










































AFRICA OPPORTUNITY FUND LIMITED
DIRECTORS’ DETAILS 21.

Myma Adwowa Belo-Osagie - Non-executive Chairperson (64 years)

Dr Belo-Osagie is a member of the New York, Ghana and Nigeria Bars.  She is a practicing attorney and the former managing
partner  in  Udo,  Udoma  &  Belo-Osagie,  a  leading  Nigerian  corporate  law  firm.   Dr.  Belo-Osagie  is  a  director  of  FSDH
Merchant Bank Limited, Boston Investments Limited and several other African companies including African Fabrics BV and
Ghana Airport City Development Limited.   Dr. Belo-Osagie graduated from the University of Ghana with a LLB degree.  Dr
Belo-Osagie obtained a LLM degree and a SJD degree from Harvard Law School.

Robert C. Knapp (51 years) (Non-independent, non-executive director).

Mr. Knapp is a principal of Ironsides Partners LLC, a firm he founded in 2007.  He worked for 10 years as a fund manager at
Millennium Partners, L.P. in New York.  Mr. Knapp is a director of Africa Opportunity Partners Limited, the investment
manager of AOF.  He is also the lead independent director of MVC Capital, Inc., an investment company listed on the New
York Stock Exchange, and director of several other companies including Pacific Alliance Group Asset Management Limited,
Veracity Worldwide LLC and Castle Private Equity AG.  Mr. Knapp specializes in emerging markets, natural resources,
distressed debt, and closed end fund arbitrage.  He holds a BSc degree in engineering from Princeton University and a BA
degree in Philosophy, Politics, and Economics from Oxford University.

Christopher John Agar (57 years) (Non-executive director).

Mr.  Agar  was,  from  2007  until  January  2017,  an  executive  director  of  Laxey  Partners  (UK)  Limited.  Laxey  Partners  is  a
regulated family office trading in listed equities, closed ended funds, private equity and real estate – based on a fundamental
value approach. Mr. Agar’s career began when he joined de Zoete and Bevan in 1981 specialising in research and sales of
closed end funds. De Zoete’s merged into BZW Ltd where he served as a director before moving to UBS Limited in 1992.
Mr. Agar held various positions at UBS Limited: executive director of closed end funds, head of sales, research and IT prior
to leaving in 2005. Mr. Agar has served on a number of closed end fund boards including Trading Emissions PLC, Ocean
Resources Capital Holdings PLC, Close Finsbury Eurotech Trust PLC and Active Capital Trust PLC. Mr. Agar is currently a
partner of the Spring Farm Partnership, a farming and livestock company.

Shingayi Stanley Mutasa (59 years) (Non-executive director).

Mr. Mutasa is the CEO of Masawara PLC, an investment company focused on acquiring interests in companies and projects
based in Zimbabwe and the southern Africa region. Mr Mutasa was previously the chairman of TA Holdings, a Zimbabwean
stock-exchange listed company and a member of the board of directors of Masawara PLC.  TA Holdings is a holding
company with insurance, insurance brokerage, hotels, and fertilizer operations.  Mr. Mutasa graduated from the University of
London with a BA degree in Economics.

Vikram Mansharamani (44 years) (Non-executive director).

Dr. Mansharamani is a Lecturer at Harvard University, where he teaches classes on systems thinking at the School of
Engineering and Applied Sciences. Before moving to Harvard, he was a Lecturer at Yale University and taught courses on
financial bubbles, economic inequality, and business ethics. Previously, Dr. Mansharamani was a managing director at SDK
Capital LLC and also held positions at Great Hill Equity Partners, Merrill  Lynch & Co. and Booz Allen & Hamilton.  Dr.
Mansharamani is currently the President of Kelan Advisors.  Dr. Mansharamani holds a PhD from the MIT Sloan School of
Management, a MSc in Security Studies from the Massachusetts Institute of Technology and a BA degree in Ethics, Politics
and Economics from Yale University.  He was appointed a Governance Fellow by the National Association of Corporate
Directors in 2014.

Peter Benedikt Mombaur (49 years) (Non-executive director)

Mr. Mombaur is a founder and CEO of Terra Education, San Diego, a provider of both academic and service learning
summer programs for High School students.  Previously, Peter was the co-Managing Director of Tana Africa Capital, an
African-focused investment company which aims to create long-term value by investing into fast-moving consumer goods,
agriculture, retail and education in the African region.  Mr. Mombaur’s career began when he joined Germany utility
company RWE Group in 1995 before moving to McKinsey & Company in 1998 to work on business development projects in
both Europe and Africa.  Mr. Mombaur has diplomas in Economics and Mechanical Engineering from Universitaet Bayreuth
and RWTH Aachen respectively and a degree in Law from Fern-Universitaet Hagen.  Mr. Mombaur is also a co-founder of
the African Leadership Academy, Johannesburg.























31.

INDEPENDENT AUDITOR’S REPORT

TO THE MEMBERS OF AFRICA OPPORTUNITY FUND LIMITED

Report on the Audit of the Financial Statements

Opinion

We have audited the financial statements of Africa Opportunity Fund Limited (the “Company) set out on pages
34 to 73 which comprise the statement of financial position as at 31 December 2017, and the statement of profit
or loss and other comprehensive income, statement of changes in equity and statement of cash flows for the
year then ended, and notes to the financial statements, including significant accounting policies.

In our opinion, the financial statements give a true and fair view of, the financial position of the Company as at
31  December  2017,  and  of  their  financial  performance  and  their  cash  flows  for  the  year  then  ended  in
accordance  with  International  Financial  Reporting  Standards  and  comply  with  the  UK  Code  of  Corporate
Governance

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our responsibilities under
those standards are further described in the Auditor’s Responsibilities for the Audit of the Consolidated Financial
Statements section of our report. We are independent of the company in accordance with the International Ethics
Standards Board for Accountants’ Code of Ethics for Professional Accountants (IESBA Code) and other
independence requirements applicable to performing audits of the company. We have fulfilled our other ethical
responsibilities in accordance with the IESBA Code, and in accordance with other ethical requirements applicable
to performing the audit of the company. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

Material Uncertainty Related to Going Concern

We draw attention to note 4 to the financial statements which indicates that a resolution will be proposed at a
general meeting in 2019 to vote for the Company to continue in existence.  If the resolution is not passed, the
directors will be required to formulate proposals to be put to the shareholders to reorganise, reconstruct or wind
up the Company.  This event indicate that a material uncertainty exist that may cast doubt on the Company’s
ability to continue as a going concern.  Our opinion is not modified in respect of this matter.

Key Audit Matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit
of the financial statements of the current period. These matters were addressed in the context of our audit of
the financial statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion
on these matters.  We did not identify any Key audit matters during the year.

Other Information

Our opinion on the financial statements does not cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and,
in doing so, consider whether the other information is materially inconsistent with the financial statements or
our knowledge obtained in the audit, or otherwise appears to be materially misstated. If, based on the work we
have performed on the other information obtained prior to the date of this auditor’s report, we conclude that
there is a material misstatement of this other information, we are required to report that fact. We have nothing
to report in this regard.
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INDEPENDENT AUDITOR’S REPORT

TO THE MEMBERS OF AFRICA OPPORTUNITY FUND LIMITED (CONTINUED)

Report on the Audit of the Financial Statements (Continued)

Responsibilities of the Directors for the Financial Statements

The directors are responsible for the preparation and fair presentation of the financial statements in accordance
with  International  Financial  Reporting  Standards  and  for  such  internal  control  as  the  directors  determine  is
necessary to enable the preparation of financial statements that are free from material misstatement, whether
due to fraud or error.

In  preparing  the  financial  statements,  the  directors  are  responsible  for  assessing  the  Company’s  ability  to
continue as  a  going concern,  disclosing,  as  applicable,  matters  related to  going concern and using the  going
concern basis of accounting unless the directors either intends to liquidate the Company or to cease operations,
or have no realistic alternative but to do so.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs will always detect a material misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the aggregate, they could reasonably be expected
to influence the economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with ISAs, we exercise professional judgement and maintain professional
scepticism throughout the audit. We also:

· Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error,  design  and  perform  audit  procedures  responsive  to  those  risks,  and  obtain  audit  evidence  that  is
sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement
resulting  from  fraud  is  higher  than  for  one  resulting  from  error,  as  fraud  may  involve  collusion,  forgery,
intentional omissions, misrepresentations, or the override of internal control.

· Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control.

· Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by the directors.

· Conclude on the appropriateness of the director’s use of the going concern basis of accounting and based on
the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based
on the audit evidence obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

· Evaluate the overall presentation, structure and content of the financial statements, including the disclosures,
and  whether  the  financial  statements  represent  the  underlying  transactions  and  events  in  a  manner  that
achieves fair presentation.







































AFRICA OPPORTUNITY FUND LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2017                                                                                                51.

5. AGREEMENTS
Investment Management Agreement

Following the Admission of Ordinary Shares and C Shares to the Specialist Fund Market (SFM) of the London Stock
Exchange on 17 April 2014, the Company entered into an Amended and Restated Investment Management Agreement
with Africa Opportunity Partners (the “Investment Manager”), an investment management company incorporated in
the Cayman Islands, to manage the operations of the Company subject to the overall supervision of the Company’s
board as specified in the SFS Admission document of the Company. Under the Amended and Restated Investment
Management Agreement, the Investment Manager receives,  a management fee equal to the aggregate of: (i) two per
cent of the Net Asset Value per annum up to US$50 million; and (ii) one per cent of the Net Asset Value per annum in
excess of US$50 million, payable in US$ quarterly in advance.

In addition, the principals (directors) of the Investment Manager are beneficially interested in CarryCo, which under
the terms of the Amended and Restated Limited Partnership Agreement, is entitled to share an aggregate annual
carried interest (the “Performance Allocation”) from the Limited Partnership equivalent to 20 per cent of the excess of
the Net Asset Value (as at 31 December in each year) over the sum of (i) the annual management fee for that year end
(ii) a non-compounding annual hurdle amount equal to the Net Asset Value as at 31 December in the previous year, as
increased by 5 per cent. The Performance Allocation is subject to a “high watermark” requirement. Subsequent to the
merger of the ordinary shares and the C shares, the high watermark is calculated as the aggregate of the Net Asset
Value of the pre-merger ordinary share high watermark plus the proceeds of the C class share placing before expenses.
The Performance Allocation accrues monthly and is calculated as at 31 December in each year and is allocated
following the publication of the NAV for such date. The management fee for the financial year under review amounts
to USD 1,123,456 (2016: USD 1,111,055) and the performance fees for the financial year under review was nil (2016:
nil).

Administrative Agreement

SS&C Technologies is the Administrator for the Company.  Administrative fees are expensed at the Master Fund level
and have been included in the NAV of the subsidiary.

Custodian Agreement

A Custodian Agreement has been entered into by the Master Fund and Standard Chartered Bank (Mauritius) Ltd,
whereby Standard Chartered Bank (Mauritius) Ltd would provide custodian services to the Master Fund and would be
entitled to a custody fee of between 18 and 25 basis points per annum of the value of the assets held by the custodian and
a tariff of between 10 and 45 basis points per annum of the value of assets held by the custodian. The custodian fees are
expensed at the Master Fund level and have been included in the NAV of the subsidiary.

Prime Brokerage Agreement

Under the Prime Brokerage Agreement, the Master Fund appointed Credit Suisse Securities (USA) LLC as its prime
broker for the purpose of carrying out the Master Fund’s instructions with respect to the purchase, sale and settlement of
securities. Custodian fees are expensed at the Master Fund level and have been included in the NAV of the subsidiary.
Under the Broker Agreement revised during 2016, the Master Fund appointed Liberum, a company incorporated in
England to act as Broker to the Company. The broker fee is payable in advance at six month intervals. The broker fees
are expensed at the Master Fund level and have been included in the NAV of the subsidiary.

6. FINANCIAL ASSETS AND LIABILITIES AT FAIR VALUE THROUGH PROFIT OR LOSS

6(a). Investment in subsidiaries at fair value
















































