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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. WHEN CONSIDERING 
WHAT ACTION YOU SHOULD TAKE, YOU ARE RECOMMENDED TO SEEK INDEPENDENT FINANCIAL 
ADVICE FROM YOUR FINANCIAL ADVISER. 

If you have sold or otherwise transferred all of your ordinary shares of USD 0.01 each (“Ordinary Shares”) in Africa 
Opportunity Fund Limited (the “Company”) prior to 8.00 a.m. (Coordinated Universal Time) on 5 February 2009 (the 
“Record Date”), you should pass this document, together with the accompanying proxy form (the "Proxy Form") as 
soon as possible, to the purchaser or transferee or to the other person through whom the sale or transfer was 
effected for transmission to the purchaser or transferee. 

The whole of this document should be read. Attention is drawn to the “Risk Factors“ set out in Part II of this 
document. 

 
AFRICA OPPORTUNITY FUND LIMITED 

 
Tender Offer to purchase 
Ordinary Shares in issue 

and 
Notice of Extraordinary General Meeting 

 

Notice of an Extraordinary General Meeting ("EGM") of the Company to be held on 26 February 2009 at the offices of 
International Proximity, 608 St James Court, St Denis Street, Port Louis, Mauritius at 1.00 p.m. (Coordinated 
Universal Time) is set out on page 28 of this document. A Proxy Form for use at the EGM accompanies this 
document and, to be valid, must be completed and returned in accordance with the instructions set out thereon as 
soon as possible by mail or by facsimile but in any event so as to reach:  

Anson Registrars Limited 
PO Box 426 Anson Place, Mill Court 

La Charroterie, St Peter Port 
Guernsey GY1 3WX 

Channel Islands 
 

Or 
 

Fax number +44 (0)1481 729829 
 

By no later than 1.00 p.m. (Coordinated Universal Time) on 24 February 2009. 
 

The Tender Offer will close at 5.00 p.m. (Coordinated Universal Time) on 18 February 2009 and will only be available 
to Shareholders (other than Shareholders who are resident in, or citizens of, a Restricted Territory (“Restricted 
Shareholders”)) on the Register (or, where Ordinary Shares are held in Euroclear and/or Clearstream, otherwise 
beneficially entitled to such Ordinary Shares) at 8.00 a.m. (Coordinated Universal Time) on 5 February 2009 (the 
"Record Date"). Shareholders of record wishing to tender Ordinary Shares pursuant to the Tender Offer on the terms 
and subject to the conditions set out in this document and the Tender Form should ensure that their completed 
Tender Form is returned by post or by hand (during normal business hours) to the Registrar at Anson Registrars 
Limited, PO Box 426 Anson Place, Mill Court, La Charroterie, St Peter Port, Guernsey, CY1 3WX Channel Islands so 
as to arrive by no later than 5.00 p.m. (Coordinated Universal Time) on 18 February 2009. Shareholders who hold 
Ordinary Shares in Euroclear and/or Clearstream and have questions about the tender process, should contact their 
bank or broker.  

The Tender Offer is not being made to Restricted Shareholders. Restricted Shareholders are entitled to vote, in 
person or by proxy, at the EGM, however, the tender form (the “Tender Form”) should not be forwarded or 
transmitted in or into any Restricted Territory. In particular, the Tender Offer is not being made, directly or indirectly, 
in or into or by the use of mails by any means or instrumentality (including, without limitation, facsimile transmission, 
internet, telex or telephone) of interstate or foreign commerce, or any facility of a national securities exchange, of the 
United States, nor is it being made directly or indirectly in or into Australia, Canada or Japan, and the Tender Offer 
cannot be accepted by any such use, means, instrumentality or facility or from within any of the Restricted Territories. 
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This document tells you about the Tender Offer proposed by the 
Company 

 

• YOUR VOTE IS IMPORTANT 

 

• YOUR BOARD RECOMMENDS YOU VOTE IN FAVOUR OF THE 
TENDER OFFER 

 

• YOU SHOULD READ THIS DOCUMENT IN ITS ENTIRETY 

 

Here is what you need to know: 

 

• Read the Chairman’s letter in Part I of this document 

• COMPLETE AND RETURN THE ENCLOSED FORM OF PROXY 
WHETHER OR NOT YOU INTEND TO PARTICIPATE IN THE 
TENDER OFFER 

• Shareholders who do not wish to participate in the Tender Offer 
do not need to return their Tender Forms 

• If you do wish to participate in the Tender Offer, return your 
Tender Form in accordance with the instructions thereon 

 

Your attention is drawn to the "Risk Factors" set out in Part II of this document. 

Details of action to be taken are in Part III of this document and in the instructions on the Proxy Form and the 
Tender Form. 

The attention of Overseas Shareholders is drawn to the section titled "Restricted Shareholders and Other 
Overseas Shareholders" in Part III of this document. 

If Shareholders have any queries regarding the completion of the Proxy Form and/or the Tender Form please 
contact the Registrar, Anson Registrars Limited, by telephone on +44 (0)1481 711301 or by e-mail at 
registrars@anson-group.com.  (Please note that the Registrar can only give procedural advice and is not 
authorised to provide investment advice). 
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EXPECTED TIMETABLE OF EVENTS 

 

Record Date for the Tender Offer  8.00 a.m. (Coordinated Universal 
Time) on 5 February 2009 

Closing Date: latest time and date for receipt of Tender Forms  5.00 p.m. (Coordinated Universal 
Time) on 18 February 2009 

Latest time and date for receipt of Proxy Forms 1.00 p.m. (Coordinated Universal 
Time) on 24 February 2009 

Extraordinary General Meeting 1.00 p.m. (Coordinated Universal 
Time) on 26 February 2009 

Results of the EGM and the Tender Offer announced on 26 February 2009 

Calculation Date 27 February 2009 

Date of cancellation of CISX listing 4 March 2009 

 

The above times and/or dates may be subject to change and, in the event of such change, the 
revised times and/or dates will be notified to Shareholders by an announcement through a 
Regulatory Information Service of the London Stock Exchange and to the CISX. 
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PART I 

LETTER FROM THE CHAIRMAN 

AFRICA OPPORTUNITY FUND LIMITED 

(incorporated in the Cayman Islands, with registered company number MC-188243) 

Directors:  Registered office: 

Robert Christopher Knapp (Chairman)  PO Box 309 
Francis Daniels Ugland House 
Christopher Marcus Gradel Grand Cayman, KY1-1104 
Christopher John Agar Cayman Islands 
Shingayi Stanley Mutasa  
Myma Belo-Osagie  
  
  
 4 February 2009 
 

Dear Shareholders 

TENDER OFFER 
 

1. INTRODUCTION 

The Company and its investment manager, Africa Opportunity Partners Limited, remain fully 
committed to the Company’s investment policy of seeking to achieve consistent capital 
growth and income through investment in value, arbitrage and special situations 
opportunities derived from the continent of Africa.  Current market conditions, while difficult 
and while producing investment losses to date, at the same time have produced valuations 
and investment opportuni ties that are, in the view of Directors, exceptionally attractive.  More 
than ever, the Directors believe that the Company presents an attractive investment 
opportunity. 

Notwithstanding the above, the Company has been notified by some of its largest 
Shareholders that difficult market conditions require that they realise investments, including 
their investments in the Company.  Furthermore, the size of some of the shareholdings 
concerned and the current discount to Net Asset Value per Ordinary Share at which the 
Ordinary Shares trade have meant that the market mechanism does not provide an attractive 
option in terms of realising an investment for those Shareholders.  

Accordingly, after discussions with major Shareholders, the Company and the Investment 
Manager have determined to implement the Tender Offer to allow all Shareholders an 
opportunity to realise their investment in the Company. 

The Directors do not intend to tender in the Tender Offer any of the 10,775,827 Ordinary 
Shares (representing in aggregate approximately 9.33 per cent. of the existing issued share 
capital of the Company) in which they are interested. The Directors and the Investment 
Manager intend that the Company ’s securities will continue to be admitted to trading on AIM, 
to the extent possible, following the completion of the Tender Offer. However, regardless of 
the outcome of the Tender Offer the Company intends to seek a delisting from the CISX for 
reasons detailed below. 

The price that will be paid to Shareholders who decide to tender Ordinary Shares will be 
linked to the net amount actually realised from a pro rata share of the Company’s investment 
portfolio.  This sum may be different from the Company’s announced Net Asset Value per 
Ordinary Share.  In addition, to compensate the Investment Manager for the fact that, 
relatively early in the life of the Company, it will be losing funds under management on which 
it would otherwise have earned management fees and to compensate Continuing 
Shareholders for the fact that they will inevitably be bearing a higher proportion of fixed costs 
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on an ongoing basis , it is proposed that certain sums will be deducted from the Tender Offer 
Pool to compensate the Investment Manager for the accelerated loss of funds under 
management and the Continuing Shareholders for the heavier burden of fixed costs they will 
carry in the future.  These arrangements are detailed below.   

The purpose of this document is to provide Shareholders with details of the Tender Offer and 
instructions on how to participate in it.  As the implementation of the Tender Offer requires 
the approval of Shareholders you will find set out at the end of this document a notice 
convening an Extraordinary General Meeting of the Company at which a resolution 
necessary to approve the Tender Offer will be proposed. 

2. THE TENDER OFFER 

Introduction 

The Company is seeking to address the needs of Shareholders who would like to achieve 
some liquidity by offering to each Shareholder the right to tender some or all of the Ordinary 
Shares held by such Shareholder on the Record Date for immediate repurchase and 
cancellation by the Company for the right to receive payments over time of a price based on 
a proportionate share of the aggregate Tender Consideration, being the aggregate amount 
of the net proceeds actually received by the Company in USD on the full disposition of each 
investment in the Tender Offer Pool less applicable costs and expenses allocated to the 
Tender Offer Pool. 

The Tender Offer will close at 5.00 p.m. (Coordinated Universal Time) on 18 February 2009 
and the results of the Tender Offer are expected to be announced following completion of 
the EGM on 26 February 2009.  The division of the Company’s assets and liabilities  into the 
Tender Offer Pool and the Continuing Pool will take place on the Calculation Date which is 
currently anticipated to be 27 February 2009. Ordinary Shares successfully tendered will be 
treated as purchased and cancelled on the Calculation Date with applicable Tender 
Consideration left outstanding as a deferred liability of the Company. Following the 
Calculation Date, Exiting Shareholders will cease to have any rights as Shareholders but will 
become unsecured creditors of the Company (each with a proportionate right to the Tender 
Consideration) until the payment of the Tender Consideration has been completed. 
Thereafter the Tender Consideration will be paid to Exiting Shareholders (in one or more 
payments) as and when the Company is able to realise the investments in the Tender Offer 
Portfolio.  

Shareholders do not have to tender any Ordinary Shares in the Tender Offer if they do 
not wish to do so. 

The Tender Offer is conditional upon Shareholders passing the Tender Offer Resolution to 
approve its implementation.  Notice of an EGM, which is to be held on 26 February 2009, at 
which the Tender Offer Resolution will be proposed is set out at the end of this document. 

Tender Offer Pool 

Save as set out below, all of the Company’s assets and liabilities will, on the Calculation 
Date, so far as possible, be split in accordance with the level of successful tenders into a 
Tender Offer Pool and a Continuing Pool. As the Company will continue to undertake 
investment activity in the ordinary course of business the assets and liabilities of the 
Company as at the Calculation Date may differ from the assets and liabilities existing at the 
date of this document. The assets in the Tender Offer Pool will be realised and the net cash 
proceeds (after deductions of the costs and expenses outlined below) will be paid as Tender 
Consideration to Exiting Shareholders who successfully tendered their Ordinary Shares. 

Notwithstanding the foregoing, since the DiamondCorp PLC bond is a private loan which 
cannot, therefore, be divided or sold in portions, and the loan will, at the option of the 
Investment Manager either (i) be retained by the Continuing Pool, with a cash payment 
made to the Tender Offer Pool according to the loan's fair value, or (ii) sold in its entirety and 
the cash consideration allocated pro rata to the Tender Offer Pool and the Continuing Pool.   



7344203.1 6 

For the avoidance of doubt, following the Calculation Date, Exiting Shareholders will have no 
interest in, or entitlement to, the Continuing Pool. 

Costs and Expenses 

The costs and expenses of implementing the Tender Offer will together be borne by Exiting 
Shareholders and Continuing Shareholders. 

The costs and expenses of realising the assets in the Tender Offer Pool (to include selling 
commissions and any other applicable fees and expenses) will be borne by the Tender Offer 
Pool. 

In order to compensate the Investment Manager for the fact that, relatively early in the life of 
a Company, it will be losing funds under management on which it would otherwise have 
earned management fees and to compensate Continuing Shareholders for the fact that they 
will inevitably be bearing a higher proportion of fixed costs on an ongoing basis it has been 
agreed that the following additional deductions will be made from the net amounts realised  
from the Tender Offer Pool: 

On realisations of investments in the Tender 
Offer Pool where the applicable settlement 
date is on or prior to 30 June 2009: 

 10 per cent. of the net amounts 
realised. 

On realisations of investments in the Tender 
Offer Pool where the applicable settlement 
date is after 30 June 2009: 

 5 per cent. of the net amounts 
realised. 

In each case the deductions made will be split equally between the Investment Mana ger and 
for the benefit of the Continuing Pool. The amounts reallocated to the Continuing Pool will 
be available for reinvestment. 

The Independent Directors, having consulted with the Company's nominated adviser, 
believe the proposed payment of the distribution fees relating to the Investment Manager are 
fair and reasonable insofar as Shareholders are concerned. 

Realisation of the Tender Offer Pool 

Given the nature of the assets in the Company’s portfolio which mainly comprise securities 
listed or quoted on the stock exchanges of various emerging markets, together with certain 
unquoted securities, it may be difficult and time consuming to realise the assets in the 
Tender Offer Pool.  Distributions of tranches of the Tender Consideration will, therefore, be 
made as and when the Investment Manager believes it to be appropriate given the amounts 
realised. 

None of the assets in the Tender Offer Pool will be disposed of to a Related Party (as such 
term is defined in the AIM Rules) without the prior approval of the Board and subject always 
to the provisions of the AIM Rules. 

3. RESTRICTED SHAREHOLDERS AND SHAREHOLDERS GENERALLY 

The Tender Offer is not being made to Shareholders who are resident in, or citizens of, 
Restricted Territories. Restricted Shareholders are being excluded from the Tender Offer to 
avoid offending applicable local laws relating to the implementation of the Tender Offer. 
Restricted Shareholders are entitled to vote, in person or by proxy, at the EGM, however, 
copies of the Tender Form and all related documents are not being and must not be mailed 
or otherwise distributed in, into or from Restricted Territories. 

It is the responsibility of all Shareholders to satisfy themselves as to the observance of all 
applicable legal requirements in their jurisdiction including, without limitation, all relevant 
requirements in relation to the ability of such holders to participate in the Tender Offer. 
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4. TAXATION 

Shareholders who sell Ordinary Shares in the Tender Offer may, depending on their 
individual circumstances, incur a tax liability.   

Following the proposed delisting of the Company from the CISX (please see section 6 
below) Ordinary Shares will no longer be eligible to be held in the stocks and shares 
component of an UK Individual Savings Account (ISA) or a UK Self Invested Personal 
Pension (SIPP). 

Shareholders who are in doubt as to their tax position should consult an appropriate 
professional adviser. 

5. RISK FACTORS 

The attention of Shareholders is drawn to the Risk Factors set out in Part II of this 
document. 

6. CANCELLATION OF CISX LISTING 

Shortly after the Company’s admission to AIM, application was also made and granted for 
the issued share capital of the Company to be dual listed on the CISX.  It was anticipated 
that a CISX listing would broaden the appeal of the Company particularly as it would enable 
UK retail investors to invest in the Company via certain individual tax efficient investment 
accounts.  Unfortunately these benefits have failed to materialise to the extent anticipated 
and accordingly, whether or not the Tender Offer is approved and implemented, the 
Company has concluded that the expense of maintaining the CISX listing is no longer 
justified.  Consequently, with effect from 4 March 2009 the admission of the Ordinary Shares 
to trading on the CISX will be cancelled. 

7. INVESTMENT OBJECTIVE AND POLICY 

The Board confirms that the assets in the Continuing Pool will continue to be invested in 
accordance with the Company’s existing investment objective and investment policy of 
providing Shareholders with consistent capital growth and income through value, arbitrage 
and special situation investments in the Continent of Africa. Portfolio investments will include 
equity, debt and other interests in both listed and unlisted assets. 

8. CURRENT FINANCIAL POSITION 

For information on the Company’s Net Asset Value position please see the most recent Net 
Asset Value announcement on the Company’s website www.africaopportunityfund.com. A 
further updated Net Asset Value announcement will be made in accordance with the 
Company’s Net Asset Value reporting policy during the period of the Tender Offer. 

9. ACTION TO BE TAKEN 

The procedure for tendering Ordinary Shares depends on whether Ordinary Shares are held 
in uncertificated or certificated form, and is summarised below: 

9.1 Ordinary Shares held in certificated form (that is not held though Euroclear and/or 
Clearstream) 

The Tender Form should be completed, signed and returned as described above so as to be 
received by the Registrar not later than 5.00 p.m. (Coordinated Universal Time) on 18 
February 2009. 

9.2 Ordinary Shares held in uncertificated form through Euroclear and/or Clearstream 
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Euroclear 

Shareholders who hold their Ordinary Shares through Euroclear will be notified of the terms 
of the Tender Offer by Euroclear Bank S.A. as system administrator and should remit their 
instructions to Euroclear Bank S.A. in the notified manner. The acceptances from 
Shareholders of Ordinary Shares in Euroclear shall constitute irrevocable instructions to 
Euroclear Bank S.A. to block any attempt to transfer the Ordinary Shares tendered, so that 
on or prior to the Calculation Date no transfer of such Ordinary Shares may be effected 
(other than to the Company) or the date on which the Tender Offer has been declared 
unconditional and the Ordinary Shares have been accepted for purchase) and to debit the 
securities account in which such Ordinary Shares are held on the Calculation Date in respect 
of the Ordinary Shares tendered and accepted for purchase by the Company, against 
deferred payment by the Company of the Formula Tender Price per Ordinary Share in 
accordance with the terms of the Tender Offer. 

Clearstream 

Shareholders who hold their Ordinary Shares through Clearstream will be notified of the 
terms of the Tender Offer by Clearstream Banking S.A. as system administrator and should 
remit their instructions to Clearstream Banking S.A. in the notified manner. The acceptances 
from Shareholders of Ordinary Shares in Clearstream shall constitute irrevocable instructions 
to Clearstream Banking S.A. to block any attempt to transfer the Ordinary Shares tendered, 
so that on or prior to the Calculation Date no transfer of such Ordinary Shares may be 
effected (other than to Company) or the date on which the Tender Offer has been declared 
unconditional and the Ordinary Shares have been accepted for purchase) and to debit the 
securities account in which such Ordinary Shares are held on the Calculation Date in respect 
of the Ordinary Shares tendered and accepted for purchase by the Company, against 
deferred payment by the Company of the Formula Tender Price per Ordinary Share in 
accordance with the terms of the Tender Offer. 

10. RECOMMENDATION 

The Board considers that  the Tender Offer is in the best interests of Shareholders as 
a whole.  Accordingly, the Board recommends unanimously that Shareholders vote in 
favour of the Tender Offer Resolution as they intend to do so in respect of their 
beneficial holdings of Ordinary Shares which, in aggregate amount to 10,775,827 
Ordinary Shares representing approximately 9.33 per cent. of the issued share capital 
of the Company. 

The Directors continue to have faith in, and remain fully committed to, the Investment 
Manager.  Current market conditions, while difficult and while producing investment 
losses to date, at the same time have produced valuations and investment 
opportunities that are, in the view of the Directors, exceptionally attractive.  More than 
ever, the Directors believe that the Company presents an attractive investment 
opportunity.  Accordingly, none of the Directors intend to tender any of their 
beneficial holdings of Ordinary Shares. 

The Directors make no recommendation in terms of whether or not Shareholders 
should tender Ordinary Shares in the Tender Offer.  Shareholders should make their 
own decision in light of their own individual circumstances and investment objectives 
both with respect to their individual investments in the Company and in light of their 
investment portfolios as a whole. 

Yours faithfully, 

 

Robert Knapp 
Chairman 
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PART II 

RISK FACTORS 

Shareholders should consider the following risk factors prior to deciding how to vote on the 
Tender Offer Resolution and whether or not to participate in the Tender Offer. Shareholders in any 
doubt about the action they should take are strongly advised to consult a suitably qualified 
financial adviser. 

Conditionality of the Tender Offer 

Implementation of the Tender Offer is conditional, inter alia, upon the Tender Offer Resolution being 
passed at the EGM. In the event that the Tender Offer Resolution is not passed, the Tender Offer will not 
proceed and the Company would continue as presently constituted. 

If the Tender Offer does not proceed for any reason, the Company would bear the costs in relation to the 
Tender Offer which would be charged to revenue in the year ending 31 December 2009. 

Risks associated with the Tender Offer 

Reduction in the issued share capital of the Company 

The Tender Offer will reduce the issued share capital of the Company and the Company may therefore 
be smaller. Consequently, the fixed costs of the Company would be allocated over fewer Ordinary Shares 
and the Company’s total expense ratio may increase. 

As there is no maximum limit on the aggregate number of Ordinary Shares which may be tendered 
pursuant to the Tender Offer, in the event that a significant proportion of the issued Ordinary Shares are 
tendered pursuant to the Tender Offer, there may only be a small proportion of Ordinary Shares left in 
issue following the Calculation Date. If  this were to occur, the trading liquidity of the Ordinary Shares may 
be further reduced making it more difficult for Shareholders to sell Ordinary Shares in the secondary 
market.  

In the event that a significant proportion of the issued Ordinary Shares are tendered pursuant to the 
Tender Offer, the Board will consider whether it is appropriate or economically viable to maintain the 
Company’s AIM quotation. In addition, in the event that a significant proportion of the issued Ordinary 
Shares are tendered pursuant to the Tender Offer the Company’s nominated adviser and/or the London 
Stock Exchange may be unable to conclude that the Company remains an appropriate company to be 
admitted to AIM if an orderly market cannot be maintained in the remaining Ordinary Shares in issue after 
the Calculation Date. In this situation the Company would explore avenues for creating an orderly market 
for its securities on the London Stock Exchange or seeking a listing or quotation of its securities on 
another public market. However, no assurance can be given that such efforts would be successful. 

Substantial Shareholders 

Robert Knapp and Francis Daniels, who between them hold in aggregate 10,325,827 Ordinary Shares 
(representing 8.94 per cent. of the existing issued share capital of the Company) have (together with the 
other Board members) indicated that they do not intend to tender any Ordinary Shares in the Tender 
Offer.  Accordingly, depending upon the level of acceptances for the Tender Offer, their shareholdings 
may represent a significant proportion of the issued share capital of the Company following completion of 
the Tender Offer.  This shareholding may enable them to effectively control the Company by virtue of 
being able to pass special and/or ordinary resolutions of the Company. 

Certain Shareholders may not be eligible to participate in the Tender Offer 

The Tender Offer is not being extended to Restricted Shareholders. If any Shareholder who wishes to 
participate in the Tender Offer is a Restricted Shareholder any tender election made by such person may 
be rejected. 

Limited ability for Shareholders who accept the Tender Offer to influence the activities of the Company 
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Shareholders who accept the Tender Offer will be entitled to receive the Tender Consideration from the 
Company over a period of time in one or more Payment Tranches.  They will rank as unsecured creditors 
of the Company and will have limited ability to influence the manner in which the business of the 
Company is conducted.  

Uncertain value of the Tender Consideration  

The amount of the Tender Consideration is inherently uncertain and cannot be guaranteed. The value of 
the Tender Consideration is wholly linked to the actual net realisation value of the investments in the 
Tender Offer Pool. There can be no assurance that the investments in the Tender Offer Pool can be 
realised at a value representing, or similar to, the disclosed valuation attributable to such investment and 
used to calculate the Company’s Net Asset Value. Any number of micro or macro economic 
circumstances could cause the value of the investments in the Tender Offer Pool to decline which could 
adversely affect the value of the Tender Consideration. 

Liquidity of Tender Offer Pool 

The Company’s assets comprise mainly securities listed on the stock exchanges of various emerging 
markets together with certain unquoted securities.  Liquidity can vary from market to market and some 
securities may take a substantial length of time to sell.  Additionally, securities exchanges in emerging 
markets typically have the right to suspend or limit trading in any instrument traded on that exchange.  
Any suspension of any security held by the Company could render it impossible for the Company’s 
positions to be liquidated and thereby expose the Company to losses. 

The Company will seek to realise the Tender Offer Pool as quickly as possible.  However, for the reasons 
outlined above, this may prove difficult.  Further, in order to realise securities as quickly as possible the 
Company may have to accept greater discounts to what the Investment Manager believes is the true 
intrinsic value of the securities.  There can be no guarantee that the Company will be able to realise the 
securities in the Tender Offer Pool and pay the net proceeds as Tender Consideration within a specific 
period of time. 

Taxation 

The tender of Ordinary Shares in return for the receipt of the Tender Consideration may likely constitute a 
disposal of such Ordinary Shares pursuant to the individual tax regime to which a Shareholder is subject 
and may result in adverse tax consequences for such Shareholder. 

Following the proposed delisting of the Company from the CISX, Ordinary Shares will no longer be 
eligible to be held in the stocks and shares component of an UK Individual Savings Account (ISA) or an 
UK Self Invested Personal Pension (SIPP). 

Shareholders who opt to tender Ordinary Shares pursuant to the Tender Offer are strongly 
advised to consult their own professional tax advisers in relation to the effects of making such an 
election.  

Additional costs and expenses 

Although the costs and expenses of implementing the Tender Offer will be borne by all Shareholders 
certain other costs and expenses, as outlined in this document, will be paid from realisations made from 
the Tender Offer Pool and therefore will be borne solely by Exiting Shareholders. 

Certain additional amounts will be deducted from the Tender Offer Pool (and these are outlined on page 6 
of this document) for the account of the Investment Manager and the Continuing Pool which have been 
structured to incentivise the Investment Manager to realise the Tender Offer Pool before 30 June 2009.  
These arrangements may also serve to incentivise the Investment Manager to dispose of investments at 
greater discounts than it might otherwise do so in order to benefi t from a higher level of fees.  

Ranking of Tender Consideration in the event of the Company's insolvency 

In the event the Company were to become insolvent, the right of the Exiting Shareholders to receive the 
Tender Consideration would be recognised as a validly created unsecured liability of the Company. The 
Company has received advice from Cayman Islands legal counsel that such unsecured liabilities will be 
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deemed to rank ahead of the Continuing Shareholders for payment in the event of an insolvent liquidation 
of the Company but behind “ordinary” unsecured creditors.  

Secured lenders may rank senior to the Exiting Shareholders 

The Company has, under the terms of the Tender Offer, undertaken to the Exiting Shareholders not to 
create (and to procure that the Limited Partnership does not create) any security interest over the Tender 
Offer Pool.  In the event the Company breached this undertaking and entered into (or the Limited 
Partnership entered into) such a secured agreement covering the Tender Offer Pool, such secured 
creditors may be deemed by any liquidator of the Company (or the Limited Partnership) to rank senior to 
the Exiting Shareholders for payment which could adversely affect the ability of the Exiting Shareholders 
to recover any outstanding amount of the Tender Consideration.  

Currency issues 

While the Company seeks to make USD based investments wherever possible, certain investments in the 
Tender Offer Pool may be made in, and earn income denominated in, other currencies. The Tender 
Consideration will be paid in USD so the value of the Tender Consideration may be adversely affected by 
exchange rate movements between the USD and the other currencies concerned. 

Risk associated with not accepting the Tender Offer 

In addition to the risks outlined above under the headings "Reduction in the issued share capital of the 
Company" and "Substantial Shareholders", Shareholders who decide not to participate in the Tender 
Offer will continue to be subject to the risks inherent in investing in Africa as outlined in the original 
Admission Document. 

The foregoing factors are not exhaustive and do not purport to be a complete explanation of all 
risks and significant considerations relating to the Tender Offer. Accordingly, additional risks and 
uncertainties not presently known to the Directors may also have an adverse effect on the Tender 
Offer and/or the Company’s business and prospects. 



7344203.1 12 

PART III 

TERMS AND CONDITIONS OF THE OFFER 

1. THE TENDER OFFER 

1.1 Shareholders are not required to tender Ordinary Shares in the Tender Offer. All 
Shareholders (other than Restricted Shareholders) may tender Ordinary Shares for 
repurchase by the Company pursuant to the Tender Offer on the terms and subject to the 
conditions set out in this document.  

1.2 The Tender Offer is only available to Shareholders (other than Restricted Shareholders) on 
the Register (or, where Ordinary Shares are held in Euroclear and/or Clearstream, otherwise 
beneficially entitled to such Ordinary Shares) on the Record Date, and only in respect of the 
number of Ordinary Shares registered in a Shareholder’s name on that date. Each Ordinary 
Share may only be tendered once. If the total number of Ordinary Shares tendered exceeds 
the total number of Ordinary Shares held by such Shareholder on the Record Date, the 
Board shall be entitled, in its sole discretion, to adjust and scale down such tender 
election(s) in whatever way it sees fit without recourse to the applicable Shareholder. 

1.3 All questions as to the number of Ordinary Shares tendered, the calculation of the Formula 
Tender Price per Ordinary Share and the validity, form, eligibility (including the time of 
receipt) and acceptance for payment of any tender of Ordinary Shares will be determined by 
the Company, in its sole discretion, which determination shall be final and binding on all the 
parties (except as otherwise required under applicable law). 

1.4 The Company reserves the absolute right to reject any or all tender elections it determines (i) 
not to be in proper form or (ii) the acceptance or payment for which may, in the opinion of the 
Company, be unlawful or (iii) where, in the opinion of the Company, the holding of Ordinary 
Shares tendered has been reduced or created subsequent to the Record Date. The 
Company reserves the absolute right to waive any of the terms of the Tender Offer and any 
defect or irregularity in the tender of any particular Ordinary Share or any particular holder 
thereof to the extent permitted by applicable law. No tender of Ordinary Shares will otherwise 
be deemed to be validly made until all defects and irregularities have been cured or waived.  

2. CONDITIONS 

2.1 The Tender Offer is conditional on the following: 

2.1.1 the Tender Offer Resolution being passed by the requisite majority of 
Shareholders; 

2.1.2 the Tender Offer not having been terminated in accordance with paragraph 8 of 
this Part III prior to the fulfilment of the condition referred to in paragraph 2.1.1 
above; and 

2.1.3 immediately following the completion of the Tender Offer, the Company being 
able to pay its debts as they fall due in the ordinary course of business, 

together the “Conditions”. 

2.2 The Company will not repurchase any Ordinary Shares pursuant to the Tender Offer unless 
the Conditions have been satisfied. The Conditions, may not be waived by the Company. If 
the Conditions are not satisfied prior to the close of business 20 Business Days after the 
date of the EGM, the Tender Offer, if not then completed, will lapse. 

3. CALCULATION OF THE TENDER CONSIDERATION 

3.1 On the Calculation Date the assets and liabilities of the Company will, subject as set out 
below, be allocated on a pro rata basis in accordance with the successful tenders, between a 
Tender Pool and a Continuing Pool.  In effecting the allocation: 
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3.1.1 subject to paragraph 3.1.2 below, all liabilities recognised in the Company’s 
accounting records and all debtors and other receivables will be allocated pro 
rata between the Tender Offer Pool and the Continuing Pool by reference to the 
respective values of each pool; 

3.1.2 a pro rata proportion (representing the period from 1 January 2009 to and 
including the Calculation Date) of the instalment of the annual management fee 
for the quarter commencing 1 January 2009 (the “Q1 Management Fee”) shall 
be allocated pro rata between the Tender Offer Pool and the Continuing Pool by 
reference to the respective values of each pool. The remaining amount of the Q1 
Management Fee shall be allocated to and payable by the Continuing Pool; 

3.1.3 any investment whose listing has been suspended and any other assets which 
the Directors consider it would be inappropriate to transfer to the Tender Offer 
Pool (e.g. stocks subject to corporate action) will be allocated to the Continuing 
Pool at the value reflected in the accounting records (which will reflect the 
Director’s assessment of fair value); 

3.1.4 all quoted investments, other than those included in paragraphs 3.1.3, will be 
allocated pro rata between the Tender Offer Pool and the Continuing Pool by 
reference to the respective values of each pool.  For such purposes the 
calculations will be rounded down to the nearest whole number of securities for 
each security; 

3.1.5 the loans related to the DiamondCorp PLC transaction will, at the option of the 
Investment Manager, either (i) be allocated in full to the Continuing Pool with the 
proportion of the loans related to the DiamondCorp PLC transaction otherwise 
attributable to the Tender Offer Pool being purchased (at fair value) for cash by 
the Continuing Pool, or (ii) sold in their entirety and the cash consideration 
allocated pro rata to the Tender Offer Pool and the Continuing Pool; and 

3.1.6 all cash and near cash assets, other than as set out in 3.1.5 above, will be 
allocated pro rata between the Tender Offer Pool and the Continuing Pool by 
reference to the respective values of each pool. 

In allocating and/or valuing assets and liabilities pursuant to paragraphs 3.1.1 to 3.1.6 above 
the Directors, after consultation with the Expert (as defined below), shall be entitled (in any 
case where the proper allocation of an asset or liability in accordance with any of the above 
provisions is, in the opinion of the Directors, incorrect or unfair) to adopt an alternative basis 
of allocation or method of valuation (as the case may be). 

The Investment Manager will prepare or procure the preparation of the calculation necessary 
to determine the Tender Offer Pool and the Continuing Pool. Such calculation will be 
reviewed by the Expert.   

The "Expert" shall be either the Company's administrator, a reputable firm of accountants or 
investment bank or other similar financial services organisation selected by agreement 
between the Company and the Investment Manager.  Such Expert will act as expert and not 
as an arbitrator. 

3.2 The Company’s assets and liabilities will, on the Calculation Date, be allocated between the 
Continuing Pool and the Tender Offer Pool on the basis set out above.  Following such 
allocation the assets of the Tender Offer Pool will be realised and the liabilities will be 
settled.  The Tender Offer Pool will bear the following costs and deductions: 

3.2.1 all costs associated with the realisation of such assets; 

3.2.2 on realisations of investments in the Tender Offer Pool where the applicable settlement date 
is on or prior to 30 June 2009: a deduction of 10 per cent. of the net amounts realised; and 

3.2.3 on realisations of investments in the Tender Offer Pool where the applicable settlement date 
is after 30 June 2009: a deduction of 5 per cent. of the net amounts real ised. 
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The amount of the deductions referred to in paragraphs 3.2.2 and 3.2.3 shall be for the 
account (split equally) of the Continuing Pool and the Investment Manager.  No management  
or any other fee will be charged to the Tender Offer Pool other than amounts stated above.  
All changes in value of the assets and liabilities allocated to the Tender Offer Pool will be 
attributable solely to the Tender Offer Pool. 

4. PROCEDURE FOR TENDERING ORDINARY SHARES 

Tenders will only be valid if the procedures contained in this document and in the Tender 
Form are fully complied with. 

4.1 Return of Tender Forms  

Completed and signed Tender Forms should be sent either by post or delivered by hand 
(during normal business hours) to the Registrar at Anson Registrars Limited, PO Box 426, 
Anson Place, Mill Court, La Charroterie, St Peter Port, Guernsey GY1 3WX Channel Islands 
so as to arrive no later than 5.00 p.m. (Coordinated Universal Time) on 18 February 2009. 
Subject to the discretion of the Company, no Tender Forms received after this time will be 
accepted. No acknowledgement of receipt of documents will be given and all documents 
sent to, from, by or on behalf of the Shareholder are sent at his/her own risk. Where a 
Tender Form is received in an envelope postmarked from a Restricted Territory (or otherwise 
appearing to the Company or its agents to have been sent from any Restricted Territory) 
such tender election may be rejected in their sole discretion as an invalid tender. Further 
provisions relating to Restricted Shareholders are contained in paragraph 10 of this Part III. 

4.1.1 Ordinary Shares held in certificated form (that is, not held in Euroclear and/or 
Clearstream) 

The Tender Form should be completed, signed and returned as described above so as to be 
received by the Registrar not later than 5.00 p.m. (Coordinated Universal Time) on 18 
February 2009. 

4.1.2 Ordinary Shares held in Euroclear and/or Clearstream 

Euroclear 

Shareholders who hold their Ordinary Shares through Euroclear will be notified of the terms 
of the Tender Offer by Euroclear Bank S.A. as system administrator and should remit their 
instructions to Euroclear Bank S.A. in the notified manner. The acceptances from 
Shareholders of Ordinary Shares in Euroclear shall constitute irrevocable instructions to 
Euroclear Bank S.A. to block any attempt to transfer the Ordinary Shares tendered, so that 
on or prior to the Calculation Date no transfer of such Ordinary Shares may be effected 
(other than to the Company) or the date on which the Tender Offer has been declared 
unconditional and the Ordinary Shares have been accepted for purchase) and to debit the 
securities account in which such Ordinary Shares are held on the Calculation Date in respect 
of the Ordinary Shares tendered and accepted for purchase by the Company, against 
deferred payment by the Company of the Formula Tender Price per Ordinary Share in 
accordance with the terms of the Tender Offer. 

Clearstream 

Shareholders who hold their Ordinary Shares through Clearstream will be notified of the 
terms of the Tender Offer by Clearstream Banking S.A. as system administrator and should 
remit their instructions to Clearstream Banking S.A. in the notified manner. The acceptances 
from Shareholders of Ordinary Shares in Clearstream shall constitute irrevocable instructions 
to Clearstream Banking S.A. to block any attempt to transfer the Ordinary Shares tendered, 
so that on or prior to the Calculation Date no transfer of such Ordinary Shares may be 
effected (other than to Company) or the date on which the Tender Offer has been declared 
unconditional and the Ordinary Shares have been accepted for purchase) and to debit the 
securities account in which such Ordinary Shares are held on the Calculation Date in respect 
of the Ordinary Shares tendered and accepted for purchase by the Company, against 



7344203.1 15 

deferred payment by the Company of the Formula Tender Price per Ordinary Share in 
accordance with the terms of the Tender Offer. 

4.2 Validity of Tender Forms  

Notwithstanding the powers in paragraph 1.4 above, the Company reserves the right to treat 
as valid only Tender Forms that are received entirely in order by 5.00 p.m. (Coordinated 
Universal Time) on 18 February 2009. The Record Date for the Tender Offer is 8.00 a.m. 
(Coordinated Universal Time) on 5 February 2009. 

Notwithstanding the completion of a valid Tender Form, the Tender Offer may terminate or 
lapse in accordance with the terms and conditions set out in this Part III. 

The decision of the Company as to which Ordinary Shares have been validly tendered shall 
be final, conclusive and binding on Shareholders who participate in the Tender Offer. 

If a Shareholder is in doubt as to how to complete the Tender Form or as to the procedures 
for tendering Ordinary Shares they should contact the Registrar by telephone on +44 
(0)1481 711301 or by e-mail at registrars@anson-group.com.  (Please note that the 
Registrar can only give procedural advice and is not authorised to provide investment 
advice). 

5. SETTLEMENT 

5.1 Unless terminated in accordance with the provisions of this Part III, the Tender Offer will 
close at 5.00 p.m. (Coordinated Universal Time) on 18 February 2009 and it is expected that 
on 26 February 2009, the Company will make a public announcement of the EGM results 
and (if the Tender Offer Resolution is passed) the total number of Ordinary Shares tendered 
pursuant to the Tender Offer.   

5.2 Ordinary Shares successfully tendered will be treated as purchased and cancelled on the 
Calculation Date which it is currently expected will be 27 February 2009 at the Formula 
Tender Price per Ordinary Share.  

5.3 The Formula Tender Price per Ordinary Share shall be an amount (rounded down to the 
nearest whole US cent) equal to ((A - B) divided by C) where: 

A = the aggregate amount of the net proceeds actually received by the Company in USD on 
the full disposition of each investment in the Tender Offer Pool (and including any 
allocated free USD cash); 

B = the costs and deductions chargeable to the Tender Offer Pool in accordance with 
paragraph 3.2 above; and 

C = the total number of Exit Shares. 

5.4 The Formula Tender Price per Ordinary Share will be payable by the Company to the Exiting 
Shareholders in applicable tranches (“Payment Tranches”) in USD following the full or 
partial disposition of each investment in the Tender Offer Pool which shall take place from 
time to time in accordance with the Company’s ordinary course of business. The Formula 
Tender Price per Ordinary Share will be satisfied in full following the complete disposition of 
the last investment in the Tender Offer Pool and the set tlement of the final Payment Tranche 
relating to such investment (the “Payment Satisfaction Date”). On and following the 
Payment Satisfaction Date the Exiting Shareholders shall have no further right to receive 
further Payment Tranches from the Company. 

5.5 Settlement of the consideration to which any Exiting Shareholder is entitled pursuant to valid 
tenders accepted by the Company w ill be made as follows: 

5.5.1 Ordinary Share in uncertificated form held through Euroclear or Clearstream 
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Where an accepted tender relates to Ordinary Shares held by Exiting Shareholders in 
uncertificated form, the applicable Payment Tranches will be paid in USD through Euroclear 
and/or Clearstream (as the case may be) in accordance with Euroclear or Clearstream 
normal payment arrangements. 

5.5.2 Ordinary Shares in certificated form 

Where an accepted tender relates to Ordinary Shares held by Exiting Shareholders in 
certificated form, cheques relating the applicable Payment Tranches will be despatched by 
the Registrar (on behalf of the Company) by first class post, at the risk of the person(s) 
whose name and address (outside any of the Restricted Territories) is set out in Box 1 of the 
Tender Form. All payments will be made in USD by cheque drawn on a branch of a UK 
clearing bank at the risk of the person(s) entitled thereto. 

6. TENDER FORM 

Each Shareholder by whom, or on whose behalf, a Tender Form is executed irrevocably 
undertakes, represents, warrants and agrees to and with the Company (so as to bind him, 
his personal representatives, heirs, successors and assigns) that: 

6.1 the execution of the Tender Form shall constitute an offer to sell to the Company the number  
of Ordinary Shares inserted in Box 2B, on and subject to the terms and conditions set out or 
referred to in this document and the Tender Form and that, once lodged, such offer shall be 
irrevocable; 

6.2 such Shareholder has full power and authority to tender, sell, assign or transfer the Ordinary 
Shares in respect of which the Tender Offer is accepted (together with all rights attaching 
thereto); 

6.3 such Shareholder shall do all such acts and things as shall be necessary or expedient and 
execute all additional documents deemed by the Company to be desirable, in each case to 
complete the Company's purchase of the Ordinary Shares and/or to perfect any of the 
authorities expressed to be given hereunder; 

6.4 such Shareholder, if an Overseas Shareholder, has fully observed all applicable legal 
requirements and that the invitation under the Tender Offer may be made to and accepted 
by him, her or it under the laws of the relevant jurisdiction; 

6.5 such Shareholder has not received or sent copies or originals of this document or the Tender 
Form or any related documents to a Restricted Territory and has not otherwise utilised in 
connection with the Tender Offer, directly or indirectly, the mails or any means or 
instrumentality (including, without limitation, facsimile transmission, internet, telex and 
telephone) of interstate or foreign commerce or of any facility of a national securities 
exchange, of any Restricted Territory, that the Tender Form has not been mailed or 
otherwise sent in, into or from any Restricted Territory and that such Shareholder is not 
accepting the Tender Offer from any Restricted Territory; 

6.6 the provisions of the Tender Form shall be deemed to be incorporated into the terms and 
condition of the Tender Offer; 

6.7 in the case of Ordinary Shares held in uncertificated form (that is in Euroclear or 
Clearstream) the complete payment of the relevant proportion of the Tender Consideration to 
which such Shareholder is entitled to such Shareholder’s payment bank in accordance with 
Euroclear or Clearstream normal payment arrangements will, to the extent of the obligations 
so created, discharge fully any obligations of the Company to pay to such Shareholder the 
cash consideration to which he is entitled under the Tender Offer; 

6.8 in the case of Ordinary Shares held in certificated form, the despatch of cheques in respect 
of the complete payment of the relevant proportion of the Tender Consideration to which 
such Shareholder is entitled to such Shareholder at his registered address or such other 
address as is specified in the Tender Form will constitute a complete discharge by the 
Company of its obligations to make payment to such Shareholder; 
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6.9 the execution of the Tender Form will, subject to the Tender Offer becoming unconditional, 
constitute the irrevocable appointment of any Director as such Shareholder’s attorney and/or 
agent (the “attorney”) and an irrevocable instruction to the attorney to complete and execute 
all and any instruments of transfer and/or other document(s) at the attorney’s discretion in 
relation to the Ordinary Shares referred to at paragraph 6.1 above in favour of the Company 
or such other persons as the Company may direct and to deliver such instrument(s) of 
transfer and/or other document(s) at the discretion of the attorney for registration within six 
months of the Tender Offer becoming unconditional and to do all other acts and things as 
may in the opinion of such attorney be necessary or expedient for the purpose of, or in 
connection with, the Tender Offer and to vest in the Company or its nominee(s) or such other  
person(s) as the Company may direct such Ordinary Shares; 

6.10 such Shareholder agrees to ratify and confirm each and every act or thing which may be 
done or effected by the Company or any of its Directors in the proper exercise of its and his 
or her powers and/or authorities hereunder; 

6.11 on execution the Tender Form takes effect as a deed; and 

6.12 the execution of the Tender Form constitutes such Shareholder’s submission to the 
exclusive jurisdiction of the courts of England and Wales in relation to all matters arising out 
of or in connection with the Tender Offer or the Tender Form. 

A reference in this paragraph 6 to a Shareholder includes a reference to the person or 
persons executing the Tender Form and in the event of more than one person executing a 
Tender Form, the provisions of this paragraph will apply to them jointly and to each of them. 

7. ADDITIONAL PROVISIONS 

7.1 Ordinary Shares tendered for re-purchase by Shareholders pursuant to the Tender Offer and 
accepted by the Company will be re-purchased by the Company free from all liens, charges, 
encumbrances, equitable interests, rights of pre-emption or other third party rights of any 
nature and together with all rights attaching thereto on or after the Calculation Date. 

7.2 Each Shareholder who tenders or procures the tender of Ordinary Shares will thereby be 
deemed to have agreed that, in consideration of the Company agreeing to process his 
tender, such Shareholder will not revoke his tender or withdraw his Ordinary Shares. 
Shareholders should note that once tendered, Ordinary Shares may not be sold, transferred, 
charged or otherwise disposed of. 

7.3 Any omission to despatch this document or the Tender Form or any notice required to be 
despatched under the terms of the Tender Offer to, or any failure to receive the same by any 
person entitled to participate in the Tender Offer shall not invalidate the Tender Offer in any 
way or create any implication that the Tender Offer has not been made to any such person. 

7.4 None of the Company, the Registrar or any other person will incur any liability in respect of 
any person failing to receive this document and/or the Tender Form. 

7.5 None of the Company, the Registrar or any other person is or will be obliged to give notice of 
any defects or irregularities in tenders, and none of them will incur any liability for failure to 
give any such notice. 

7.6 No acknowledgement of receipt of any Tender Form will be given. All communications, 
notices, certificates, documents of title and remittances to be delivered by or sent to or from 
Shareholders (or their designated agents) will be delivered by or sent to or from such 
Shareholders (or their designated agents) at their own risk. 

7.7 All powers of attorney and authorities on the terms conferred by or referred to in this Part III 
or in the Tender Form are given by way of security for the performance of the obligations of 
the Shareholders concerned and are irrevocable in accordance with section 4 of the UK 
Powers of Attorney Act 1971. 
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7.8 Subject to paragraphs 8 and 9 below all tenders made by Shareholders must be made on 
the relevant prescribed Tender Form, fully completed in accordance with the instructions set 
out thereon which constitute part of the terms of the Tender Offer. A Tender Form will only 
be valid when the procedures contained in these terms and conditions and in the Tender 
Form are complied with.  

7.9 The Tender Offer will be governed by and construed in accordance with English law. 

7.10 If the Tender Offer is terminated or lapses, all documents lodged pursuant to the Tender 
Offer will be returned promptly by post, within ten (10) Business Days of the Tender Offer 
terminating or lapsing, to the person or agent whose name and address is set out in Box 1 of 
the Tender Form.  

7.11 The instructions, terms, provisions and authorities contained in or deemed to be incorporated 
in the Tender Form shall constitute part of the terms of the Tender Offer. The definitions set 
out in this document apply to the terms and conditions set out in this Part III. 

7.12 Any repurchase of Ordinary Shares by the Company shall be subject at all times to the 
provisions of the Companies Law. 

7.13 Each Exiting Shareholder shall not be entitled to assign the benefit of the entitlement to 
receive the Tender Consideration without the prior written consent of the Company (which 
consent may be granted or withheld in its absolute discretion). 

7.14 The Company undertakes to the Exiting Shareholders not to create (and to procure that the 
Limited Partnership does not create) any security interest over the assets in the Tender Offer 
Pool with the exception of: 

7.14.1 any netting or set-off arrangement entered into in the ordinary course of the Company’s 
banking arrangements for the purpose of netting debit and credit balances; or 

7.14.2 any lien arising (i) under any custody, nominee or depositary arrangements, or (ii) by 
operation of law, and in all cases in the ordinary course of the Company’s business. 

8. TERMINATION OF THE TENDER OFFER 

8.1 If the Company (acting through the Directors) is of the opinion that: 

8.1.1 in its absolute discretion, the Tender Offer would no longer be in the best interests of the 
Company and/or the Shar eholders as a whole; or 

8.1.2 as a result of any change in national or international financial, economic, political or market 
conditions, the Tender Offer or the cost of realisation of assets to fund the Tender Offer has 
become significantly more expensive since the date of  this document; or  

8.1.3 in its reasonable opinion the completion of the purchase of Ordinary Shares in the Tender 
Offer could have unexpected adverse fiscal or other consequences (whether by reason of a 
change in legislation or practice or otherwise) for the Company or its Shareholders if the 
Tender Offer were to proceed;   

the Company shall be entitled at its complete discretion by a public announcement and 
subsequent written notice to Shareholders to withdraw the Tender Offer and in such event 
the Tender Offer shall cease and terminate absolutely. 

9. MISCELLANEOUS 

9.1 All changes to the terms, or any extension or termination of the Tender Offer will be followed 
as promptly as practicable by a public announcement thereof no later than 1.00 p.m. 
(Coordinated Universal Time) on the Business Day following the date of  such changes. Such 
an announcement will be released to a Regulatory Information Service of the London Stock 
Exchange and the CISX. References to the making of an announcement by the Company 
includes the release of an announcement by the Company to the press and delivery of, or 
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telephone or facsimile or other electronic transmission of, such announcement to a 
Regulatory Information Service of the London Stock Exchange and to the CISX. 

9.2 Subject to paragraph 10.2 below, Exiting Shareholders will not be obliged to pay brokerage 
fees, commissions or transfer taxes or stamp duty on the re-purchase by the Company of 
Ordinary Shares pursuant to the Tender Offer. 

9.3 Except as contained in this document, no person has been authorised to give any 
information or make any representation with respect to the Company or the Tender Offer 
and, if given or made, such other information or representation should not be relied on as 
having been authorised by the Company. Under no circumstances should the delivery of this 
document or the delivery of any consideration pursuant to the Tender Offer create any 
implication that there has been no change in the assets, properties, business or affairs of the 
Company since the date of this document. 

9.4 Subject to the rights of the attorney to rely on the powers and authorities granted hereunder, 
the provisions of the UK Contracts (Rights of Third Parties) Act 1999 do not apply to the 
Tender Offer. 

10. RESTRICTED SHAREHOLDERS AND OTHER OVERSEAS SHAREHOLDERS 

10.1 The provisions of this paragraph 10 and any other terms of the Tender Offer relating to 
Restricted Shareholders may be waived, varied or modified as regards specific Shareholders 
or on a general basis by the Company but only if the Company is satisfied that such a 
waiver, variance or modification will not constitute or give rise to a breach of applicable 
securities or other laws. 

10.2 Overseas Shareholders should inform themselves about and observe all applicable legal 
requirements. It is the responsibility of each Overseas Shareholder wishing to tender 
Ordinary Shares to satisfy himself as to the full observance of the laws of the relevant 
jurisdiction in connection herewith, the compliance with other necessary formalities and the 
payment of any transfer or other taxes or other requisite payments due in such jurisdiction. 
Any such Overseas Shareholders will be responsible for the payment of any such transfer or 
other taxes or other requisite payments due by whomsoever payable and the Company and 
any person acting on their behalf shall be fully indemnified and held harmless by such 
Overseas Shareholder for any such transfer or other taxes or other requisite payments such 
person may be required to pay. No steps have been taken to qualify the Tender Offer or to 
authorise the extending of the Tender Offer or the distribution of the Tender Forms, in any 
territory outside the United Kingdom. 

10.3 The Tender Offer is not being made to Restricted Shareholders. Restricted Shareholders are 
being excluded from the Tender Offer in order to avoid offending applicable local laws 
relating to the implementation of the Tender Offer. Restricted Shareholders are entitled to 
vote, in person or by proxy, at the EGM, however, copies of the Tender Form and all related 
documents are not being and must not be mailed or otherwise distributed into a Restricted 
Territory, including to Shareholders with registered addresses in Restricted Territories, or to 
persons who the Company knows to be custodians, nominees or trustees holding Ordinary 
Shares for persons in Restricted Territories. Persons receiving such documents (including, 
without limitation, custodians, nominees and trustees) should not distribute or send them in 
or into a Restricted Territory or use such mails or any such means, instrumentality or facility 
in connection with the Tender Offer, as so doing will render invalid any related purported 
acceptance of the Tender Offer.  Persons wishing to accept the Tender Offer should not use 
such mails or any such means, instrumentality or facility for any purpose directly or indirectly 
relating to acceptance of the Tender Offer. Envelopes containing Tender Forms should not 
be postmarked from a Restricted Territory or otherwise despatched to a Restricted Territory 
and Shareholders must not provide Restricted Territory addresses for the remittance of cash 
or return of Tender Forms. 

10.4 A Shareholder will be deemed not to have made a valid tender if (i) such Shareholder is 
unable to make the representations and warranties set out in paragraph 6.4 (if relevant) and 
6.5 of this Part III; or (ii) such Shareholder inserts in Box 1 of the Tender Form the name and 
address of a person or agent in a Restricted Territory; or (iii) the Tender Form received from 
him is in an envelope postmarked in, or which otherwise appears to the Company or its 
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agents to have been sent from, a Restricted Territory. The Company reserves the right, in its 
absolute discretion, to investigate, in relation to any acceptance, whether the representations 
and warranties referred to in paragraph 6.4 (if relevant) and 6.5 above given by any 
Shareholder are correct and, if such investigation is undertaken and as a result the Company 
determines (for any reason) that such representations and warranties are not correct, such 
acceptance shall not be valid. 

10.5 If, in connection with making the Tender Offer, notwithstanding the restrictions described 
above, any person (including, without limitation, custodians, nominees and trustees), 
whether pursuant to a contractual or legal obligation or otherwise, forwards this document, 
the Tender Form or any related offering documents in or into a Restricted Territory or uses 
the mails of, or any means or instrumentality (including, without limitation, facsimile 
transmission, telex, internet and telephone) of interstate or foreign commerce of, or any 
facility of a national securities exchange in, a Restricted Territory in connection with such 
forwarding, such person should (i) inform the recipient of such fact; (ii) explain to the 
recipient that such action may invalidate any purported acceptance by the recipient; and (iii) 
draw the attention of the recipient to this paragraph 10. 

10.6 Overseas Shareholders (who are not Restricted Shareholders) should inform themselves 
about and observe all applicable legal and regulatory requirements. If a Shareholder is in 
any doubt about their position, they should consult their professional adviser in the relevant 
territory. 

11. MODIFICATIONS 

The terms of the Tender Offer shall have effect subject to such non-material modifications or 
additions as the Company may from time to time approve in writing. The times and dates 
referred to in this document may be amended by the Company at any time. 
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PART IV 

GENERAL INFORMATION 

1. Responsibility 

This document includes particulars given in compliance with the Listing Rules of the Channel 
Islands Stock Exchange ("CISX") for the purposes of giving information with regard to the 
Company. The Directors, whose names appear on page 4, accept full responsibility for the 
information contained in this document and confirm, having made all reasonable enquiries, 
that to the best of their knowledge and belief there are no other facts the omission of which 
would make any statement herein misleading. 

2. The Company 

2.1 The Company was incorporated with limited liability and registered in the Cayman Islands as 
an exempted company under the Companies Law on 21 June 2007 with registered number 
MC-188243 under the name Africa Opportunity Fund Limited. 

2.2 The registered office of the Company is at PO Box 309, Ugland House, Grand Cayman, KY1-
1104, Cayman Islands. 

2.3 The Company is not and has not since incorporation been involved in any, governmental, 
legal or arbitration proceedings (including any such proceedings which are pending or 
threatened of which the Company is aware) which may have, or have had in the recent past, 
significant effects on the Company’s financial position or profitability. 

3. Working Capital 

Under the terms of the Tender Offer, the Tender Consideration will be satisfied from the net 
amount actually realised from the Tender Offer Pool. Taking this factor into account and after 
having made due and careful enquiry, the Directors are of the opinion that, regardless of the 
level of take up under the Tender Offer, the Company and its subsidiaries will have sufficient 
working capital for its requirements, that is for at least the next 12 months following the date 
of completion of the Tender Offer. 

4. Directors’ and Other Interests 

4.1 The interests of each Director (all of which are beneficial, except as shown below) in 
Ordinary Shares, as at 3 February 2009, (being the latest practical date prior to the 
publication of this document) are as follows: 

Name Number of Ordinary Shares 
Robert Christopher Knapp 8,213,000 
Francis Daniels 2,112,827 
Christopher Marcus Gradel 250,000 
Christopher John Agar 100,000 
Shingayi Stanley Mutasa - 
Myma Belo-Osagie 100,000 

 
4.2 Each of the Directors has agreed that they will not tender any Ordinary Shares pursuant to 

the Tender Offer. 

4.3 The services of each of the Directors as non-executive directors are provided under the 
terms of letters of appointment between each of them and the Company dated 5 July 2007 
subject to termination upon at least three months’ notice, at an initial fee of USD 30,000 per 
annum (Robert Knapp and Francis Daniels have agreed to waive their Director’s fees for so 
long as they are interested in the Investment Manager). 
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4.4 Save as set out in paragraph 4.3 above, there are no service agreements in existence 
between any of the Directors and the Company or any of its subsidiaries. 
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DEFINITIONS 

The following definitions apply throughout this document unless the context otherwise requires: 

“Admission Document” the Company’s AIM admission document dated 18 July 2007; 

‘‘AIM’’ the market of that name operated by the London Stock 
Exchange;  

“AIM Rules” the AIM Rules for Companies, as published by the London 
Stock Exchange from time to time; 

‘‘Articles of Association’’ the articles of association of the Company; 

‘‘Board’’ or ‘‘Directors’’  the directors of the Company; 

‘‘Business Day’’  any day other than a Saturday, Sunday or public holiday in 
London; 

‘‘Calculation Date’’  the date on which the Company will create (and/or procure the 
creation of ) the Tender Offer Pool and the Continuing Pool 
and formally purchase and cancel Ordinary Shares validly 
tendered and accepted pursuant to the Tender Offer in 
accordance with the terms and conditions of the Tender Offer 
currently expected to be 27 February 2009; 

‘‘certificated’’ or ‘‘in certificated form” not in uncertificated form;  

“CISX” or “Channel Islands Stock 
Exchange” 

the Channel Islands Stock Exchange, LBG; 

“Clearstream” the system of paperless settlement of trades and the holdings 
of shares without share certificates administered by 
Clearstream Banking SA; 

‘‘Closing Date’’  5.00 p.m. (Coordinated Universal Time) on 18 February 2009; 

“Companies Law” the Companies Law (2007 Revision) of the Cayman Islands 
(as amended);  

‘‘Company’’  Africa Opportunity Fund Limited (and, for the purposes of this 
document, references to the assets and liabilities and 
investment portfolio of the Company shall together include the 
assets and liabilities and investment portfolio of the Company, 
the Limited Partnership and Africa Opportunity Fund (GP) 
Limited); 

“Conditions” the Conditions to the Tender Offer as defined in paragraph 2.1 
of Part III of this document; 

“Continuing Pool” the pool of securities, cash and assets to be created in 
accordance with the Tender Offer for the benefit of the 
Continuing Shareholders; 

“Continuing Shareholders” Shareholders who retain Ordinary Shares after the Calculation 
Date; 

“EGM” the extraordinary general meeting of the Company convened 
for 1.00 p.m. (Coordinated Universal Time) on 26 February 
2009; 
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“Euroclear” the system of paperless settlement of trades and the holding of 
shares without share certificates administered by Euroclear 
Bank SA; 

“Exiting Shareholders” those Shareholders who successfully tender Ordinary Shares 
for purchase pursuant to the Tender Offer; 

“Exit Share” an Ordinary Share which has been successfully tendered for 
purchase pursuant to the Tender Offer; 

“Formula Tender Price per Ordinary 
Share” 

has the meaning defined in paragraph 5.3 of Part III of this 
document; 

"Independent Directors" the Board excluding Robert Knapp and Francis Daniels; 

“Investment Manager” Africa Opportunity Partners Limited; 

“Limited Partnership” Africa Opportunity Fund L.P., a Cayman Islands registered 
exempted limited partnership; 

‘‘London Stock Exchange’’  London Stock Exchange plc; 

‘‘Net Asset Value’’ or ‘‘NAV’’  the total value of all of the assets of the Company less its 
liabilities as determined by the Board and calculated in 
accordance with the Company’s accounting policies; 

‘‘Net Asset Value per Ordinary Share” the Net Asset Value divided by the number of Ordinary Shares 
then in issue; 

‘‘Ordinary Shares’’ ordinary shares of USD 0.01 each in the capital of the 
Company; 

‘‘Overseas Shareholders’’  Shareholders who are resident in, or citizens of, territories 
outside the United Kingdom and not resident in, or citizens of, 
any of the Restricted Territories; 

“Payment Satisfaction Date” has the meaning defined in paragraph 5.4 of Part III of this 
document; 

“Payment Tranche” has the meaning defined in paragraph 5.4 of Part III of this 
document; 

“Proxy Form” the proxy form for use in connection with the EGM, and which 
accompanies this document; 

‘‘Record Date’’  8.00 a.m. (Coordinated Universal Time) on 5 February 2009; 

“Register” the Company's register of Shareholders; 

“Registrar”  Anson Registrars Limited; 

“Regulatory Information Service” a primary information provider which has been approved by 
the UK Financial Services Authority to disseminate regulatory 
information to the market; 

‘‘Restricted Shareholders’’  Shareholders who are resident in, or citizens of, a Restricted 
Territory; 

‘‘Restricted Territories’’  any of the following territories: Australia, Canada, Japan and 
the United States; 
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‘‘Shareholders’’  holders of Ordinary Shares (or, where the context so requires, 
where Ordinary Shares are held in Euroclear and/or 
Clearstream, the persons otherwise beneficially entitled to 
such Ordinary Shares); 

“Tender Consideration” the aggregate amount to be paid by the Company to the 
Exiting Shareholders as calculated and paid in accordance 
with Part III of this document; 

“Tender Form” the tender form for use in connection with the Tender Offer 
and which accompanies this document; 

“Tender Offer” or “Offer” the conditional invitation by the Company to Shareholders 
(other than Restricted Shareholders) to tender Ordinary 
Shares for purchase and cancellation by the Company on the 
terms and subject to the conditions set out in this document 
and in the Tender Form; 

“Tender Offer Pool” the pool of securities, cash and assets to be created in 
accordance with the Tender Offer for the benefit of the Exiting 
Shareholders; 

“Tender Offer Resolution” the special resolution to approve the Tender Offer to be 
proposed at the EGM notice of which is set out on page 28 of 
this document; 

‘‘uncertificated’’ or ‘‘in uncertificated 
form” 

an Ordinary Share recorded on the Register as being held in 
Euroclear or Clearstream by the relevant nominee on behalf of 
a Shareholder and the beneficial title to which may be 
transferred by means of Euroclear or Clearstream (as 
appropriate); 

‘‘United Kingdom’’ or ‘‘UK’’  the United Kingdom of Great Britain; and 

“$”, “US Dollar” or “USD” United States dollars, the legal currency of the United States.  
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AFRICA OPPORTUNITY FUND LIMITED 

NOTICE OF EXTRAORDINARY GENERAL MEETING 

 

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the Company will be held at the 
offices of International Proximity, 608 St James Court, St Denis Street, Port Louis, Mauritius at 1.00 p.m. 
(Coordinated Universal Time) on 26 February 2009 for the purpose of considering and, if thought fit, 
passing the following resolution which will be proposed as a special resolution: 

 

SPECIAL RESOLUTION 

THAT the Tender Offer (as such terms are defined in the circular to shareholders of the Company dated 4 
February 2009) be and are hereby approved. 

 

Dated: 4 February 2009 

Registered Office: 
PO Box 309 
Ugland House 
Grand Cayman, KY1-1104 
Cayman Islands 
 

By Order of the Board 
 

International Proximity 
Administrator 

 

 

Notes: 
1. A Shareholder entitled to attend and vote at the meeting is entitled to appoint one or more proxies to 

attend and vote instead of him or her.  A proxy need not be a member of the Company.  A Proxy Form 
is enclosed with this notice.  Completion and return of the Proxy Form will not preclude members from 
attending or voting at the meeting, if they so wish. 

 
2. To be valid, the Proxy Form , together with the power of attorney or other authority, if any, under which 

it is executed (or a notarially certified copy of such power of attorney) must be deposited with: 
 

Anson Registrars Limited 
PO Box 426, Anson Place, Mill Court 

La Charroterie, St Peter Port 
Guernsey GY1 3WX 

Channel Islands 
 

 
The Company will also accept faxed copies of completed Proxy Forms sent to: 

 
Fax number +44 (0)1481 729829 

 
By no later than 1.00 p.m. (Coordinated Universal Time) on 24 February 2009. 

 
3. A holder of Ordinary Shares (or the beneficial title thereto) must first have his or her name entered on 

the Company's register of members (or where Ordinary Shares are held in Euroclear and/or 
Clearstream by the relevant nominee on behalf of such holder, be beneficially entitled to such Ordinary 
Shares by) not later than 8.00 a.m. (Coordinated Universal Time) on 5 February 2009. Changes to 
entries in that register after that time shall be disregarded in determining the rights of any holders to 
attend and vote at such meeting (or to provide voting instructions to the relevant Euroclear and/or 
Clearstream nominee). 

 


