 684 16 501
Bank balances 12 636 271 12 176 642
Petty cash (12 448) (10 573)
12 644 507 12182 570
Current assets 12 656 955 12193 143
Current liabilities (12 448) (10 573)
12 644 507 12182 570
8. Share capital
Authorised
4 000 Ordinary shares of N$1 each 4 000 4 000
Issued
100 Ordinary shares of N$1 each 100 100
9. Loans from group companies
Fellow subsidiaries
HopSol AG - 5488 670
A portion of the loan above bears interest at prime rate plus 1% and another
portion bears interest at prime rate. The loan was repaid during the 5 months
ended.
Split between non-current and current portions
Non-current liabilities - 5488 670
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HopSol Africa (Proprietary) Limited
{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

5 months 12 months
ended ended
31 August 31 March
2019 2019
N$ N$
10. Trade and other payables
Financial instruments:
Trade payables 1304 145 817 657
Other payables 320 433 1273 747
Retentions payables 24 358 24 358
Provision for faulty solar pannels 2 200 000 2 200 000
Non-financial instruments:
VAT 211 713 787 648
4 060 649 5103 410
11. Current tax payable (receivable)
Current tax payable amounts to N$ 2 633 046 (2019: N$ 303 309).
12. Revenue
Revenue from contracts with customers
Sale of goods 2951177 6 820 430
Rendering of services 14 395 116 83 354 492
17 346 293 90 174 922
13. Cost of sales
Rendering of services 5234 202 59 184 573
14. Other operating income
Other income 4032 9 600
Foreign exchange gains 86 243 423 995
Refunds 18 105 30 957
108 380 464 552
15. Other operating gains (losses)
Foreign exchange gains (losses)
Net foreign exchange gains 514 314 -
16. Operating profit (loss)
Operating profit for the period is stated after charging (crediting) the following, amongst others:
Auditor's remuneration - external
Audit fees 106 000 113 737
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HopSol Africa (Proprietary) Limited

{(Registration number 2011/0129)

Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

5 months 12 months
ended ended
31 August 31 March
2019 2019
N$ N$
16. Operating profit (loss) (continued)
Remuneration, other than to employees
Consulting and professional services 52 030 1400
Secretarial services - 4017
52 030 5417

Employee costs
Salaries, wages, bonuses and other benefits 3034 165 12719 843
Leases
Operating lease charges
Premises 204 871 523 725
Depreciation and amortisation
Depreciation of property, plant and equipment 291 090 1 059 898
17. Investment income
Interest income
Investments in financial assets:
Bank and other cash 231 210 661 628
18. Finance costs
Interest paid 296 827 944 347
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{(Registration number 2011/0129)
Interim Financial Statements for the period ended 31 August 2019

Notes to the Interim Financial Statements

5 months 12 months
ended ended
31 August 31 March
2019 2019
N$ N$
19. Taxation
Major components of the tax expense
Current
Local income tax - current period 2329 737 4417 188
Deferred
Originating and reversing temporary differences 79 371 6 637

2409 108 4 423 825

Reconciliation of the tax expense

Reconciliation between accounting profit and tax expense.

Accounting profit 8042776 13 283 851
Tax at the applicable tax rate of 32% (2019: 32%) 2 573 688 4 250 832

Tax effect of adjustments on taxable income
Donations and welfare - 172 993
Unrealized gain on foreign exchange differences {164 580) -

2409 108 4 423 825

20. Cash generated from operations

Profit before taxation 8042776 13 283 851

Adjustments for:

Depreciation and amortisation 291 090 1 059 898
Gains on foreign exchange (514 314) -

Interest income (231 210) (661 628)
Finance costs 296 827 944 347
Changes in working capital:

Inventories 943 933 636 832
Trade and other receivables (1 766 980) 2 158 037
Trade and other payables (1 042 760) (37 081)

6 019 362 17 384 256

21. Tax paid

Balance at beginning of the period (303 309) (56 967)
Current tax for the period recognised in profit or loss (2 329 737) (4 417 188)
Balance at end of the period 2633 046 303 309

- (4170 846)
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Notes to the Interim Financial Statements

5 months 12 months
ended ended
31 August 31 March
2019 2019
N$ N$

22. Related parties
Relationships
Holding company HopSol Trust
Related parties HopSol AG

HopSol GmbH

HopSol Power Generation (Pty) Ltd
Members of key management Dr. R H Hopperdietzel

Dr. BW Janka
Related party balances
Loan accounts - Owing (to) by related parties
HopSol AG - (5 488 670)
HopSol Trust 123 908 95815
Amounts included in Trade receivable (Trade Payable) regarding
related parties
HopSol Power Generation (Pty) Ltd 16 234 -
Related party transactions
Interest paid to (received from) related parties
HopSol AG 286 827 890 480
Purchases from (sales to) related parties
HopSol Services GmbH - 3917 569
HopSol Power Generation (Pty) Ltd (1 632 487) (1 713 941)

23. Directors' emoluments

Executive
2019

Emoluments Total
Emoluments to directors 525 000 525 000
2019

Emoluments Total
Emoluments to directors 3 259 580 3 259 580
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Telephone: +264 61 276 000 | Facsimile: +264 61 232 309

CHARTERED Mg s
ACCOUNTANTS ) Email: Wmdhogk@s_ga—na.com _| Www.sga.coﬂ_l.r]a
& AUDITORS Physical: 24 Orban Street, Klein Windhoek, Windhoek, Namibia

Postal: PO Box 30, Windhoek, Namibia, 11001

HKACTICfc NUMBER V417

INDEPENDENT REPORTING ADDDJNTftNI 5 REPORT on the review
ul- the Interim Historical Financial Information of Hopsol Sirica
(Proprietary) Limits:!

We have reviewed the accompanying balance sheet of Hopsol Africa (Proprietary) Limited at 31 August
2019, and the statement of profit or loss and other comprehensive income, the statement of changes m
equity and the statement of cash flows for the period then ended, and the notes to the Interim Historical
Financial Information, including a summary of significant accounting policies.

Directors’ responsibility

The directors of Alpha Namibia Industries Renewable Power Limited are responsible for the preparation,
contents and presentation of the Circular and are responsible for ensuring that Alpha Namibia Industries
Renewable Power Limited complies with the NSX Listing Requirements. The directors of Hopsol Afnca
(Pty) Ltd are responsible for the preparation and presentation of the Interim Historical Financial Information
in accordance with International Accounting Standard 34 “Interim Financial Reporting”.

Reporting accountant’s responsibility

Our responsibility is to express a conclusion on the Interim Historical Financial Information based on our
review.

Scope of review

We conducted our review in accordance with the International Standard on Review engagements 2400
This Standard requires that we plan and perform the review to obtain moderate assurance as to whether
the financial statements are free of material misstatement. A review is limited primarily to inquiries of
company personnel and analytical procedures applied to financial data and thus provides less assurance
than an audit. We have not performed an audit and, accordingly, we do not express and audit opinion,

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the accompanying
financial statements are not presented fairly, in all material respects in accordance with International

Accounting Standards.

Partners. M. du Plessis (ManagingPartner) - RO.Jacobs - C. Matthee - AJ. Esterhuizen - R. Cloete - Y.E Kruger - E. Geertsema
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Purpose of this report

This report has been prepared for the purpose of the Circular and for no other purpose.

Registered Accountants and Auditors
Chartered Accountants (Namibia)

Per: R Cloete
Partner

Windhoek ... Namibia
29 November 2019
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PRACTICE NUMBER 9417

REPORT ON AGREED-UPON PROCEDURES

ANIREP - Alpha Namibia Industries Renewable Power Limited

Scope

We have performed the procedures agreed upon with you and described below regarding the
valuation of HopSol Africa (Pty) Ltd and Hopsol Power Generation (Pty) Ltd We have described
the procedures performed in the engagement letter dated 28 November 2019.

Our engagement was undertaken in accordance with the statement of International Standards on
Related Services applicable to agreed upon procedure engagements. The responsibility for
determining the adequacy of the procedures agreed to be performed, is that of management.
These procedures were performed solely to assist you in evaluating the accuracy of the valuations
performed by management.

1. Proposed transaction details

"ANIREP" Alpha Namibia Industries Renewable Energy Power Limited was formed and
incorporated in Windhoek, Namibia, in 2018. ANIREP was established for the purpose of
facilitating the investment of long-term capital in infrastructural renewable energy projects in
Namibia and Sub Sahara Africa with an initial focus on the renewable energy sector in generation,
transmission and distribution.

ANIREP proposes to purchase 80% of HopSol Africa (Pty) Ltd and 51% of Hopsol Power
Generation (Pty) Ltd in line with their investment policy.

2. Responsibility

We confirm that our report has been provided to the Board of ANIREP for the sole purpose of
assisting it in forming and expressing an opinion on the valuation of both HopSol Africa (Pty) Ltd
and Hopsol Power Generation (Pty) Ltd

Ultimate compliance with the Companies Act of Namibia is the responsibility of the ANIREP
Board Our responsibility is to report on the terms and conditions as set out in our engagement
letter dated 28 November 2019

3. The term “fair”

Market value is defined as the established amount for which an asset should exchange on the
date of valuation between a willing buyer and a willing seller in an arms-length transaction after
proper marketing wherein the parties had each acted knowledgeably, prudently and without
compulsion.

A transaction will generally be considered “fair” to the company’s shareholders if the benefits
received by shareholders, as a result of a corporate action, are equal to or greater than the value
surrendered.

This report and opinion does not purport to cater for individual shareholders’ positions but rather
the general body of ANIREP.

An ANIREP shareholder’'s opinion regarding the transaction may be influenced by his or her
particular circumstances (for example taxation and the consideration received for the shares).

Partners M du Plrssis fManaging Partner) - P.O. Jacobs - C. Matthee - AJ. Esterhuizen - R Cloete - Y.E Kruger - E
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Should an ANIREP shareholder be in doubt, he or she should consult an independent expert as
to the merits of the transaction, considering his/her personal circumstances.

4. Sources of information

SGA has relied on financial and other information, including prospective and retrospective
financial information, obtained from ANIREP and the ANIREP management team, together with
industry-related and other information in the public domain in confirming the valuation model(s)
prepared by management.

The principal sources of information used in evaluating and reviewing the valuations performed
and in formulating our opinion regarding the terms and conditions of the transaction include:

» Management's 22 year cashflow forecast (2020 to 2041) of Hopsol Power Generation
(Pty) Ltd;

* Audited annual financial statements of both HopSol Africa (Pty) Ltd and Hopsol Power
Generation (Pty) Ltd for at least the last 3 years;

* Annual financial statements of HopSol Services GmbH which were consolidated into the
figures of HopSol Africa (Pty) Ltd for the years 2015 to 2017.

Where practical, we have corroborated the reasonableness of the information provided to us for
the purpose of our opinion, whether in writing or obtained through discussions with management.

5. Valuation procedures performed

In determining the appropriateness and reasonability of the valuation used for the proposed
transaction, we have undertaken the following procedures:

51 Through discussion/enquiry with management and management representation,
determine the purpose and requirements with regards to the valuation required. Through
our discussions, we will also determine the industry norms, organizational structure, trade
and competitive advantages which may have an influence on the basis of the valuation.

5.2 Obtain audited annual financial statements for at least the latest and preceding 2 years (3
years) in order to establish a trend with regards to the financial results of the companies if
not audited by SGA,;

5.3 Obtain the company’s budget and cash flow forecasts for future periods and assess
whether future projections are reasonable in comparison to past results, included in the
valuation models;

5.4 Enquire from management regarding the sustainability of the respective companies
regarding future operations, contracts, etc.

55 Re-calculate the value of the companies on the following basis:

You provided us with four valuation techniques in order to determine the value of the
respective companies. These approaches considered are in line with the commonly
applied methods used to determine the value of a company. We performed the following
procedures regarding the valuation approaches provided:

5.5.1 Ensure the valuation performed is a valid valuation technique;

5.5.2 Ensure by inspection of the various valuation approaches that the valuation was properly
performed in terms of the nature of the specific valuation, e.g. Discounted Cash Flow
valuation method, PE/Multiple valuation method etc.;



55.3

554

555
5.5.6
5.6

Ensure the underlying assumptions used in the valuation approaches have logical
integrity;

Review and verify the underlying financial data and ensure they are accurate (Future and
historical financial data);

Ensure the mathematical accuracy of the valuation;
Ensure the final valuation amount calculated ties in with the valuations performed.

Report on the factual findings and the value of the companies based on the information
made available to us and the procedures performed.

We have not held interviews with the shareholders of ANIREP.

6. Results

Summary:

Through discussions and enquiry with management, we confirmed our understanding of
the proposed transaction. We also confirmed our understanding of the industry norms,
organizational structure before and after the transaction and the future sustainability of the
respective companies.

We obtained and reviewed the audited financial statements of HopSol Africa (Pty) Ltd for
the financial years 2017 to 2019 and Hopsol Power Generation (Pty) Ltd for the financial
years 2016 to 2018 as well as the annual financial statements of HopSol Services GmbH
for the years 2015 to 2017 which was used in the consolidated figures of HopSol Africa

(Pty) Ltd.

We confirmed the accurate inclusion of audited financial information in the valuations
performed by management.

We reviewed management’s cash flow forecast for Hopsol Power Generation (Pty) Ltd
and confirmed the mathematical accuracy of the forecast as well as the logical integrity of
the forecast.

We re-performed the various valuations performed by management which included the
following:

Earnings projection method
PE Multiple method
EV/EBITDA method

Net Asset Value method
Discounted Cashflow method

VVV VYV

We confirmed the validity of the valuation method performed.

We confirmed the logical integrity of each valuation method used.

We reviewed and verified the underlying financial information used to the extent that was
practically possible.

We confirmed the mathematical accuracy of the valuations performed.



We confirmed the valuations performed tied in with the final valuation amount and if not,
this was included in our findings below.

Below is a summary of some of the key valuation assumptions used:

The weighted average cost of capital (“WACC”) of 15% was used for the Discounted
Cashflow method of Hopsol Power Generation (Pty) Ltd which represents the lower of the
cost of equity or the hurdle rate as per the PIC as cost of debt has already been taken into
account in the cashflow calculated;
A cost of capital of 20% is used for HopSol Africa (Pty) Ltd in the Projected Earnings
Valuation method which represents the upper limit of the IRR as per the PLS.
Increases in cashflow based on CPI of 5%;
Various marketability discount factors including but not limited to the following:

> Long-term PPA (Hopsol Power Generation (Pty) Ltd)

> Stable power generation market (Hopsol Power Generation (Pty) Ltd)

> Short-term EPC (HopSol Africa (Pty) Ltd

> Reliance on key management (HopSol Africa (Pty) Ltd)
Stable future earnings of Hopsol Power Generation (Pty) Ltd based on PPA’s in place;
Unpredictable future earnings regarding EPC’s out on tender (HopSol Africa (Pty) Ltd);
Reliance has been placed on the historical and forecast financial information as prepared
by management;
Forthe Net Asset Value of HopSol Power Generation (Pty) Ltd, we obtained the valuations
of the Grootfontein and Otjiwarongo solar plants from Jordaan, Oosthuysen, Nangolo
Construction Cost Engineering and Management, Registered Quantity Surveyors;
There are no undisclosed contingencies that could impact the value of HopSol Africa (Pty)
Ltd or Hopsol Power Generation (Pty) Ltd;
Similar industry multiples of Sasol Limited and Allied Electronics Corporation Limited for
Hopsol Power Generation (Pty) Ltd and GAIA Infrastructure Fund, Hulisani Limited and
Montauk Holdings Limited for HopSol Africa (Pty) Ltd.

Findings:

We note and agree with management that it is not practical to perform a discounted
cashflow valuation for HopSol Africa (Pty) Ltd due to the unpredictability of future EPC'’s;
We note and agree with management that the Net Asset Value approach is not reasonable
for HopSol Africa (Pty) Ltd due to various factors including the fact that HopSol Africa (Pty)
Ltd’s operational structure does not rely substantially on fixed assets;

We note that the valuation of HopSol Africa (Pty) Ltd is based on the average valuation of
values calculated under the PE Multiple, EV/EBITDA Multiple and Projected Earnings
valuation methods;

We note that the valuation of Hopsol Power Generation (Pty) Ltd is calculated based on a
weighting of 80% of the Discounted Cashflow valuation method and 20% of the Net Asset
Value method as agreed upon by the Investment Committee.

We note that valuations performed under the PE Multiple and EV/EBITDA Multiple
valuation methods were performed based on multiples as obtained at a certain date and
time and that these multiples may fluctuate over time and up to date of any decision
making.



« A difference in the loan capital amounts as per the cashflow projections and the audited
annual financial statements of Hopsol Power Generation (Pty) Ltd of N$289 447 is noted.
This does not however have a significant impact on the valuations performed and was
accepted

« We note that our procedures were performed with reference to information provided to us
up until 4 December 2019 and does not take into account any possible deviances that
may have occurred after this date.

7. Fairness opinion

Based on the results of our procedures performed, our detailed valuation work and other
considerations, subject to the foregoing assumptions, including a required return/discount rate,
we are of the opinion that the values placed on both HopSol Africa (Pty) Ltd and Hopsol Power
Generation (Pty) Ltd at the date of this report are fair to the shareholders of ANIREP.

Because the procedures as mentioned above and in our engagement letter dated 28 November
2019 do not constitute either an audit or a review made in accordance with the International
Standards on Auditing or International Standards on Review, other matters might have come to
our attention that would have been reported to you.

The report is supplied on the basis that it is tor the sole use of the parties to whom it is addressed
and exclusively for the purposes set out herein

The report must not be made available or copied in whole or in part to any other party without our
prior written consent, which consent may be given or withheld at our absolute discretion. This
limitation will obviously not apply to the provision of this report in compliance with any order or
court subpoena or other publicly enforceable law.

This report relates only to the valuations performed on HopSol Africa (Pty) Ltd and Hopsol
Power Generation (Pty) Ltd as specified above and do not extend to any financial statements of

SGA

Chartered Accountants & Auditors (Namibia)



ANIREP

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: NAOOOA2)Q364
("ANIREP” or "the Company™)
Directors: Mr. P Hango (Chairperson), Mr. H Hamukoto, Mr. A Myllarinen, Ms. M Demamu,

Mr. S Oosthuysen, Mr. P Kambala, Mr. M Hengari, Mrs G Sekandi, Ms. A Museler, Mr. | Nangolo
(Managing)

NOTICE OF GENERAL MEETING OF ANIREP SHAREHOLDERS

Notice is hereby given that a general meeting of ANIREP Shareholders ("General Meeting”™) will
be held at 47 Nelson Mandela Avenue, Windhoek, Namibia at 10:00 on Thursday, 27thFebruary
2020

Purpose

The purpose of the General Meeting is to consider and, if deemed fit, to approve and adopt, with
or without modification, the resolutions set out in this Notice of General Meeting.

Note:

e The definitions and interpretations commencing on page 8 of the Circular to which this
Notice of General Meeting is annexed, apply, mutatis mutandis, to this Notice of
General Meeting and to the resolutions set out below.

eFor an ordinary resolution to be approved by ANIREP Shareholders, it must be
supported by more than 50% of the voting rights exercised on the resolution.

1 ORDINARY RESOLUTION 1- HOPSOL POWER GENERATION PTY LTD TRANSACTION

"RESOLVED AS AN ORDINARY RESOLUTION that, subject to the approval of Ordinary
Resolution 1, the acquisition by the Hopsol Power Generation of the effective control
shareholding by acquiring 700 of the 1,000 Hopsol Power Generation Pty Ltd issued shares. The
700 shares are equivalent to 70% of the issued shares in Hopsol Power Generation Pty Ltd for
an aggregate cash consideration of N$88 577 912 (Eighty Eight Million, Five Hundred and
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Seventy Seven Thousand and Nine Hundred and Twelve Namibia Dollars) payable in cash, in
accordance with the terms and subject to the conditions of the Acquisition Agreement, the
salient terms of which are contained in the Circular and copies of which have been made
available for inspection by ANIREP Shareholders, be and is hereby approved in terms of the
Listing Requirements.” Reason and effect: The reason for Ordinary Resolution 1 is that the
Acquisition constitutes the acquisition of a Viable Asset, requiring ANIREP Shareholder
approval by way of an ordinary resolution in terms of the Listing Requirements. The effect of
Ordinary Resolution 1, if approved by ANIREP Shareholders, is to grant the requisite approval
for the Acquisition in terms of the Listing Requirements, to be implemented in accordance with
the terms and subject to the conditions of the Acquisition Agreement. To the extent that the
Acquisition is successfully implemented, ANIREP will no longer be classified as a CPC, subject to
NSX approval.

2. ORDINARY RESOLUTION 2 -HOPSOL AFRICA PTY LTD TRANSACTION

"RESOLVED AS AN ORDINARY RESOLUTION that, subject to the approval of Ordinary
Resolution 2, the acquisition by the Acquire 80 of the 100 Hopsol Africa Pty Ltd issued shares.
The 80 shares are equivalent to 80% of the issued shares in HopSol Africa Pty Ltd. For an
aggregate cash consideration of N$56 000 000 (Fifty-Six Million Namibia Dollars) payable in
cash, in accordance with the terms and subject to the conditions of the Acquisition Agreement,
the salient terms of which are contained in the Circular and copies of which have been made
available for inspection by ANIREP Shareholders, be and is hereby approved in terms of the
Listing Requirements.” Reason and effect The reason for Ordinary Resolution 2 is that the
Acquisition constitutes the acquisition of a Viable Asset, requiring ANIREP Shareholder
approval by way of an ordinary resolution in terms of the Listing Requirements. The effect of
Ordinary Resolution 2, if approved by ANIREP Shareholders, is to grant the requisite approval
for the Acquisition in terms of the Listing Requirements, to be implemented in accordance with
the terms and subject to the conditions of the Acquisition Agreement. To the extent that the
Acquisition is successfully implemented, ANIREP will no longer be classified as a CPC, subject to
NSX approval.

3. ORDINARY RESOLUTION 3 - USE AND RETENTION OF RESIDUAL CAPITAL

"RESOLVED AS AN ORDINARY RESOLUTION that, subject to the approval and adoption of
Ordinary Resolutions 1 & 2, the use and retention of the Residual Capital by ANIREP to source
new investments and for working capital purposes, be and is hereby approved”.

Reason and effect: The reason for Ordinary Resolution 3 is that, in terms of section 4.35(c) of
the Listing Requirements, the use and retention of the Residual Capital by ANIREP requires
ANIREP Shareholder approval by way of an ordinary resolution.

The effect of Ordinary Resolution 3, if approved by ANIREP Shareholders, is to grant ANIREP the
requisite approval for the use and retention of the Residual Capital in terms of the Listing
Requirements.
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VOTING REQUIREMENTS AND PROXIES

The date on which ANIREP Shareholders must be recorded in the Register for purposes of being
entitled to receive this notice is Tuesday, 7th January 2020. The date on which ANIREP
Shareholders must be recorded in the Register for purposes of being entitled to attend and vote
at the General Meeting is Friday, 14thFebruary 2020. Accordingly, the Last Day to Trade to be
entitled to attend and vote at the General Meeting is Friday, 14thFebruary 2020.

Any ANIREP Shareholder who holds Shares in ANIREP may attend, participate in and vote at the
General Meeting or at any adjournment thereof or may appoint any other person or persons
(none of whom need be a ANIREP Shareholder) as a proxy or proxies, to attend, participate in
and vote or abstain from voting at the General Meeting or at any adjournment thereof, in such
Shareholder’s stead.

A form of proxy is attached for use by such ANIREP Shareholders. Such form of proxy duly
completed, must be forwarded to and reach the Transfer Secretaries, by no later than 10:00 on
Tuesday, 25thFebruary 2020.

The completion of a form of proxy does not preclude any Shareholder registered by the Voting
Record Date from attending the General Meeting.

Meeting participants may be required to provide satisfactory identification. Meeting
participants will be required to provide proof of identification to the reasonable satisfaction of
the chairperson of the General Meeting and must accordingly bring a copy of their identity
document, passport or driver’s license to the General Meeting. If in doubt as to whether any
document will be regarded as satisfactory proof of identification, meeting participants should
contact the Transfer Secretaries for guidance.

SIGNED AT WINDHOEK, NAMIBIA, 6% December 2019 ON BEHALF OF THE BOARD.

By order of the Board of Directors
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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: NAOOOA2)Q364

("ANIREP” or "the Company”)

FORM OF PROXY (Yellow) - FOR USE BY CERTIFICATED SHAREHOLDERS ONLY

L0 (G20 [0 =TS OSSOSO
Telephone N O ... E-Mail ADAressS:......ooviinrssssssssssesssisenens
being the registered holder(s) of: ..., (numbers) ordinary Shares in ALPHA
NAMIBIA INDUSTRIES RENEWABLE POWER LIMITED hereby appoint:

L ———————— O T s or failing him/her
2 e ————————————— OF s or failing him/her

3the chairperson of the General Meeting

as my/our proxy to vote for me/us on my/our behalf at the General Meeting which will be held
for the purpose of considering and, if deemed fit, approving and adopting, with or without
modification, the resolutions to be proposed thereat and at each adjournment thereof and to
vote for and/or against the said resolutions and/or to abstain from voting in respect of the
Shares registered in my/our name(s), and at any adjournment thereof as follows:

Number of shares**
For Against Abstain

Ordinary Resolution 1 Approval of Hopsol Power Generation
Pty Ltd Transaction

Ordinary Resolution 2 Approval of Hopsol Africa Pty Ltd
Transaction

Ordinary Resolution 3  Use and retention of Residual Capital

(Indicate instruction to proxy by way ofa cross in space provided above.)



Unless otherwise instructed, my proxy may vote as he/she deems fit
SIGNEA TNTS ..o s day ofyear 2020
Signature 0f ShareNOIEr ... e

Assisted by (where applicable) ...,

Note 1: A Shareholder entitled to attend and vote is entitled to appoint a proxy to attend, speak and on a poll vote in
his/her stead, and such proxy need not also be a Shareholder of the Company.

Note 2: One vote per Share held by ANIREP Shareholders. ANIREP Shareholders must insert the relevant number of
votes (**) they wish to vote in the appropriate box provided or "X” should they wish to vote all Shares held by them. If
the form of proxy is returned without an indication as to how the proxy should vote on a particular matter, the proxy

will exercise his/her discretion as to whether, and if so, how he/she votes.



