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Glossary

Abbreviation Definition

ACES Africa Clean Energy Solutions Limited incorporated in Mauritius

ACES UK Africa Clean Energy Solutions Limited (ACES) incorporated in England and Wales

ADB African Development Bank

ARCP Africa Renewable Clean Power Proprietary Limited incorporated in Namibia

CCM Comparable Companies' Methodologies

COD Commercial Operating Date

COVID-19 Coronavirus

DCF Discounted Cash Flow

DDM Dividend Discount Model

DTTL Deloitte Mauritius

EBITDA Earnings before interest, tax, depreciation and amortisation

EIU Economic Intelligence Unit

FY Financial Year

GDP Gross Domestic Product

IPE Independent Professional Expert

IRENA International Renewable Energy Agency

IRR Internal Rate of Return

KPIs Key Performance Indicators

LIBOR London Interbank Offered Rate

m Million

MW Mega Watt

NAV Net Asset Valuation

NCF NCF Energy Proprietary Limited incorporated in Namibia

PPA Power Purchase Agreement

Pty Proprietary

SACES South Africa Clean Energy Solutions Limited incorporated in South Africa

SACE Finance SA Clean Energy Finance Proprietary Limited incorporated in South Africa

SACE Projects SACES Projects Proprietary Limited incorporated in South Africa 

SEM Stock Exchange of Mauritius

Solar PV Solar photovoltaic

SPV Special Purpose Vehicle

Tana Biomass Tana Biomass Generation Limited incorporated in Kenya

Tandii Tandii Investments Proprietary Limited incorporated in Namibia

UK United Kingdom

Unergy Unergy Limited incorporated in Uganda

USD United States Dollar

VAT Value Added Tax

ZAR South African Rand
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Disclaimer
This Report and the contained herein are absolutely confidential. It is intended only for the sole use and information 

of the Board of Directors of the Client and only for the purpose mentioned above. We understand that the Client 

may be required to submit this Report to regulatory authorities and/or shareholders, in connection with the 

Proposed Transaction. We hereby consent to such disclosure of this Report, on the basis that we owe responsibility 

to only the Client that have engaged us and no other person; and that, to the fullest extent permitted by law, we 

accept no responsibility or liability to the shareholders of the Client or any other party, in connection with this 

report. The results of our valuation and our Report will not be permitted to be used or relied by the Client for any 

other purpose or any other party for any purpose whatsoever.  We are not responsible to any other person / party 

for any decision of such person / party based on our report. Any person / party intending to provide finance / invest 

in the Target Assets and Liabilities, shall do so after seeking their own professional advice and after carrying out 

their own due diligence procedures to ensure that they are making an informed decision. It is hereby notified that 

unauthorised reproduction, copying or otherwise quoting of our report or any part thereof, except for the purpose 

as set out earlier in this report, is not permitted.

DISCLAIMERS & SCOPE LIMITATIONS

Our Report is subject to the disclaimers and scope limitations detailed herein. 

As such the Report is to be read in totality, and not in parts, in conjunction with the relevant documents referred to 

in this Report. These scope limitations and disclaimers should not be removed from the report.

In connection with the Report or any part thereof, Deloitte does not owe duty of care (whether in contract or in tort 

or under statute or otherwise) to any person or party or entity to whom the report is circulated by the Client and 

Deloitte shall not be responsible and/or liable to any such person or party or entity who uses or relies on this 

report. Deloitte thus disclaims all responsibility and/or liability for any costs, damages, losses, liabilities, expenses 

incurred by such third party arising out of or in connection with the report or any part thereof, except to the extent 

finally judicially determined to have resulted primarily from their gross negligence, fraud, or bad faith.

Our work does not constitute an audit, due diligence certification or review of the historical financial statements and 

projections of the Target referred to in this report. Accordingly, we are unable to and do not express an opinion on 

the accuracy of any financial information referred to in this report. Valuation analysis and results are specific to the 

purpose of valuation and the valuation date mentioned in the report is as agreed per terms of our engagement. It 

may not be valid for any other purpose or as at any other date.

Valuation analysis and results are also specific to the date of this report. A valuation of this nature involves 

consideration of various factors including those impacted by prevailing stock market trends in general and industry 

trends in particular. This report is issued on the understanding that the Target has drawn our attention to all the 

matters, which they are aware of concerning their financial position and any other matter, which may have an 

impact on our analysis, on the value of the Target Assets and Liabilities, including any significant changes that have 

taken place or are likely to take place in the financial position of the Target. We have no responsibility to update 

this report for events and circumstances occurring after the date of this Report.

In the course of the valuation, we were provided with both written and verbal information, including financial and operating 

data. We have evaluated the information provided to us by the Target through broad inquiry and analysis (but have not 

carried out a due diligence or audit or review of the Target Assets and Liabilities for the purpose of this engagement, nor have

we independently investigated or otherwise verified the data provided). We have been given to understand by the 

management of the Target that they have not omitted any relevant and material factors. Accordingly, we do not express any 

opinion or offer any form of assurance regarding the accuracy and completeness of the information / data provided to us by 

the Target. We assume no responsibility for any errors in the above information furnished by the Target and their impact on 

the present report.

While information obtained from the public domain or external sources has not been verified for authenticity, accuracy or 

completeness, we have obtained information, as far as possible, from sources generally considered to be reliable. We assume 

no responsibility for such information.

We express no opinion on the achievability of the forecasts relating to the Target Assets and Liabilities given to us by the 

management of the Target. These forecasts are the responsibility of the management of the Target. The assumptions used in 

their preparation, as we have been explained, are based on the Target’s present expectation of both - the most likely set of 

future business events and circumstances and the management’s course of action related to them. It is usually the case that 

some events and circumstances do not occur as expected or are not anticipated. Therefore, actual results during the forecast 

period may differ from the forecast and such differences may be material. 

Our valuation does not include any consideration of the likely impact of Coronavirus (COVID-19) on sales, production works, 

supply chain or any other aspect of the business and projects, which may have an adverse impact on the performance of the 

Target Assets and Liabilities. Client should consider the increasingly broad effects on the financial condition of the Target

Assets and Liabilities as a result of the negative impact on South Africa, Namibia, global economy and major financial markets 

from COVID-19. Our opinion is based on prevailing economic, market and other conditions. Such conditions can change 

significantly over relatively short periods of time. Recent volatility in capital markets and the current economic outlook have 

created significant uncertainty with respect to the valuation of assets. Recognising these factors, we consider that the 

conclusions and opinion we have arrived at may be more susceptible to change than would normally be the case.

This report is not nor should it be construed as our recommendation for the Proposed Transaction. It does not address the 

relative merits of the Proposed Transaction as compared with any other alternatives or whether or not such alternatives could

be achieved or are available. Any decision by the Client regarding whether or not to proceed with the Proposed Transaction 

shall rest solely with the Client. We express no opinion or recommendation as to how the shareholders of the Client and the 

Target should vote, if required in connection with the Proposed Transaction. This Report and the valuation analysis contained

herein is not nor should it be construed as advice relating to investing in, purchasing, selling or otherwise dealing in 

securities. This report does not in any manner address, opine on or recommend the prices at which the Target Assets and 

Liabilities could or should transact at following the Proposed Transaction.

No investigation of the Target / Businesses’ claim to title of assets has been made for the purpose of this valuation and the

Target’s claim to such rights has been assumed to be valid. No consideration has been given to liens or encumbrances against 

the assets, beyond the loans disclosed in the accounts. Therefore, no responsibility is assumed for matters of a legal nature.

Our Report is not nor should it be construed as our opining or certifying the compliance with the provisions of any law/ 

standards including company, securities market, foreign exchange regulatory, accounting and taxation (including transfer 

pricing) laws/ standards or as regards any legal, accounting or taxation implications or issues.

The fee for our valuation analysis and this report is not contingent upon the results reported.
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Executive Summary | Independent Valuation

Using an adjusted Net Asset Value valuation methodology, we estimate the value of the 
Target Assets and Liabilities of SACES to be USD 2.03m.

Introduction

This report has been prepared by Deloitte in accordance with our letter of engagement, 
dated 31 March 2020 following our appointment as Independent Professional Expert, 
pursuant to Listing Rule 13.28(b) of the SEM. 

ACES is considering the acquisition of particular assets and liabilities of SACES, detailed in 
Appendix 1 (“the Target Assets and Liabilities”), at an offer price of USD 2m, with the 
consideration being the issue of new shares in ACES at a value of USD 1 each. After the 
transaction, SACES is expected to be a standalone company with investments in ACES.

Deloitte has been appointed by ACES to independently estimate the fair market value of the 
Target Assets and Liabilities as at 31 January 2020 and advise on the fairness and 
reasonableness of the offer price. 

Valuation approach

Valuation methodology – Net Asset Value

We have considered several valuation methodologies and the NAV method appears to be 
the most appropriate to derive the indicative value of the Target Assets and Liabilities. This 
is because:

• ACES is acquiring the business of SACES, comprising of particular assets and liabilities, 
and as such, the acquisition value is driven by the market value of these underlying 
assets and liabilities. 

• The value of the Target is driven by its asset base in terms of the loans to related parties 
and investments in subsidiaries.

• The Net Asset Value Approach (“NAV”) indicates the overall market value of the Target 
Assets and Liabilities of SACES by adjusting each asset and liability to its market value 
equivalent. 

Valuation summary

*Converted using USD/ZAR as at 31 January 2020 of 14.7093 (Source: Oanda)
Source: management information and DTTL analysis

Adjusted NAV as at 31 January 2020

Valuation results

Based on our analysis, the fair market value of the business of SACES, comprising the 
Target Assets and Liabilities, amounts to ZAR 29.9m (USD 2.03m).

Fairness and Reasonableness of Offer Price

Our independent valuation estimates the fair market value of all the assets and 
liabilities of SACES at USD 2.03m. The offer price stands at USD 2.00m, indicating a 
discount of 1.5% on the fair market value.

To this end, we conclude that the offer price of USD 2m would be fair and reasonable.

Details ZAR m USD m*

Property, plant and equipment 23,047 1,567

Investment in subsidiaries 4,531,687 308,083

Loans to related parties 41,499,896 2,821,337

Accrued income 5,100,000 346,719

Backdated salary accruals (11,769,072) (800,111)

Directors remuneration due (152,000) (10,334)

Loans from related parties (9,340,592) (635,013)

Adjusted Net Asset Value 29,892,967 2,032,249
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\

The transaction

ACES to acquire particular assets and liabilities of SACES.

\

PRE-Transaction (Current Structure)

Overview

ACES is a listed company on the Stock Exchange of Mauritius (“SEM”) and is offering to acquire particular assets and liabilities (detailed in Appendix 1) of SACES, a South African public 
company, for a proposed price of USD 2m. The consideration would be in terms of new shares in ACES valued at USD 1 per share.

The Exchange Control Authorities of the South African Reserve Bank has granted authority to ACES to acquire the assets and liabilities of SACES by 31 December 2020. 

ACES

DTTL Client

Others

ITL Trustees Ltd as Trustees 
of the Nemesis Trust

ITL Trustees Ltd as Trustees 
of the Topolino Trust

ITL Trustees Ltd as Trustees 
of the Wenda Trust

19.86%

17.11%

23.21%

39.82%

PORTFOLIO OF 
LIABILITIES

PORTFOLIO OF ASSETS

SACES

Target Assets & Liabilities

(TO BE acquired by ACES)

PORTFOLIO OF LIABILITIES

PORTFOLIO OF ASSETS

Other Assets & Liabilities

(NOT TO BE acquired by ACES)

\

\

POST-Transaction (TO-BE Structure)

ACES

DTTL Client

Others

ITL Trustees Ltd as Trustees 
of the Nemesis Trust

ITL Trustees Ltd as Trustees 
of the Topolino Trust

ITL Trustees Ltd as Trustees 
of the Wenda Trust

*

*

*

*

PORTFOLIO OF 
LIABILITIES

PORTFOLIO OF ASSETS

SACES

Target Assets & Liabilities

(TO BE acquired by ACES)

PORTFOLIO OF LIABILITIES

PORTFOLIO OF ASSETS

Other Assets & Liabilities

(NOT TO BE acquired by ACES)

*

* Post acquisition, 2m shares of ACES will be issued to SACES, portion of shares held by each shareholder is 
therefore subject to change.
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Purpose of valuation

Transaction is classified as a Related Party Transaction as per SEM Listing Rules. 

The need for an independent valuation

The Exchange Control Authorities of the South African Reserve Bank has granted 
authority to ACES to acquire the business of SACES by 31 December 2020. 

The proposed transaction is a related party transaction pursuant to Chapter 13 
under the SEM Listing Rules because ACES and SACES have large number of 
common shareholders.

In this context, ACES is required to appoint an Independent Professional Expert 
to determine whether the offer price is deemed to be fair and reasonable.

Role of the Independent Professional Expert

ACES has appointed Deloitte as Independent Professional Expert in accordance 
with the Listing Rules to independently estimate the fair market value of the 
business of SACES as at 31 January 2020, comprising its Target Assets and 
Liabilities.

As Independent Professional Expert, Deloitte has carried out an independent 
valuation of the business of SACES as at 31 January 2020 to determine whether 
the offer consideration is fair and reasonable to the shareholders of ACES. 

1
ACES offers to acquire the business of SACES, comprising 
particular assets and liabilities, for USD 2m

2
Transaction is classified as Related Party Transaction under SEM 
Listing Rules

3
Deloitte is appointed as Independent Professional Expert

4
Deloitte has to carry out an independent valuation and produce 
a fair and reasonableness statement

5
The fair and reasonableness statement will be as part of the 
Listing Particulars
.

6
The Listing Particulars together with the report are sent to 
SEM for approval

Acquisition process
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Company Overview | SACES

SACES develops and owns renewable energy plants in South Africa and Namibia 
through its three subsidiary companies.

Background Projects completed or in progress

Develop, erect and own renewable energy plants in South Africa 
and Namibia using either Solar Photovoltaic, Biogas or Biomass 
technology.

Incorporated in South Africa and commenced business in 2010.

Currently uses external contractors for the construction 
of the plants. 

Shareholding structure

• Installation of solar solutions for 126 rural houses in Mont 
frere, Eastern Cape, South Africa in 2011.

• Provides each house with 8 hours of electricity for 6 lights 
sockets and the ability to charge a mobile phone.

124 KW of roof installation of Solar for a cold storage facility 
in Walvis Bay, Namibia in 2014.

South Africa Namibia

Solar photovoltaic in Uitenhage and Biomass plant 
in Mpumulunga
(through SACE Projects)

Solar roof installation for cold storage facility

At a glance

Power 
projects in 
operations

4
Power plants 

projects in 
pipeline

2
Average life 
of projects

20-25 
Years

Description

• PowerX Limited holds a license to trade power anywhere in 
South Africa enabling procurement of electricity generated by 
renewable resources and sell directly to customers.

• SACES sold the projects to SACE Projects in 2015 and the 
consideration has been recorded as a loan receivable by 
SACES.

• The loans and accrued interests are to be repaid when SACE 
Projects starts generating positive cash flows.

Status

In final   
negotiations with 
PowerX for PPA

Duration

20 Years
COD: 2021

Expected Returns

(through SACES)

Description

• ARCP owns the projects through 2 SPVs, namely, NCF 
and Tandii. ARCP holds 15% in NCF and Tandii
individually.

• The plants of NCF and Tandii are producing energy in 
excess of contracted output thereby enhancing their 
profitability.

Status

Has PPAs with 
Nampower

Duration

25 Years
COD: 2019

Expected 
Return

24.72%

2 five MW Solar plants in Okatope
(through ARCP)

Solar solutions for households

(through SACES)

Biomass Solar PV

12.0% 14.43%

*COD: Commercial Operating Date

12-25
%

Range of 
return on 

power plants

ARCP 

SACE Projects

SACE Finance SACES

72%

100%

49.9%

Target

Others
61.1%

Topolino
Investments 
(Pty) Limited

Wenda
Investment 

Holding 
Company(Pty) 

Limited

Marvie
Properties 

(Pty) Limited

17.3%

12%

12%
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Economic overview

South Africa

Namibia
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South Africa

Country Overview

Slowdowns in both economies are expected due to the COVID-19 pandemic

Namibia

0

1

2

3

4

5

6

2019 2020 2021 2022 2023 2024

Economic indicator for South Africa*

Real GDP growth of South
Africa (%)

Inflation rate (%)

World GDP growth rate (%)

*Figures exclude any impact of COVID-19
Source: The Economist Intelligence Unit (EIU)

-2

0

2

4

6

2019 2020 2021 2022 2023 2024

Economic indicator for Namibia*

Real GDP growth of Namibia
(%)

Inflation Rate (%)

World GDP growth rate (%)

58.6M
FY19

28.7%

Population Unemployment rate

FY19

2.49M
FY19

23.2%
FY19

Population Unemployment rate

4.1%
Inflation rate

FY19
3.7%

Inflation rate

FY19

• In line with global growth, the real GDP growth of South Africa is expected to be slow for 
the year 2020-2021 due to the outbreak of the Covid-19 pandemic.

• Inflation will average 4.0% a year in 2020-24, staying within the Central Bank’s 3-6% 
target range. 

• The economy is currently experiencing a recession and is expected to witness positive 
growth after 2020. However, further slowdowns might disrupt the economic conditions 
of the country should there be any negative impact due to the Covid-19 pandemic.

• Inflation will average 4.8% a year in 2020-24, with a range of 4.6% to 5.0%. 

*Figures exclude any impact of COVID-19
Source: The Economist Intelligence Unit (EIU)
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Energy industry in Africa

With growing demands for renewables, the African energy industry has yet to tap into 
various opportunities.

In several African countries, renewable energy has been the focus of development strategy and investment. Huge investments and support from the African Development Bank (ADB), Overseas 
Private Investment Corporation and World Bank in solar PV and wind energy are yielding results. (International Energy Association (IEA) )

Renewable energy in Africa

Around 600 million people in Africa still have no access to power 
representing 48% of the continent’s population of nearly 1.2 billion

Source: Organisation for Economic Co-operation and Development International Energy Agency, 
2017

Modern renewables amounting to 310 gigawatts could provide half the 
continent’s total electricity generation capacity, corresponding to a sevenfold 
increase based on 2017 capacity available

Source: IRENA, 2015

Sources: NS Energy, South African Energy Sector 2018

Overview of energy industry in South Africa Overview of the energy industry in Namibia

The South African energy industry is dominated by coal and contributes around 59% to the 
total primary energy supply. It supplies approximately 40% of Africa’s electricity and has 
until recently been one of the four cheapest electricity producers in the world. One major 
player in the industry is Eskom which owns the majority of power stations in South Africa 
and accounts for 95% of the country’s electricity and 45% of the electricity produced across 
all of Africa.

Energy needs and prospects in South Africa

In 2019, 86% of the population had reliable access to electricity while 2.2 million 
households did not have access to power.

Renewable energy is gaining a foothold in the energy industry of South Africa,
however coal will still remain part of the industry though with a lesser
contribution. A significant progress has been made in clean energy generation
mainly through wind, solar and renewable energy generation.

Sources: African Development Bank (ADB), Green Fund, Carbon Brief, Integrated Resource Plan 2019

Endowed with renewable energy resources, including hydro, and natural gas, Namibia has
been ranked 62nd of 195 countries in the Energy Transition Index (ETI) which
benchmarks countries on the performance of their energy system, as well as their readiness
to a secure, sustainable, clean and reliable energy. Around 61% of Namibia’s power
consumption is imported from South Africa and the Southern African Power Pool (SAPP)*. The
main supplier of energy is the national power utility company, NamPower who generated a
revenue of around USD 443M in 2018.

*SAPP is the regional power pool consisting of 12 countries including SA and Namibia.
Source: ADB, World Economic Forum, NamPower annual report

Energy needs and prospects in Namibia

Only 49% of the population had access to the electricity in 2019 and even less

from clean sources.

The government’s energy sector goal is to have a locally-generated capacity of

755MW by 2023 and increase the national electricity access rate from

49% to 67.5%.

Namibia offers the potential to capture around 10 hours of strong sunlight
per day for 300 days per year and have some of the highest solar
irradiance potential of any country in Africa, which translates to highly
productive concentrated solar power (CSP) and photovoltaic (PV) installations.

Source: African Development Bank (ADB), World Economic Forum
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Valuation approach

We have selected the Net Asset Value methodology to estimate the fair market value 
of the business of SACES, comprising its Target Assets and Liabilities.

Basis of valuation The basis of the valuation that we have adopted in arriving at our valuation is the Fair Market Value. Fair Market Value is defined as:

“The amount for which an asset could be exchanged or a liability settled, between knowledgeable, willing parties in an arm’s length transaction”.

Valuation methodology We have considered the Net Asset Value (“NAV”), the discounted cash flow (“DCF”) and comparable companies methodologies (“CCM”) for the valuation of the 
Target Assets and Liabilities of SACES. 

We have adopted the NAV method due to the following:

• ACES is acquiring the business of SACES, comprising of particular assets and liabilities, and as such, the acquisition value is driven by the market value of 
these underlying assets and liabilities. 

• The value of the Target is driven by its asset base in terms of the loans to related parties and investments in subsidiaries.

• The Net Asset Value Approach (“NAV”) indicates the overall market value of the Target Assets and Liabilities of SACES by adjusting each asset and liability to 
its market value equivalent. 

For the NAV, we have:

• relied on management information and held discussions with management to understand the nature and current situation of the Target Assets and 
Liabilities;

• applied appropriate adjustments, where necessary, to reflect the realisable value of the Target Assets and Liabilities; and

• Performed high level review on cash flow forecasts of individual projects provided by management relative to the assessment of loan 
recoverability. 
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Valuation – South Africa Clean Energy Solutions Limited

Net Asset Valuation Methodology

Property, plant and equipment

• The proposed transaction will involve the acquisition of the property, plant and equipment 
of SACES by ACES.

• Property, plant and equipment consists of IT equipment and fixtures and fittings. The 
purchases were primarily made in FY19 and there have been small movements as at 31 
January 2020 compared to FY19 audited financial statements.

• Given that the additions were recent, the book values of the property, plant and 
equipment represent a good estimate of the fair value.

Investment in subsidiaries

Investment in subsidiaries comprise shareholdings in three entities as detailed below.

(1) SACE Finance

• SACES owns 100% of SACE Finance. The latter is a dormant company which has never 
traded. It consists only of share capital ZAR 100 with a corresponding loan receivable of 
ZAR 100. 

• The fair value of the shareholding of SACES in SACE Finance has been estimated at ZAR 
93 based on the loan receivable and the application of a marketability discount of 6.8% 
based on the African survey.

Subsidiaries 31-Jan-20 Adjustments
Adjusted 

amount

ZAR ZAR ZAR

ARCP 4,790,031 (258,537) 4,531,494

SACE Projects 100 0 100

SACE Finance 100 (7) 93

Total 4,790,231 (258,544) 4,531,687

The NAV Approach is based on the summation of the individual piecemeal values of the 
underlying Target Assets and Liabilities. The Net Asset Value is then indicated by the sum of the 
market value of the assets less the market value of the liabilities.

After the transaction, SACES is expected to be a standalone company with investments in 
ACES.

An assessment of the individual value of the underlying Target Assets and Liabilities of SACES 
has been performed.

Net Asset Value Approach 31-Jan-20 Adjustments
Adjusted 

Value
Adjusted 

Value

ZAR ZAR ZAR USD

Non-current assets

Property, plant and equipment 23,047 0 23,047 1,567

Investment in subsidiaries 4,790,231 (258,544) 4,531,687 308,083

Loans to related parties 41,499,896 0 41,499,896 2,821,337

Current assets

Trade and other receivables 5,105,508

Accrued income 5,100,000 0 5,100,000 346,719

Prepayments 5,508 Not part of the transaction

Cash and cash equivalents 77,372 Not part of the transaction

Current liabilities

Trade and other payables (12,720,127)

Backdated salary accruals (11,769,072) 0 (11,769,072) (800,111)

Directors remuneration due (152,000) 0 (152,000) (10,334)

Other payables (799,055) Not part of the transaction

Loans from related parties (15,000) 0 (15,000) (1,020)

Non-current liabilities

Loans from related parties (9,325,592) 0 (9,325,592) (633,993)

Adjusted Net Asset Value 29,435,335 29,892,967 2,032,249

*Converted using USD/ZAR as at 31 January 2020 of 14.7093 (Source: Oanda)
Source: management information and DTTL analysis
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Valuation – South Africa Clean Energy Solutions Limited

Net Asset Valuation Methodology

(2) ARCP

• SACES owns 72% of the shares of ARCP.

• ARCP holds 15% in NCF and 15% in Tandii which are 2 entities whose activities are to 
operate one solar plant each in the Okatope region, Namibia.

• ARCP was carried at ZAR 72 in the FY19 audited financial statement of SACES and has 
been revalued to ZAR 4.8m in the management accounts as at 31 January 2020 given 
that both plants have reached their commercial operating date and are operating at full 
capacity. 

• Following discussion with management, we understand that this revaluation has been 
derived from an offer received at 31 December 2019 at an IRR of 16,2%.

• Given that the offer received was not a binding one, we have estimated the fair value of 
SACES holding in ARCP by using the adjusted NAV method. The main assets of ARCP are 
its investments in NCF and Tandii. We have evaluated these two entities using the 
Dividend Discount Model (“DDM”) based on the cash flows and dividend projections 
provided by management. Management confirmed that both projects are expected to 
generate identical cash flows since they are based on identical business models with 
identical clients and operate in the same region. With a holding of only 15% each in NCF 
and Tandii, the DDM is appropriate since it assumes a minority perspective which is the 
case here for ARCP’s holding in both entities.

• We have used a cost of equity of 10.4% as our discount rate for the DDM. The cost of 
equity has been estimated using a US risk free rate, as adjusted for local specificities 
using Namibian metrics. We obtained a fair value of ZAR 9.3m for NCF and Tandii
individually in respect of ARCP’s interest. When considered in the adjusted NAV, we 
obtain a fair value of 4.5m for the 72% shareholding of SACES in ARCP after considering 
a marketability discount of 9.7% based on an African survey.

(3) SACE Projects

• SACES owns 49.9% of SACE Projects.

• Based on management accounts of SACES as at 31 January 2020, the carrying value of 
the investment is ZAR 100. The two projects held by SACE Projects (Solar photovoltaic 
in Uitenhage and Biomass plant in Mpumulunga) which had been bought from SACES in 
2015 are expected to reach commercial operating date in 2021.

• However, given the uncertainties attached to the timing of launching such projects, the 
value of the investment has been stated at its carrying value.

The NAV Approach is based on the summation of the individual piecemeal values of the 
underlying Target Assets and Liabilities. The Net Asset Value is then indicated by the sum of the 
market value of the assets less the market value of the liabilities.

After the transaction, SACES is expected to be a standalone company with investments in 
ACES.

An assessment of the individual value of the underlying Target Assets and Liabilities of SACES 
has been performed.

Net Asset Value Approach 31-Jan-20 Adjustments
Adjusted 

Value
Adjusted 

Value

ZAR ZAR ZAR USD

Non-current assets

Property, plant and equipment 23,047 0 23,047 1,567

Investment in subsidiaries 4,790,231 (258,544) 4,531,687 308,083

Loans to related parties 41,499,896 0 41,499,896 2,821,337

Current assets

Trade and other receivables 5,105,508

Accrued income 5,100,000 0 5,100,000 346,719

Prepayments 5,508 Not part of the transaction

Cash and cash equivalents 77,372 Not part of the transaction

Current liabilities

Trade and other payables (12,720,127)

Backdated salary accruals (11,769,072) 0 (11,769,072) (800,111)

Directors remuneration due (152,000) 0 (152,000) (10,334)

Other payables (799,055) Not part of the transaction

Loans from related parties (15,000) 0 (15,000) (1,020)

Non-current liabilities

Loans from related parties (9,325,592) 0 (9,325,592) (633,993)

Adjusted Net Asset Value 29,435,335 29,892,967 2,032,249

*Converted using USD/ZAR as at 31 January 2020 of 14.7093 (Source: Oanda)
Source: management information and DTTL analysis
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Valuation – South Africa Clean Energy Solutions Limited

Net Asset Valuation Methodology

Loans to related parties

Loans to related parties comprise the following amounts receivables:

The analysis pertaining to the loans to related parties have been conducted as from page 
23 to determine their recoverability. Based on our assessment, the loans appear to be 
recoverable.

Trade and other receivables

• These consist of ZAR 5,100,000 of accrued income and ZAR 5,508 of prepayments. 
However ZAR 5,508 for prepayments is not part of the transaction and as such, has not 
been taken into consideration in our independent valuation.  

• The accrued income of ZAR 5,100,000 relates to total development fees of ZAR 
3,600,000 and management fees of ZAR 1,500,000 payable by SACE Projects to SACES 
for the Solar photovoltaic and the Biomass plant.

• These fees are expected to be received 6 months after the projects reach completion. 
We have assessed the financial forecasts of the projects operated by SACE Projects, and 
it appears that they will generate enough cash flow to settle the amount due to SACES. 
We have also performed a high level review of the assumptions used in the financial 
forecasts and they appear to be in line with economic projections and general industry 
KPIs.

Related Parties 31-Jan-20

ZAR

SACE Projects 25,648,812

ARCP 10,614,166

Tana Biomass 3,697,946

ACES UK 1,460,440

Unergy 78,532

Total 41,499,896

The NAV Approach is based on the summation of the individual piecemeal values of the 
underlying Target Assets and Liabilities. The Net Asset Value is then indicated by the sum of the 
market value of the assets less the market value of the liabilities.

After the transaction, SACES is expected to be a standalone company with investments in 
ACES.

An assessment of the individual value of the underlying Target Assets and Liabilities of SACES 
has been performed.

Net Asset Value Approach 31-Jan-20 Adjustments
Adjusted 

Value
Adjusted 

Value

ZAR ZAR ZAR USD

Non-current assets

Property, plant and equipment 23,047 0 23,047 1,567

Investment in subsidiaries 4,790,231 (258,544) 4,531,687 308,083

Loans to related parties 41,499,896 0 41,499,896 2,821,337

Current assets

Trade and other receivables 5,105,508

Accrued income 5,100,000 0 5,100,000 346,719

Prepayments 5,508 Not part of the transaction

Cash and cash equivalents 77,372 Not part of the transaction

Current liabilities

Trade and other payables (12,720,127)

Backdated salary accruals (11,769,072) 0 (11,769,072) (800,111)

Directors remuneration due (152,000) 0 (152,000) (10,334)

Other payables (799,055) Not part of the transaction

Loans from related parties (15,000) 0 (15,000) (1,020)

Non-current liabilities

Loans from related parties (9,325,592) 0 (9,325,592) (633,993)

Adjusted Net Asset Value 29,435,335 29,892,967 2,032,249

*Converted using USD/ZAR as at 31 January 2020 of 14.7093 (Source: Oanda)
Source: management information and DTTL analysis
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Valuation – South Africa Clean Energy Solutions Limited

Net Asset Valuation Methodology

Cash and cash equivalents

These relate to various accounts held by SACES. The balance of the cash and cash 
equivalents of ZAR 77,372 is not part of the proposed transaction and have, thus, not been 
included as part of our independent valuation.

Trade and other payables

• Trade and other payables consist primarily of backdated salaries amounting to           
ZAR 11,769,072, directors’ remuneration of ZAR 152,000 due and other payables of ZAR 
ZAR 799,055. 

• The backdated salaries relate to unpaid directors’ salaries which were not accounted for 
in the previous years. We understand that the backdated salary payments have been 
subject to a Board approval.

• Only the backdated salaries and the directors’ remuneration due is part of the 
transaction. We have, therefore, not considered other payables of ZAR 799,055 in our 
valuation exercise.

Loan from related parties

Loan from related parties comprise the following amounts payable:

(1) JD Kruger

This consists of a loan payable which together with capitalised funds as at 31 January 2020 
totalled ZAR 1,204,793. The loan shall become repayable in full when ACES raises an 
amount of USD 5m or 50% thereof. Outstanding amounts of the loan as from 31 January 
2020 shall bear interest at the prime overdraft rate charged by the First National Bank 
Limited until full repayment at maturity date.

Related parties 31-Jan-20

ZAR

ACES 6,396,095

MJ Antonie 1,724,794

JD Kruger 1,204,794

LD Van Wyk 15,000

Total 9,340,592The NAV Approach is based on the summation of the individual piecemeal values of the 
underlying Target Assets and Liabilities. The Net Asset Value is then indicated by the sum of the 
market value of the assets less the market value of the liabilities.

After the transaction, SACES is expected to be a standalone company with investments in 
ACES.

An assessment of the individual value of the underlying Target Assets and Liabilities of SACES 
has been performed.

Net Asset Value Approach 31-Jan-20 Adjustments
Adjusted 

Value
Adjusted 

Value

ZAR ZAR ZAR USD

Non-current assets

Property, plant and equipment 23,047 0 23,047 1,567

Investment in subsidiaries 4,790,231 (258,544) 4,531,687 308,083

Loans to related parties 41,499,896 0 41,499,896 2,821,337

Current assets

Trade and other receivables 5,105,508

Accrued income 5,100,000 0 5,100,000 346,719

Prepayments 5,508 Not part of the transaction

Cash and cash equivalents 77,372 Not part of the transaction

Current liabilities

Trade and other payables (12,720,127)

Backdated salary accruals (11,769,072) 0 (11,769,072) (800,111)

Directors remuneration due (152,000) 0 (152,000) (10,334)

Other payables (799,055) Not part of the transaction

Loans from related parties (15,000) 0 (15,000) (1,020)

Non-current liabilities

Loans from related parties (9,325,592) 0 (9,325,592) (633,993)

Adjusted Net Asset Value 29,435,335 29,892,967 2,032,249

*Converted using USD/ZAR as at 31 January 2020 of 14.7093 (Source: Oanda)
Source: management information and DTTL analysis
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Valuation – South Africa Clean Energy Solutions Limited

Net Asset Valuation Methodology

(2) MJ Antonie

This consists of a loan payable which together with capitalised funds as at 31 January 
2020 totalled ZAR 1,724,703. The loan has identical terms to that of JD Kruger with the 
repayment in full expected when ACES raises an amount of USD 5m or 50% thereof. 
Interest shall accrue as from 31 January 2020 at the prime overdraft rate charged by the 
First National Bank Limited.

(3) ACES

This refers to loan owed by SACES to ACES which as at 31 January 2020 amounts to ZAR 
6,396,095. 

(4) LD Van Wyk

This refers to a loan of ZAR 15,000 which bears no interest and has no fixed repayment 
date.

Valuation Result

The above-mentioned assets and liabilities lead to an adjusted net asset value of ZAR 
29.9m (USD 2.03m). This represents the fair market value of the Target Assets and 
Liabilities that ACES is proposing to buy from SACES as at 31 January 2020.

The NAV Approach is based on the summation of the individual piecemeal values of the 
underlying Target Assets and Liabilities. The Net Asset Value is then indicated by the sum of the 
market value of the assets less the market value of the liabilities.

After the transaction, SACES is expected to be a standalone company with investments in 
ACES.

An assessment of the individual value of the underlying Target Assets and Liabilities of SACES 
has been performed.

Net Asset Value Approach 31-Jan-20 Adjustments
Adjusted 

Value
Adjusted 

Value

ZAR ZAR ZAR USD

Non-current assets

Property, plant and equipment 23,047 0 23,047 1,567

Investment in subsidiaries 4,790,231 (258,544) 4,531,687 308,083

Loans to related parties 41,499,896 0 41,499,896 2,821,337

Current assets

Trade and other receivables 5,105,508

Accrued income 5,100,000 0 5,100,000 346,719

Prepayments 5,508 Not part of the transaction

Cash and cash equivalents 77,372 Not part of the transaction

Current liabilities

Trade and other payables (12,720,127)

Backdated salary accruals (11,769,072) 0 (11,769,072) (800,111)

Directors remuneration due (152,000) 0 (152,000) (10,334)

Other payables (799,055) Not part of the transaction

Loans from related parties (15,000) 0 (15,000) (1,020)

Non-current liabilities

Loans from related parties (9,325,592) 0 (9,325,592) (633,993)

Adjusted Net Asset Value 29,435,335 29,892,967 2,032,249

*Converted using USD/ZAR as at 31 January 2020 of 14.7093 (Source: Oanda)
Source: management information and DTTL analysis
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Loans to related parties
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Loans to related parties | SACE Projects 

SACE Projects is expected to generate enough cash flow from its two Power Plants in 
order to repay the amount outstanding to SACES

Borrower’s operational activity

The operational activity of SACE Projects is to manage and 
own renewable energy projects in South Africa and Namibia. It 
currently has two projects in its pipelines, namely a Solar 
Photovoltaic and a Biomass plant in South Africa.

Cashflows to repay the loan are expected to be obtained from 
these two projects. Financial projections provided by SACES 
management, relating to these projects, show that adequate 
cash flows will be generated such that the loan amount 
outstanding to SACES can be repaid. 

Cashflow Assumptions and Review

• Power Purchase Agreements are in final negotiations with 
PowerX Limited for both plants for a duration of 20 years 
with the expected commercial operating date in 2021 for 
both plants.

• An escalation rate of 6% annually on the selling price of 
both projects has been assumed as agreed in the PPA, 
whereby, the selling price of energy is to be adjusted 
annually in line with the inflation rate of South Africa. Our 
research show that the inflation rate is expected to be 
within 4.6% to 5.6% for the period 2021 to 2024. (Source: 
Economic Intelligence Unit).

• The Solar photovoltaic and the Biomass project are 
forecasted to have EBITDA margins of 73% and 54% 
respectively for the forecast periods.

• From Scope Ratings analysis in respect of renewable 
energy for European Utilities, it was found that, on 
average, power generators with high percentage of variable 
costs such as biomass generators tend to have lower 
EBITDA margins around 20% to 50% with more volatility 
(Source: Scope Ratings, European Utilities: Renewable 
Energy Corporates).

• Pure renewable energy generators such as hydro, wind, 
solar and geothermal, on the other hand, tend to have 
higher EBITDA margins between 50% to 85% with very 
little volatility (Source: Scope Ratings, European Utilities: 
Renewable Energy Corporates).

Based on the above, the assumptions used in forecasting 
the cash flows of the two projects do not appear 
unreasonable.

Assessment of loan recoverability

Conclusion

Given the above-mentioned assumptions and 
analysis, it appears that the borrower will be 
generating sufficient cash flows throughout the 
projects’ life in order to repay the outstanding 
amount.

Loan Details

Nature of the loan

• The loan amount represents consideration for the 
sale of projects by SACES to SACE Projects and 
comprises interest accrued since transaction date.

• The transaction took place since 2015 but 
management did not recognise the loan at that time 
due to PowerX Limited, the sole client for the 
projects, being in restructuration and facing cash 
flow issues. 

• We understand from management that after 
undertaking a due diligence exercise, PowerX Limited 
has benefitted from recent equity injections and 
appears to be capable of entering into a PPA. As 
such, management has now recognised the 
consideration amount and interest accrued in its 
books.

ZAR 25,648,812
Loan outstanding

Repayment terms

SACE Projects
Borrower

Interest rate Maturity

Assumed to be in-line with 
project life in DTTL Analysis

20 yrsPrime rate +2%

Loans to related parties (ZAR) 31-Jan-20

SACE Projects 25,648,812

ARCP 10,614,166

Tana Biomass 3,697,946

ACES UK 1,460,440

Unergy 78,532

Total 41,499,896
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Loans to related parties | ARCP

ARCP is expected to generate enough cash flows from the dividend receipts from its 
interests in NCF and Tandii to repay the amount outstanding to SACES. 

Borrower’s operational activity

ARCP is engaged in the renewable energy market using latest 
proven technology solutions to supplement clients’ energy 
requirements by generating clean sources and operates 
principally in Namibia. It currently holds 15% each in NCF and 
Tandii. Each of these entities owns a 5 MW Solar plant in the 
Okatope region in Namibia.

Cashflows to repay the loan are expected to be obtained from 
the dividend receipts from NCF and Tandii. Financial 
projections provided by SACES management, relating to the 
dividend receipts, show that adequate cash flows will be 
generated such that the loan amount outstanding to SACES 
can be repaid as follows: 

Cashflow Assumptions and Review

• NCF and Tandii have Power Purchase Agreements with 
Nampower for a duration of 25 years with their commercial 
operating dates being in 2019. 

• In line with the agreement whereby the selling price is to 
be adjusted annually for the inflation rate, an annual 
escalation rate of 6% has been adopted. Our research show 
that the inflation rate is expected to be within 4.6% to 
5.0% for the period 2021 to 2024. (Source: Economic 
Intelligence Unit).

• Pure renewable energy generators such as hydro, wind, 
solar and geothermal tend to have, on average, higher 
EBITDA margins between 50% to 85% with very little 
volatility compared to Biomass (Source: Scope Ratings, 
European Utilities: Renewable Energy Corporates).

• The Solar plants have forecast EBITDA margins of approx. 
84% for the projection periods which is within the industry 
range.

• We have been provided with only the financial model of 
NCF and we have used the same cash flow projections 
for Tandii. Based on discussion with management, we 
understand that the projections are expected to be the 
same with NCF and Tandii having identical terms. 

Based on the above, the assumptions used in forecasting 
the cash flows of the two projects do not appear 
unreasonable.

Assessment of loan recoverability

Conclusion

Given the above-mentioned assumptions and 
analysis, it appears that the borrower will be 
generating sufficient cash flows throughout the 
projects’ life in order to repay the outstanding 
amount.

Loan Details

Nature of the loan

• The loan amount consists of principal amount and the 
capitalised interests.

ZAR 10,614,166
Loan outstanding

Repayment terms

ARCP 
Borrower

Interest rate Maturity

Assumed to be in-line with 
project life in DTTL Analysis

25 yrs9.75%

Loans to related parties (ZAR) 31-Jan-20

SACE Projects 25,648,812

ARCP 10,614,166

Tana Biomass 3,697,946

ACES UK 1,460,440

Unergy 78,532

Total 41,499,896
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Loans to related parties | Tana Biomass

Tana Biomass is expected to generate enough cash flows from its Power Plants in order 
to repay the amount outstanding to SACES 

Borrower’s operational activity

The company is incorporated in Kenya and is engaged in 
renewable energy. It has two projects in pipeline, namely, a 
Biogas and a Solar photovoltaic plant.

Cashflows to repay the loan are expected to be obtained from 
both projects. The cash flow projections show that enough 
cash flows will be generated such that all the debts and 
interests outstanding by Tana Biomass can be repaid over the 
project life as follows: 

Cashflow Assumptions and Review

• We understand that PPAs have been agreed with Kenyan 
Power and Lighting Company (“KPLC”) with the formalities 
of initialling and signing in progress. The Government of 
Kenya is providing a firm support letter to back KPLC and 
Tana Biomass is registering with Multilateral Investment 
Guarantee Agency (“MIGA”) to cover political and 
commercial risks on the projects. 

• From Scope Ratings analysis in respect of renewable 
energy for European Utilities, it was found that, on 
average, power generators with high percentage of variable 
costs such as biomass generators tend to have lower 
EBITDA margins around 20% to 50% with more volatility 
(Source: Scope Ratings, European Utilities: Renewable 
Energy Corporates).

• Pure renewable energy generators such as hydro, wind, 
solar and geothermal, on the other hand, tend to have 
higher EBITDA margins between 50% to 85% with very 
little volatility (Source: Scope Ratings, European Utilities: 
Renewable Energy Corporates).

• Forecast EBITDA margins of Tana Biomass for the 
projection periods are approx. 47% which appear to be 
reasonable when considering the above industry KPIs.

• The projects under Tana Biomass are expected to reach 
commercial operating dates around 2022 with durations 
of 20 years.

Based on the above, the assumptions used in forecasting 
the cash flows of the two projects do not appear 
unreasonable.

Assessment of loan recoverability

Conclusion

Given the above-mentioned assumptions and 
analysis, it appears that the borrower will be 
generating sufficient cash flows throughout the 
projects’ life in order to repay the outstanding 
amount.

Loan Details

Key highlights

• At the financial close of the project, there are 
expectations to convert the loans into equity though 
this is still at discussion level. 

ZAR 3,697,946
Loan outstanding

Repayment terms

Tana Biomass
Borrower

Interest rate Maturity

Assumed to be in-line with 
project life in DTTL Analysis

20 yrs8%

Loans to related parties (ZAR) 31-Jan-20

SACE Projects 25,648,812

ARCP 10,614,166

Tana Biomass 3,697,946

ACES UK 1,460,440

Unergy 78,532

Total 41,499,896
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Loans to related parties | ACES UK

ACES UK is expected to receive enough dividends from its interests in Unergy and Tana 
Biomass to repay the amount outstanding to SACES  

Borrower’s operational activity

The principal activity of the company is being a holding 
company for investments in companies in Kenya, Uganda and 
Zambia. ACES UK currently has holdings in Unergy in Uganda, 
Tana Biomass in Kenya and 2 dormant companies namely 
Tana Solar Limited in Kenya and VFU-Clean Energy Limited in 
Zambia. 

Cashflows to repay the loan are expected to be obtained from 
the dividend receipts from Unergy and Tana Biomass. 
Financial projections relating to the dividend receipts shown 
below show that there will be enough capacity to repay the 
loan of ZAR 1.4m (USD 99,287) 

Cashflow Assumptions and Review

• The cash flow generations for ACES UK depend on the 
profitability of the projects under Tana Biomass and 
Unergy.

• Dividend payments made by both entities will accrue to 
ACES UK which is a holding company.

• The extension of the loan is a practical solution for SACES 
given that the projects are yet to start and repayments of 
the loan over the project life do not appear unreasonable 
given that management expect the entities to generate 
cash flows only when their respective projects have 
become operational.

Assessment of loan recoverability

Conclusion

Given the above-mentioned assumptions and 
analysis, it appears that the borrower will be 
generating sufficient cash flows throughout the 
projects’ life in order to repay the outstanding 
amount. As such, the amount receivable by 
SACES is recoverable and does not require any 
impairment.

Loan Details

Key highlights

• Management has highlighted that the directors are in 
the process of drafting the loan extension with the 
loan repayable after May 2021.

• The projects of the investments of ACES UK are yet 
to take off and generate income and therefore 
extending the loan is a practical solution.

• We understand that, on average, a project in Africa 
takes between 3 to 5 years to start.

• Based on discussion with management, we have 
assumed that the loan is repayable over the project 
life for the purpose of our analysis.

ZAR 1,460,440
Loan outstanding

Repayment terms

ACES UK
Borrower

Interest rate Maturity

31 January 20203 months LIBOR 
+2%

Loans to related parties (ZAR) 31-Jan-20

SACE Projects 25,648,812

ARCP 10,614,166

Tana Biomass 3,697,946

ACES UK 1,460,440

Unergy 78,532

Total 41,499,896

Ongoing negotiations to 
extend loan maturity
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Loans to related parties | Unergy

Unergy is expected to generate enough cash flows from its Power Plant to repay the 
amount outstanding to SACES

Borrower’s operational activity

The principal activity of the company is to engage in the 
business of construction, operating and owning renewable 
energy plants, including generating, managing, overseeing, 
financing and selling of electric power in Uganda and 
elsewhere. It has in its pipeline a Biogas project with initialling 
yet to start.

Based on the cash flow projections of the project, USD 2.9m is 
expected to remain after the first year of operation which is 
the targeted cash in hand management is aiming for the 
forecast periods. To this end, it appears that this fund can be 
used to repay the amount outstanding to SACES as at the first 
year of operation itself.

Cashflow Assumptions and Review

• The customer identified for the PPA is the Electricity 
Regulatory Authority which is the national electrical utility 
provider of Uganda with the project being developed under 
the Independent Power Producer program. Once feasibility 
is done, PPA will be signed.

• The project is expected to reach commercial operating date 
in 2022. 

• From Scope Ratings analysis in respect of renewable 
energy for European Utilities, it was found that, on 
average, power generators with high percentage of variable 
costs such as biomass generators tend to have lower 
EBITDA margins around 20% to 50% with more volatility 
(Source: Scope Ratings, European Utilities: Renewable 
Energy Corporates).

• The forecast EBITDA margins of Unergy for the projection 
periods are 37%, which is within the industry norms.

Based on the above, the assumptions used in forecasting 
the cash flows of the two projects do not appear 
unreasonable.

Assessment of loan recoverability

Conclusion

Given the above-mentioned assumptions and 
analysis, it appears that the borrower will be 
generating sufficient cash flows throughout the 
projects’ life in order to repay the outstanding 
amount. As such, the amount receivable by 
SACES does not warrant any impairment.

Loan Details

Nature of the loan

• This relates to flights paid for by SACES but related 
to trips for Unergy.

• No official loan agreement exists.

ZAR 78,532
Loan outstanding

Repayment terms

Unergy
Borrower

Interest rate Maturity

30 June 2021
OR

“when project 
declared financially 

closed “

3 months LIBOR 
+2%

Loans to related parties (ZAR) 31-Jan-20

SACE Projects 25,648,812

ARCP 10,614,166

Tana Biomass 3,697,946

ACES UK 1,460,440

Unergy 78,532

Total 41,499,896
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Loans to related parties | Conclusion

The total loans receivable, amounting to ZAR 41.5m, appear to be recoverable, and as 
such, do not require any impairment.

Recoverability

The high level recoverability analysis of the loans payable to SACES, for which we have 
obtained representations from the management of SACES, suggest that the borrowers are 
expected to generate adequate cash flows to repay the amounts due to SACES.

Impairment

Since the loans appear to be recoverable, no impairment has been considered in the Net 
Asset Valuation Methodology.

Related Parties 31-Jan-20 Recoverability 
assessment

Impairment

ZAR

SACE Projects 25,648,812 Recoverable No

ARCP 10,614,166 Recoverable No

Tana Biomass 3,697,946 Recoverable No

ACES UK 1,460,440 Recoverable No

Unergy 78,532 Recoverable No

Total 41,499,896
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Valuation conclusion

The fair value of the Target Assets and Liabilities of SACES is estimated to be ZAR 
29.9m (USD 2.03m)

Valuation approach

Given that the transaction involved the purchase of particular assets and liabilities of 
SACES by ACES on a piecemeal basis, NAV was considered more appropriate as valuation 
approach since it involves adjusting each Target Asset and Liability balance to its market 
value equivalent. 

Our valuation does not include any consideration of the likely impact of Coronavirus 
(COVID-19) on sales, production works, supply chain or any other aspect of the business 
and projects, which may have an adverse impact on the performance of the Target 
Assets and Liabilities. Client should consider the increasingly broad effects on the 
financial condition of the Target Assets and Liabilities as a result of the negative impact 
on South Africa, Namibia, global economy and major financial markets from COVID-19. 
Our opinion is based on prevailing economic, market and other conditions. Such 
conditions can change significantly over relatively short periods of time. Recent volatility 
in capital markets and the current economic outlook have created significant uncertainty 
with respect to the valuation of assets. Recognising these factors, we consider that the 
conclusions and opinion we have arrived at may be more susceptible to change than 
would normally be the case.

Valuation results

• Based on our analysis, the fair value of the Target Assets and Liabilities of SACES as 

at 31 January 2020 is estimated at USD 2.03m (ZAR 29.9m).

Fair and reasonableness opinion

• Our independent valuation estimates the fair market value of the Target Assets and 
Liabilities of SACES at USD 2.03m. The offer price stands at USD 2.00m, indicating a 
discount of 1.5% on the fair market value.

• To this end, we conclude that the offer price of USD 2m would be fair and reasonable.

Net Asset Value

USD 2.03m

(ZAR 29.9m)

Net Asset Value Approach 31-Jan-20 Adjustments Adjusted 
Value

Adjusted 
Value

ZAR ZAR ZAR USD

Non-current assets

Property, plant and equipment 23,047 0 23,047 1,567

Investment in subsidiaries 4,790,231 (258,544) 4,531,687 308,083

Loans to related parties 41,499,896 0 41,499,896 2,821,337

Current assets

Trade and other receivables 5,105,508

Accrued income 5,100,000 0 5,100,000 346,719

Prepayments 5,508 Not part of the transaction

Cash and cash equivalents 77,372 Not part of the transaction

Current liabilities

Trade and other payables (12,720,127)

Backdated salary accruals (11,769,072) 0 (11,769,072) (800,111)

Directors remuneration due (152,000) 0 (152,000) (10,334)

Other payables (799,055) Not part of the transaction

Loans from related parties (15,000) 0 (15,000) (1,020)

Non-current liabilities

Loans from related parties (9,325,592) 0 (9,325,592) (633,993)

Adjusted Net Asset Value 29,435,335 29,892,967 2,032,249

Source: Management information and DTTL analysis
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Appendix 1

Details of Target Assets and Liabilities to be acquired from SACES by ACES 

Management Account as at 31 Jan 2020 Proposed transaction Considered in valuation Target Assets & Liabilities
ZAR

Non-current assets
Property, plant and equipment 23,047 

IT equipment 18,721 To be acquired ✓ ✓

Fixtures and fittings 4,326 To be acquired ✓ ✓

Investment in subsidiaries 4,790,231 

SACE Finance 100 To be acquired ✓ ✓

ARCP 4,790,031 To be acquired ✓ ✓

SACE Projects 100 To be acquired ✓ ✓

Loans to related parties 41,499,896 

Unergy 78,532 To be acquired ✓ ✓

ARCP 10,614,166 To be acquired ✓ ✓

ACES UK 1,460,440 To be acquired ✓ ✓

Tana Biomass 3,697,946 To be acquired ✓ ✓

SACE Projects 25,648,812 To be acquired ✓ ✓

Current assets
Trade and other receivables 5,105,508 

Accrued income - Development fee SACE Projects 3,600,000 To be acquired ✓ ✓

Accrued income - Management fee SACE Projects 1,500,000 To be acquired ✓ ✓

Prepayment 5,508 Not to be acquired  

Cash and cash equivalents 77,372 Not to be acquired  

Current liabilities
Trade and other payables 12,720,127 

Accounts Payable 530,453 Not to be acquired  

Accounts payable - directors remuneration 128,000 To be acquired ✓ ✓

Backdated salary accruals 11,769,072 To be acquired ✓ ✓

Directors remuneration 24,000 To be acquired ✓ ✓

Other accruals 129,900 Not to be acquired  

Employee Tax Payable 2,715 Not to be acquired  

VAT (36,017) Not to be acquired  

Wages Payable 172,004 Not to be acquired  

Loans from related parties - LD Van Wyk 15,000 To be acquired ✓ ✓

Non-current liabilities
Loans from related parties 9,325,592 

ACES 6,396,095 To be acquired ✓ ✓

J D Kruger 1,204,794 To be acquired ✓ ✓

M J Antonie 1,724,703 To be acquired ✓ ✓

Source: Management, South Africa Clean Energy Sources Solutions Limited
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