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any purposes whatsoever on, the adequacy, accuracy, completeness, fairness or reasonableness of the information. The Information contained in this Document has been verified by management, but in no
event shall either management nor the Company be responsible or liable, directly or indirectly, for any damage suffered”)or loss caused or alleged to be caused by or in connection with the use of or reliance
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become apparent, or to provide you with any additional information.
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Company. Each recipient of this Document contemplating any investment in the Company is required to make and will be deemed to have made its own independent investigation and appraisal of the Afric
Oil’s business, results of operations, financial condition, liquidity, performance and prospects and the merits and risks of an investment in the securities of the Company. The delivery of this Document at any
time does not imply that the information in it is correct as of any time after its date, or that there has been no change in Afric Oil or the Company’s business, results of operations, financial condition,
liquidity, performance and prospects since that date and no obligations is accepted to update any such information after the date of the Document. No person affiliated with the Company, its directors,
officers, employees, respective affiliates, agents or advisers has been authorised to give any information or to make any representation and, if given or made, such information or representation must not be
relied upon.
The securities of the Company have not been, and will not be, registered under the US Securities Act of 1933, as amended (the "Securities Act") and may not be offered, sold, transferred or delivered,
directly or indirectly, within the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.

In the United Kingdom, this document is directed solely at persons having professional experience in matters relating to investments and who are investment professionals as specified in Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the "Financial Promotions Order"), to persons who are high net worth companies, unincorporated associations or high value trusts
as specified in Article 49(2) of the Financial Promotion Order (all such persons together being referred to as "relevant persons"). In addition to the foregoing restrictions, this document is made and directed
only at persons falling within the meaning of "qualified investors" as defined in section 86 of the Financial Services and Markets Act 2000 (as amended).
This Document may contain forward-looking statements, including, but not limited to, statements as to the Company or Afric Oil’s business, results of operations, financial condition, liquidity, performance
and prospects and trends and developments in the markets in which the Company operates. Forward-looking statements include all statements other than statements of historical fact and in some cases
may be identified by terms such as “targets”, “believes”, “expects”, “anticipates”, “estimates”, “aims”, “intends”, “will”, “may”, “would”, “could” or, in each case, their negative or comparable terms. By their
nature, forward-looking statements involve risk and uncertainty because they relate to future events and circumstances that may or may not occur. A number of factors, which may be beyond the control of
the Company, its affiliates, agents and advisers, could cause actual results and developments to differ materially from those expressed or implied by the forward-looking statements.
Forward-looking statements in this Document reflect the Company’s view with respect to future events as at the date hereof and are subject to known and unknown risks, uncertainties and assumptions
relating to the Company’s operations, results of operations, financial condition, growth, strategy, liquidity and the markets in which the Company operates. No assurances can be given that the forwardlooking statements in this Document will be realised. Forward-looking statements are not guarantees of future performance. The Company, its affiliates, agents and advisers undertake no obligation and do
not intend to update any forward-looking statements in this presentation to reflect events or circumstances after the date of this presentation.
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•

Acquiring 100% of Phembani Oil, that owns 71% controlling interest in Afric Oil, one of the largest
independent fuel distributors in South Africa

•

Purchase consideration of R200 million ($15.4 million), split into:
•

an unconditional initial consideration of R147.3 million ($11.3 million); and

•

a conditional consideration of up to R52.7 million ($4.1 million), conditional upon Afric Oil
achieving performance related targets

•

SacOil intends to fund the cash component of the acquisition by way of a debt facility

•

Acquisition of controlling interest in Afric Oil transforms SacOil’s financial profile and further
diversifies SacOil’s operations across the industry value chain in Africa

•

Provides SacOil with a good platform in the South African fuel distribution market

To become a leading
sustainable, profitable and
independent pan-African
oil and gas (“O&G”)
company.

•

Create a sustainable business that drives stakeholder value

•

Focus on low-risk, cash generative assets and projects

•

Diversify operations across full industry value chain in Africa

To explore, develop,
produce and sell O&G and
associated products to
domestic and international
markets and in South Africa,
and to participate across
the industry value chain

•

Transforms financial profile through addition of significant and
predictable revenues and earnings

•

Adds fuel distribution to a diverse industry portfolio

•

Expands African footprint and provides first operational footprint

in South Africa

The acquisition of a controlling interest in Afric Oil presents a strong investment case for the Group:
•

A material position in a well-established business in the regulated fixed margin fuel distribution
sector in Southern Africa;

•

Ownership and control of a respected player and brand in the Southern African wholesale fuel
distribution market;

•

Access to significant revenue generation and predictable, low-risk income from the regulated fuel
industry;

•

An experienced and stable management team, with in-depth industry knowledge;

•

A good platform for growth and possible consolidation opportunities in a large fragmented
distribution market in Southern Africa; and

•

Further diversifies SacOil’s portfolio which now includes fuel wholesale distribution, crude trading,
exploration and production.

Strengthens the Group’s position in Africa and across the value chain

•

The Transaction Agreements consist of a Sale of Shares Agreement entered into between SacOil and Gentacure whereby SacOil will purchase
75% of the issued share capital of Phembani Oil from Gentacure for a consideration of R140 million ($10.8 million) and SacOil subscribing for a
further 25% shareholding in Phembani Oil for a consideration of R60 million ($4.6 million), whilst Phembani Oil would redeem the 25% of the
Pembani Oil shares owned by Moopong for a similar amount to SacOil’s subscription in Phembani Oil Shares. The breakdown of the purchase
consideration is as follows:
Initial Consideration
Total
Contingent
Sellers

Mechanism

Initial shares

Initial cash

Deferred cash

Consideration

Phembani Oil (Moopong)

Subscription

14.19

25.00

-

20.81

60.00

Gentacure

SPA

81.11

-

27.00

31.89

140.00

95.30

25.00

27.00

52.70

200.00

R52.7 million

R200 million

R147.3 million

•

SacOil shares issued in terms of the Transaction will be calculated as a 10% discount to the 90 day VWAP calculated at the close of business on
Fulfilment Date (“Allotment Price”)

•

The Initial Consideration of R147.3 million ($11.3 million) will be discharged by SacOil on Closing, as follows:

•

•

i.

R95.3 million ($7.3 million) shall be payable by issuing ordinary SacOil shares

ii.

R25 million ($1.9 million) cash payment

iii.

R27 million ($2.1 million) guarantee provided to Gentacure and amount plus accrue interest (prime) payable in cash 12 months after the Closing

The Contingent Consideration of up to R52.7 million ($4.1 million) will be discharged by issuing SacOil shares for the follow:
i.

EBITDA Contingent Consideration of R40 million ($3.1 m) calculated based on EBITDA between R68m and R100m for year ending 31 December 2017

ii.

R12.7 million ($ 1 million) for the recovery of certain accounts receivable within 12 months

If Afric Oil exceeds the R100m EBITDA in 2017 then the Sellers will be entitled to 17.25% of each addition ZAR 1 generated by the business

Number of Shares to be issued under the Transaction will be limited to 23.5% of SacOil’s
current number of issued shares

2015

2014

3042.4

3415.4

Operating Profit

30.4

53.0

Profit after Tax

13.9

29.7

231.2

233.8

• Afric Oil is one of the largest independent fuel distributors in
South Africa and a Non-Refinery Wholesaler (“NRW”) of fuel
products, i.e. diesel, petrol and paraffin

in ZAR' million

• Distributes 30 million litres of product each month, expected to
increase to 45 million litres per month following recent
completion of acquisition of Big Red
• Proud history dating back to establishment in 1995 as South
Africa’s first 100% black-owned oil company
• Customers include government departments, state-owned
entities and blue chip mining and industrial customers
• Reported audited turnover for FY15 in excess of R3 billion ($230
million )

Revenue

Net assets

Source: Afric Oil’s consolidated audited financial results for the year ended 31 December 2015

• The results have been extracted from the Afric Oil consolidated financial
information and does not reflect the consolidated position from a Phembani
Oil perspective
• No adjustments to the above financial data for once-off items or abnormal
items

• Southern African footprint with operations in South Africa and
Zimbabwe, and supplies to Zambia, Mozambique and Namibia
• Storage facilities owned by Afric Oil located in Boland,
Beitbridge and Randfontein

2015
8%
9%

• The remaining 29% equity of Afric Oil held by the
Compensation Fund, managed by the PIC
83%

For more information, visit www.africoil.co.za
Diesel

Parafin

Petrol

REFINERIES
RESOURCES
TRANSPORTERS
INDUSTRIAL

TRANSPORTERS

IMPORT
STORAGE

GOVERNMENT

SECONDARY STORAGE
Fuel
Retailers

Source: Afric Oil 31 December 2015

NRWs

• Sources fuel products from RSA
refineries

• Transporting of fuel products

• Users of fuel products in Southern Africa

• Secondary storage of fuel products

• Importers of fuel products

• Afric Oil competitive position:

• Afric Oil competitive position:

• Afric Oil competitive position:

• Resources - mining companies

• Transport fleet of 32 vehicles

• Industrial - transport

• Strong supply agreements with
certain refineries

• Storage facilities in Boland, Beitbridge and
Randfontein

• Government - government and state-owned entities

• Import license for fuel products
and access to multi-product
pipeline to Gauteng

• Access to 3rd party storage in rest of South
Africa

• NRWs – other non-refinery wholesalers

• Retailers of fuel products

120%

118%

115%

103%

• Wholesale market dominated by the refining wholesalers namely
BP Southern Africa, Chevron South Africa, Engen Petroleum,
PetroSA, Sasol Oil, Shell South Africa and Total South Africa are
the main players in the South African oil industry

93%

• Afric Oil’s volume around 30m litres, expected to exceed 45m
litres following the acquisition of Big Red

110%
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100%
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85%
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Diesel

2013
Petrol

2014

2015

All products

Source: Department of Energy (RSA)

• Consumption of fuel products for year ended 2015 was 29 billion litres
dominated by the retail and wholesale sectors
• Fuel growth estimates to 2020:
•
•

Petrol is projected to grow by 2%
Diesel is projected to grow by 5%

• Petrol consumption has continued to decreased in relation to diesel
consumption and diesel consumption exceeds petrol consumption since
2012 and the trend is expected to continue

Margin in ZAR cents
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• The petrol retail price is regulated by government and calculated by the
Central Energy Fund (CEF) of South Africa
• The fuel spot prices used are (Source SAIPA):
• Petrol: 50% Mediterranean/50% Singapore
• Diesel and paraffin: 50% Mediterranean/50% Arabian Gulf

• Wholesale margin for March 2017 for petrol is ZAR0.356 and diesel ZAR
0.6766 and secondary storage fees for petrol and diesel of ZAR 0.179

• The diesel prices are based on the guideline prices set by
Government and based on the changes in the oil price and
ZAR/US$ exchange rate
• Diesel wholesale margin guideline is determined annually
• Guidelines provide for fixed amount per litre

• Grow volumes by 10% - 20% per annum from organic and
corporate actions

• Increased utilisation of the owned storage facilities to capture
the storage margin

• Strengthen footprint across South Africa and Zimbabwe and
expand into neighbouring Southern African countries

• Utilise the Big Red trucks for the Afric Oil business, currently
using 3rd party suppliers, to capture the storage margin of the
business

• Big Red acquisition:
• Acquisition completed on 1 March 2017
• Additional volumes of 16 million litres per month
• Storage facilities in Randfontein

• 100% black owned with good BBBEEE rating

• 32 Trucks acquired for fuel distribution

• National presence and footprint

• Ability to integrate with existing Afric Oil operations and drive
synergies

• Advantaged supply position and pricing
• Staff with relevant skills and experience
• Logistics capabilities acquired

• Approximately 600 licensed non-refining wholesalers
(“NRW”) exist in South Africa
• Independent NRWs account for approximately [20%] of the
total consumption of [29bn] per month
• This provides a number of opportunities for Afric Oil to
acquire efficient NRWs that can leverage their position

• Owned storage facilities and access to 3rd party storage facilities
• Uniquely lower product cost with reliable supply
• Market understanding and local knowledge/relevance
• Can capitalise on opportunities available due to Refiners exiting
or planning to exit the market

Platform for growth in the Southern African fuel distribution market

• 3 March 2017

Signing of Agreement (after close of JSE market)

• 6 March 2017

Announcement of Transaction

• 6 March onwards

Fulfilment of Conditions Precedents

• 31 May 2017

Long stop date for Transaction

Focus on addressing the outstanding conditions for the transaction to become effective

•

Transformational acquisition of controlling interest in Afric Oil

•

Adds fuel distribution to SacOil’s diverse portfolio of assets and operations which now includes:
 fuel distribution in Southern Africa,
 oil production in Egypt,
 exploration in DRC, Malawi and Botswana, and
 crude trading in Nigeria

•

Consistent with strategy to become a pan-African with operations across the full industry value
chain

•

Exposes SacOil to a growing market with consolidation opportunities

•

Transforms SacOil’s financial profile with addition of significant and predictable revenues

•

Provides SacOil with first operational footprint in South Africa

