THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to what action to take, please consult your broker, CSDP, banker, attorney, accountant or other
professional adviser immediately. Copies of this Circular (in English only) may be obtained from the offices of the sponsor at the
address set out on the inside front cover. The definitions and interpretations commencing on page 7 of this Circular apply mutatis
mutandis throughout this Circular, including the front cover.

Action required

1.

If you have disposed of all of your Shares in Cognition, please forward this document to the purchaser of such shares or to
the stockbroker, banker or other agent through whom such disposal was effected.

Certificated or Own Name Dematerialised Shareholders who are unable to attend the General Meeting of Shareholders to
be held at 11:00 on Friday, 11 November 2022 in the boardroom at Cognition House, corner Bram Fischer Drive and Will
Scarlett Avenue, Ferndale, Randburg and wish to be represented thereat, must complete and return the attached Form
of Proxy in accordance with the instructions contained therein to the Transfer Secretaries of the Company, Rosebank
Towers, 15 Biermann Avenue, Rosebank, Johannesburg 2196 (Private Bag X9000, Saxonwold 2132), e-mail address
proxy@computershare.co.za so as to be received by them for administrative purposes not later than 11:00 on Wednesday,
9 November 2022.

Dematerialised shareholders, other than those with Own Name Registration, must inform their CSDP or broker of their
intention to attend the General Meeting in order for such CSDP or broker to be able to issue them with the necessary
letters of representation to enable them to attend such meeting or, alternatively, should they not wish to attend the General
Meeting, they should provide their CSDP or broker with their voting instructions. This must be effected in terms of the
agreement entered into between the Shareholder and their CSDP or broker.

R/
=
Ny
OO [ u‘\
COGNITISN
HOLDINGS LTD
COGNITION HOLDINGS LIMITED

(Incorporated in the Republic of South Africa)
(Registration number 1997/010640/06)
Share Code: CGN  ISIN: ZAE000197042

CIRCULAR TO SHAREHOLDERS

regarding

the Disposal of a majority interest in Private Property;

and incorporating

a report prepared by the Expert in terms of sections 114(2) and 114(3) of the Act;

extracts of section 115 of the Act dealing with the approval requirements for the Disposal and section 164 of the Act dealing with
Dissenting Shareholders' Appraisal Rights;

a notice of the General Meeting; and

the Form of Proxy.
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IMPORTANT DATES AND TIMES

2022

Record date for Shareholders to be entitled to receive this Circular

Circular including notice of General Meeting to consider the Disposal distributed to
Shareholders

Notice convening the General Meeting released on SENS on

Notice convening the General Meeting published in the press on

Last day to trade Shares in order to be eligible to vote at the General Meeting
Record date to vote at the General Meeting

Forms of Proxy requested to be lodged for administrative purposes with Transfer Secretaries
by 11:00 on

Last date and time for Shareholders to give notice to the Company objecting, in terms of
section 164 (3) of the Act, to the special resolution approving the Disposal for purposes of
the Appraisal Rights by 11:00 on

Forms of Proxy not lodged with Transfer Secretaries to be handed to the chairman of the
General Meeting before 11:00, or before proxy exercises any voting rights, on

General Meeting of Shareholders to be held at 11:00 on
Results of General Meeting released on SENS on
Results of General Meeting published in the press on

Friday, 7 October

Friday, 14 October
Friday, 14 October
Friday, 14 October
Monday, 1 November
Friday, 4 November

Wednesday, 9 November

Wednesday, 9 November

Friday, 11 November
Friday, 11 November
Friday, 11 November
Monday, 14 November

ACTION

If the Disposal is approved by the Shareholders at the General Meeting, the following dates assume that neither Court
approval nor the review of the Disposal is required and will be confirmed in the finalisation announcement to be released
simultaneously with the results of the General Meeting.

Should votes against or objections to the Disposal be lodged as contemplated in paragraph 5 of the Circular, the dates
set out below will not be applicable, and a further finalisation announcement will be released in due course.

Finalisation date expected to be on
Finalisation date announcement expected to be released on SENS on
Finalisation date announcement expected to be published in the press on

Friday, 11 November
Friday, 11 November
Monday, 14 November

Expected operative date of the Disposal: TRP issues compliance certificate in terms of the Act Wednesday, 16 November

Notes:

1. The dates and times (South African standard time) set out above are subject to change. Any such change will be released
on SENS and published in the press.

2. Shareholders who wish to exercise their Appraisal rights are referred to Annexure 5 to this Circular for purposes of determining
the relevant timing for the exercise of these rights.

3. Dematerialised Shareholders, other than those with Own Name registration, must inform their CSDP or broker of their
intention to attend the General Meeting in order for such CSDP or broker to be able to issue them with the necessary letters
of representation to enable them to attend such meeting or, alternatively, should they not wish to attend the General Meeting,
they should provide their CSDP or broker with their voting instructions. This must be effected in terms of the agreement
entered into between the Shareholder and the CSDP or broker.

4.  Shares acquired after the Last Day to Trade will not be entitled to exercise voting rights at the General Meeting.




SALIENT FEATURES

The salient features and actions required should be read in conjunction with this Circular as a whole for a full appreciation thereof.
The definitions and interpretations commencing on page 8 of this Circular apply to the salient features.

1. INTRODUCTION AND PURPOSE OF THIS CIRCULAR

1.1 On 26 August 2022 Cognition announced that the Agreements had been concluded and the Board had resolved to
implement the Disposal.

1.2  The Disposal is classified as an affected transaction in terms of the Code, and requires approval by the Shareholders
in general meeting, by way of a special resolution, with a 75% maijority. In addition, the Disposal is categorised in
terms of the Listings Requirements as a Category 1 transaction, which similarly requires shareholder approval, but
by way of an ordinary resolution, with a 50% plus majority.

1.3 In the circumstances, the Shareholders will only be asked to approve the special resolution approving the Disposal
to be proposed at the General Meeting, as well as ordinary resolutions which may be required for administrative
purposes.

1.4  This Circular provides the Shareholders with details of the Disposal and incorporates the report of the Independent
Expert and a notice convening the General Meeting containing the resolutions required for implementation of the
Disposal.

2. THE DISPOSAL

Subject to fulfilment of the Conditions Precedent set out in paragraph 5 of this Circular, in terms of the Disposal, Cognition
will dispose of the Sale Shares to the Purchasers for an aggregate consideration of R150 million. The Consideration will be
payable in cash on delivery of the Documents of Title in respect of the Sale Shares to the Purchasers.

3. RATIONALE FOR THE DISPOSAL

The business of Cognition has been subjected to a vigorous reassessment process following the restructuring of the
management team at the end of December 2021. The existing businesses of FoneWorx and BMI have been refocused and
aligned with the identified needs of their respective customer bases.

At the same time, Private Property has also interrogated its priorities and business imperatives and has resolved to commit
greater investment to future growth prospects and in its long-termproduct initiatives serviced by its web-based platform.
This will require an allocation of considerable additional resources in technology and marketing.

In the process of the above review, it has become apparent to the Company that its investment in Private Property may
benefit from a more industry-aligned shareholder base which supports the imperatives of growth as opposed to short term
returns, and which can accelerate the implementation of Private Property’s revised strategy. In the circumstances, the offer
to acquire Cognition’s shareholding in Private Property represents an opportunity for the Company to return significant
value to shareholders.

4. GENERAL MEETING AND ACTION REQUIRED

The General Meeting will be held in the boardroom at Cognition House, Corner Bram Fischer Drive and Will Scarlett
Avenue, Ferndale, Randburg at 11:00 on Friday, 11 November 2022, to consider and pass the special and ordinary
resolutions necessary to implement the Disposal. A notice convening the General Meeting is contained in this Circular as
well as a Form of Proxy for those Certificated and Own Name Dematerialised Shareholders who will be unable to attend
the General Meeting but wish to be represented thereat.

Certificated or Own name Dematerialised Shareholders who are unable to attend the General Meeting but wish to be
represented thereat are requested to complete the attached Form of Proxy and return it in accordance with the instructions
and notes contained therein to the Transfer Secretaries, Computershare Investor Services Proprietary Limited, Rosebank
Towers, 15 Biermann Avenue, Rosebank, Johannesburg 2196 (Private Bag X9000, Saxonwold 2132), e-mail address
proxy@computershare.co.za so as to be received for administrative purposes by not later than 11:00 on Wednesday,
9 November 2022.

In terms of the custody agreements entered into by Dematerialised Shareholders and their CSDP’s or brokers:

— Dematerialised Shareholders, other than Own Name Dematerialised Shareholders, who wish to attend the General
Meeting, must instruct their CSDP or broker to issue them with the necessary letters of representation to attend the
General Meeting

— Dematerialised Shareholders, other than Own Name Dematerialised Shareholders, who wish to be represented at the
General Meeting by way of proxy, must provide their CSDP or broker with their voting instructions by the cut-off time or
date advised by their CSDP or broker for transactions of this nature.




DEFINITIONS AND INTERPRETATIONS

In this circular and the annexures thereto, unless otherwise stated or the context indicates a contrary intention, the following
expressions shall have the meanings set out opposite them. Cognate expressions bear corresponding meanings, words denoting
one gender shall import and include the others, natural persons shall import and include juristic persons and vice versa and the
singular shall import and include the plural and vice versa, as follows:

“the Act”

“the Agreements”
“the Appraisal Rights
“BetterHome”

“the BetterHome agreement”

“the Board” or “the Directors’
“Caxton”

“the Caxton Group”
“Certificated Shareholders”
“the or this Circular”

“the Code”

“Cognition” or “the Company

“the Common Monetary Area”

“the Conditions Precedent”
“the Consideration”

“CSDP”

“‘CTP”

“Dematerialised” or
“Dematerialisation”

“Dematerialised Shareholders”

“the Disposal”

“the Dissenting Shareholders’
“Documents of Title”

“the Expert”

“the Finalisation Date”

“Fledge

“the Fledge agreement”

“Form of Proxy”

the Companies Act, 2008 (Act 71 of 2008), as amended,;
collectively, the BetterHome agreement, the Fledge agreement and the ooba agreement;
the rights afforded to the Shareholders in terms of section 164 of the Act;

BetterHome Group Limited, registration number 1992/000443/06, a public company
incorporated in South Africa, the shareholders’ register of which is available for inspection
in terms of paragraph 22, none of which are related parties to Cognition;

the agreement dated 12 August 2022 concluded between, inter alia, the Company and
BetterHome regarding the Disposal;

the board of directors of Cognition in office from time to time

Caxton and CTP Publishers and Printers Limited, registration number 1947/026616/06, a
public company incorporated in Pretoria, South Africa on 3 September 1947, and listed on
the JSE;

collectively, Caxton and CTP;
Shareholders holding Shares represented by a Document of Title;

this document dated Friday, 14 October 2022 including the notice of General Meeting and
the Form of Proxy;

the Takeover Regulations prescribed by the Minister of Trade, Industry and Competition in
terms of section 120 of the Act Law contained in the Act;

Cognition Holdings Limited, registration number 1997/010640/06, a public company
incorporated in Pretoria, South Africa on 4 July 1997, and listed on the JSE;

collectively, South Africa, the Republic of Namibia and the Kingdoms of Lesotho and
Eswatini;

the conditions precedent set out in paragraph 5 of this Circular;

in aggregate, R150 million, to be paid in cash against delivery of the Documents of Title in
respect of the Sale Shares to the Purchasers;

a Central Securities Depository Participant as defined in the Financial Markets Act, 2012
(Act 19 of 2012);

CTP Limited, registration number 1971/004223/06, a public company incorporated in
South Africa and a wholly owned subsidiary of Caxton;

the process in terms of which securities held by Certificated Shareholders are converted
into electronic form and held by a CSDP or broker;

Shareholders who hold Shares which have been Dematerialised;
the disposal by Cognition of the Sale Shares in terms of the Agreements;

Shareholders who validly exercise Appraisal Rights by demanding, in terms of sections
164(5) to 164(8) of the Act, that the Company pay them the fair value of their Shares;

share certificates, certified transfer deeds, balance receipts or any other documents of
title;

Exchange Sponsors Projects Proprietary Limited, registration number 2008/021456/07, a
private company incorporated in South Africa;

the date on which all the Conditions Precedent shall have been fulfilled or waived, as the
case may be, as set out in paragraph 5 of this Circular;

Fledge Capital Proprietary Limited, registration number 2006/037152/07, a private
company incorporated in South Africa, the shareholders’ register of which is available for
inspection in terms of paragraph 22, None of which are related parties to Cognition;

the agreement dated 12 August 2022 concluded between, inter alia, the Company and
Fledge regarding the Disposal;

the Form of Proxy (blue) attached to and forming part of this Circular;




“the General Meeting”
“the Group”
“the Independent Board”

“the JSE”

“the Last Practicable Date”

“the Listings Requirements”

“0oba”

“the ooba agreement”

“the Operative Date”

“Own Name Registration’

“Private Property”

“the Purchasers”
“the Sale Shares”

“SENS”

“the Shareholders”
“the Shares”
“South Africa”
“Strate”

“the Transfer Secretaries”

“the TRP”

the general meeting of the Shareholders to be held at 11:00 on Friday, 11 November 2022;
Cognition and all of its subsidiaries;

Messrs. Miles Crisp, Dennis Lupambo and Steve Naudé, all of whom are independent
non-executive directors of Cognition;

the Johannesburg Stock Exchange, operated under licence as an exchange under
the Financial Markets Act, 2012 (Act 19 of 2012) by JSE Limited, registration number
2005/022939/06, a public company incorporated in South Africa;

Friday, 7 October 2022, being the last practicable date before the finalisation of this
Circular;

the Listings Requirements of the JSE in force from time to time;

ooba Proprietary Limited, registration number 1998/010018/07, a private company
incorporated in South Africa, the shareholders’ register of which is available for inspection
in terms of paragraph 22, none of which are related parties to Cognition;

the agreement dated 12 August 2022 concluded between, inter alia, the Company and
ooba regarding the Disposal;

the date on which the Panel issues a compliance certificate in terms of the Act;

Dematerialised Shareholders who have registered their Shares with a CSDP in their own
name;

Private Property South Africa Proprietary Limited, registration number 2012/065291/07,
a private company incorporated in South Africa, which has 22 shareholders holding the
issued shares other than the Sale Shares, all of which have waived their pre-emptive
rights in respect of the Sale Shares;

collectively, BetterHome, Fledge and ooba;

5 265 issued ordinary shares in Private Property, constituting 50,01 % of its issued share
capital, and currently held by Cognition;

the Stock Exchange News Service operated by the JSE;

the holders of the Shares;

ordinary shares of no par value in the share capital of Cognition;
the Republic of South Africa;

the electronic clearing and settlement system used by the JSE and operated by Strate
Proprietary Limited, registration number 1998/022242/07, a private company incorporated
in South Africa;

Computershare Investor Services Proprietary Limited, registration number
2004/003647/07, a private company incorporated in South Africa; and

the Takeover Regulation Panel established in terms of section 196 of the Act.
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CIRCULAR TO SHAREHOLDERS

INTRODUCTION AND PURPOSE OF CIRCULAR

1.1 On 26 August 2022 Cognition announced that the Agreements had been concluded and the Board had resolved to
implement the Disposal.

1.2 The Disposal is classified as an affected transaction in terms of the Code, and requires approval by the Shareholders
in general meeting, by way of a special resolution, with a 75% majority. In addition, the Disposal is categorised in
terms of the Listings Requirements as a Category 1 transaction, which similarly requires shareholder approval, but
by way of an ordinary resolution, with a 50% plus majority.

1.3 In the circumstances, the Shareholders will only be asked to approve the special resolution approving the Disposal
at the General Meeting, as well as ordinary resolutions which may be required for administrative purposes.

1.4  This Circular provides the Shareholders with details of the Disposal and incorporates the report of the Independent
Expert and a notice convening the General Meeting containing the resolutions required for implementation of the
Disposal.

NATURE OF BUSINESS AND PROSPECTS

The Group is a multi-disciplinary data collection, communication and research company that provides a broad range of
services to Fast Moving Consumer Goods, media and digital companies.

Via its multi-disciplinary capacity of collecting data and rewarding consumers or businesses for interacting with its clients’
brands, Cognition offers Business Intelligence tools and measurable insights via dashboards and bespoke reports.

Cognition’s services can be segmented into three broadly defined strategic areas:

Consulting: Understanding the clients’ needs, objectives and desired outcomes, in order to provide technical
and professional services and advice.

Data Collection: Gathering and measuring information in an established, systematic process, whilst understanding
that information is a means to an end and not an end in itself.

Data Analytics: Examining data sets in order to draw conclusions about the information they contain with the aid
of proprietary systems and software processes, thus providing clients with a greater understanding
of the data.

In 2019, Cognition acquired the majority interest in Private Property from CTP in exchange for an issue of shares in
Cognition, which resulted in the Caxton Group becoming the controlling shareholder of the Company. Private Property then
became the major digital thrust of the Group.

The business of Cognition has been subjected to a vigorous reassessment process following the restructuring of the
management team at the end of December 2021. The existing businesses of FoneWorx and BMI have been refocused and
aligned with the identified needs of their respective customer bases.




At the same time, Private Property has also interrogated its priorities and business imperatives and has resolved to commit
greater investment to future growth prospects and in its long-term product initiatives, serviced by its web-based platform.
This will require an allocation of considerable additional resources in technology and marketing.

In the process of the above review, it has become apparent to the Company that its investment in Private Property may
benefit from a more industry-aligned shareholder base which supports the imperatives of growth as opposed to short term
returns, and which can accelerate the implementation of Private Property’s revised strategy. In the circumstances, the offer
to acquire Cognition’s shareholding in Private Property represents an opportunity for the Company to return significant
value to shareholders.

ORDINARY SHARE CAPITAL

On the Last Practicable Date, the authorised and issued ordinary share capital of the Company was:

Authorised
1 250 000 000 ordinary shares of no par value

Issued
229 273 021 ordinary shares of no par value

Stated capital R159 420 500

Implementation of the Disposal will have no effect on the share capital of the Company.
There are no treasury shares held by the Company.
THE DISPOSAL

Subject to fulfilment of the Conditions Precedent set out in paragraph 5 of this Circular, the Company will implement the
Disposal of the Sale Shares to the Purchasers for the Consideration of R150 million in cash, payable upon delivery of the
Documents of Title in respect of the Sale Shares to the Purchasers.

CONDITIONS PRECEDENT TO THE DISPOSAL

The Disposal will be subject to the fulfilment of the following conditions precedent by 31 December 2022, or such later date
as the Company and the TRP may agree to in writing:

51 approval of the Disposal by the Shareholders by way of a special resolution, requiring a majority vote of 75%, as
contemplated in section 115(2) of the Act, and:

» to the extent required, the approval and the implementation of such resolution by the court as contemplated in
section 115(3)(a) of the Act; and

« if applicable, the Company not treating the afore-mentioned resolution as a nullity, as contemplated in section
115(5)(b) of the Act;

5.2  Shareholders not having exercised Appraisal Rights by giving valid demands to this effect to the Company, in terms
of section 164(7) of the Act; and

5.3  the TRP having issued a compliance certificate as required in terms of section 121(b) of the Act.
TREATMENT OF THE CONSIDERATION

The Consideration will be added to current cash reserves of the Company, increasing such reserves to approximately R190
million, pending decisions as to the most effective deployment of such resources.

PRO FORMA FINANCIAL INFORMATION AND EFFECTS OF THE DISPOSAL

Annexure 2 contains historical financial information regarding Private Property and the reporting accountants’ report
on the historical financial information of Private Property (incorporated by reference in accordance with paragraph 21 of
this Circular) and selected statements of financial information extracted from the audited financial statements of Private
Property for the year ended 30 June 2022.

Annexure 3 contains the pro forma financial information of the Company for the financial year ended 30 June 2022, based
on the audited financial statements for the year ended 30 June 2022, which are similarly incorporated by reference in
accordance with paragraph 21 of this Circular, and are available on the website of the Company.

Annexure 4 contains the limited assurance report of BDO South Africa Inc., the reporting accountants to Cognition, on the
pro forma financial information relating to Cogpnition.

The table below sets out the pro forma financial effects of the Disposal on Cognition’s earnings per Share, headline earnings
per Share, net asset value per Share and net tangible asset value per Share on the most recently published audited
financial results of the Company for the financial year ended 30 June 2022. The financial effects are the responsibility of
the Directors, are prepared for illustrative purposes only and, because of their nature, may not fairly present the financial
position of the Company, changes in its equity or the results of its operations or cash flows after the Disposal.




Before the

Disposal: After Disposal:
audited to Pro forma Increase/
30 June 2022  Adjustments 30 June 2022 (decrease)
EPS and Diluted EPS / (loss) (cents) (22.15) 25.98 3.83 -117%
HEPS (cents) 0.46 (1.28) (0.82) -277%
NAV per share (cents) 73.06 26.77 99.83 37%
NTAV per share (cents) 41.25 57.00 98.25 138%
Weighted average number of ordinary shares in
issue 229 273 021 - 229 273 021 0%
Ordinary shares in issue 229 273 021.00 - 229 273 021 0%

WORKING CAPITAL STATEMENT

The Directors have considered the impact of the Disposal and are of the opinion that, for a period of 12 months after the
date of approval of the Disposal:

— the Company and the Group will be able to pay their respective debts as they become due in the ordinary course of
business;

— the assets of the Company and the Group will be in excess of the liabilities of the Company and the Group. For this
purpose, the assets and liabilities were recognised and measured in accordance with the accounting policies used in
the latest audited consolidated financial statements of the Company and the Group;

— the share capital and reserves of the Company and the Group will be adequate for ordinary business purposes;

— the working capital of the Company and the Group will be adequate for ordinary business purposes.

PARTICULARS OF DIRECTORS AND THEIR INTERESTS

9.1 The names, ages, addresses and occupations of the Directors are as follows:

Name (age)

Business address

Occupation

PM Jenkins (63)

Caxton House
368 Jan Smuts Avenue
Craighall Park
Johannesburg

Non-executive director and
chairman of Cognition

RCH Fedder (40)

Caxton House
368 Jan Smuts Avenue
Craighall Park
Johannesburg

Chief Executive Officer of Cognition

PA Scholtz (46)

Cognition House

Corner Bram Fischer Drive and
Will Scarlett Avenue

Ferndale

Financial director of Cognition

G Groenewaldt (64)

Cognition House
Corner Bram Fischer Drive and
Will Scarlett Avenue

Executive director of Cognition

Ferndale

M Crisp (64) Plot 3, 3 Street Independent non-executive
Farmall AH director of Cognition and director of
Randburg companies

SWL de Kock (48)

Caxton House
368 Jan Smuts Avenue
Craighall Park
Johannesburg

Non-executive director of Cognition
and director of companies

DC Lupambo (59)

3 Puzzle Bush Close
Bassonia Estate
Cussionia Drive
Bassonia

Independent non-executive
director of Cognition and director of
companies

AMwela (41)

Caxton House
368 Jan Smuts Avenue
Craighall Park
Johannesburg

Non-executive director of Cognition
and director of companies

S Naudé (71)

16 Sinsaunt Crescent
Hurlingham Manor
Sandton

Independent non-executive
director of Cognition and director of
companies

The Directors are all South African citizens.

Implementation of the Disposal with not have any effect on the Directors or Directors’ remuneration.
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13.
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9.2 Directors’ interests in transactions

None of the directors of Cognition have any beneficial interest (directly or indirectly) in any transactions that were
effected by the Company or the Group in the current or preceding financial year; or during an earlier financial year
which remain in any respect outstanding or unperformed.

9.3 Directors’ interests in securities

On the Last Practicable Date, the direct and indirect beneficial interests of the Directors and their associates in the
share capital of Cognition were as follows:

Director Direct % Indirect % Total %
G Groenewaldt 0,65 - 0,65
PA Scholtz 0,21 - 0,21
Total 0,86 0,86

IRREVOCABLE UNDERTAKING AND INTERESTS AND DEALINGS IN COGNITION BY THE CAXTON GROUP

The Caxton Group, which owns or controls 154 477 379 ordinary shares in the Company (67.36% of the issued share
capital), has provided to the Purchasers an unconditional irrevocable undertaking to vote in favour of the resolutions
required to implement the Disposal.

The Caxton Group has not traded for value in the shares of the Company during the period of six months prior to the
announcement of the Disposal, and up to and including the Last Practicable Date.

REPORT OF THE EXPERT ON THE TERMS AND CONDITIONS OF THE DISPOSAL

The report of the Expert prepared in accordance with section 114(3) and regulation 90 of the Code is set out in Annexure
1 to this Circular.

Having considered the terms and conditions of the Disposal and based on the conditions set out in its report, the Expert
has concluded that the terms and conditions of the Disposal are fair and reasonable to the Shareholders, as each of these
terms is respectively defined in the Act.

VIEW OF THE INDEPENDENT BOARD ON THE DISPOSAL

In accordance with the Code, the Board has appointed the Independent Board, comprising Messrs. M Crisp, D Lupambo
and S Naudé, which has appointed the Expert to compile a report on the Disposal. The Board has provided all relevant
information on the Company requested by the Expert in order to compile its report.

The Independent Board, after due consideration of the report of the Expert, has determined that it will place reliance
on the valuation performed by the Expert for the purposes of reaching its own opinion regarding the Disposal and the
Consideration as contemplated in regulation 110(3)(b) of the Code. The Independent Board has formed a view of the range
of the Consideration for the Sale Shares, which accords with the range contained in the Expert's report, in considering
its opinion and recommendation. The Independent Board is not aware of any factors which are difficult to quantify or are
unquantifiable (as contemplated in regulation 110(6) of the Code) and has not taken any such factors into account, in
forming its opinion.

The Independent Board, taking into account the report of the Expert, has considered the terms and conditions of the
Disposal and the members of the Independent Board are unanimously of the opinion that the terms and conditions thereof
are fair and reasonable to the Shareholders and, accordingly, recommend that the Shareholders vote in favour of the
Disposal at the General Meeting.

OPINION AND RECOMMENDATION OF THE BOARD ON THE DISPOSAL

The Directors, all of whom except for Mr G Groenewaldt and two members of the Independent Board, Messrs DC Lupambo
and S Naude, are also directors of Private Property. That having been said, these Directors are unanimously of the opinion
that the Disposal is in the best interests of the Company and the Shareholders, and accordingly recommend that the
Shareholders vote in favour of the resolutions to be proposed at the General Meeting. The Directors intend to vote in favour
of the resolutions in respect of the Shares held by them.

EXPERTS’ CONSENTS

The auditors and reporting accountants to Cognition and Private Property, and the Expert, have consented in writing to the
references to their name and the inclusion of their reports in the form and context in which they appear in this Circular, and
had not withdrawn such consents prior to the date of issue of the Circular. In addition, the attorneys, sponsor and Transfer
Secretaries have consented in writing to the inclusion of their names in this Circular, and had not withdrawn such consents
prior to the date of issue of the Circular.




15.

16.

17.

18.

19.

20.

COSTS

The costs to be incurred by Cognition pursuant to the Disposal are estimated at approximately R1 761 258 (exclusive of
VAT) made up as follows:

AcaciaCap Advisors Proprietary Limited — JSE documentation and sponsor services R375 000
BDO South Africa — accounting services R100 000
Computershare Investor Services Proprietary Limited — secretarial services R15 000
Fluxmans Inc. — legal services R600 000
Exchange Sponsors Projects — report and opinion R120 000
Printing, advertising and distribution costs R160 000
Tax and accounting advisory fees R234 032
JSE- documentation inspection fees R58 096
TRP- documentation fees R99 130
TOTAL (estimate) R1 761 258

There have been no preliminary expenses incurred by the Company in the three years preceding the date of this Circular.
RESPONSIBILITY STATEMENTS

The Board and the Independent Board, whose names are given on pages 9 and 12 of this Circular, collectively and
individually accept full responsibility for the accuracy of the information given 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, and that all
reasonable enquiries to ascertain such facts have been made and that the Circular contains all information required by law
and the Listings Requirements.

MATERIAL CHANGES

Save for the announcement of the proposed Disposal on 26 August 2022, there have been no material changes in the
financial or trading position of the Group since the publication of the financial statements for the financial year ended 30
June 2022.

LITIGATION STATEMENT

There are no legal or arbitration proceedings, including any proceedings which are pending or threatened, of which the
Directors are aware, that may have or have had in the recent past, being at least the previous 12 months, a material effect
on the Group’s financial position.

THE GENERAL MEETING

The General Meeting will be held in the boardroom at Cognition House, corner Bram Fischer Drive and Will Scarlett
Avenue, Ferndale, Randburg at 11:00 on Friday, 11 November 2022, to consider and pass the resolutions necessary to
implement the Disposal. A notice convening the General Meeting is contained in this Circular as well as a Form of Proxy
for those Certificated and Own Name Dematerialised Shareholders who will be unable to attend the General Meeting but
wish to be represented thereat.

Certificated or Own Name Dematerialised Shareholders who are unable to attend the General Meeting but wish
to be represented thereat are requested to complete the attached Form of Proxy and return it in accordance with the
instructions and notes contained therein to the Transfer Secretaries at Rosebank Towers, 15 Biermann Avenue, Rosebank,
Johannesburg 2196 (Private Bag X9000, Saxonwold 2132), e-mail address proxy@computershare.co.za to be received
for administrative procedures by not later than 11:00 on Wednesday, 9 November 2022, or handed to the chairman of the
General Meeting by not later than 11:00 on Friday, 11 November 2022.

In terms of the custody agreements entered into by Dematerialised Shareholders and their CSDP’s or brokers:

— Dematerialised Shareholders, other than Own Name Dematerialised Shareholders, that wish to attend the General
Meeting, must instruct their CSDP or broker to issue them with the necessary letters of representation to attend the
General Meeting;

— Dematerialised Shareholders, other than Own Name Dematerialised Shareholders, that wish to be represented at the
General Meeting by way of proxy, must provide their CSDP or broker with their voting instructions by the cut-off time or
date advised by their CSDP or broker for transactions of this nature.

TAKEOVER REGULATION PANEL APPROVAL

The Shareholders should take note that the TRP does not consider commercial advantages or disadvantages of affected
transactions when it approves such transactions.
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21.

22,

INCORPORATION BY REFERENCE

The financial information set out in the table below is incorporated in Annexure 2 to this Circular by reference, and can
be accessed on the web-site of the Company at www.cgn.co.za. It is also available for inspection by Shareholders and/or
prospective investors, free of charge, at the registered office of the Company, during business hours between 14 October
and 11 November 2022:

Item

Historical financial infirmation of Private Property for the three financial years ended 30 June 2020, 30 June 2021 and
30 June 2022

Reporting accountants’ limited assurance report on the historical financial information of Private Property for the three
financial years ended 30 June 2020, 30 June 2021 and 30 June 2022

Audited annual financial statements of Private Property for the three financial years ended 30 June 2020, 30 June 2021
and 30 June 2022

Audited financial statements of Cognition for the three financial years ended 30 June 2020, 30 June 2021 and
30 June 2022

DOCUMENTS AVAILABLE FOR INSPECTION

The following documents, or copies thereof, will be available during normal business hours for inspection by the Shareholders
from Friday, 14 October 2022 to Friday, 11 November 2022 at the registered office of Cognition at Cognition House,
corner Bram Fischer Drive and Will Scarlett Avenue, Ferndale, Randburg, and online on the website of the Company at
WwWw.cgn.co.za:

221 the Memoranda of Incorporation of the Company and its major subsidiaries;
22.2 the Agreements;
22.3 the shareholders’ registers of BetterHome, Fledge and ooba;

22.4 the consolidated audited annual financial statements of the Group for the three years ended 30 June 2020, 30 June
2021 and 30 June 2022;

22.5 the historical financial information of Private Property or the three years ended 30 June 2020, 30 June 2021 and
30 June 2022;

22.6 the report of the Expert and its written consent to the publication of the report in the form and context in which it
appears in this Circular;

22.7 the limited assurance report of the reporting accountants to Cognition on the pro forma financial information of the
Company for the financial year ended 30 June 2022 and their written consent to the publication of the report in the
form and context in which it appears in this Circular;

22.8 the report of the reporting accountants on the historical financial information relating to Private Property and their
written consent to the publication of the report in the form and context in which it appears in this Circular; and

22.9 the written consents of the attorneys, sponsor and Transfer Secretaries to the use of their names in the form and
context in which they appear in this Circular.

By order of the board

Signed on behalf of the Board (other than the Independent Board) in terms of a Board resolution dated 5 October 2022
and separate powers of attorney by the Directors.

RCH Fedder
Chief Executive Officer

Signed on behalf of the Independent Board in terms of a resolution dated 6 October 2022 and separate powers of
attorney by the members of the Independent Board.

S Naudé
Chairman

Johannesburg

14 October 2022
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ANNEXURE 1

EXPERT’S REPORT ON THE TERMS AND CONDITIONS OF THE DISPOSAL

The Board of Directors

Cognition Holdings Limited

Cognition House

Corner Bram Fischer Drive and Will Scarlett Road
Randburg

2194

30 September 2022
Dear Sir

FAIR AND REASONABLE OPINION IN TERMS OF SECTION 112 OF THE ACT, AS READ WITH REGULATIONS 90 AND 110
OF THE COMPANIES REGULATIONS

Introduction

Cognition Holdings Limited ("Cognition” or “the Company”) entered into separate agreements dated 12 August 2022, constituting
one indivisible transaction with BetterHome Group Limited, ooba Proprietary Limited and Fledge Capital Proprietary Limited
(collectively “the Purchasers”) to dispose of its 50.01% interest in the issued ordinary share capital of Private Property South Africa
Proprietary Limited (“Private Property”) for an amount of R150 million (“Disposal Consideration”) (“the Disposal”).

Scope

The Disposal will result in the disposal by the Company of the greater part of its assets and will therefore be a fundamental
transaction in terms of Section 112 of the Companies Act, 71 of 2008 (“the Act”).

The Disposal is an affected transaction as defined in Section 117(1) (c) of the Act and as read with Regulations 90 and 110 of the
Companies Regulations, 2011 (“Companies Regulations”), the Company is required to retain an independent expert to provide an
independent expert report in the form of a fair and reasonable opinion (“Fair and Reasonable Opinion” or “Opinion”).

Exchange Sponsors Projects (Pty) Ltd (“Exchange Sponsors”) has been appointed by the Independent Board of Cognition
(“Independent Board”) as the Independent Expert to advise on whether the terms and conditions of the Disposal are fair and
reasonable to the shareholders of the Company.

Responsibility

Compliance with the Act and the Companies Regulations is the responsibility of the Independent Board. Our responsibility is to
report to the Independent Board on whether the terms and conditions of the Disposal and the Disposal Consideration are fair and
reasonable to Private Property Shareholders.

Definition of the terms “fair “and “reasonable”

The “fairness” of a transaction is primarily based on quantitative issues. A transaction will generally be said to be fair to a
Company’s shareholders if the benefits received, as a result of the transaction, are equal to or greater than the value given up.
The Disposal may be said to be fair to the Shareholders if the Disposal Consideration is equal to or greater than the fair value of
the equity interest being sold, or unfair if the Disposal Consideration is less than the fair value of the equity interest being sold.
Furthermore, in terms of Regulation 110(8) of the Companies Regulations, a Disposal with a consideration within the fair-value
range is generally considered to be fair.

Sources of information

In arriving at our Opinion, we have relied upon the following principal sources of information:

» Private Property’s website (www.privateproperty.co.za);

» the separate sale agreements dated 12 August 2022 relating to the Disposal;

» the terms and conditions of the Disposal, as set out in the Circular;

+ the annual financial statements of Private Property and its subsidiaries for the financial years ended 30 June 2021 and 30 June 2020;
« the unsigned Annual Financial Statements of Private Property for the financial years ended 30 June 2022;

 five-year forecast for Private Property for the years ending 30 June 2027;

» Competition Commission summary report dated July 2022 regarding “Online intermediation platforms market inquiry” and
Private Property’s legal advisors’ views on the report;

« discussions with Cognition directors and management regarding the Disposal;

» discussions with Private Property directors and management regarding the historical financial information of Private Property
and five-year projections;
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» discussions with the Private Property directors and management on prevailing market, economic, legal and other conditions
which may affect underlying value;

» publicly available information relating to the industry in which Private Property operates in general; and

* publicly available information relating to Private Property that we deemed to be relevant, including Private Property
announcements and media articles.

The information above was secured from:
» Private Property directors and management; and

« third-party sources, including information related to publicly available economic, market and other data which we considered
applicable to, or potentially influencing Private Property.

Procedures

In arriving at our Opinion, we have undertaken the following procedures and taken into account the following factors in evaluating
the Disposal:

* reviewed the terms and conditions of the separate sale agreements;
» analysed and reviewed all relevant financial information as set out above;

+ performed such other studies and analyses as we deemed appropriate and have considered our assessment of general
economic, market and financial conditions and our experience in other transactions, as well as our experience in securities
valuation and knowledge of the industry in which Private Property operates;

* held discussions with Private Property directors and management regarding the past and current business operations,
regulatory requirements, financial conditions and prospects of Private Property, the potential impact of the Covid-19 pandemic
on business operations and such other matters as we have deemed relevant to our inquiry;

» determined the fair value of Private Property by applying appropriate generally accepted valuation approaches and methods
in use in the market from time to time in order to derive the fair value of a Private Property Share. A DCF valuation on Private
Property was performed;

» evaluated the relative risks associated with Private Property and the industry in which it operates;
» considered the long-term prospects of Private Property;

« reviewed certain publicly available information relating to Private Property and the industry in which it operates that we deemed
to be relevant, including announcements and media articles;

» where relevant, representations made by Private Property directors and management were corroborated to source documents
or independent analytical procedures were performed by us, to examine and understand the industry in which Private Property
operates, and to analyse external factors that could influence the business of Private Property.

Valuation Approach

In evaluating the Disposal, we performed a DCF valuation of Private Property based on management’s five-year forecast for the
years ending 30 June 2027.

The DCF valuation method discounts the stream of future free cash flows attributable to the business, at an appropriate discount
rate. Free cash flows represent the cash, which Private Property generates from its operating activities, after deducting taxation
payable, working capital movements and capital expenditure. Interest received and paid, depreciation and dividends declared
were excluded in determining free cash flows.

From these discounted cashflows the enterprise value for Private Property was calculated and adjusted for cash and borrowings
to calculate the equity value. A marketability discount was applied to the equity value as Private Property is a private company
with no tradability in its shares.

The key internal value drivers for the business of Private Property are as follows:

» the new web portal is fully implemented and operational within the next 18 months;

* marketing costs remain consistent in rand terms and decline relative to turnover; and
+ IT costs stabilise and decline relative to turnover.

The critical DCF valuation assumptions were:

» Terminal growth rate: 4%;

» 5-year Revenue CAGR : 12.63%

« Discount rate: 19%.
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Sensitivity analyses were performed on the key assumptions in arriving at a value range for 100% of Private Property as set out
below.

Value R’'m Discount rate
Terminal growth rate 18% 19% 20%
3% 246,1 251,0 2146
4% 258,1 239,4 223,2
5% 271,9 229,2 233,0

Assumptions
We arrived at our Opinion based on the following assumptions:
» current economic, regulatory and market conditions will not change materially;

« Private Property is not involved in any other material legal proceedings other than what has been disclosed in the annual
financial statements for the year to 30 June 2022 and Circular;

+ there are no known undisclosed contingencies that could have a material effect on the value of Private Property;

+ that the Disposal will have the legal, accounting and taxation consequences described in the Circular and discussions with, and
materials furnished to us by representatives of Private Property;

 that reliance can be placed on the financial information of Private Property as set out above; and

» reliance on the assumptions in the information available made by Private Property’s representatives during the course of
forming this Opinion.

Opinion
We determined a value range for Private Property of between R 215 million to R 272 million with a midpoint value of R 244 million.

Exchange Sponsors has considered the terms and conditions of the Disposal and, based upon and subject to the conditions set
out herein, we are of the opinion that the Disposal Consideration of R 150 million for 50.01% of Private Property is fair due to the
Disposal Consideration of R 150 million being above the value range of R 107.5 million to R 136.3 million for 50.01%.

We have further considered the following items:
» Private Property is still developing the new web portal with the resulting uncertainty on costs and timing of implementation;

» Competition Commission summary report dated July 2022 regarding “Online intermediation platforms market inquiry” and
implications for Private Property; and

» Economic circumstances that could influence the South African property sector including increased interest rates, loadshedding
and COVID 19.

Based on the qualitative considerations set out above, we are of the opinion that the terms and conditions of the Disposal are
reasonable in the circumstances.

Our Opinion is necessarily based upon the information available to us up to 26 September 2022, including financial, market
and other conditions and circumstances existing and disclosed to us at the date thereof. We have furthermore assumed that all
conditions precedent, including any material regulatory and other approvals and consents required in connection with the Disposal
have been fulfilled or obtained. Accordingly, it should be understood that subsequent developments may affect this Opinion, which
we are under no obligation to update, revise or re-affirm.

Limiting conditions

This Fair and Reasonable Opinion is provided in connection with and for the purposes of the Disposal. It does not purport to cater
for each individual Shareholder’s perspective, but rather that of the general body of Shareholders. Should a Shareholder be in
doubt as to what action to take, he or she should consult an independent adviser. Individual Shareholder’s decisions regarding
the Disposal may be influenced by such Shareholder’s circumstances and accordingly individual Shareholders should consult an
independent adviser if in any doubt as to the merits or otherwise of the Disposal.

We have relied upon and assumed the accuracy of the information provided to us in deriving our Opinion. Where practical, we have
corroborated the reasonableness of the information provided to us for the purpose of our Opinion, whether in writing or obtained in
discussion with Private Property management, by reference to publicly available or independently obtained information. While our
work has involved an analysis of, inter alia, the annual financial statements, and other information provided to us, our engagement
does not constitute an audit conducted in accordance with generally accepted auditing standards.

Where relevant, forward-looking information of Private Property relates to future events and is based on assumptions that may or
may not remain valid for the whole of the forecast period. Consequently, such information cannot be relied upon to the same extent
as that derived from audited financial statements for completed accounting periods.