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Disclaimer
THESE PRESENTATION MATERIALS (THE “PRESENTATION MATERIALS”) ARE FOR INFORMATION PURPOSES ONLY AND DO NOT CONSTITUTE AN OFFER OR INVITATION TO SUBSCRIBE FOR OR PURCHASE ANY SECURITIES, AND NEITHER THE
PRESENTATION MATERIALS NOR ANYTHING CONTAINED THEREIN NOR THE FACT OF THEIR DISTRIBUTION SHALL FORM THE BASIS OF OR BE RELIED ON IN CONNECTION WITH OR ACT AS ANY INDUCEMENT TO ENTER INTO ANY CONTRACT
OR COMMITMENT WHATSOEVER.
The Presentation Materials are being provided for the sole purpose of providing background financial and other information to enable recipients to review the business activities of Coal of Africa Limited (“the Company”) and the proposed transaction. The Presentation
Materials are by their nature limited in scope and are not intended to provide all available information regarding the Company or the proposed transaction. The Presentation Materials are not intended as an offer, invitation, solicitation, or recommendation with respect
to the purchase or sale of any securities. The Presentation Materials should not be relied upon as a representation of any matter that a potential investor should consider in evaluating the Company. Nothing in these Presentation Materials will form the basis of any
contract or commitment whatsoever.
None of the Company, its affiliates, subsidiaries, directors, agents, officers, advisers or employees make any representation or warranty, express or implied, as to or endorsement of, the accuracy or completeness of any information, statements, representations or
forecasts contained in the Presentation Materials, nor do they accept any liability or responsibility for any statement made in, or omitted from, the Presentation Materials. The Company accepts no obligation to correct or update anything in the Presentation Materials.
No responsibility or liability is accepted in relation to the Presentation Materials and any and all responsibility and liability is expressly disclaimed by the Company and its affiliates, subsidiaries, directors, agents, officers, advisers and employees for any errors,
misstatements, misrepresentations in or omissions from the Presentation Materials.
Any statements, estimates, forecasts or projections with respect to the future performance of the Company and/or its subsidiaries contained in the Presentation Materials are based on subjective assumptions made by the Company's management and about
circumstances and events that have not yet taken place. Such statements, estimates, forecasts and projections involve significant elements of subjective judgement and analysis which, whilst reasonably formulated, cannot be guaranteed to occur. Accordingly, no
representations are made by the Company or its affiliates, subsidiaries, directors, officers, agents, advisers or employees as to the accuracy of such information; such statements, estimates, forecasts and projections should not be relied upon as indicative of future
value or as a guarantee of value or future results; and there can be no assurance that the projected results will be achieved.
Unless specified otherwise, all expressions of opinion and belief contained within these Presentation Materials are opinions held by the management of the Company. Without prejudice to any of the foregoing, no representation or warranty is given by the Company or
any other person as to the achievement or reasonableness of any projections, management estimates, prospects or returns or any of the underlying assumptions upon which they are based
Prospective investors should make their own independent evaluation of an investment in the Company.
Nothing in the Presentation Materials should be construed as financial product advice, whether personal or general, for the purposes of section 766B of the Corporations Act 2001 (Cth) or otherwise. The Presentation Materials consist purely of factual information and
do not involve or imply a recommendation or a statement of opinion in respect of whether to buy, sell or hold a financial product. The Presentation Materials do not take into account the objectives, financial situation or needs of any person, and independent personal
advice should be obtained.
The Presentation Materials do not contain or represent an offer of Shares or an invitation to apply for Shares in the Company.
Neither the Presentation Materials, nor any copy of them, may be taken or transmitted into the United States of America, Canada or Japan or into any jurisdiction where it would be unlawful to do so (“Prohibited Territory”).Any failure to comply with this restriction may
constitute a violation of relevant local securities laws.
The Presentation Materials are being issued solely to and directed at, in the case of recipients in the United Kingdom: (i) persons who have professional experience in matters relating to investments falling within article 19(5) of the Financial Services and Markets Act
2000 (Financial Promotion) Order 2005 (the “Order”); and (ii) high net worth entities falling within article 49(2)(a) to (d) of the Order. The contents of these Presentation Materials have not been approved by a person authorised under the Financial Services and
Markets Act 2000 (“FSMA”).Any investment to which this document relates is available to (and any investment activity to which it relates will be engaged with) only those categories of persons described above. It is a condition of your receiving this document that you
represent, and you warrant and undertake to the Company that:
(i) you fall within one of the categories of persons described above;
(ii) you have read, agree to and will comply with the terms of this disclaimer;
(iii) you will conduct your own analyses or other verification of the data set out in the Presentation Materials and will bear the responsibility for all or any costs incurred in doing so;
(iv) you are not resident in, or a citizen of, a Prohibited Territory; and
(v) you will not forward, reproduce or otherwise disclose the contents of this document to any person in contravention of FSMA or any other applicable law or regulation or to any person in a Prohibited Territory.
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Disclaimer cont.
The Presentation Materials are being issued solely to and directed at, in the case of recipients in South Africa, persons who are sophisticated investors who fall within the ambit of section 96(1)(a) of the South African Companies Act, No. 71 of 2008 (the “South African
Companies Act”), which prescribes that an offer is not an offer to the public if the offer is made only to:
(i)
persons whose ordinary business, or part of whose ordinary business, is to deal in securities, whether as principals or agents;
(ii)
the Public Investment Corporation as defined in the Public Investment Corporation Act, 2004 (Act No. 23 of 2004);
(iii)
a person or entity regulated by the Reserve Bank of South Africa;
(iv)
an authorised financial services provider, as defined in the Financial Advisory and Intermediary Services Act, 2002 (Act No. 37 of 2002);
(v)
a financial institution, as defined in the Financial Services Board Act, 1990 (Act No. 97 of 1990);
(vi)
a wholly owned subsidiary of a person contemplated in sub-paragraph (iii), (iv) or (v), acting as agent in the capacity of an authorised portfolio manager for a pension fund registered in terms of the Pension Funds Act, 1956 (Act No. 24 of 1956) or as
a manager for a collective investment scheme registered in terms of the Collective Investment Schemes Control Act, 2002 (Act No. 45 of 2002);or
(vii)
any combination of persons contemplated in paragraphs (i) to (vi)
Should the offer fall within the ambit of section 96(1)(a) or 96(1)(b) of the South African Companies Act, the offer does not constitute an offer to the public. It is accordingly a condition of your receiving this document or attending this presentation that you represent, and
warrant and undertake to the Company that:
(a)
(b)
(c)
Territory.

you fall within either section 96(1)(a) or 96(1)(b) of the South African Companies Act;
you have read, agreed to and will comply with the terms of this disclaimer; and
you will not forward, reproduce or otherwise disclose the contents of this document to any person in contravention of the provisions of the South African Companies Act or any other applicable law or regulation or to any persons in a Prohibited

By retaining the Presentation Materials, you acknowledge and represent to the Company that you have read, understood and accept the terms of this notice. If you do not accept these terms, you should immediately destroy or delete the Presentation Materials.
The Presentation Materials contain only a synopsis of more detailed information publicly available in relation to the matters described in this document and accordingly no reliance maybe placed for any purpose whatsoever on the sufficiency or completeness of such
information and to do so could potentially expose you to a significant risk of losing all of the property invested by you. The information contained in the Presentation Materials is for background purposes only and is subject to updating, completion, revision, amendment and
verification, which may result in material changes. No reliance should be placed on the information and no representation or warranty (express or implied) is made by the Company, any of its directors or employees or any other person, and, save in respect to fraud, no
liability whatsoever is accepted by any such person, in relation thereto.
Responsibility
The information in the Presentation Materials relating to PAR Coal and the Uitkomst Colliery have been compiled from publically available information (“Target Information”). The Company has not independently verified any of the Target Information and does not take any
responsibility for the accuracy or reliability of the Target Information.
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Introduction


Coal of Africa Limited (“CoAL”) continues to restructure its balance sheet, while aligning
operations and its project pipeline ahead of unlocking shareholder value. As evidenced in the
recent announcements of the YBI loan conversion and M&G subscription.



As part of the restructuring, management has recognised that limited cash flow will be generated
during the Makhado pre-production phase – next 2 to 3 years.



In furthering CoAL’s strategy, CoAL is pleased to announce that it has entered into an agreement
(“the Sale Agreement”) with Pan African Resources Plc (“Pan African”) to acquire 100% of the
shares in and claims against Pan African Resources Coal Holdings Proprietary Limited (“PAR
Coal”), the owner of the Uitkomst Colliery (“Uitkomst”), for a purchase price of R275 million
(US$20.5 million1) (the “Purchase Price”) (“The Acquisition”).

1) US$/R 13.41 exchange rate as at 31 March 2017
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Rationale for CoAL








CoAL believes that the Acquisition has
compelling strategic, operational and financial
logic



The Acquisition will create a more diverse group
with an enhanced financial and market profile
and be led by a management team with proven
operational capabilities
CoAL believes the Acquisition represents a highly
compelling and attractive value proposition, and
believes it to be value accretive which may
support a re-rating as CoAL transitions from a
project developer to having an asset which
generates positive cash flows

Creating a sustainable, multi-product mining group






Skilled team with excellent resources adding to the development
profile

Providing positive cash flows from Uitkomst

Enlarges the asset base to provide access to funding required to
develop the enlarged group's growth opportunities

Positioning CoAL as a potential consolidator

CoAL believes that Uitkomst will complement
CoAL's flagship Makhado project and
development project pipeline
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Overview of the Acquisition
 Purchase Price is as follows:
 R125 million (US$9.3 million1) payable in cash (“Cash Consideration”);
 R25 million (US$1.8 million1) deferred consideration (“the Deferred Consideration”). The Deferred
Consideration can be repaid by CoAL at any time prior to the 24 month anniversary of the effective date of
the Acquisition. The Deferred Consideration will bear interest at the prime rate, and shall be repaid on the
second anniversary of the effective date. CoAL shall be entitled to prepay any amounts in respect of the
deferred consideration. If not settled after 24 months the balance outstanding can be converted into CoAL
shares at the 30 day volume weighted average price (“VWAP”) as traded on the JSE at Pan African’s
election ; and

The Purchase
Price

 To the extent that certain coal buy in opportunities are not secured by Pan African, within two years
from the effective date, which would result in CoAL suffering a lower economic benefit, the Deferred
Consideration can be reduced by such value, subject to a maximum of R15 million
 261 287 625 newly issued CoAL shares (equivalent to R125 million) equating to approximately 9.3% of the
total issued share capital of CoAL. The deemed issue price of the shares is based on an 8% discount to the
CoAL VWAP on the JSE as at 31 March 2017 (“Share Consideration”).

Funding

The Cash Consideration is to be funded by CoAL through a combination of:
 Internal cash resources; and
 US$13 million equity investment in CoAL
1) US$/R 13.41 exchange rate as at 31 March 2017
6

Overview of the Acquisition Cont’d


CoAL obtaining all of the requisite shareholder, AIM, JSE and ASX approvals to implement the Acquisition
(and ancillary transactions);


Conditions
Precedent

Although shareholder approval is not specifically required for the approval of the Acquisition, CoAL will
require shareholders to approve the issue of the Share Consideration and subscription shares



Uitkomst entering into a supply of coal agreement on terms acceptable to CoAL;



Uitkomst has been released, in writing, from its obligations as a guarantor in terms of Pan African facility
agreements;



Pan African has been released from its obligations as guarantor from the financial provisions provided to the
DMR (“the Guarantee”) and the Guarantee has been replaced in a manner and form acceptable to CoAL;



Pan African and CoAL entering into a separate transitional services agreement;



The approval by the Competition Authorities in terms of the Competition Act; and



Any exchange control approval which might be required from the Exchange Control Authorities, in terms of
the Exchange Control Regulations being obtained.
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Transaction Structure
Cash Consideration + Share Consideration + Deferred
Consideration

Coal of Africa
Limited

Pan African
Resources Plc

100%

5%

ESOP
(Black Strategic
Partner)

2%

ESOP
(Employees)

2%

ESOP
(Community)

PAR Coal

100%

91%

Nyambose Pty Ltd
(Incorporated in South Africa)

Uitkomst Colliery Pty Limited
(Incorporated in South Africa)

Dormant

Uitkomst Colliery
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Uitkomst


Uitkomst is situated some 20 km due northwest of the town of
Utrecht and 23 km northeast of the town of Newcastle



Is a high-grade coal producer, which produces thermal and
metallurgical coal from its run of mine (“ROM”) production



Is situated adjacent to the rehabilitated Klipspruit mine, which
was operated by Anglovaal in 1987



Uitkomst is analysing the opportunity to mine the Klipspruit
property (North Mine) which will extend the life of mine
(“LOM”)



For the 6 months ending 31 December 2016 the operation
processed 236,011 tonnes and sold, (including acquired),
327,202 tonnes



The quality of the coal produced makes it highly sought after
in the local market and under current pricing assumptions
Uitkomst generates strong cash flow



Uitkomst currently increases sales through the buying in of
additional coal in the area

Location
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Salient features

Key facts

Comments

Mine type

• Underground Bord and Pillar (Conventional drill and blast)

Seams

• Gus seam – average reserve seam height = 1.40m

Power

• Current Eskom supply of 1.0 MVA (fed via an off-site transformer)
• Supplemented diesel generators of 2.2MVA
• Applied for Eskom increase to 5 MVA

Sales & Market

Surface
infrastructure

Employees

• Produce a 12% ash pulverised coal injection (“PCI”) product
• Produce a 12% ash peas product for local market
• Buy in high sulphur coal (blend 20% of Uitkomst slurry with this coal
and sell)
• Process plant with a capacity of 110tph or 700ktpa
• Offices
• Workshops
• Uitkomst is accessible via a well maintained road network and
railway line runs
• 520 employees (including contractors)
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Timelines
The anticipated Transactions timetable is:


Acquisition Announcement

04 April 2017



Posting of Circular to CoAL shareholders

late April 2017



CoAL shareholder meeting

late May 2017



Closing of the Acquisition (Subject to Competition Commission approval)

June 2017
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Conclusion



Uitkomst represents a high grade, cash generative operation with the potential to extend its LOM
and to increase sales through coal buy in from the surrounding area



The Acquisition will aid the development of CoAL’s current project pipeline though the added cash
flows and a strengthened balance sheet



CoAL believes that the Acquisition has compelling strategic, operational and financial logic



Re-dimensions CoAL as it transitions from a project developer to having cash generative assets
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