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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The definitions and interpretations commencing on page 6 of this Circular have, where appropriate, been used on this cover page. 

Action required

If you have disposed of all of your Rebosis Shares, this Circular, together with the attached notice of General Meeting and form of proxy, should 
be handed to the purchaser of such Shares or to the broker, CSDP, banker or other agent through whom the disposal was affected.

Beneficial Shareholders who hold Dematerialised Shares through a CSDP or broker but who have not elected own-name registration who 
wish to attend the General Meeting must request their CSDP or broker to provide them with the necessary letter of representation to attend the 
General Meeting or must instruct their CSDP or broker to vote on their behalf in terms of their agreement with their CSDP or broker.

Shareholders are referred to page 4 of this Circular, which sets out the detailed action required of them in respect of the Transaction and 
ancillary matters set out in this Circular. If you are in any doubt as to the action you should take, please consult your broker, CSDP, banker, 
legal advisor, accountant or other professional advisor immediately.

Rebosis does not accept responsibility and will not be held liable for any failure on the part of the CSDP or broker of any holder of 
Dematerialised Shares to notify such Shareholder of the action required of them in respect of the Transaction and ancillary matters 
set out in this Circular.

Rebosis Property Fund Limited
(Incorporated in the Republic of South Africa)

(Registration number 2010/003468/06)
 JSE share code: REA ISIN code: ZAE000240552
JSE share code: REB ISIN code: ZAE000201687

(Approved as a REIT by the JSE)
(“Rebosis” or “the Company”)

CIRCULAR TO REBOSIS SHAREHOLDERS

relating to:

• the proposed transaction involving the disposal by Rebosis, of 212 units/apartments, including 640 student accommodation beds 
and auxiliary facilities and the rental enterprise conducted thereon, situated in Mafikeng for a cash consideration of R141.2 million, 
to the Government Employees Pension Fund and Adowa Infrastructure Managers (RF) Proprietary Limited, which transaction 
constitutes a category 2 related party transaction for Rebosis in terms of the JSE Listings Requirements.
and enclosing:

• a notice of General Meeting of Rebosis Shareholders; and
• a form of proxy to attend and vote at the General Meeting of Rebosis Shareholders, for use only by Certificated Shareholders and 

Dematerialised Shareholders who have elected own-name registration.

Corporate Advisor and Sponsor 

Independent Reporting Accountants Independent Property Valuer

Date of issue: 28 February 2020

This Circular is available in English only. Copies of this Circular may be obtained from the registered office of the Company between 09:00 
and 16:30 on business days from 28 February 2020 to 6 March 2020, both days inclusive. The Circular will also be available on Rebosis’ 
website (http://www.rebosis.co.za/wp-content/uploads/2020/02/Category_2_disposal_circular_Mafikeng_Student_Accommodation.pdf) from 
28 February 2020.
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CORPORATE INFORMATION

Registered office of Rebosis Company Secretary
Rebosis Property Fund Limited
(Registration number 2010/003468/06)
2nd Floor, Roland Garros Building, The Campus
Cnr Main & Sloane Street
Bryanston, 2191
(Postnet suite 158, Private Bag X21, Bryanston, 2021)

Mande Ndema (B.Soc.Sci) (LLB) PMB (GIBS)
Mdyesha Ndema Attorneys Incorporated 
(Registration number 2017/050872/21)
Spaces, Design Quarter
Leslie Avenue
Fourways, 2191
(Postnet Suite 1, Private Bag X75, Bryanston, 2191)

Independent Property Valuer Corporate Adviser and Sponsor
Valuation DNA Proprietary Limited
(Registration number 2011/010433/07)
160 Frederick Drive
Northcliff, 2185
(PO Box 5746, Cresta, 2118)

Nedbank Limited, acting through its Corporate and Investment 
Banking division
(Registration number 1951/000009/06)
135 Rivonia Road
Sandton, 2196
(PO Box 1144, Johannesburg, 2000)

Transfer Secretaries Independent Reporting Accountants
Computershare Investor Services Proprietary Limited
(Registration number 2004/003647/07)
Rosebank Towers
15 Biermann Avenue
Rosebank, 2196 
(Private Bag X9000, Saxonwold, 2132)

BDO South Africa Incorporated
Wanderers Office Park
52 Corlett Drive, Illovo
Johannesburg
2196
(Private Bag X10046, Sandton, 2146)

Date and place of incorporation of Rebosis
Incorporated on 22 February 2010 in the Republic of South Africa
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ACTION REQUIRED BY REBOSIS SHAREHOLDERS

The definitions and interpretations commencing on page 6 of this Circular have, where appropriate, been used in this section.

THE GENERAL MEETING

A General Meeting of Rebosis Shareholders will be held at 10:00 on Monday, 30 March 2020, at the Company’s registered office (2nd Floor, 
Roland Garros Building, The Campus, Cnr Main & Sloane Street, Bryanston, 2191), for the purpose of considering and, if deemed fit, passing, 
with or without modification, the resolutions required to be approved by Shareholders in order to authorise and implement the Transaction. The 
notice of General Meeting is attached to and forms part of this Circular.

Certificated Shareholders and Own-Name Dematerialised Shareholders who are unable to attend the General Meeting but who wish to be 
represented thereat are requested to complete and return the attached form of proxy in accordance with the instructions contained therein. The 
duly completed forms of proxy are requested to be received by the Transfer Secretaries by no later than 10:00 on Thursday, 26 March 2020. 
Forms of proxy not lodged with the Transfer Secretaries in time may be handed to the chairperson of the General Meeting immediately before 
the commencement thereof.

Dematerialised Shareholders who have not elected own-name registration and who wish to attend the General Meeting must instruct their 
CSDP or broker timeously in order that such CSDP or broker issues them with the necessary letter of representation. 

Dematerialised Shareholders who have not elected own-name registration and who do not wish to attend the General Meeting but wish to vote 
thereat, must provide their CSDP or broker with their instruction for voting at the General Meeting in the manner stipulated in the agreement 
governing the relationship between such Shareholders and his/her CSDP or broker. These instructions must be provided to the CSDP or broker 
by the cut-off time and date advised by the CSDP or broker for instructions of this nature. Such Shareholders should not complete the form of 
proxy. 

Rebosis does not accept responsibility and will not be held liable for any failure on the part of the CSDP of a Dematerialised Shareholder 
to notify such Shareholder of the General Meeting or any business to be conducted thereat.

ELECTRONIC PARTICIPATION

The Company has made provision for Shareholders or their proxies to participate electronically in the General Meeting by way of telephone 
conferencing. Should you wish to participate in the General Meeting by telephone conference call, you, or your proxy, should advise the 
Company as such by no later than 10:00 on Thursday, 26 March 2020, by submitting by e-mail to the Company Secretary at mande@
mnaattorneys.co.za relevant contact details, including an e-mail address, cellular number and landline as well as full details of your title to 
Rebosis Shares and proof of identity, in the form of copies of identity documents and share certificates (in the case of Certificated Shares) or 
written confirmation from your CSDP confirming your title to the Dematerialised Shares (in the case of Dematerialised Shares). Upon receipt 
of the required information, you will be provided with a secure code and instructions to access the electronic communication during the General 
Meeting. Shareholders should note that access to the electronic communication will be at the expense of the Shareholders who wish to utilise 
the facility. 

Shareholders and their appointed proxies attending by conference call will not be able to cast their votes at the General Meeting through this 
medium. Accordingly, Shareholders making use of the electronic participation facility are requested to either complete the form of proxy (in the 
case of Certificated Shareholders and Dematerialised Shareholders who have elected own-name registration) or contact their CSDP or broker 
(in the case of Dematerialised Shareholders who have not elected own-name registration), in both instances, as set out above. 

VOTING PROCEDURE AND QUORUM FOR THE GENERAL MEETING

The quorum requirement for the General Meeting to begin or for a matter to be considered at the General Meeting is at least three Shareholders 
present in person. In addition:

• the General Meeting may not begin until sufficient persons are present in person or represented by proxy to exercise, in aggregate, at least 
25% of the voting rights that are entitled to be exercised in respect of at least one matter to be decided at the General Meeting; and

• a matter to be decided at the General Meeting may not begin to be considered unless sufficient persons are present in person or represented 
by proxy to exercise, in aggregate, at least 25% of all of the voting rights that are entitled to be exercised in respect of that matter at the time 
the matter is called on the agenda. 

Every Shareholder present in person or represented by proxy and entitled to exercise voting rights at the General Meeting shall be entitled to 
vote on a show of hands, irrespective of the number of voting rights that Shareholder would otherwise be entitled to exercise. On a poll, any 
person who is present at the General Meeting, whether as a Shareholder or as proxy for a Shareholder, has the number of votes determined in 
accordance with the voting rights associated with the Shares held by that Shareholder. 
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SALIENT DATES AND TIMES

The definitions and interpretations commencing on page 6 of this Circular have, where appropriate, been used in this section.

Date - 2020
Record date to receive the Circular and notice of General Meeting Friday, 21 February
Circular and notice of General Meeting issued Friday, 28 February
Announcement relating to the issue of the Circular and notice of General Meeting released on SENS Friday, 28 February 
Announcement relating to the issue of the Circular and notice of General Meeting published in the press Monday, 2 March
Last day to trade in order to be eligible to participate in and vote at the General Meeting Tuesday, 17 March
Voting Record Date Friday, 20 March
Last day to lodge forms of proxy for the General Meeting with the Transfer Secretaries, by 10:00 (forms of proxy not 
lodged with the Transfer Secretaries in time may be handed to the chairperson of the General Meeting immediately 
before the commencement thereof) Thursday, 26 March
General Meeting held at 10:00 Monday, 30 March
Results of the General Meeting released on SENS Monday, 30 March
Results of the General Meeting published in the press Tuesday, 31 March

Notes:

1. All dates and times in this Circular are local dates and times in South Africa and are subject to change. Any changes will be released on 
SENS.

2. Rebosis Shareholders are referred to page 4 of this Circular for information on the action required to be taken by them.

3. Shares may not be dematerialised or rematerialised between Tuesday 17 March 2020 and Friday, 20 March 2020, both days inclusive.
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DEFINITIONS AND INTERPRETATION 

In this Circular and the annexures hereto, unless the context indicates otherwise, references to the singular include the plural and vice versa, 
words denoting one gender include the others, expressions denoting natural persons include juristic persons and associations of persons and 
vice versa, and the words in the first column have the meanings stated opposite them in the second column:
“Adowa RF” Adowa Infrastructure Managers (RF) Proprietary Limited, registration number 2014/124119/07, 

a private company incorporated in accordance with the laws of the South Africa, and which is 
wholly owned by Lutatweni Komkhulu;

“Agreement” the sale of rental enterprise agreement entered into between Rebosis and the Purchaser on  
6 September 2019, together with the first addendum thereto entered into on 18 October 2019, the 
second addendum thereto, entered into on 14 November 2019 and the third addendum thereto 
entered into on 30 January 2020, which sets out the terms and conditions of the Transaction, the 
salient terms of which are set out in paragraph 3 of the Circular;

“Attorneys” Menezes and Mokobane Attorneys, Notaries and Conveyancers;

“Board” or “Board of Directors” or 
“Directors”

the board of directors of Rebosis;

“Bulk” the legal right and the potential, in respect of the Property, to convert existing vacant space into 
student accommodation housing approximately 79 beds and to build eight new three-storey 
blocks, accommodating a further additional 368 beds, resulting in an estimated total additional 
447 beds which can be added to the Property;

“Business Day” any day other than a Saturday, Sunday or an official public holiday in South Africa;

“Carve-out Historical Financial 
Information”

the historical statement of net assets as at 31 August 2019, and the historical statement of direct 
income and expenses for the 12 months ended 31 August 2019, and notes to the historical 
statements of direct income and expenses and net asset position of the Property, including a 
summary of significant accounting policies;

“Category 2 Disposal” a disposal in respect of which the consideration receivable constitutes greater than 5% but less 
than 30% of the market capitalisation of a company listed on the JSE, as defined in terms of the 
JSE Listings Requirements;

“Certificated Shareholders” Shareholders who hold certificated Shares;

“Certificated Shares” Shares which have not been dematerialised into the Strate system, title to which is represented 
by physical Documents of Title;

“Circular” this circular dated Friday, 28 February 2020, including all annexures, notice of General Meeting 
and form of proxy attached hereto;

“Companies Act” the Companies Act, No. 71 of 2008, as amended from time to time;

“Company Secretary” Mande Ndema acting on behalf of Mdyesha Ndema Attorneys Incorporated (Registration 
number 2017/050872/21), a private company incorporated and registered in accordance with 
the laws of South Africa, which has been appointed by the Company to provide company 
secretarial services to the group, full details of which are set out in the “Corporate Information” 
section;

“Conditions Precedent” the conditions precedent contained in the Agreement and as summarised in paragraph 3.3 of 
this Circular;

“Consolidated Pro Forma Financial 
Information”

the consolidated pro forma statement of financial position of Rebosis and the consolidated pro 
forma statement of comprehensive income of Rebosis, based on Rebosis’ audited consolidated 
year end results for the 12 months ended 31 August 2019, showing the pro forma effects of the 
Transaction;

“Contracts” the agreements entered into by the Seller in the normal and ordinary course of the business 
of the Rental Enterprise including, but not limited to, the Leases, development and building 
agreements, contractors and builders guarantees, refurbishment agreements, service contracts, 
operational manuals, and all other documents and agreements relating to the ownership and 
management of the Rental Enterprise; 

“CSDP” a Central Securities Depositary Participant in South Africa, appointed to hold and administer 
Dematerialised Shares;
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“Dematerialised Shareholder” Shareholders who hold Dematerialised Shares;

“Dematerialised Shares” Shares which have been incorporated into the Strate system, title to which is not represented by 
physical Documents of Title;

“Disposal Consideration” an amount determined by applying an exit forward Yield of 10%, based on forecast net income, 
plus Bulk of R9 834 000, which totals R141 197 507.93 (excluding any transfer duty);

“Documents of Title” share certificates, certified transfer deeds, balance receipts and any other documents of title to 
Shares acceptable to the Board;

“Financial Year” the financial year of the Company and for the time being ending on 31 August of each year;

“Fixed Assets” all of the fixed assets used in connection with the management, control, maintenance and/or 
functioning of the Rental Enterprise which will include furniture and fittings;

“Fulfilment Date” the date upon which all of the Conditions Precedent referred to in paragraph 3.3 are fulfilled;

“General Meeting” the general meeting of Rebosis Shareholders to be held at 10:00 on Monday, 30 March 2020 
at 2nd Floor, Roland Garros Building, The Campus, Cnr Main & Sloane Street, Bryanston, 
2191, convened for the purpose of considering, and if deemed fit passing, with or without 
modification, the resolution set out in the notice of General Meeting which is attached to and 
forms part of this Circular;

“GLA” gross lettable area, being the total area of a property that can be rented to a tenant, measured 
in m2;

“GEPF” Government Employees Pension Fund, which administers and manages pensions and other 
benefits for government employees in South Africa. The Public Investment Corporation SOC 
Limited (“PIC”) (registration number 2005/009094/30) is the asset manager for GEPF which 
invests funds on its behalf. PIC is wholly owned by the South African government;

“Group” or “Rebosis Group” the Company and its subsidiaries;

“IFRS” International Financial Reporting Standards;

“Independent Property Valuer” or 
“Valuation DNA”

Valuation DNA (Proprietary) Limited (Registration number 2011/010433/07), a private 
company incorporated and registered in accordance with the laws of South Africa, which has 
been appointed by the Company to prepare an independent property valuation in terms of 
section 13.20(c) of the JSE Listings Requirements in respect of the Property, full details of 
which are set out in the “Corporate Information” section;

“Independent Reporting Accountants” or 
“BDO”

BDO South Africa Incorporated, (Registration number 1995/002310/21), full details of which 
are set out in the “Corporate Information” section;

“JSE” the exchange operated by the JSE Limited (Registration number 2005/022939/06), a public 
company incorporated and registered in accordance with the laws of South Africa and licensed 
as an exchange under the Financial Markets Act, No. 19 of 2012, as amended from time to time;

“JSE Listings Requirements” the Listings Requirements of the JSE, as amended from time to time;

“Last Practicable Date” Thursday, 13 February 2020, being the last practicable date prior to the finalisation of the 
Circular;

“Leases” the various leases concluded between the Seller, as landlord, and the tenants relating to the 
Property;

“LTV” loan to value ratio calculated as interest-bearing debt net of cash divided by the fair value of all 
property assets owned by Rebosis;

“m2” square metres;

“Major Subsidiaries” a major subsidiary as defined in the JSE Listings Requirements, namely a subsidiary that 
represents 25% or more of total assets or revenue of the consolidated group based on the latest 
published interim or year-end financial results;
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“MOI” the memorandum of incorporation of the Company;

“Nedbank” or “Sponsor” Nedbank Limited, acting through its Corporate and Investment Banking division, registration 
number 1951/000009/06, a public company incorporated in accordance with the laws of the 
South Africa, and a registered bank in South Africa, full details of which are set out in the 
“Corporate Information” section;

“Own-Name Dematerialised Shareholders” dematerialised Shareholders who have elected own-name registration;

“press” the Business Day newspaper;

“Property” Erf 2460, Mmabatho 4, comprising 212 units/apartments, including 640 student accommodation 
beds and auxiliary facilities, situated in Mafikeng, together with the Rental Enterprise conducted 
thereon;

“Purchaser” or “Purchasers” jointly, GEPF, which will acquire a 70% undivided share in the Property and Adowa RF which 
will acquire a 30% undivided share in the Property;

“Rand” or “R” South African Rand;

“Rebosis” or the “Company” or the “Seller” Rebosis Property Fund Limited (Registration number 2010/003468/06), a public company 
incorporated and registered in accordance with the laws of South Africa and listed on the JSE;

“Rebosis A Shareholders” registered holders of Rebosis A Shares;

“Rebosis A Shares” Ordinary A Shares of no par value in the Company;

 “Rebosis Ordinary Shareholders” registered holders of Rebosis Ordinary Shares;

“Rebosis Ordinary Shares” Ordinary Shares of no par value in the Company;

“Rebosis Shares” or “Shares” collectively, Rebosis A Shares and Rebosis Ordinary Shares;

“Rebosis Shareholders” or “Shareholders” the registered holders of Rebosis Shares;

“Register” the share register of the Company;

“REIT” Real Estate Investment Trust;

“Rental Enterprise” the rental enterprise carried on by the Seller and includes (the Property, together with the Fixed 
Assets, and all buildings and improvements thereon; and all rights, title and interests of the 
Seller in and to the Leases and the Contracts, of which the Seller will ensure full and effective 
transferability to the Purchaser; but excludes all liabilities (actual or contingent), including 
monies owed to the Seller in terms of the Leases, of the Rental Enterprise as at the Transfer Date 
or which have accrued prior to the Transfer Date;

“SENS” the Stock Exchange News Service operated by the JSE;

“South Africa” the Republic of South Africa;

“Strate” Strate Proprietary Limited (Registration number 1998/022242/07), a private company 
incorporated and registered in accordance with the laws of South Africa, a registered central 
securities depositary responsible for the electronic settlement system used by the JSE;

“Transaction” the disposal by Rebosis of the Property to the Purchaser as a going-concern, as one indivisible 
transaction, and with effect from the Transfer Date, subject to the terms and conditions set out 
in the Agreement;

“Transfer Date” the date upon which the Property is registered in the name of the Purchaser, which shall be as 
soon as possible after the Fulfilment Date; 
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“Transfer Secretaries” or “Computershare” Computershare Investor Services Proprietary Limited, (Registration number 2004/003647/07), 
a private company incorporated and registered in accordance with the laws of South Africa, full 
details of which are set out in the “Corporate Information” section;

“VAT” value added tax as defined in the Value Added Tax Act, No. 89 of 1991 as amended from time 
to time;

“Voting Record Date” the date on which Rebosis Shareholders must be recorded in the register in order to participate 
in and vote at the General Meeting, being Friday, 20 March 2020;

“Yield” the distribution available to a holder of a Share in any Financial Year divided by the market 
price of that Share.
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Rebosis Property Fund Limited
(Incorporated in the Republic of South Africa)

(Registration number 2010/003468/06)
 JSE share code: REA ISIN code: ZAE000240552
JSE share code: REB ISIN code: ZAE000201687

(Approved as a REIT by the JSE)
(“Rebosis” or “the Company”)

Directors 
Anna Mokgokong (Independent non-executive chairperson)
Sisa Ngebulana (Chief executive officer)
Isabeau King (Chief financial officer)
Rob Becker (Chief investment officer)
Zandile Kogo (Executive director)
Maurice Mdlolo (Independent non-executive director)
Francois Froneman (Independent non-executive director)
Jaco Odendaal (Independent non-executive director)
Thabo Seopa (Independent non-executive director)
Nomfundo Qangule (Independent non-executive director)

CIRCULAR TO REBOSIS SHAREHOLDERS 
PART I: THE TRANSACTION

1. INTRODUCTION

1.1. Rebosis is a listed property REIT which owns a high-quality diversified portfolio across retail and office assets. The Company’s 
property portfolio comprises 5 regionally dominant shopping centres with strong national tenant profiles, 36 office properties 
which are leased to national government departments and 1 industrial property.

1.2. As announced on SENS on Friday, 6 September 2019 and the updates thereto on 14 November 2019, 20 January 2020 and 
31 January 2020, Rebosis has entered into the Agreement with the Purchaser, to dispose of 212 units/apartments, including 
640 student accommodation beds and auxiliary facilities, situated in Mafikeng, together with the rental enterprise conducted 
thereon for a cash consideration of R141.2 million (inclusive of VAT at zero percent).

1.3. The Transaction constitutes a Category 2 Disposal in terms of section 9.5(a) of the JSE Listings Requirements. The Transaction 
also constitutes a related party transaction in terms of paragraph 10.1(b)(i) of the JSE Listings Requirements, as GEPF is a 
material Shareholder in Rebosis, requiring the approval of Rebosis Shareholders by way of an ordinary resolution.

1.4. The purpose of this Circular is to: 

1.4.1. provide Rebosis Shareholders with information relating to the Transaction and the manner in which it will be 
implemented, so as to enable Shareholders to make an informed decision as to whether or not they should vote in 
favour thereof; and

1.4.2. give notice convening the General Meeting at which the resolution necessary to approve and implement the Transaction, 
as more fully detailed in this Circular, will be considered and, if deemed fit, approved with or without modification by 
Rebosis Shareholders. The notice convening the General Meeting is attached to and forms part of this Circular. 

2. RATIONALE FOR THE TRANSACTION

2.1. The proceeds of the Transaction will be used to reduce the existing debt of the Company.

2.2. The Transaction is in line with the Company’s intention to reduce its LTV ratio as outlined in the road-map included in the 
results announcement released by the Company on SENS on 12 November 2018, the pre-close presentations presented to 
Rebosis Shareholders on 27 February 2019 and 27 August 2019, the results announcement released by the Company on SENS 
on 11 November 2019 and in the Company’s integrated annual report in respect of the financial year ended 31 August 2019.

2.3. The Company is of the view that it is important to expedite the reduction of its LTV ratio in order to achieve a lower cost 
of funding, an improved credit rating and a stronger balance sheet, all of which are expected to return market confidence in 
Rebosis.
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3. TERMS OF THE TRANSACTION

3.1. Effective Date

3.1.1. The Transaction will become effective on the date of registration of transfer of ownership of the Property into the name 
of the Purchaser which is anticipated to be 15 April 2020.

3.1.2. Transfer of the Property shall be passed by the Attorneys as soon as reasonably possible after the Fulfilment Date and 
the parties have complied with their obligations in terms of the Agreement.

3.2. Disposal Consideration

3.2.1. The amount payable for the Property shall be payable by the Purchaser in cash on the Transfer Date against registration 
of transfer of the Property in the name of the Purchasers and cancellation of all existing mortgage bonds (if any) over 
the Property.

3.2.2. The Disposal Consideration is calculated on the basis of an exit forward Yield of 10% based on forecast net income plus 
Bulk of R9 834 000, which totals R141 197 507.93.

3.3. Conditions Precedent 

The Transaction is subject to the fulfilment or waiver, as the case may be, by 31 March 2020, of the following outstanding 
Conditions Precedent as contained in the Agreement and as summarised below:

3.3.1. the Transaction is approved by Rebosis Shareholders; and

3.3.2. the relevant competition authorities approve the sale of the Property, either conditionally or subject to such terms and 
conditions as the parties may agree to.

3.4. Other salient terms 

3.4.1. The Seller has agreed to attend to the completion of certain capital expenditure items agreed to by the parties, at a cost 
of R2.5 million.

3.4.2. The Agreement provides for undertakings, warranties and indemnities which are normal for transactions of this nature. 

3.4.3. The Seller shall pay a commission of 2% of the Disposal Consideration to the agent whom introduced the disposal of 
the Property to the Seller. 

4. APPROVALS REQUIRED

The following resolutions will be put to Shareholders at the General Meeting in order to approve the Transaction: 

4.1. an ordinary resolution of Shareholders to approve the Transaction in terms of section 10.4(d) of the JSE Listings Requirements;

4.2. an ordinary resolution authorising the Directors or the Company Secretary to do all such things and sign all such documents as 
may be necessary to implement the resolution above.

5. PROSPECTS

5.1. As announced on SENS on 6 August 2019, Rebosis and Delta Property Fund had agreed to enter into exclusive merger 
discussions. The merger represents a natural consolidation of the parties’ shared vision and strategy for the South African real 
estate market and represents a mutually beneficial step in unlocking value for Shareholders. It is envisaged that the merger will 
result in, inter alia, the following benefits:

5.1.1. provide scale and diversification in the sector through consolidation of the individual balance sheets of the parties;

5.1.2. enhance the parties relationship with the Department of Public Works and Government;

5.1.3. provide scale for restructuring the parties’ balance sheets, particularly as it relates to managing the LTV ratio to an 
optimal level;

5.1.4. provide for the reduction in capital costs through credit profile enhancement; and

5.1.5. bolster tradability and improve liquidity for shareholders through the creation of a significant player of scale,

5.1.6. Shareholders are advised that discussions between the parties and major stakeholders are ongoing, and the market will 
continue to be updated on the progress in this regard.

5.2. While trading conditions will remain challenging in the short term, Rebosis will continue to deliver on its turn-around strategy 
including exploring a possible rights issuance, private equity offers and any proposals to unlock value for Shareholders and 
overcome balance sheet challenges.

5.3. The Company remains focused on optimizing key efficiencies, including vacancy reduction and the renewal of remaining 
expired leases. There will be further emphasis on the disposal programme on the back of the lease renewals and finding ways 
to structure debt as well as optimising the quality of the portfolio to enhance value.
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6. OPINION AND RECOMMENDATION

6.1. It is critical that Rebosis deleverages its balance sheet to return to normalised profits and to unlock value for Shareholders. This 
Transaction presents a unique opportunity towards achieving this objective. 

6.2. The Board is of the opinion that the Transaction is in line with the strategic priority of reducing Group leverage to below 40% 
and recommends that Rebosis Shareholders vote in favour of the resolutions necessary to implement the Transaction. 

6.3. Those Directors that hold a beneficial interest in Rebosis Ordinary Shares, intend voting their Rebosis Ordinary Shares in 
favour of the resolutions necessary to implement the Transaction.

7. THE GENERAL MEETING

7.1. The General Meeting will be held at 10:00 on Monday, 30 March 2020, at the Company’s registered office (2nd Floor, Roland 
Garros Building, The Campus, Cnr Main & Sloane Street, Bryanston, 2191), for the purpose of considering and, if deemed 
fit, passing, with or without modification, the resolutions required to be approved by Shareholders in order to authorise and 
implement the Transaction. The notice of General Meeting is attached to and forms part of this Circular.

7.2. Details of the actions required by Rebosis Shareholders are set out on page 4 of this Circular.
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PART II: PROPERTY SPECIFIC INFORMATION

8. THE PROPERTY

8.1. Overview of the Property

The Property, which is situated at 2460 Dr Mokgobo Avenue, on Erf 2460, Mmabatho 4, in Mafikeng, comprises 212 units/
apartments, including 640 student accommodation beds and auxiliary facilities, having a total GLA of 13 419 m² is being sold 
together with the Rental Enterprise conducted thereon for a cash consideration of R141.2 million (inclusive of VAT at zero 
percent). 

8.2. Analysis of the Property

An analysis of the Property, as at 31 August 2019 is set out below. Unless otherwise stated, analysis based on GLA is at 31 August 
2019, while analysis based on rental revenue comprises rental revenue excluding the straight-line rental adjustment for the  
twelve-month period ended 31 August 2019.

8.2.1. Geographic, sectoral, tenant and vacancy profile

Based on 
GLA

%

Based on 
rental revenue

%
Geographic location - North-West Province 100 100
Sector - Residential 100 100
Tenant – C (student tenants) 100 100
Vacancy - Residential 100 100

8.2.2. Lease expiry profile based on existing leases

Based on 
GLA

%

Based on 
rental revenue

%
Currently vacant 0 0
31 August 2020 0 0
31 August 2021 100¹ 100¹

¹ Refer to paragraphs 10 and 15.3 of Annexure 1 of the Circular for a detailed explanation of lease expiry and vacancy 
profile.

8.2.3. The monthly weighted average rental per square metre by rentable area of the Property is R 105.53 per m², based on the 
12-month period ended 31 August 2019.

8.2.4. The weighted average rental escalation of the Property is 0 %, based on existing leases as at 31 August 2019.

8.2.5. The annualised property Yield calculated as historic net property income for the Property for the 12 months ended 31 
August 2019 divided by the Disposal Consideration of the Property is 8.6 %.

8.2.6. Then net operating income attributable to the Property is R12.1 million, as extracted from the Company’s audited 
results for the 12 months ended 31 August 2019, which was prepared in terms of IFRS.

9. VALUATION REPORT

9.1. The Property was originally purchased on 6 December 2011, for R 127 million.

9.2. The Property was valued by Hendrik Fouché, who is an independent external registered professional valuer in terms of the 
Property Valuers Profession Act, No 47 of 2000.

9.3. The Property was valued at R 145 million as at 01 February 2020. A detailed valuation report has been prepared in respect of the 
Property and is available for inspection as further detailed in paragraph 22 of the Circular. A summary of the detailed valuation 
report has been included in Annexure 1 of the Circular. 

9.4. The Disposal Consideration will be an amount determined by an exit forward yield of 10%, based on forecast net income, plus 
Bulk of R9.834 million, which totals R141.2 million. 

9.5. The difference between the valuation of the Property and the Disposal Consideration is due to the fact that the value attributed 
by the Independent Property Valuer is an open market value, while the Disposal Consideration is a negotiated value.
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PART III: FINANCIAL INFORMATION 

10. CONSOLIDATED PRO FORMA FINANCIAL INFORMATION

10.1. The Consolidated Pro Forma Financial Information is based on Rebosis’ audited consolidated year end results for the 12 
months ended 31 August 2019 and is set out in Annexure 2 of the Circular.

10.2. The Consolidated Pro Forma Financial Information has been prepared for illustrative purposes only, to provide information on 
how the Transaction may have affected the financial position of the Group, assuming the Transaction had been implemented 
on 31 August 2019 for statement of financial position purposes and implemented on 1 September 2018 for statement of 
comprehensive income purposes. Because of its nature, the Consolidated Pro Forma Financial Information may not fairly 
represent Rebosis’ financial position, comprehensive income, changes in equity or cash flows after the Transaction.

10.3. The Consolidated Pro Forma Financial Information, including the assumptions on which it is based and the financial information 
from which it has been prepared, is the responsibility of the Board of Directors. The pro forma financial information has been 
prepared using accounting policies that comply with IFRS and that are consistent with those applied in the audited condensed 
consolidated year end results of Rebosis for the 12 months ended 31 August 2019. The pro forma financial information is 
presented in accordance with the JSE Listings Requirements and the Guide on Pro forma Financial Information issued by the 
South African Institute of Chartered Accountants.

10.4. The Consolidated Pro Forma Financial Information should be read in conjunction with the independent reporting accountant’s 
assurance report thereon, as contained in Annexure 3 of the Circular. 

10.5. The carve-out historical financial information of the Property, which was extracted from the audited financial statements of 
Rebosis for the year ended 31 August 2019 (“consolidated pro forma carve-out financial information”), have been used 
for purposes of compiling the adjustment column contained in the consolidated pro forma statement of financial position of 
Rebosis and the consolidated pro forma statement of comprehensive income of Rebosis.

10.6. The Company is satisfied with the quality of the consolidated pro forma carve-out financial information.

10.7. The consolidated pro forma carve-out financial information should be read in conjunction with the Independent Reporting 
Accountant’s assurance report thereon, as contained in Annexure 4 of the Circular.
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PART IV: GENERAL

11. DIRECTORS’ INTERESTS 

11.1. Directors’ interests in Rebosis Ordinary Shares

11.1.1. Set out below are the interests of Directors in the Rebosis Ordinary Shares of the Company as at 31 August 2019. This 
includes the interests of persons who are no longer directors but resigned during the last 18 months. Direct and indirect 
beneficial interests are disclosed. In addition, interests of associates of directors, where the director has no beneficial 
interest, are separately disclosed (this relates principally to the holdings of spouse and minor children).

Beneficial
Director Direct Indirect Associates Total %
S Ngebulana - 40 840 122 - 40 840 122 5.84
R Becker 225 000 - - 225 000 0.03
M de Lange¹ 29 662 - - 29 662 0.00
Z Kogo 15 577 - - 15 577 0.00
W Odendaal - 5 637 168 - 5 637 168 0.81
Total 270 239 46 477 290 - 46 377 529 6.68

¹Resigned with effect from 30 November 2018

11.1.2. There were no changes to the interests of directors in Rebosis Ordinary Shares between 31 August 2019 and the Last 
Practicable Date.

11.1.3. The Director’s interests in Rebosis Ordinary Shares will not change as a consequence of the Transaction. 

11.2. Director’s interests in Rebosis A Shares

None of the Directors nor their associates (including persons who are no longer Directors but resigned during the last 18 
months) had any direct and indirect beneficial interests in Rebosis A Shares as at 31 August 2019.

11.3. Director’s interests in the Transaction

None of the Directors of the Rebosis Group (including persons who are no longer directors but resigned during the last 18 
months) have any material beneficial interest, direct or indirect, in the Transaction.

12. DIRECTORS’ EMOLUMENTS 

12.1. The Directors’ remuneration will not be varied as a consequence of the Transaction. 

12.2. Details of a special incentive scheme in relation to the disposal programme are contained on page 66 of the Company’s 
integrated annual report for the financial year ended 31 August 2019. In terms of this scheme, the following incentive bonuses 
(representing 7.5% of total cost to company) will be paid to certain Directors in respect of the successful realisation of the 
disposal of the Property, and the concomitant reduction in the Company’s LTV ratio:

Sisa Ngebulana R477 000
Rob Becker R318 000
Isabeau King R199 000

12.3. Save for the service contracts and the agreement between Rebosis and the Company Secretary, neither the Company nor any 
of its Major Subsidiaries have entered into any contracts relating to Directors’ and managerial remuneration, secretarial or 
technical fees or restraint payments. 

13. RELATIONSHIP INFORMATION 

13.1. Other than the Directors’ interest Rebosis Shares as set out in paragraph 11 above, none of the other Directors have had any 
beneficial interests, direct or indirect, in relation to any property held or property to be acquired by the Rebosis Group nor are 
they contracted to become a tenant of any part of the property of the Rebosis Group.

13.2. Other than the Directors’ interest Rebosis Ordinary Shares as set out in paragraph 11.1 above, there is no relationship between 
any parties mentioned in paragraph 11 above and another person that may conflict with a duty to the Group.

13.3. Other than the directors’ interest Rebosis Ordinary Shares as set out in paragraph 11.1 above, the Directors have not had a 
material beneficial interest in the acquisition or disposal of any properties of the Group during the preceding two years.

14. MAJOR AND CONTROLLING SHAREHOLDERS 

14.1. Rebosis Ordinary Shares

Set out below are the names of Rebosis Ordinary Shareholders, other than Directors, that were, directly or indirectly, beneficially 
interested in 5% or more of the issued Rebosis Ordinary Shares as at 31 August 2019:
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Rebosis Ordinary Shareholder

Number of 
Rebosis 

Ordinary 
Shares % 

Government Employees Pension Fund 145 909 442 20.87
Arrowhead Properties Limited 125 194 254 17.90
Nedbank Group 59 523 886 8.51
Coronation Fund Managers 40 809 461 5.84
Total 371 437 043 53.12

14.2. Rebosis A Shares

Set out below are the names of Rebosis A Shareholders, other than Directors, that were, directly or indirectly, beneficially 
interested in 5% or more of the issued Rebosis A Shares as at 31 August 2019:

Rebosis A Shareholder
Number of 

Rebosis A Shares % 
Coronation Fund Managers 18 252 602 28.85
Sanlam 6 931 457 10.96
Total 25 184 075 39.81

The Group has never had a controlling Shareholder during the five years preceding the Last Practicable Date.

14.3. The Transaction will not result in a change in the major Shareholders of the Company set out in paragraphs 14.1 and 14.2 above 
of the Group. 

15. MATERIAL CONTRACTS

15.1. The salient features of the material contract in respect of the Property is set out in paragraph 3 of this Circular.

15.2. There are no other material contracts that have been entered into in respect of the Property, either verbally or in writing by the 
Company, any of its Major Subsidiaries or by any subsidiary where it is material to the Company, being restrictive funding 
arrangements and/or a contract entered into otherwise than in the ordinary course of the business carried on, or proposed to be 
carried on, by the Company or any of its subsidiaries, and which has been entered into within the two years prior to the Last 
Practicable Date, or entered into at any time and containing an obligation or settlement that is material to the Company or its 
subsidiaries at the Last practicable Date.

16. MATERIAL CHANGES 

16.1. The trading objects of the Group are detailed in paragraphs 1.1 (Introduction), 2 (Rationale for the Transaction), 5 (Prospects) 
and 6 (Opinion and recommendation). Other than the internalisation of the asset management and property management 
functions in 2016, there has been no change in the trading objects of the Company and its Major Subsidiaries during the five 
years preceding the Last Practicable Date. Following the implementation of the Transaction, Rebosis will continue to operate 
its business as a JSE listed REIT and the trading objects of the Group will not change. 

16.2. There has been no material change in the financial or trading position of the Group that has occurred since the 12 months ended 
31 August 2019, being the last financial period in respect of which Rebosis Group has published its audited financial results 
and the Last Practicable Date. 

17. LITIGATION 

There are no legal or arbitration proceedings, including any proceedings that are pending or threatened in respect of the Property 
(together with the Rental Enterprise conducted thereon), of which the Rebosis Group is aware, that may have or have had in the recent 
past, being the previous 12 months, a material effect on the Group’s financial position or Property (together with the Rental Enterprise 
conducted thereon).

18. DIRECTORS STATEMENTS

18.1. The Directors, whose names are given on page 10 of this Circular, collectively and individually accept full responsibility for 
the accuracy of the information contained in this Circular and certify that to the best of their knowledge and belief there are no 
facts that have been omitted which would make any statement false or misleading, that all reasonable enquiries to ascertain such 
facts have been made, and that the Circular contains all information required by the JSE Listings Requirements.

18.2. The Directors, whose names are given on page 10 of this Circular, collectively and individually confirm that the Disposal 
Consideration is reflective of the fair market value of the Property, and that the Directors have been so advised by the 
Independent Property Valuer. The Summary Property Valuation Report is contained in Annexure 1 to this Circular.
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19. CONSENTS

19.1. The Sponsor, Independent Reporting Accountant, Independent Property Valuer, Company Secretary, and the Transfer Secretaries 
have each consented in writing to act in the capacities stated and to their names appearing in this Circular, which consent has 
not been withdrawn prior to the issue of this Circular.

19.2. The Independent Reporting Accountant and Independent Property Valuer have each consented to the inclusion of their reports 
in the Circular in the form and context in which they appear, which consent has not been withdrawn prior to the issue of this 
Circular. The Independent Reporting Accountant has confirmed that the contents of the Circular are not contradictory to the 
information contained in its reports. 

20. PRELIMINARY AND ISSUE EXPENSES

The estimated total amount of preliminary and issue expenses (excluding VAT) incurred by Rebosis in respect of the Transaction within 
the three years preceding the last practicable, are set out below:

Fees Recipient Rand
JSE Sponsor fees Nedbank 250 000
Independent Reporting Accountant’s fees BDO 105 000
Independent Property Valuer’s fees Valuation DNA 25 000
JSE documentation fees JSE 34 834
Printing costs Finic Financial and Investor Communications 80 000
Agents commission M.I. Zlotnick and G&K Financial Services CC 2 823 950
Contingency 30 091
Total 3 348 875

21. CONFIRMATION OF INDEPENDENCE

21.1. In terms of paragraph IV of the Appendix to Schedule 16 contained in the Listings Requirements, Nedbank in its capacity as 
Sponsor to Rebosis, is required to disclose details of all matters that might reasonably be expected to impair its independence 
and objectivity in its professional dealings with Rebosis in relation to the Transaction. The following matters may be perceived 
to influence Nedbank’s independence in relation to its role as Sponsor to Rebosis in connection with the Transaction:

21.1.1. Nedbank is acting in the capacity of Sponsor to Rebosis in respect of the Transaction requiring the preparation of this 
Circular in terms of sections 9, 10 and 13 of JSE Listings Requirements 

21.1.2. As at 31 December 2019, being the Company’s most recent Financial Year-end, Nedbank’s total funding advanced to 
Rebosis was c. R8.279 billion, which is immaterial in relation to Nedbank’s total advances to clients.

21.2. The following procedures are in place to manage/mitigate such perceived conflicts and to ensure that Nedbank’s Sponsor and 
Regulatory division’s professional dealings with Rebosis are maintained:

21.2.1. The Nedbank Sponsor and Regulatory unit is comprised of five individuals, whose sole responsibilities are that of 
fulfilling the functions of a JSE equity sponsor, and in relation to the Transaction, in its role as Sponsor, of drafting and 
obtaining the necessary approval of this Circular and ancillary documentation.

21.2.2. Nedbank, as a strictly regulated entity, has significant compliance procedures in place to ensure that the activities of all 
its business units within the various divisions are monitored and that effective Chinese Walls are in place between the 
business units and/or the various divisions (i.e. the Sponsor and Regulatory and Nedbank Property Finance divisions), 
which ensures the independence and objectivity of in relation to the Transaction.

21.2.3. Nedbank confirms that acting as Sponsor to Rebosis in respect of the Transaction does not affect Nedbank’s 
independence as Sponsor to Rebosis. Nedbank does not have a vested interest in the successful implementation of the 
Transaction other than the agreed fee charged for the preparation of the Circular and ancillary documentation. This fee 
is not impacted by the success or otherwise of the Transaction.

22. DOCUMENTS AVAILABLE FOR INSPECTION

The following documents, or copies thereof, will be available for inspection at the registered office of the Company between 09:00 and 
16:30 from Friday, 28 February 2020 to Friday, 6 March 2020, both days inclusive:

22.1. the Circular;

22.2. the MOI of the Company;

22.3. the memorandum of incorporation of each of the Company’s Major Subsidiaries;

22.4. the Agreement;

22.5. the summary valuation report, prepared by the Independent Property Valuer as set out in Annexure 1 of the Circular, together 
with the detailed valuation report prepared in respect of the Property;

22.6. the written consents detailed in paragraph 19 of the Circular;
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22.7. the signed reports by the Independent Reporting Accountant as set out in Annexure 3 and Annexure 4 of the Circular; 

22.8. the audited annual financial statements of Rebosis in respect of the years ended 31 August 2019, 2018 and 2017; and

22.9. the carve-out historical financial information of the Property in respect of the year ended 31 August 2019.

Signed on behalf of the Board of Directors 

Sisa Ngebulana
Chief Executive Officer

28 February 2020
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Annexure 1

INDEPENDENT SUMMARY VALUATION REPORT IN RESPECT OF THE PROPERTY

14 February 2020

The Directors

Rebosis Property Fund Limited
2nd Floor, 
Roland Garros Building, 
The Campus, 
Corner of Main & Sloane Street, 
Bryanston, 
2191

Dear Sirs

RE: INDEPENDENT PROPERTY VALUERS’ REPORT OF THE PROPERTY TO BE DISPOSED OF BY REBOSIS PROPERTY 
FUND LIMITED (“REBOSIS” OR THE “COMPANY”) 

In accordance with your instruction of 10th October 2019, I confirm that I have visited and inspected the building situated at 2460 Avenue, 
on Erf 2460, Mmabatho 4, comprising 212 units/apartments, including 640 student accommodation beds and auxiliary facilities, situated in 
Mafikeng, together with the rental enterprise conducted thereon (the “Property”) on 08th October 2019. I have received all necessary details 
required to perform a valuation in order to provide you with my opinion of the market value of the Property as at 01st February 2020, being 
the effective date of my valuation.

1. INTRODUCTION

The valuation of the Property has been carried out by me, Hendrik Fouché of Taboo Trading 242 (Proprietary) Limited trading as 
Valuation DNA (“Independent Property Valuer”), who has carefully considered all aspects of all the Property. A detailed valuation 
report has been prepared in respect of the Property (“Detailed Report”) and has been provided to the management of Rebosis. The 
Detailed Report includes commentary on the current economy, nature of the Property, locality, tenancy, risk profile, forward rent and 
earning capability and exposure to future expenses and property risk. All these aspects have been considered in the Detailed Report. 
The Detailed Report further addresses the tenancy income capability and expenditure in respect of the Property.

The value attributed to the Property indicates the fair market value of the Property, which is detailed in the Detailed Report and which 
has been summarised in the summary schedule attached hereto.

2. BASIS OF VALUATION

The valuation of the Property is based on market value. Market value means the best price, at which the sale of an interest in a property 
may reasonably be expected to have been completed, unconditionally for a cash consideration on the date of valuation, assuming:

2.1. a willing seller and a willing buyer in a market;

2.2. that, prior to the date of valuation, there had been a reasonable period (having regard to the nature of the property and the state 
of the market) for the proper marketing of the property, for the agreement of price and terms and for the completion of the sale; 
and 

2.3. that the state of the market, level of values and other circumstances are, on any earlier assumed date of exchange of contracts, 
the same as on the date of the valuation.

3. VALUE CALCULATION

The calculation of the market value of the Property has been based on income capitalisation. This is the fundamental basis on which 
commercial income producing properties are traded on the market in South Africa.

Properties traded in the current market reflect a yield rate relationship between revenue and capital value. This rate is an accurate 
determinant of the capitalisation rate.

The discounted cash flow (“DCF”) value has, however, also been calculated for the Property as a check to ensure that the capitalised 
value calculated is consistent with market norms and expectations.

The considerations for the capitalised valuations are as follows:

3.1. Calculating the forward cash flow of all contractual and other income from the Property;

3.2. Calculating the forward contractual and other expenditure as well as provisions for various expenses in order to provide for 
void or future capital expenditure to which the Property may be exposed;
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3.3. At the effective date of my valuation, which considers the 2020 academic year as the base year for the value calculation, all 
640 beds have been applied for and allocated. Leases for all these beds have been signed, and now have to be vetted by the 
North West University (“NWU”) to ascertain whether the students qualify for the National Students Financial Aid Scheme 
(“NSFAS”). Should the student qualify, the accommodation fees are paid upfront for the year and are not refundable, should 
students vacate the premises during the current year. Students remain responsible for the full-year fee (i.e. no portion is funded 
by NSFAS) if they vacate the premises during the current year. Similar accommodation, which is not NSFAS accredited or 
not reliant on NSFAS funding operate at 97% occupancy. Since the Property is fully let for the 2020 academic year, NSFAS 
accredited, and in very close proximity to the NWU Mmabatho campus, I considered that the Property will operate at a 
higher occupancy than similar properties which are not NSFAS accredited. As previously stated, we found such non-accredited 
properties to operate at 97% occupancy. On-campus NWU residences operate on the same premise. 

Based on these findings, I applied the following vacancy factors, which is also a provision for possible loss of income in my 
calculations:

• 0.50% vacancy used in capitalisation calculation;

• 0.05% vacancy smoothed over 5-year DCF holding period;

• 1% vacancy for exit value 

I deemed these vacancy provisions to be adequate;

3.4. There is no loss of rental due to renovations or refurbishments currently being carried out on the Property. Students generally 
occupy student accommodation for 10 months of the year, and all refurbishments and re-decoration takes place in the months 
when students are not in residence. Although the income is stated over a 12-month period for the purposes of the valuation, it 
is based on income generated over 10 months.

3.5. Generally, the rentals currently obtained could be considered slightly below market. Student accommodation rental is not 
accommodated in the Rode’s Report or in SAPOA’s “South African Property Index”. I was provided with the current rental 
(2020) per bed per room in the form a rental schedule, which was vetted against leases provided to me. I found the fees currently 
obtained from similar private student accommodation in Mmabatho, areas surrounding the NWU campus in Potchefstroom and 
similar accommodation in Bloemfontein to be slightly higher than the current contractual rental at the Property. I thus applied 
the 2020 contractual rental in my value calculation;

3.6. Capitalising the net contractual income derived from the Property for a period of 1 year in advance, calculated from 1 February 
2020;

3.7. I made provisions for capital expenditure to an amount of R 2,500,000, which was deducted from the capitalised value. This 
amount mainly accounts for the installation of an HVAC system and maintenance requested by the purchaser of the Property.

4. SPARE LAND

I was provided with a document indicating that there is further available bulk/density to provide for a further 447 beds at the Property. 
I rentalised such beds with an annual rate of R 2,600 per month. I deducted expenditure gleaned from my value calculations of the 
existing premises to derive a net income, which I capitalised into perpetuity at 10%. I then deducted R 70,600,000 from the resultant 
value for capital expenditure to get to a value of R 10,000,000 for the available bulk/density.

I added this amount to both the capitalised and DCF values of the existing facility to determine my final value.

5. BRIEF DESCRIPTION

The Property is student accommodation, located in the North West Province.

The Property is improved with buildings, generally over two floors, that was purpose-built as a hotel approximately 40 years ago. In 
more recent times the improvements were used as offices for the South African Social Security Agency after which it was converted to 
student accommodation. As student accommodation, the Property provides for 212 ensuite rooms, which accommodate a total of 640 
beds. The improvements were well designed as hotel accommodation and now serves the purpose of student accommodation well. In 
my opinion, the Property compares well to purpose-built student accommodation and was found to be very similar to that constructed 
by Campus Key. It should be considered that the accredited accommodation offered would be more attractive to students as there 
is financing from NSFAS for these institutions. The Property is accredited with NSFAS and would, therefore, have an advantage in 
demand for rooms here.

The gross building area is 27,603 m² in extent and the gross lettable area of the improvements is approximately 13,419 m² in extent. As 
student accommodation, the Property provides for 212 rooms, which accommodates 640 beds.

In respect of the Property, the current net annual rental and the estimated future net annual rentals at specified dates and for specified 
periods are included in the Detailed Report. 

6. VALUATION QUALIFICATIONS

Qualifications are usually detailed as a consequence of: leases under negotiation that have not yet been formalised; leases of a large 
nature where the premises are difficult to re-let; specialised properties; large exposure to a single tenant; potential tenant failure due 
to over-rent; expenses required for major repairs; maintenance or other exposure to maintain the lettability of the building; contingent 
expropriations or servitudes that may be enforced; poor lease recordals whereby the lease may be disputed or rendered invalid.
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I have, to the best of my knowledge, considered all of these aspects in the valuation of the Property. There is no prejudice in value by 
the influence of the above factors.

The Independent Property Valuer is however not responsible for the competent daily management of the Property that will ensure 
that this status is maintained, or for the change of any laws, services by local authority or economic circumstances that may adversely 
impact on the integrity of the building or the tenant profile.

7. OPTIONS OR BENEFIT/ DETRIMENT OF CONTRACTUAL ARRANGEMENTS

To my knowledge there are no contractual arrangements on the Property, as detailed in the Detailed Report that have a major benefit 
or are detrimental to the fundamental value base of the Property. Other than the Government Employees Pension Fund and Adowa 
Infrastructure Managers (RF) Proprietary Limited, to whom the Property is being sold, there is no option for any other party to purchase 
the Property.

At date of valuation I found the Property to be subject to a sale of rental enterprise agreement entered into between Rebosis, the 
Government Employees Pension Fund and Adowa Infrastructure Managers (RF) Proprietary Limited (“Purchasers”) on 5 September 
2019 together with the first addendum thereto entered into on 18 October 2019, the second addendum thereto entered into on 14 
November 2019, and the third addendum thereto entered into on 30 January 2020 (“Agreement”). The disposal consideration in 
respect of the Property, of R141,197,507.93 (“Disposal Consideration”) was based on a forecast net income held as Annexure A to 
the Agreement signed on 5 September 2019. After verifying and applying the contractual income for 2020 to my valuation, I found 
the actual net income to be slightly higher than that the forecast net income. The Disposal Consideration further included available 
bulk at R9,834,000 (“Bulk Value”). The Bulk Value was based on further accommodation that could be constructed on the Property, 
drilled down to the number of beds that could be accommodated should such bulk be developed, and held in Annexure B1 in the second 
addendum to the Agreement.

The number of beds that could be added and the capital expenditure required to provide such additional beds was determined by 
professional consultants to Rebosis and accepted as correct for the purposes of my valuation. I rentalised the additional beds and 
deducted the same expenditure parameters as utilised in my valuation of the existing facility to determine a net income. Such net 
income was capitalised at the same rate as used in the valuation of the existing facility to determine a value. I then deducted the capital 
expenditure as held in the Agreement from the value of the Property and found that it resulted in a similar amount as the Disposal 
Consideration. I determined the Bulk Value to be R 10,000,000.00.

The Bulk Value was thus calculated utilising a simple straight-line land residual methodology, which I considered appropriate for the 
Property. I added the Bulk Value to the value determined in respect of the existing facility in order to determine the final value held 
in the Detailed Report. As stated, I placed reliance on the information regarding the available bulk (equated to number of beds that 
could be provided) as well as the capital expenditure required to construct additional beds, since such was determined by a professional 
consultant and qualified that, I accept such to be correct in the standard qualifications held in the Detailed Report.

I valued the Property at R 145,000,000.00 compared to the Disposal Consideration which amounts to R141,197,507.93. I accept 
the Disposal Consideration to be market-related since there is no material difference between the value I derived and the Disposal 
Consideration.

8. INTRA-GROUP OR RELATED PARTY LEASES

I am not aware of any intra group or related party leases within the Property being valued.

9. CURRENT STATE OF DEVELOPMENT

There is no part of the Property which is currently being developed.

10. RENTALS USED IN VALUATIONS

Note that the Property is rented out to students on a fee per bed basis. The lease agreements concluded with individual students are for a 
one-year period only. The effective date for my valuation is 01st February 2020 and the first year’s income will thus be reflective of fees 
generated from students during 2020. I found such contractual rental to be market related and utilised such in my value calculation. The 
rental used in my valuation is thus not materially different from that currently obtained by the Company. Due to the high demand for 
this type of accommodation, no rental reversions are anticipated. The annual rentals have been calculated in a separate DCF schedule.

11. EXTERNAL PROPERTY

The Property is not situated outside the Republic of South Africa.

12. OTHER GENERAL MATTERS AND VALUATION SUMMARY

The Detailed Report, being a full valuation report, is available on the Property, detailing tenancy, town planning, commentary by the 
Independent Property Valuer, expenditure and other details, which report has been provided to the directors of Rebosis.

13. ALTERNATIVE USE FOR A PROPERTY

The Property has been valued in accordance with its existing use which represents its market value. No alternative use for the Property 
has been considered in determining its value.

14. OTHER COMMENTS

My valuation excludes amounts in respect of value-added tax (“VAT”), transfer duty and securities transfer duty.
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15. CAVEATS

15.1. Source of information and verification

The information used in my valuation was gleaned from the following documents:

• The policy on the minimum norms and standards for student housing at public universities, in terms of section 3 of the 
Higher Education Act, 1997 (Government Gazette 39238, dated 29 September 2015).

• The National Students Financial Aid Scheme Act, 1999 (Government Gazette 50652, dated 19 November 1999).

• North-West University, Student Finance and Financial Related Systems, Fees Payable & Financial Rules 2019.

• National Students Financial Aid Scheme, open letter to NWU student council members confirming that NWU has applied 
for additional funding for living in accredited private accommodation in terms of the Department of Higher Education and 
Training rules and paragraph 6.3 which states the NSFAS allowance, per category, for 2020. Signed by Tasneem Salasa 
(Acting Administrator and chief operating officer of NSFAS) dated 3 October 2019.

• Interviews with various agents and property managers of student accommodation.

• Various publications and media releases.

• I have been provided with leases representing the majority of the different unit configurations which I used to verify the 
rental schedule provided to me by Rebosis management. I further tested the income per bed, as provided to me in the rental 
schedule against market inferences and found such to be market related. It appears as if more applications for space at the 
Property has been received than what is available. All the beds have thus been allocated and leases have been signed with 
all the applicants. Not all the leases were available to me due to an administrative function where the NWU must vet each 
student for NSFAS funding. However, due to the demand for accommodation at the Property, I regard the Property as 
fully let despite the possibility that some of the students who signed leases in respect of the Property might not be NSFAS 
approved.

• I have further compared certain expenditures provided by Rebosis management, to the market norms of similar properties. 
Where possible, this has also been compared to historic expenditure levels of the Property. Historical contractual expenditures 
and municipal utility services were compared to the past performance of the Property in order to assess potential expenditure 
going forward. The municipal value of the Property is very low. At the Disposal Consideration value, there is some potential 
for the municipal value to increase by a considerable amount, should the municipality revalue this Property, in which event 
the municipal values could increase to 3 or 4 times its current amount. I have made provision for an increased rates amount 
as that suggested by the current municipal value.

15.2. FULL DISCLOSURE

This valuation has been prepared on the basis that full disclosures of all information and factors that may affect the valuation 
have been made to myself.

I have to the best of my ability researched the market as well as taken the steps detailed in paragraph 15.3 below.

15.3. LEASES

The Property is accredited as NSFAS accommodation by the NWU. The NWU makes fees available to students for accredited 
off-campus private accommodation. No head lease is signed by NWU. Generally, students have to pay for accommodation for 
the year in advance. NSFAS generally pay the rental to the landlord in a lump sum while any shortfall rental is payable by the 
student.

Agreements are concluded with each student directly on an annual basis. All lease agreements are for a one-year period only.

I was provided with leases for the 2020 academic year, which represented the majority of the different unit configurations. 
Based on the information gleaned from these leases, I was able to verify the rental amounts indicated in the tenancy schedule 
provided to me. I found the rental held in the leases to correspond with the rental reflected in the tenancy schedule. The 
contractual rental was found to be market related and was thus used in my value calculation.

Based on the rental schedule, all beds at the Property have been applied for and allocated. The Company indicated that leases 
have been signed for all the beds, but the students must be vetted by the NWU in order to ascertain whether they qualify 
for NSFAS funding. Once such check has been completed, the University indicates that the student qualifies for funding by 
stamping the lease. At present this administrative function has not yet been completed by NWU and it is possible that some of 
the students who applied for accommodation at the Property will not reside there if they do not qualify for NSFAS funding. 
However, the demand for accommodation at the Property exceeds supply and it is my opinion that the Property should be 
considered fully occupied despite the delay in vetting the students.

It is further my opinion that the security of future income associated with the Property does not reside in signed leases, but in 
the fact that the property is NSFAS accredited. If the Property was not NSFAS accredited, students with NSFAS funding would 
not have been able to reside at the Property, which would have had a marked influence on the lettability of the Property.
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Students must repay their NSFAS funding once they have completed their studies. In addition to accommodation funding, 
NSFAS further makes funds for transport to and from the university campus available to students. The locality of the subject 
Property, which is within very close proximity to the NWU campus, means that students whom reside at the Property do not 
have to apply for and repay such transport funding. The proximity of the Property to the NWU campus is thus a further factor 
increasing the likelihood that students will rather reside at the Property compared to similar accommodation further afield.

15.4. LESSEE’S CREDIBILITY

In arriving at our valuation, cognizance has been taken of the lessee’s security and ratings. This has influenced the capitalisation 
rate by way of a risk consideration.

15.5. MORTGAGE BONDS, LOANS, ETC.

The Property has been valued as if wholly owned with no account being taken of any outstanding monies due in respect of 
mortgage bonds, loans and other charges. No deductions have been made in my valuation for costs of acquisition.

The valuation is detailed in a completed state and no deductions have been made for retention or any other set-off or deduction 
for any purposes which may be made at the discretion of the Purchasers when purchasing the Property.

15.6. CALCULATION OF AREAS

All areas quoted within the Detailed Report is as per those stated in the information furnished and verified where plans were 
available. To the extent that plans were not available, reliance was placed on the information submitted by the Company.

The Property generally appears to have the stated square meterage which could only be more accurately determined if remeasured 
by a professional. The reported square meterage is therefore considered as correct as possible without a full remeasurement 
exercise being undertaken.

15.7. STRUCTURAL CONDITION

The Property has been valued in its existing state. I have not carried out any structural surveys, nor inspected those areas that 
are unexposed or inaccessible, neither have I arranged for the testing of any electrical or other services.

15.8. CONTAMINATION AND ACCREDITATION

The valuation assumes that a formal environmental assessment is not required and further that the Property is not environmentally 
impaired or contaminated, unless otherwise stated in the Detailed Report.

Should the Property lose its NSFAS accreditation with the NWU, it could affect the value of the Property. The Property 
may still be used as student accommodation without NSFAS accreditation; however, NSFAS-funded students will not receive 
funding to reside in the Property.

15.9. TOWN PLANNING

The Company has provided me with a copy of the zoning certificate, which I studied, and as far possible checked against 
available information for contraventions. The current town planning restrictions as follows:

• Zoning:  Business 

• Floor area ratio (“FAR”):  2.0, which equates to a FAR of 55,206 m²

• Permitted coverage:  80%, which equates to 22,082.40 m²

• Building  Lines: zero to street, 2 meters to rear or 3 meters if over 2 storeys

• Parking:  1.5 bays per 2 bedrooms or 159 bays

Furthermore, the title deed that has been supplied in the Detailed Report include conditions and restrictions, and the Property 
has been checked against such conditions. This is to ensure that the Property complies with town planning regulations and title 
deeds. There does not appear to be any infringements of local authority regulations or deeds by the Property.

The valuation has further assumed that the improvements have been erected in accordance with the relevant building and 
town planning regulations and on inspection, it would appear that the improvements are in accordance with the relevant town 
planning regulations for the Property. 

There is no contravention of any statutory regulation, or town planning local authority regulation or contravention of title deed 
relating to the Property which infringement could decrease the value of the Property as stated. 

16. MARKET VALUE

I am of the opinion that the market value of the Property as at 01st February 2020 is R145,000,000.00 (excluding VAT).

To the best of my knowledge and belief, there have been no material changes in circumstances between the effective date of my 
valuation and the last practicable date of the circular to Rebosis shareholders dated Friday, 28 February 2020, being 13 February 2020, 
which would affect the market value attributed to the Property.
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I have more than 20 years’ experience in the valuation of all nature of property and I am qualified to express an opinion on the fair 
market value of the Property.

I trust that I have carried out all instructions to your satisfaction and thank you for the opportunity of undertaking this valuation on 
your behalf.

Yours faithfully,

for Valuation DNA

M. H. J. P. Fouché
Nat. Dip. Prop. Val. MIV(SA) 
Professional Valuer
(Registration No. 5053/9)
(Registered without restriction in terms of The Properties Valuers Act No. 47 of 2000)
160 Frederick Drive, Northcliff, Johannesburg 2195
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Annexure 2

CONSOLIDATED PRO FORMA FINANCIAL INFORMATION

The consolidated pro forma statement of financial position of Rebosis and the consolidated pro forma statement of comprehensive income 
of Rebosis, showing the pro forma effects of the Transaction (the “Consolidated Pro Forma Financial Information”) is based on Rebosis’ 
audited consolidated results for the 12 months ended 31 August 2019 and is set out below.

The Consolidated Pro Forma Financial Information has been prepared for illustrative purposes only, to provide information on how the 
Transaction may have affected the financial position of the Group, assuming the Transaction had been implemented on 31 August 2019 for 
statement of financial position purposes and implemented on 1 September 2018 for statement of comprehensive income purposes. Because 
of its nature, the Consolidated Pro Forma Financial Information may not fairly represent Rebosis’ financial position, comprehensive income, 
changes in equity or cash flows after the Transaction. The Pro Forma Financial Information presented below does not purport to be indicative 
of the financial results and effects of the Transaction if it had been implemented on a different date.

The Consolidated Pro Forma Financial Information, including the assumptions on which it is based and the financial information from which 
it has been prepared, is the responsibility of the Board of Directors. The pro forma financial information has been prepared using accounting 
policies that comply with IFRS and that are consistent with those applied in the audited consolidated results of Rebosis for the 12 months ended 
31 August 2019. The pro forma financial information is presented in accordance with the JSE Listings Requirements and the Guide on Pro 
forma Financial Information issued by the South African Institute of Chartered Accountants.

The Independent Reporting Accountants’ assurance report on the consolidated pro forma financial information is set out in Annexure 3 of this 
Circular. 
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PRO FORMA CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME FOR THE 12 
MONTHS ENDED 31 AUGUST 2019 

Unadjusted 
audited year end 

results for the 
year ended 

31 August 2019

Adjustment 
on sale of 

the Property 
extracted from 

the carve out 
statement of 
income and 

expenses 
31 August 2019

IFRS and other 
adjustments 

affecting Rebosis
Costs of 
Circular

Pro forma after 
the Transaction 
31 August 2019

R’000 R’000 R’000 R’000 R’000
Notes 1 2 3 4 5

Investment property income 1 905 109 (17 316) - - 1 887 793
Net income from facilities 
management agreement 29 557 - - - 29 557
Straight-line rental adjustment (92 522) - - - (92 522)
Revenue 1 842 144 (17 316) - - 1 824 828
Property expenses (605 476) 4 624 - - (600 851) 
Net property income 1 236 668 (12 691) - - 1 223 977
Other operating expenses (142 104) 611 - (3 349) (144 842)
Operating profit 1 094 564 (12 080) - (3 349) 1 079 135
Finance income 2 946 (1) - - 2 945
Finance costs 6 (999 928) 9 053 4 886 - (985 989)
Net operating income 97 582 (3 028) 4 886 (3 349) 96 091
Other income 4 992 4 992
Changes in fair values 7 (4 306 399) (1 083) (5 802) - (4 313 284)
Investment property (1 749 664) (1 083) (5 802) -  (1 756 549)
Investment in listed securities (992 774) - - - (992 774)
Derivative instruments 1 340 - - - 1 340
Loan impairment (1 424 074) - - - (1 424 074)
Goodwill impairment (141 227) - - - (141 227)

Loss before income tax (4 203 825) (4 110) (917) (3 349) (4 212 200)
Income tax expense (38 314) - - - (38 314)
Loss for the period (4 242 139) (4 110) (917) (3 349) (4 250 514)
Total shares in issue
Number of A ordinary  
shares in issue 63 266 012 63 266 012
Number of ordinary  
shares in issue 699 253 200 699 253 200
Treasury shares (2 408 326) (2 408 326)
Number of shares in issue,  
net of treasury shares 696 844 874 696 844 874
Weighted average number of  
A ordinary shares 63 266 012 63 266 012
Weighted average number of 
ordinary shares 696 844 874 696 844 874
Basic and diluted earnings  
per REA share (cents) 265.50 265.50
Basic and diluted earnings  
per REB share (cents) (632.87) (634.07)
Basic and diluted headline 
earnings per REA share (cents) 265.50 265.50
Basic and diluted headline 
earnings per REB share (cents) (14.69) (14.90)
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Notes and assumptions:

1. Unadjusted audited consolidated results for the year ended 31 August 2019 of Rebosis, as published on 30 December 2019. We however 
draw attention to the fact that the audited consolidated results of Rebosis for the year ended 31 August 2019 contain a qualified opinion 
in respect of the valuation of the properties. An extract of the qualified opinion has been noted hereafter. For full details in respect of 
the qualification, refer to the 2019 integrated annual report published by Rebosis. At 31 August 2019, the investment properties and 
investment properties held for sale are carried at R13.9 billion and R1.7 billion respectively in the consolidated statement of financial 
position. Due to the significant risk associated with the judgements and estimates applied in the inputs and assumptions used in valuing 
a property, an independent valuer (auditor’s expert) was appointed to independently value all the individual properties and compare the 
outcome of these values to those calculated by management’ expert. A material difference was noted between management’s valuations 
and the auditor’s expert valuation. The main differences relate to the capitalisation rates and lease values used, potential risk adjustments 
on expired leases, capital expenditure adjustments, as well as the inclusion of excess revenue by management. Had management 
accounted for the investment properties and investment properties held for sale at the values indicated by the auditor’s expert, the 
investment properties and investment properties held for sale would have been carried in the consolidated statement of financial 
position at R11.7 billion and R1.6 billion respectively. Accordingly, the fair value adjustment, loss for the year and shareholders’ equity 
would have each been adjusted downwards by R2.3 billion in the consolidated financial statements.

2. Deconsolidation adjustment on sale of the Property as reflected in the audited carve-out statement of direct income and expenses for 
the 12 months ended 31 August 2019.

For the purposes of preparing the pro forma effects, on the consolidated statement of profit or loss and other comprehensive income, it 
is assumed that the sale of the Property took place on 1 September 2018.

3. Adjustments to Rebosis following the sale of the Property not reflected in the financial statement of net assets, including the effect on 
retained income, IFRS adjustment writing down the value of the Property to the sales price as well as the interest cost saving arising 
from the Disposal Consideration.

4. Adjustment to other operating expenses to reflect the balance of the costs of the Circular amounting to R3.35 million.

5. The pro forma effect on the audited results of Rebosis, following the sale of the Property and the application of the proceeds to reduce 
loans.

6. The reversal of interest paid saving of R13.939 million on the loan facilities granted. The Directors have resolved that the net proceeds 
on disposal will be applied to reduce the borrowings of the Company. It has been assumed that the net proceeds will be applied 
proportionately to the various facilities granted and the interest saving has been recalculated on this basis.

The finance costs saving reflected in the adjustment on sale of the Property comprises an amount of R9 million, being the estimated 
portion of the finance costs on debt of R91.7 million not incurred, as the Disposal is deemed to have taken place on 1 September 2018 
and an additional interest saving of R4.9 million on the excess proceeds of R45.5 million used to settle additional debt.

7. Fair value adjustments of the Property calculated as a decrease of the fair market value of the Property as at the date of sale compared to 
the fair market value as reflected in the audited financial statements as at 31 August 2018, as adjusted for the subsequent improvements 
which are included in the valuation of investment property as at 31 August 2019.

All adjustments are of a continuing effect with the exception of the transaction costs.
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PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION AS AT 31 AUGUST 2019

 

Unadjusted 
audited year-end 
financial position 
at 31 August 2019

Adjustment 
on sale of the 

Property

IFRS and other 
adjustments 

affecting Rebosis
Costs of 
Circular

Pro forma after 
the Transaction

R’000 R’000 R’000 R’000 R’000
 Notes 1 2 3 4 5
ASSETS      
Non-current assets 14 254 761 (141 198) (5 802) - 14 107 761
Investment property 13 878 200 (141 198) (5 802) - 13 731 200
Fair value of property portfolio 13 587 785 (141 198) (5 802) - 13 440 785
Straight-line rental  
income accrual 290 415 - 290 415
Property, plant and equipment 5 848 - - - 5 848
Investment in securities 4 275 - - - 4 275
Goodwill 358 104 - - - 358 104
Derivative instruments 8 334 - - - 8 334
Current assets 291 827 (3 683) - - 288 144
Trade and other receivables 219 661 (3 683) - - 215 978
Short term portion of derivatives 9 - - - 9
Cash and cash equivalents 72 157 - - - 72 157
Investment property reclassified 
as held for sale 1 723 102 - - - 1 723 102
Total assets 16 269 690 (144 880) (5 802) - 16 119 007

EQUITY AND LIABILITIES 
Equity 5 734 700 9 513 (5 802) (3 349) 5 735 061
Stated capital 9 015 068 - - - 9 015 068
(Accumulated loss) 6 (3 280 368) (9 513) (5 802) (3 349) (3 280 007)
Non-current liabilities  - - - -  -
Interest bearing borrowings  - - - -  -
Derivative instruments - - - - -
Current liabilities 10 534 990 (154 393) - 3 349 10 383 946
Current portion of interest-
bearing borrowings 7 10 131 357 (141 198) - - 9 990 159
Short term portion of deferred 
payment liability 123 471 - - - 123 471
Short term portion of derivative 
instruments 32 010 - - - 32 010
Trade and other payables 209 838 (13 195) - 3 349 199 992
Tax payable 38 314 - - - 38 314
Total liabilities 10 534 990 (154 393) - 3 349 10 383 946
Total equity and liabilities 16 269 690 (144 880) (5 802) - 16 119 007

Net asset value per A ordinary 
- REA (R) 13.65 13.65
Net asset value per ordinary - 
REB (R) 6.99 6.99
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Notes and assumptions:

1. Unadjusted audited consolidated results for the year ended 31 August 2019 of Rebosis, as published on 30 December 2019. We however 
draw attention to the fact that the audited consolidated results of Rebosis for the year ended 31 August 2019 contain a qualified opinion 
in respect of the valuation of the properties. An extract of the qualified opinion has been noted hereafter. For full details in respect of 
the qualification, refer to the 2019 integrated annual report published by Rebosis. At 31 August 2019, the investment properties and 
investment properties held for sale are carried at R13.9 billion and R1.7 billion respectively in the consolidated statement of financial 
position. Due to the significant risk associated with the judgements and estimates applied in the inputs and assumptions used in valuing 
a property, an independent valuer (auditor’s expert) was appointed to independently value all the individual properties and compare the 
outcome of these values to those calculated by management’ expert. A material difference was noted between management’s valuations 
and the auditor’s expert valuation. The main differences relate to the capitalisation rates and lease values used, potential risk adjustments 
on expired leases, capital expenditure adjustments, as well as the inclusion of excess revenue by management. Had management 
accounted for the investment properties and investment properties held for sale at the values indicated by the auditor’s expert, the 
investment properties and investment properties held for sale would have been carried in the consolidated statement of financial 
position at R11.7 billion and R1.6 billion respectively. Accordingly, the fair value adjustment, loss for the year and shareholders’ equity 
would each have been adjusted downwards by R2.3 billion in the consolidated financial statements.

2. Deconsolidation adjustment on sale of the Property as extracted from the carve-out historical statement of net assets at 31 August 2019. 
For the purposes of preparing the pro forma effects on the statement of financial position of Rebosis, it is assumed that the sale of the 
Property took place on 31 August 2019. Net proceeds on sale comprises gross proceeds of R 141.2 million. As the Property is not owned 
by a separate legal entity of Rebosis, for the purposes of preparing the net asset statement of the Property, the retained income represents 
the cumulative “investment” of the Company in the Property.

3. Fair value adjustment on the disposal of the Property by Rebosis assuming the Transaction took place on 31 August 2019.

4. Transaction costs of the Circular.

5. Pro forma statement of financial position after sale of Property as reflected in carve-out statement of net assets, and adjustments as 
detailed above.

6. Adjustment to accumulated loss, removing the effect of the fair value on the disposal of the Property amounting to R 5.8 million and 
the release of net trade and other debtors and creditors amounting to R9.5 million.

7. Settlement of borrowings attributable to the Property with the sales proceeds.

8. There is no significant uncertainty that transfer of the Property will not be affected on 15 April 2020 as all conditions precedent are 
expected to be timeously fulfilled.
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Annexure 3

INDEPENDENT REPORTING ACCOUNTANTS’ ASSURANCE REPORT ON THE 
CONSOLIDATED PRO FORMA FINANCIAL INFORMATION 

The Directors 

Rebosis Property Fund Limited
2nd Floor, Roland Garros Building
The Campus 
Corner Sloane &, Main Road 
Sandton 
2191

25 February 2020

Dear Sir/ Madam

INDEPENDENT REPORTING ACCOUNTANTS’ ASSURANCE REPORT ON THE COMPILATION OF THE PRO FORMA 
FINANCIAL INFORMATION OF REBOSIS PROPERTY FUND LIMITED IN RELATION TO THE DISPOSAL OF ERF 2460 
KNOWN AS MAFIKENG STUDENT ACCOMMODATION (THE “PROPERTY”)

We have completed our assurance engagement to report on the compilation of the pro forma financial information of Rebosis Property Fund 
Limited (“Rebosis” or “the company”) in relation to the disposal of the Property by the directors of Rebosis (“Directors”). The pro forma 
financial information, as set out in Annexure 2 of the circular to be issued on or about 28 February 2020 (“the Circular”), consists of the 
pro forma statement of financial position, the pro forma statement of comprehensive income and related notes. The applicable criteria on the 
basis of which the Directors have compiled the pro forma financial information are specified in the JSE Listing Requirements and described 
in Annexure 2.

The pro forma financial information has been compiled by the Directors to illustrate the impact of the corporate action or event, described in 
paragraph 10 of the Circular, on the company’s financial position and performance as at 31 August 2019, as if the corporate action or event 
had taken place at 31 August 2019 for statement of financial position and 1 September 2018 for statement of comprehensive income purposes. 
As part of this process, information about the company’s financial position and performance has been extracted by the Directors from the 
company’s audited financial information for the year ended 31 August 2019.

Directors’ responsibility for the pro forma financial information

The Directors are responsible for compiling the pro forma financial information on the basis of the applicable criteria specified in the JSE 
Listing Requirements and described in Annexure 2 of the Circular and as described in the notes to the consolidated pro forma statement of 
financial position and pro forma statement of comprehensive income.

Our independence and quality control

We are required to comply with the independence and other ethical requirements of Sections 290 and 291 of the Independent Regulatory Board 
for Auditors’ Code of Professional Conduct for Registered Auditors (Revised January 2018) and parts 1 and 3 of the Independent Regulatory 
Board for Auditors’ Code of Professional Conduct for Registered Auditors (Revised November 2018) (together the IRBA Codes), which are 
founded on fundamental principles of integrity, objectivity, professional competence and due care, confidentiality and professional behaviour. 
The IRBA Codes are consistent with the corresponding sections of the International Ethics Standards Board for Accountants’ Code of Ethics 
for Professional Accountants and the International Ethics Standards Board for Accountants’ International Code of Ethics for Professional 
Accountants (including International Independence Standards) respectively.

The firm applies the International Standard on Quality Control 1, Quality Control for Firms that Perform Audits and Reviews of Financial 
Statements, and Other Assurance and Related Services Engagements and accordingly maintains a comprehensive system of quality control 
including documented policies and procedures regarding compliance with ethical requirements, professional standards and applicable legal 
and regulatory requirements.

Reporting accountants’ responsibility

Our responsibility is to express an opinion about whether the pro forma financial information has been compiled, in all material respects, by 
the Directors on the basis specified in the JSE Listing Requirements based on our procedures performed.

We conducted our engagement in accordance with the International Standard on Assurance Engagements (ISAE) 3420, Assurance Engagements 
to Report on the Compilation of Pro Forma Financial Information Included in a Prospectus issued by the International Auditing and Assurance 
Standards Board. This standard requires that we plan and perform procedures to obtain reasonable assurance about whether the pro forma 
financial information has been compiled, in all material respects, on the basis specified in the JSE Listings Requirements.

For purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions on any historical financial information 
used in compiling the pro forma financial information, nor have we, in the course of this engagement, performed an audit or review of the 
financial information used in compiling the pro forma financial information.
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As the purpose of pro forma financial information included in the Circular is solely to illustrate the impact of a significant corporate action 
or event on unadjusted financial information of the entity as if the corporate action or event had occurred or had been undertaken at an earlier 
date selected for purposes of the illustration, we do not provide any assurance that the actual outcome of the event or transaction would have 
been as presented.

A reasonable assurance engagement to report on whether the pro forma financial information has been compiled, in all material respects, on the 
basis of the applicable criteria involves performing procedures to assess whether the applicable criteria used in the compilation of the pro forma 
financial information provides a reasonable basis for presenting the significant effects directly attributable to the corporate action or event, and 
to obtain sufficient appropriate evidence about whether:

• the related pro forma adjustments give appropriate effect to those criteria; and

• the pro forma financial information reflects the proper application of those adjustments to the unadjusted financial information.

Our procedures selected depend on our judgment, having regard to our understanding of the nature of the company, the corporate action or 
event in respect of which the pro forma financial information has been compiled, and other relevant engagement circumstances.

Our engagement also involves evaluating the overall presentation of the pro forma financial information. 

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Opinion

In our opinion, the pro forma financial information has been compiled, in all material respects, on the basis of the applicable criteria specified 
by the JSE Listing Requirements and described in Annexure 2 of the Circular.

Consent

This report on the pro forma statement of financial position is included solely for the information of the shareholders of Rebosis. We consent to 
the inclusion of our report on the pro forma statement of financial position, pro forma statement of comprehensive income and the references 
thereto, in the form and context in which they appear.

Yours faithfully

BDO South Africa Incorporated
Chartered Accountants (SA)
Registered Auditors

per N Lazanakis
Chartered Accountant (SA)
Registered Auditor
JSE Reporting Accountant Specialist 
52 Corlett Drive, Illovo, 2196 
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Annexure 4

INDEPENDENT REPORTING ACCOUNTANTS’ REPORT ON THE CARVE-OUT 
HISTORICAL FINANCIAL INFORMATION OF THE PROPERTY

The Directors 

Rebosis Property Fund Limited
2nd Floor, Roland Garros Building
The Campus 
Corner Sloane &, Main Road 
Sandton 
2191

14 February 2020

Dear Sir/ Madam

INDEPENDENT REPORTING ACCOUNTANTS’ REPORT ON THE SPECIAL PURPOSE CARVE-OUT HISTORICAL 
FINANCIAL INFORMATION OF THE PROPERTY FOR THE YEAR ENDED 31 AUGUST 2019 INCLUDED IN THE 
ADJUSTMENTS COLUMN TO THE PRO FORMA FINANCIAL INFORMATION OF REBOSIS PROPERTY FUND LIMITED

Introduction

At your request, and for the purposes of the circular to be issued on or about 28 February 2020 (“the Circular”), we have audited the historical 
financial information of ERF 2460 known as Mafikeng Student Accommodation (the “Property”) for the year ended 31 August 2019 presented 
in the report of historical financial information of the carve-out financial information on the Property (“Special Purpose Carve-out Historical 
Financial Information”).

The Special Purpose Carve-Out Historical Financial Information includes the historical statement of net assets as at 31 August 2019 and the 
historical statement of direct income and expenses for the year ended 31 August 2019, and notes to the historical statements of direct income and 
expenses and net asset position of the Property, including a summary of significant accounting policies which is prepared in accordance with 
the basis of preparation paragraph set out in the Special Purpose Carve-out Historical Financial Information and the JSE Listings Requirements.

The directors of Rebosis (“Directors”) are responsible for the preparation of the Special Purpose Carve-Out Historical Financial Information. 
The Directors are responsible for the compilation, contents and preparation of the Circular which includes an extract of the Special Purpose 
Carve-Out Historical Financial Information included in the adjustment column to the pro forma financial information for the year ended 31 
August 2019 in accordance with the JSE Listings Requirements.

BDO is the independent auditor to Rebosis.

Special Purpose Carve-Out Historical Financial Information for the year ended 31 August 2019

Independent Reporting Accountant’s Audit Report on the Special Purpose Carve-out Historical Financial Information Opinion

We have audited the Special Purpose Carve-Out Historical Financial Information of the Property, which comprise the historical statement of 
net assets as at 31 August 2019 and the historical statement of direct income and expenses for the year then ended, and notes to the historical 
statements of direct income and expenses and net asset position of the Property, including a summary of significant accounting policies, as 
presented in the Carve-out Historical Financial Information.

In our opinion, the Special Purpose Carve-Out Historical Financial Information of the Property for the year ended 31August 2019, is prepared, 
in all material respects, in accordance with the carve-out basis of accounting from the accounting records of Rebosis, using historical results of 
operations, assets and liabilities attributable to the specific Property and the JSE Listings Requirements.

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 Independent Reporting Accountant’s Responsibilities for the Special Purpose Carve-Out Historical Financial Information section 
of our report. We are independent of the Property in accordance with sections 290 and 291 of the Independent Regulatory Board for Auditors’ 
Code of Professional Conduct for Registered Auditors (Revised January 2018), parts 1 and 3 of the of the Independent Regulatory Board for 
Auditors’ Code of Professional Conduct for Registered Auditors (Revised November 2018) (together the IRBA Codes) and other independence 
requirements applicable to performing audits of financial statements in South Africa. We have fulfilled our other ethical responsibilities, as 
applicable, in accordance with the IRBA Codes and in accordance with other ethical requirements applicable to performing audits in South 
Africa. The IRBA Codes are consistent with the corresponding sections of the International Ethics Standards Board for Accountants’ Code of 
Ethics for Professional Accountants and the International Ethics Standards Board for Accountants’ International Code of Ethics for Professional 
Accountants (including International Independence Standards) respectively. We believe that the audit evidence we have obtained is sufficient 
and appropriate to provide a basis for our opinion.
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Emphasis of Matter – Basis of Preparation

The Special Purpose Carve-Out Historical Financial Information of the Property has been prepared on a carve-out basis from the accounting 
records of Rebosis and using historical results of operations, assets and liabilities attributable to the specific property.

The accounting policies are consistent with those applied in the audited financial statements of Rebosis for the year ended 31 August 2019.

The Property does not represent a separate legal entity and does not operate with a separate bank account. The Directors have therefore decided 
not to include equity movements in the form of a statement of changes in equity, as well as a cash flow statement in the presentation of carve-
out financial information. Similarly, the Directors have not allocated a portion of the other operating expenses which are not directly linked to 
the Property. The other operating costs relates to the head office running costs for all the support functions to the Property.

As a result, the financial information may not be suitable for another purpose. Our opinion is not modified in respect of this matter. 

Responsibilities of the Directors for the Special Purpose Carve-Out Historical Financial Information

The Directors are responsible for the preparation of the Special Purpose Carve-Out Historical Financial Information in accordance with the 
carve-out basis of accounting from the accounting records of Rebosis, using historical results of operations, assets and liabilities attributable 
to the specific Property and the JSE Listings Requirements; this includes determining that the basis of preparation is acceptable in the 
circumstances and for such internal control as the Directors determine is necessary to enable the preparation of the Special Purpose Carve-Out 
Historical Financial Information that is free from material misstatement, whether due to fraud or error.

In preparing the Special Purpose Carve-Out Historical Financial Information the Directors are responsible for assessing the ability of the 
Property to continue as a going concern as if the assets had operated as an independent entity, disclosing, as applicable, matters related to going 
concern and using the going-concern basis of accounting unless the Directors either intend to liquidate the Property or to cease operations, or 
have no realistic alternative but to do so.

Independent Reporting Accountant’s Responsibilities for the Audit of the Special Purpose Carve-Out Historical Financial Information for the 
year ended 31 August 2019

Our objectives are to obtain reasonable assurance about whether the Special Purpose Carve-Out Historical Financial Information as a whole 
is free from material misstatement, whether due to fraud or error, and to issue an independent reporting accountant’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 this Special Purpose Carve-Out 
Historical Financial Information for the year ended 31 August 2019.

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 Special Purpose Carve-Out Historical Financial Information, 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 Rebosis’ 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 Directors’ 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 ability of the Property to continue 
as a going concern as if the assets had operated as an independent entity. If we conclude that a material uncertainty exists, we are required 
to draw attention in our independent reporting accountant’s report to the related disclosures in the Special Purpose Carve-Out Historical 
Financial Information 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 independent reporting accountant’s report. However, future events or conditions may cause the Property to 
cease to continue as a going concern.

We communicate with the Directors regarding, among other matters, the planned scope and timing of the audit and significant audit findings, 
including any significant deficiencies in internal control that we identify during our audit.

We also provide the Directors with a statement that we have complied with relevant ethical requirements regarding independence, and to 
communicate with them all relationships and other matters that may reasonably be thought to bear on our independence, and where applicable, 
related safeguards.

Yours faithfully

BDO South Africa Incorporated
Chartered Accountants (SA)
Registered Auditors

per Vincent Ngobese
Chartered Accountant (SA)
Registered Auditor
Partner
52 Corlett Drive, Illovo, 2196 
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Rebosis Property Fund Limited
(Incorporated in the Republic of South Africa)

(Registration number 2010/003468/06)
 JSE share code: REA ISIN code: ZAE000240552
JSE share code: REB ISIN code: ZAE000201687

(Approved as a REIT by the JSE)
(“Rebosis” or “the Company”)

NOTICE OF GENERAL MEETING OF SHAREHOLDERS 

Where appropriate and applicable, the terms defined in the Circular to which this notice of General Meeting is attached bear the same meanings 
in this notice of General Meeting and, in particular, in the resolutions set out below.

Notice is hereby given that a General Meeting of Rebosis Shareholders will be held at 10:00 on Monday, 30 March 2020 at the Company’s 
registered office (2nd Floor, Roland Garros Building, The Campus, Cnr Main & Sloane Street, Bryanston, 2191), for the purpose of considering 
and, if deemed fit, passing with or without modification, the resolutions set out below.

Shareholders are referred to the Circular, which sets out the information and explanatory material that they may require in order to determine 
whether to participate in the General Meeting and vote on the resolutions set out below. 

In terms of section 62(3)(e) of the Companies Act:

• a Shareholder who is entitled to attend and vote at the General Meeting is entitled to appoint a proxy or two or more proxies to attend, 
participate in and vote at the General Meeting in the place of the Shareholder;

• a proxy need not be a Shareholder of the Company; and

• Shareholders recorded in the Register of the Company on the Voting Record Date (including Shareholders and their proxies) are required 
to provide reasonably satisfactory identification before being entitled to attend or participate in the General Meeting. In this regard, all 
Shareholders recorded in the Register on the Voting Record Date will be required to provide identification satisfactory to the chairperson of 
the General Meeting. Forms of identification include valid identity documents, drivers’ licenses and passports.

The resolution set out in this notice of General Meeting is subject to the fulfilment or, if applicable, waiver of the Conditions Precedent to the 
Transaction, as contained in the Agreement and as summarised in paragraph 3.5 of the Circular, save for any such condition precedent relating 
to the passing of such resolution. 

Salient dates and times

Date 2020
Last day to trade in order to be eligible to participate in and vote at the General Meeting Tuesday, 17 March
Record date in order to vote at the General Meeting Friday, 20 March
Last day to lodge forms of proxy for the General Meeting with the Transfer Secretaries, by 10:00 (forms of proxy not 
lodged with the Transfer Secretaries in time may be handed to the chairperson of the General Meeting immediately 
before the commencement thereof) Thursday, 26 March
General Meeting held at 10:00 Monday, 30 March
Results of the General Meeting released on SENS Monday, 30 March
Results of the General Meeting published in the press Tuesday, 31 March

Notes:

1. All dates and times in this notice of General Meeting are local dates and times in South Africa and are subject to change. Any changes 
will be announced on SENS.

2. Rebosis Shareholders are referred to page 4 of the Circular to which this notice of General Meeting is attached for information on the 
action required to be taken by them.
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ORDINARY RESOLUTION 1: APPROVAL OF THE TRANSACTION

“Resolved in terms of section 10 of the JSE Listings Requirements that Rebosis be and is hereby authorised to dispose, and subject to the 
fulfilment of various conditions precedent, the property situated on Erf 2460, Mmabatho 4, comprising 212 units/apartments, including 640 
student accommodation beds and auxiliary facilities, situated in Mafikeng, together with the rental enterprise conducted thereon to Adowa 
Infrastructure Managers (RF) Proprietary Limited and the Government Employees Pension Fund pursuant to the implementation of the 
agreement concluded between the parties on 5 September 2019 together with the first addendum thereto entered into on 18 October 2019, the 
second addendum thereto entered into on 14 November 2019 and the third addendum thereto entered into on 30 January 2020.” 

In order for ordinary resolution 1 to be adopted, the support of more than 50% of the voting rights, excluding the voting rights held by the 
Rebosis Shares held by the Government Employees Pension Fund and it associates (as defined in the JSE Listings Requirements), exercised on 
the resolution by Shareholders, present in person or by proxy at the General Meeting, is required. Only Shareholders reflected on the Register 
as such on the Voting Record Date are entitled to vote on ordinary resolution 1. 

ORDINARY RESOLUTION 2: AUTHORITY TO GIVE EFFECT TO RESOLUTIONS

“Resolved that any Director or the Company Secretary of Rebosis be and is hereby authorised to do all such things and sign all such documents 
required to give effect to the resolutions passed at the General Meeting.”

In order for ordinary resolution 2 to be adopted, the support of more than 50% of the voting rights exercised on the resolution by Shareholders, 
present in person or by proxy at the general meeting, is required. Only Shareholders reflected on the register as such on the voting record date 
are entitled to vote on ordinary resolution 2.

VOTING AND QUORUM

The quorum requirement for the General Meeting to begin or for a matter to be considered at the General Meeting is at least three Shareholders 
present in person. In addition:

• the General Meeting may not begin until sufficient persons are present in person or represented by proxy to exercise, in aggregate, at least 
25% of the voting rights that are entitled to be exercised in respect of at least one matter to be decided at the General Meeting; and

• a matter to be decided at the General Meeting may not begin to be considered unless sufficient persons are present in person or represented 
by proxy to exercise, in aggregate, at least 25% of all of the voting rights that are entitled to be exercised in respect of that matter at the time 
the matter is called on the agenda. 

• the Government Employees Pension Fund and its associates will be taken into account in determining a quorum at the General Meeting, but 
their votes will not be taken into account in determining the results of the voting at the General Meeting in relation to Ordinary Resolution 1.

Every Shareholder present in person or represented by proxy and entitled to exercise voting rights at the General Meeting shall be entitled to 
vote on a show of hands, irrespective of the number of voting rights that Shareholder would otherwise be entitled to exercise. On a poll, any 
person who is present at the General Meeting, whether as a Shareholder or as proxy for a Shareholder, has the number of votes determined in 
accordance with the voting rights associated with the Shares held by that Shareholder. 

GENERAL INSTRUCTIONS

Shareholders who are entitled to attend, speak and vote at the General Meeting are encouraged to do so.

ELECTRONIC PARTICIPATION

The Company has made provision for Shareholders or their proxies to participate electronically in the General Meeting by way of 
telephone conferencing. Should you wish to participate in the General Meeting by telephone conference call, you, or your proxy, should 
advise the Company as such by no later than 10:00 on Thursday, 26 March 2020, by submitting by e-mail to the Company Secretary at  
mande@mnaattorneys.co.za relevant contact details, including an e-mail address, cellular number and landline as well as full details of your 
title to Rebosis Shares and proof of identity, in the form of copies of identity documents and share certificates (in the case of Certificated 
Shares) or written confirmation from your CSDP confirming your title to the Dematerialised Shares (in the case of Dematerialised Shares). 
Upon receipt of the required information, you will be provided with a secure code and instructions to access the electronic communication 
during the General Meeting. Shareholders should note that access to the electronic communication will be at the expense of the Shareholders 
who wish to utilise the facility. 

Shareholders and their appointed proxies attending by conference call will not be able to cast their votes at the General Meeting through this 
medium. Accordingly, Shareholders making use of the electronic participation facility are requested to submit their forms of proxy to the 
Company, as directed. 
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PROXIES AND AUTHORITY FOR REPRESENTATIVES TO ACT

The attached form of proxy is only to be completed by:

• Certificated Shareholders; or

• Own-Name Dematerialised Shareholders,

who cannot attend the General Meeting but wish to be represented thereat.

All other beneficial owners who have dematerialised their Shares through a CSDP or broker, without own-name registration, and who wish 
to attend the General Meeting, must instruct their CSDP or broker to provide them with the necessary letter of representation, or they must 
provide the CSDP or broker with their voting instructions in terms of the relevant custody agreement entered into between them and the CSDP 
or broker. These Shareholders must not use a form of proxy.

Forms of proxy are requested to be delivered to the Transfer Secretaries, Computershare Investor Services Proprietary Limited at Rosebank 
Towers, 15 Biermann Avenue, Rosebank, 2196, or posted to Private Bag X9000, Saxonwold, 2132, or faxed to +27 11 688 5238, or emailed 
to proxy@computershare.co.za, so as to arrive no later than 10:00 on Thursday, 26 March 2020. Forms of proxy not lodged with the Transfer 
Secretaries in time may be handed to the chairperson of the General Meeting immediately before the commencement thereof. Any Shareholder 
who completes and lodges a form of proxy will nevertheless be entitled to attend, speak and vote in person at the General Meeting should the 
Shareholder decide to do so.

A Company that is a Shareholder, wishing to attend and participate at the General Meeting should ensure that a resolution authorising a 
representative to so attend and participate at the General Meeting on its behalf, is passed by its directors. 

Rebosis does not accept responsibility and will not be held liable for any failure on the part of the CSDP or broker of a dematerialised 
Rebosis Shareholder to notify such Shareholder of the General Meeting of or any business to be conducted thereat.

GENERAL NOTES

1. Shareholders who are companies or other bodies corporate may, by resolution of its directors or other governing body, authorise any 
person to act as its representative at the General Meeting.

2. The chairperson of the General Meeting will be making a demand that all resolutions put to the vote shall be decided by way of a poll.

By order of the board

Rebosis Property Fund Limited

28 February 2020

Registered office
2nd Floor, Roland Garros Building, The Campus
Cnr Main & Sloane Street
Bryanston, 2191

(Private Bag x21, Bryanston, 2021)
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Rebosis Property Fund Limited
(Incorporated in the Republic of South Africa)

(Registration number 2010/003468/06)
 JSE share code: REA ISIN code: ZAE000240552
JSE share code: REB ISIN code: ZAE000201687

(Approved as a REIT by the JSE)
(“Rebosis” or “the Company”)

FORM OF PROXY 

Where appropriate and applicable, the terms defined in the Circular to which this form of proxy is attached bear the same meanings in this 
form of proxy.

THIS FORM OF PROXY IS ONLY FOR USE BY:

• Certificated Shareholders;

• Own-Name Dematerialised Shareholders.

For completion by the aforesaid registered Shareholders who are unable to attend the General Meeting to be held at 10:00 on Monday, 30 
March 2020 at the Company’s registered office (2nd Floor, Roland Garros Building, The Campus, Cnr Main & Sloane Street, Bryanston, 2191).

If you are a Dematerialised Shareholder, other than with own-name registration, do not use this form. Dematerialised Shareholders, other than 
with own-name registration, should provide instructions to their appointed CSDP or broker in the form as stipulated in the agreement entered 
into between the Shareholder and the CSDP or broker.

I/We (FULL NAMES IN BLOCK LETTERS PLEASE)

Email address

Telephone number

Cellphone number

of (address)

being the holder(s) of       Rebosis A Shares hereby appoint:

being the holder(s) of       Rebosis Ordinary Shares hereby appoint:

1. or failing him/her 

2. of failing him/her 

3. the chairperson of the General Meeting

as my/our proxy to attend and speak and to vote for me/us and on my/our behalf at the General Meeting of Shareholders and at any adjournment 
or postponement thereof, for the purpose of considering and, if deemed fit, passing, with or without modification, the resolutions to be proposed 
at the General Meeting, and to vote on the resolutions in respect of the Shares registered in my/our name(s):

Please indicate with an “X” in the appropriate spaces below how you wish your votes to be cast. Unless this is done the proxy will vote as he/
she thinks fit.
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Number of votes 

In favour of Against Abstain

Ordinary resolution 1: Approval of the Transaction

Ordinary resolution 2: Authority to give effect to resolutions

One vote per share held by Shareholders, recorded in the Registers on the Voting Record Date

Unless otherwise instructed my proxy may vote or abstain from voting as he/she thinks fit.

Signed this day of 2020

Signature  

Assisted by me (where applicable)

(State capacity and full name)

A Shareholder entitled to attend and vote at the General Meeting is entitled to appoint a proxy to attend, vote and speak in his/her stead. A proxy 
need not be a Rebosis Shareholder. Each Shareholder is entitled to appoint one or more proxies to attend, speak and, on a poll, vote in place of 
that Shareholder at the General Meeting.

Forms of proxy are requested to be delivered the Transfer Secretaries, Computershare Investor Services Proprietary Limited at Rosebank 
Towers, 15 Biermann Avenue, Rosebank, 2196, or posted to Private Bag X9000, Saxonwold, 2132, or faxed to +27 11 688 5238, or emailed 
to proxy@computershare.co.za, so as to arrive no later than 10:00 on Thursday, 26 March 2020. Forms of proxy not lodged with the Transfer 
Secretaries in time may be handed to the chairperson of the General Meeting immediately before the commencement of the General Meeting. 
Any Shareholder who completes and lodges a form of proxy will nevertheless be entitled to attend, speak and vote in person at the General 
Meeting should the Shareholder decide to do so.

Please read notes on the reverse side hereof.
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NOTES TO THE FORM OF PROXY:

1. Only Shareholders who are registered in the registers of Rebosis under their own name on the Voting Record Date may complete a 
form of proxy or attend the General Meeting. This includes Certificated Shareholders or Own-Name Dematerialised Shareholders. A 
proxy need not be a Rebosis Shareholder.

2. Certificated Shareholders wishing to attend the General Meeting have to ensure beforehand with the Transfer Secretaries that their 
Shares are registered in their own name.

3. Beneficial Shareholders whose Shares are not registered in their own-name, but in the name of another, for example, a nominee, may 
not complete a proxy form, unless a form of proxy is issued to them by a registered Shareholder and they should contact the registered 
Shareholder for assistance in issuing instructions on voting their Shares, or obtaining a proxy to attend, speak and, on a poll, vote at 
the General Meeting.

4. Dematerialised Shareholders who have not elected own-name registration in the Registers of Rebosis through a CSDP and who wish 
to attend the General Meeting, must instruct the CSDP or broker to provide them with the necessary letter of representation to attend.

5. Dematerialised Shareholders who have not elected own-name registration in the Register of Rebosis through a CSDP and who are 
unable to attend, but wish to vote at the General Meeting, must timeously provide their CSDP or broker with their voting instructions 
in terms of the custody agreement entered into between that Shareholder and the CSDP or broker.

6. A Shareholder may insert the name of a proxy or the names of two or more alternative proxies of the Shareholder’s choice in the space, 
with or without deleting “the chairperson of the General Meeting of Shareholders”. The person whose name stands first on the form of 
proxy and who is present at the General Meeting will be entitled to act as proxy to the exclusion of those whose names follow.

7. The completion and lodging of this form of proxy will not preclude the relevant Shareholder from attending the General Meeting and 
speaking and voting in person thereat to the exclusion of any proxy appointed, should such Shareholder wish to do so. In addition to 
the aforegoing, a Shareholder may revoke the proxy appointment by: 

7.1. cancelling it in writing, or making a later inconsistent appointment of a proxy; and 

7.2. delivering a copy of the revocation instrument to the proxy, and to Rebosis.

8. The revocation of a proxy appointment constitutes a complete and final cancellation of the proxy’s authority to act on behalf of the 
Shareholder as of the later of the date:

8.1. stated in the revocation instrument, if any; or

8.2. upon which the revocation instrument is delivered to the proxy and Rebosis as required in section 58(4)(c)(ii) of the Companies 
Act.

9. Should the instrument appointing a proxy or proxies have been delivered to the Transfer Secretaries, as long as that appointment 
remains in effect, any notice that is required by the Companies Act or the MoI to be delivered by the Company to the Shareholder must 
be delivered to:

9.1. the Shareholder; or

9.2. the proxy or proxies if the Shareholder has in writing directed Rebosis to do so and has paid any reasonable fee charged by 
Rebosis for doing so.

10. A proxy is entitled to exercise, or abstain from exercising, any voting right of the relevant Shareholder without direction, except to the 
extent that the existing MOI or the instrument appointing the proxy provide otherwise.

11. If Rebosis issues an invitation to Shareholders to appoint one or more persons named by Rebosis as a proxy, or supplies a form of 
instrument appointing a proxy:

11.1. such invitation must be sent to every Shareholder who is entitled to receive notice of the meeting at which the proxy is intended 
to be exercised;

11.2. Rebosis must not require that the proxy appointment be made irrevocable; and

11.3. the proxy appointment remains valid only until the end of the relevant meeting at which it was intended to be used, unless 
revoked as contemplated in section 58(5) of the Companies Act.

12. Any alteration or correction made to this form of proxy must be initialled by the signatory/ies. A deletion of any printed matter and the 
completion of any blank space(s) need not be signed or initialled.

13. Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity must be attached to 
this form unless previously recorded by the Transfer Secretaries or waived by the chairperson of the General Meeting.

14. A minor must be assisted by his/her parent/guardian unless the relevant documents establishing his/her legal capacity are produced or 
have been registered by the Transfer Secretaries.
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15. A company holding Shares in Rebosis that wishes to attend and participate at the General Meeting should ensure that a resolution 
authorising a representative to act is passed by its directors. Resolutions authorising representatives in terms of section 57(5) of the 
Companies Act must be lodged with the Transfer Secretaries prior to the General Meeting.

16. Where there are joint holders of Shares any one of such persons may vote at any meeting in respect of such Shares as if he were solely 
entitled thereto; but if more than one of such joint holders wishes to be present or represented at the General Meeting, that one of the 
said persons whose name appears first in the Register of such Shares or his proxy, as the case may be, shall alone be entitled to vote in 
respect thereof.

17. The chairperson of the General Meeting may reject or accept any proxy which is completed and/or received other than in accordance 
with the instructions, provided that he shall not accept a proxy unless he is satisfied as to the matter in which a Shareholder wishes to 
vote.

18. A proxy may not delegate his/her authority to act on behalf of the Shareholder, to another person.

19. A Shareholder’s instruction to the proxy must be indicated by the insertion of the relevant number of Shares to be voted on behalf of 
that Shareholder in the appropriate space provided. Failure to comply with the above will be deemed to authorise the chairperson of the 
General Meeting, if the chairperson is the authorised proxy, to vote in favour of the resolutions at the General Meeting or other proxy 
to vote or to abstain from voting at the General Meeting as he/she deems fit, in respect of the Shares concerned. A Shareholder or the 
proxy is not obliged to use all of the votes exercisable by the Shareholder or the proxy, but the total of votes cast in respect whereof 
abstention is recorded may not exceed the total of the votes exercisable by the Shareholder or the proxy.

20. Forms of proxy are requested to be delivered to the Transfer Secretaries, Computershare Investor Services Proprietary Limited at Rosebank 
Towers, 15 Biermann Avenue, Rosebank, 2196, or posted to Private Bag X9000, Saxonwold, 2132, or faxed to +27 11 688 5238, or 
emailed to proxy@computershare.co.za, so as to arrive no later than 10:00 on Thursday, 26 March 2020. Forms of proxy not lodged with 
the Transfer Secretaries in time may be handed to the chairperson of the General Meeting immediately before the commencement of the 
General Meeting. Any Shareholder who completes and lodges a form of proxy will nevertheless be entitled to attend, speak and vote in 
person at the General Meeting should the Shareholder decide to do so.

21. This form of proxy may be used at any adjournment or postponement of the General Meeting, including any postponement due to a 
lack of quorum, unless withdrawn by the Shareholder.

22. The aforegoing notes include a summary of the relevant provisions of section 58 of the Companies Act, as required in terms of that 
section.
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