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(“Vunani” or “the Company” or “the Group™)
SALE OF BUSI NESS BY A SUBSI DI ARY AND W THDRAWAL OF THE CAUTI ONARY ANNOUNCEMENT

1. BACKGROUND | NFORNMATI ON
A Sal e of Business Agreenent, dated 9 Novenber 2013, has been entered into between Vunani
Property Asset Management Proprietary Limited (“VPAM™), a wholly owned subsidiary of Vunani
Properties Proprietary Limited (“Vunani Properties”), which is a 78% owned subsi di ary of
Vunani, and Texton Property Investments Proprietary Limited (“the Purchaser™) in terms of which VPAM
wi || dispose of its business, including the cession and assignnent of the Asset Managenent Agreenent
bet ween Vunani Property Investment Fund Limited (“VPIF”) and VPAM (“the Asset Management
Agreement”), and the transfer of employment contracts to the Purchaser (“the Agreement’”) for a total
cash anmbunt of R117 million (“the Transaction™).

1.1 Rationale for the Transaction
Vunani regularly reviews its portfolio of businesses with a view to enhancing the Group’s
strategy and growth prospects. Sonetines this translates into nerger and acquisition
transactions that conplenment existing activities. In the course of such discussions and
engagenents, Vunani received a proposal fromthe Purchaser regarding the sale of the
busi ness of VPAM Having regard to the disposal consideration, the board considered it to be
in the best interest of sharehol ders of the Conpany to enter into the Transaction.
The Group is confident that, notw thstanding the Transaction, it has the experience and
wherewi thal to continue to find and invest in value accretive opportunities in the property
and other sectors and that the Transaction will significantly enhance its prospects in the
future.

1.2 Effective date
The Effective Date of the Transaction will be the date that the Agreenent takes effect and
beconmes operative upon the fulfilment or waiver of the suspensive conditions.

1.3 Di sposal consideration
The total cash consideration is R117 million (“Cash Consideration™) which will be settled as
foll ows:
< An initial payment of R102 million on the third business day following the Effective Date;
and

e A deferred payment of R15 million on the first business day after the expiry of a 12 nonth
period fromthe Effective Date, provided that any anmount payable by VPAMto the Purchaser
arising out of any breach of warranty or any other claimarising out of the Agreenent
shall be deducted fromthis amount subject to a nmaxi num aggregate deduction of RO mllion.
This deferred paynment will not bear interest unless the Purchaser fails to settle the
amount due on tine.

1.4 Suspensi ve conditions

The Agreenent is subject, inter alia, to

= the written consent of the board of directors of VPIF for the cession and assignment of
The Asset Managenent Agreenent;

= shareholders of Vunani approving the Transaction at a general neeting

< VPIF unitholders approving the cession and assignment of the Asset Management Agreement
at a general neeting; and

< approval as required in terms of the Competition Act (No 89 of 1998), as anended.

In terms of the Agreenent, the suspensive conditions nust be fulfilled or waived on or
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before 28 February 2014 or such later date as agreed on by all the parties.

1.5 Information relating to VPAM
VPAM i s a whol | y-owned subsidiary of Vunani Properties.
VPAM”s sole business activity is the provision of property asset management services to VPIF
In terms of the Asset Managenent Agreenent.

The current directors of VPAM are EG Dube (Chairnman), RF Kane (CEO), A Judin, B Khoza and
PW Mackenzi e.

M RF Kane has taken up a shareholding in Cozifor Proprietary Limted (which owns 100% of the
Purchaser) through his famly trust and has wai ved any direct or indirect rights to any dividend
resulting fromthe di sposal consideration of RL17 million. M. Kane will remain as the CEO of
VPI F.

In terms of the Transaction, the following full-tine enpl oyees of VPAMwi Il be transferred to the
Purchaser: RF Kane, D Govender, M de Lange and P Bonga.

Information relating to Vunani Properties
Information relating to Vunani Properties is set out bel ow

Directors: Addr ess Shar ehol ders

NM Ander son Vunani House Vunani — 78%

EG Dube 151 Kat herine Street, Ludl ow Trust — 10%
A Judin Sandown Eagle Trust — 12%
RF Kane

BM Khoza

PW Mackenzi e

Information relating to the Purchaser
Details relating to the Purchaser are set out bel ow

Regi st ered nane: Texton Property Investnents Proprietary Limted

Legal form A private conpany (Registration nunber 2004/029298/07), duly
registered and incorporated with limted liability in accordance with the
| aws of the RSA

Busi ness addr ess: 54 Bonpas Road, Dunkel d West, Johannesburg

Directors: AN de Rauville, JPG de Rauville, DI Tew, RF Kane, M de Lange,
JA Legh, M van Heerden

Shar ehol der: 100% Cozifor Proprietary Limted

Shar ehol ders of Cozifor Proprietary Linmted are as foll ows:
25% Handf ul of Keys Proprietary Limted

20% | nvestec Bank Limted

17% Ludl ow Trust (RF Kane)

15% JA Legh

15% Nooi t gedacht Familie Trust

5% N&G Trust

3% M de Lange

The Purchaser represents a consortiumof investors |ed by Angelique de Rauville, the Managi ng
Director of Handful of Keys Proprietary Limted. Until April this year, she was enployed by the
Investec Group and headed up Investec’s property investments business for 10 years for both
the South African and United Kingdom operations.

Application of the disposal consideration

I medi ately followi ng the recei pt of the disposal consideration the directors of VPAM and, in turn,
Vunani Properties, have agreed to declare and pay a dividend, net of taxation and transaction
costs, of the disposal consideration (the “net disposal consideration™). Vunani will receive 78/90
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of the net disposal consideration, an anmount of approximately R86.5 million. It is Vunani’s
intention to initially hold these funds in cash and utilise themto grow and further the prospects
of the Group.

I rrevocabl e undert aki ng
Vunani Group Proprietary Limted, which has a 72.4% sharehol ding in the Conpany, has
provi ded an irrevocabl e undertaking to vote in favour of the Transacti on.

FI NANCI AL EFFECTS

The unaudited pro forma financial effects of the Transaction, for which the directors are

responsi ble, are provided for illustrative purposes only to show the effect thereof on the earnings
per share (“EPS”), diluted earnings per share (“DEPS”), headline earnings per share (“HEPS”) and

di luted headline earnings per share (“DHEPS”) as if it had taken effect on 1 January 2013 and on net
asset value per share (“NAVPS”)and net tangible asset value per share (NTAVPS™) as if it had taken
effect on 30 June 2013. Because of their nature, the unaudited pro forma financial effects may not
give a fair presentat ion of the Group’s financial position subsequent to the Transaction. The

unaudi ted pro forma financial effects have been conpiled fromthe unaudited consolidated financial
statenents of Vunani for the six nmonths ended 30 June 2013 and are presented in a manner consistent
with the format and accounting policies adopted by Vunani and have been adjusted as described in the
notes set out bel ow

Unaudi t ed Unaudi t ed
before the pro forma
Transaction after the %
Not e 30. 6.2013 Transaction change

EPS and DEPS (cents) 2 9.3 93.9 909.7
HEPS AND DHEPS (cent s) 2 7.2 5.7 -20.8
NAVPS (cents) 3 201.8 283.5 40.5
NTAVPS (cents) 3 167. 3 249.0 48. 8
Nunber of ordinary shares in issue at period end
(net of treasury shares)(“000) 105 415 105 415
Wei ght ed average nunber of shares in issue at
period end (“000) 105 415 105 415

Notes (all values shown in R”000):

1. The “Unaudited before the transaction” column information has been extracted from the company’s
unaudi t ed condensed consolidated results for the six nonths ended 30 June 2013.
2. The effects relating to the EPS, DEPS, HEPS and DHEPS are based on the foll ow ng assunptions
and information:
2.1 The Transaction was effected on 1 January 2013.
2.2 Net profit after taxation attributable to the sale of the business that is subject to the
Transacti on anounts to Rl 578.
2.3 Transaction costs estimted at R378 have been included in calculating the financial effects.
2.4 The net effect on the statenent of conprehensive inconme is an increase in total conprehensive
income of RO7 823. O this ampunt, R84 949 is attributable to Vunani and R12 874 is
attributable to non-controlling interests.
3. The effects relating to the NAVPS and NTAVPS are based on the foll ow ng assunptions and
i nformati on:
3.1 The Transaction was effected on 30 June 2013.
3.2 The net cash attributable to Vunani will be used to enhance the Group’s cash reserves.
3.3 Adividend of R11 598 will be paid to the non-controlling interest.
3.4 The net increase in equity (after taking into account the Cash Consideration | ess Transaction
costs, taxation and the dividend declared to the non-controlling interest) ambunts to R87 808
of which R86 180 is attributable to Vunani and Rl 623 to non-controlling interest.

The Transaction will have a continuing effect with the exception of the profit on the sale of
t he busi ness and the Transaction costs.

W THDRAWAL OF THE CAUTI ONARY ANNOUNCENMENT
Having regard to the information set out above, the cautionary announcenent is hereby withdrawn.

Cl RCULAR TO SHAREHOLDERS



The Transaction is categorised as a Category 1 disposal in terns of the Listings Requirenents of the
JSE Limited (“Listings Requirements™). Accordingly, a circular prepared in terms of the Listings
Requi renents, containing a notice of general neeting of shareholders, will be dispatched to

shar ehol ders during the course of Decenber 2013.

Sandt on
11 Novenber 2013

Cor por at e Advi ser
Vunani Cor porate Fi nance

Desi gnat ed Advi ser
Gindrod Bank Limted

I ndependent reporting accountants and auditors
KPMG | nc

Legal Advi ser
Wer ksmans | nc

| nvest nent Bank
I nvestec Bank Limted
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