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Think Efficient. Realise potential.

BRAND SIGNIFICANCE

The Efficient Brand embodies the core

of our commitment to investors and stakeholders
and serves as the benchmark for

our company's products and services.

It defines the values and principles
of our employees and expresses our approach to
performance and service delivery.
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CHAIRMAN'S REPORT

A WORD FROM STEVE BOOYSEN

Steve Booysen, 2013

The global financial services
industry continues to be fragile
on the back of attempts by
governments internationally

to induce economic stimulus.
Sovereign debt levels in a number
of countries remain an immense
challenge.

Socialist policies have become the norm - the inflationary
consequences of these policies will be felt over the next
number of years.

The South African economy has been affected by the
volatility in the global economy. During the past year, the
South African rand has been very volatile whilst the JSE
has been surprisingly buoyant.

Looking ahead

Globally and locally, economic growth is likely to remain
subdued. As we enter an election year in South Africa,
populist statements by politicians can only add to this
volatility in our markets.

However, any economic cycle, irrespective of the nature
thereof, presents opportunities. At Efficient Group, we
will continue to make significant investments in our
distribution footprint, which will stand us in good stead.
No dividends will be paid as we continue to invest in
capacity and conclude further investments to achieve
our long-term strategy of becoming a diversified financial
services group.
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Our stakeholders

Our long-term sustainability is dependent on our ability to
remain relevant. Therefore we believe that all five of our
stakeholders are equally important.

Our commitment to our stakeholders:

+ Our employees - to have the best talent

+ Our clients - to build lasting, trusting relationships

+ Our shareholders - to deliver superior financial
performance

+ Our community - to participate pro-actively in a giving
society

+ Our government - to align with national priorities

Corporate governance

We embrace the principles of the King Report on
Governance in South Africa (2009) and will continue to
review and refine our practices accordingly. We believe
that substance over form is the real test of effectiveness
and this matter will be evaluated continuously.

Board changes and appreciation

It is a privilege to lead the board in its workings and the
board will continue with its task of strategic guidance
and prudent oversight.

Joe Rosen and Abrie du Preez (and Thys du Preez as his
alternate) joined the board as non-executive directors
since the date of my previous report. Robert Walton
joined the board as an executive director tasked with
the significant expansion of our asset administration
business. | look forward to their contributions.

| thank all board members for their dedication and
contributions to board deliberations. | would also like to
thank our chief executive officer - Heiko Weidhase - for
his leadership during the past year. My appreciation also
goes to each one of the employees of our group for their
valuable contributions and their leadership role in living
our brand values.

Our clients are the reason for our being and we thank
them for trusting relationships, their confidence in us
and their support.

We are committed to professional and dedicated service.

We look forward to the opportunities of the new financial
year.

We shall prosper.

Steve Booysen
Chairman
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CHIEF EXECUTIVE OFFICER'S REPORT

A WORD FROM HEIKO WEIDHASE

Heiko Weidhase, 2013

Financial Services remains a people's business and
for that reason professional service, transparency and
integrity remain key determinants of what a client can
expect when dealing with the Efficient Group.

We believe that we continue to deliver on this
expectation and wish to sincerely thank our clients
for choosing Efficient Group as their trusted financial
services provider.

Overview

Considering the changes that continue to take place in
the financial services industry, we need to ensure that
the practical roll-out of our business strateqgy is aligned
with prevailing industry trends at all times. Whilst recent
changes in the regulatory environment have added
additional costs to the business, they have also provided
us with opportunities for accelerated growth.

Our investment in our business over the past three
years, and more specifically the investment in the
support infrastructure of our business, the completed
restructuring of various business components and
further investment into our Efficient brand, have all
contributed to improved financial results.

Whilst a number of important milestones have been
achieved with the roll-out of our strategy and financial
performance continues to improve, we will be making

further significant investments in Efficient Advise,
Efficient Invest and the marketing and branding of the
business in the coming financial year.

Group Strategy -
A strategy for growth

Over the past few years the Efficient Group has invested
comprehensively in its growth strategy and we are
pleased to report on the substantial progress we have
made with the majority of these key issues affecting our
business. We can confidently report that we have built

a foundation for growth that is now starting to deliver
improved financial results.

The roll-out of our financial services strategy achieved a
number of its objectives for 2013.

Efficient Group operates mainly in South Africa but
expansion into other regions in southern Africa remains
part of our strategy.

In 2013 Efficient Advise grew its advisor base from 36
to 53 financial planners. Whilst over the past few years
we invested in establishing the infrastructure to support
the growth of this division, we are now experiencing

the expected growth in advisor numbers, revenue and
assets under advice. We expect this division to continue
growing from strength to strength.
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Efficient Select delivered excellent investment results
for clients in 2013. This contributed to good financial
performance. The investment management team

at Efficient Select was also rewarded with a further
Raging Bull award this past financial year. The focus
going forward will remain on growing assets under
management through delivery of above average
investment performance for clients. Product innovation,
such as the launch of the Efficient Worldwide Multi Asset
Income Fund, with a distinct focus on investment in
Africa, will remain a key focus area in the coming year.

Efficient Capital, through its subsidiary Efficient Asset
Finance, successfully launched a motor vehicle finance
division in 2013 and developed a number of new finance
channels. The focus in the coming financial year will be
to improve product packaging and the streamlining of
operational processes.

Efficient Invest, previously known as Efficient Transact,
is the new business unit intended to significantly
strengthen the group's collective, investment consulting
and multi-management capabilities. Efficient Invest will
focus on the establishment and growth of two business
entities, Boutique Collective Investments (BCI) and
Boutique Investment Partners (BIP). BCl, previously
Efficient Collective Investments (Pty) Ltd, will offer asset
administration to the boutique investment manager
market whilst BIP will offer multi-management as well

as asset consulting to both the retail and institutional
markets. The start-up costs associated with this business
as well as the lead-time to revenue and profitability, is
expected to have an impact on the group earnings for
the next financial year. The bulk of the start-up costs are
however directly linked to revenue. The impact of this will
be short term.

Marion Technology (Pty) Ltd, a Microsoft Gold Certified
Information Technology company in which Efficient Group
has a 50% stake, recently released FutureSight to the
financial advisor market. FutureSight is a comprehensive

financial planning toolkit, encompassing both an on- and
offline client relationship and financial needs analysis
tool. Efficient Advise will be rolling out the software
across its business. This will further enhance Efficient
Advise's ability to improve its services to its client base.

Marketing and branding remained a key focus area in
2013. We launched a television advertisement campaign
focused on establishing the brand and underpinning
the support of our distribution network. A more
product and service specific marketing campaign was
also successfully launched on radio. We appointed
well-known sports personality Victor Matfield as our
brand ambassador, and will embark on an educational
marketing campaign primarily through social media
with him in 2014. Our marketing and branding strategy
for 2014 and beyond is well-defined, and incorporates
various media channels such as television, radio and
social media.

Quality Financial Services Business

The Efficient brand embodies the core of our
commitment to investors and stakeholders and serves as
the benchmark for our company's products and services.

+ Our group strategy has been updated to ensure that we
meet and exceed our client's and other stakeholders’
expectations in terms of products, services, profitability
and sustainability. In order to align our business with
this strategy, we have updated our vision, mission and
goals.

+ Our vision is to become a leading quality financial
services business through a client centred and
entrepreneurial business model attuned to sustainable
growth and profitability.

+ Our mission is to create value for our customers
through a comprehensive financial services offering.

+ Our goals are:

+ to become the preferred financial services provider
to our diverse target market,

+ to build lasting, trusting relationships with our
stakeholders,
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+ to provide top quality products and services,

+ to deliver consistent performance,

+ to ensure a positive and efficient business
experience with us,

+ to be representative of South African demographics.

Our focus remains on building and maintaining a

loyal client base, increasing our distribution network,
continued excellence in asset management and growing
assets under advice, assets under administration and
assets under management.

The strategy described in this report contains the
company's short- to medium-term objectives.

Clients

Our underlying business philosophy is to ensure that

we serve the requirements of our clients effectively and
we believe that the most sincere approach in achieving
this is through lasting and trusting relationships. We
recognise our clients as stakeholders in our business
and acknowledge their importance, significance and
value. The broader strategy of our business is built on
the principle that we continuously place our clients at
the forefront of all products and services that we offer.
We believe that long-term relationships create the
opportunities for us to optimise the solutions we present
and maximise our service delivery to clients. Our clients,
and the service they have become accustomed to, will
remain a key focus in our emergent distribution network
and growing client base.

Sustainable development

The sustainability of the Efficient Group is dependent
on the success of the various business units and is
significantly enhanced through the diversification
strategy implicit in the expansion of the divisions.

Whilst financial services, financial products and asset
management are inherently directly correlated to external
factors such as financial markets, consumer confidence,
economic growth and natural disasters, our business
diversification strategy is focused on ensuring that our
business remains sustainable.

Whereas our ability to earn asset management and
asset advisory fees is directly linked to positive financial
markets, the diversification, through a broader range of
financial services products such as life cover, structured
products, short-term insurance and healthcare offered
through the financial services business, is impacted

less by market volatility. Revenue from non-asset based
products, as a percentage of total revenue increased

to 26% (2012: 15%, 2011: 18%). Our continued focus

on alternative products and services, such as asset
finance intermediary services, structured solutions and
specialised finance offerings will also contribute to the
mitigation of a dependence on asset management and
asset advisory fees. Revenue as a percentage of total
revenue from these alternative products and services
increased to 5% (2012: 2.3%, 2011: 0.40%) in 2013.

We expect the economic environment to remain
challenging in the foreseeable future but we believe

that this environment will offer us growth opportunities
through acquisitions and organic growth. Diversification
and market volatility remain two of our Most Material
Factors relating to sustainability. For a comprehensive
review of our Most Material Factors, please refer to pages
25 to 27 of this report.

Risk Awareness and Compliance

We embrace our responsibility for the overall process
of risk management and monitoring in respect of the
system of internal controls implemented within our
business. We accept that we are accountable to the
audit and risk committee for ensuring that the risk
management process is incorporated into the day-to-
day activities of the business. We are fully committed to
the King Report on Governance in South Africa (2009)
(King IIl). We have continued to enhance our efforts in
complying with the recommendations of King Ill during
the period under review where we believe this to be in
the best interest of the company.
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Efficient Group Strategy Overview

Through our regular process of reviewing the group's strategy, we have adjusted the details in the table below to reflect

the current strategic objective.

Efficient Advise Current Strategy through 2015
Distribution 7 Branches 10 Branches
46 financial planners 125 financial planners
Total of 53 financial planners Total of 135 financial planners
Clients High net worth High net worth
Middle income Middle income
Corporate Corporate
Mass market
Assets under Advice R 2.2bn R 4.2bn
Efficient Select Current Strategy through 2015
Clients Retail clients Retail clients
Institutional clients Institutional clients
Direct clients
Products Equity funds Equity funds

Property funds
Fixed Income funds

Property funds
Fixed income funds
Alternative investments

Assets under Management

R 2.5bn

R 3.9bn

Efficient Capital

Current

Strategy through 2015

Services Corporate financial advisory Corporate financial advisory
Asset finance Asset finance
Other finance products
Strategic Information technology Information technology

Efficient Invest

Assets under Administration
Assets under Management
(multi-management)

Current

R2.3bn
RO

Strategy through 2015

R38bn
R10bn
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Key Challenges

Financial performance has improved with revenue growth
of 43% and HEPS per share of 13.04c compared to a loss
of 6.71c per share in 2012.

We are achieving growth in assets under management
and assets under administration, but this remains a key
challenge. Assets under management remained at similar
levels to last year, despite the loss of approximately
R350m in assets under management due to restructuring
at Efficient Select. The expansion of the distribution
network, the completion of the product packaging, the
more competitive product fee structures, increased
advertising spend and the restructuring of the sales team
has addressed this challenge.

Our cost of expansion is primarily reflected in the growth
0of 19% (2012: 22%, 2011:13%) in our fixed expenses. We
are expecting the growth in fixed expenses to increase in
2014 in line with the investment in Efficient Invest as well
as a further investment in Efficient Advise.

We sold our minority shareholding in Thebe Stockbroking
(Pty) Ltd back to Thebe Investment Corporation (Pty) Ltd
post the 2013 financial year end.

Marion Technology (Pty) Ltd made a loss in the past
financial year. Delays with the roll-out of hosted
solutions due to infrastructure requirements and third
party service providers, as well as delays with the roll-out
of certain software services, have contributed to the
losses in this business.

Risk factors

We believe that our exposure to the performance of
financial markets, as well as local and global economic
growth, are factors which may have an effect on our
results and operations. The following describes the
potential material risks:

The impact of the continuing global economic
instability

The global economic instability has resulted in

further investor risk-aversion. Long-term, protracted
global economic instability may adversely affect our
profitability. This would be exacerbated by further
market corrections or an extended bear-market
environment. This is an inherent risk for a financial
services company with a substantial asset management
component.

Service provider risk

Efficient Group deals with a number of third-party
financial services providers and financial institutions,
creating third-party risk. We maintain our confidence
in the South African financial services sector, which is
supported by a sound requlatory and legal framework.

Remuneration

In order to attract and retain the best talent we have a
well-defined remuneration strategy in place. Although
the implementation of this strategy is graduated,

and thus intended to be implemented over time in a
responsible manner, we have made pleasing progress in
ensuring that remuneration takes place within the 25th
percentile (or higher) of employment categories. The
balance between short-term remuneration and long-term
incentives also remains a key focus when considering risk
management and retention.

Acquisition strategy

As our distribution network grows, the risk of not being
able to successfully integrate these new businesses
increases. This risk could negatively affect our future
results. We remain cautious in our approach and continue
to target only companies that are a good strategic fit.
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Management and employees

We endeavour to attract and retain individuals who
share our commitment for our values and principles.
Our culture provides opportunities for professional and
personal growth, where all stakeholders are treated
ethically and with respect, creating an environment

for success. Our group has a well-defined management
structure with clearly defined levels of authority.

BBBEE and transformation

Efficient Group continues to implement strategies to
ensure that the company and its subsidiaries meet
transformation and BBBEE requirements. Ensuring that
all employees understand and support transformation
is part of our process. Emphasis is being placed on
delivering on the BBBEE Codes of Good Practice targets
and the Department of Labour's employment equity
commitments.

Transactions

Throughout the financial year, various transactions

have been critically assessed in line with our acquisition
strategy and against our strict financial models and
criteria. The board, business development committee and
executive committee approved the following transactions
based on the respective levels of authority:

Acquisition of independent advisor investment
books

Efficient Financial Services (Pty) Ltd acquired various
Financial Advisory client bases for R973 333. The
transactions were effective at various dates during

the reporting period and the purchase prices are paid/
payable in cash up to 12 months after the effective dates.

Specific issue for cash - Robert Walton

The specific issue of shares for cash for 20% of
Efficient’s issued share capital is pursuant to the
appointment of Robert Walton as an executive director
of Efficient, and, more particularly, as the CEO of
Efficient Invest. Efficient Invest is the new business

unit intended to significantly strengthen the group’s
collective investment, investment consulting and multi-
management capabilities. Robert Walton has extensive
experience in financial services (in excess of 22 years,
including seven years heading up multi-management
businesses). Before joining Efficient, he was employed as
the chief executive officer of the collective investment
businesses of Metropolitan and Momentum.

The establishment of such a business is a strategic
objective of the group and complements the group's
current financial services offering. Efficient Invest
will focus on the boutique investment management
market through the provision of collective investment
administration-, investment consulting- and multi-
management services.

General

| would like to thank our clients, the board, management
and employees for the devotion and passion they have
shown towards the group in the past year. We continue
to nurture the entrepreneurial spirit in the company and
focus on building on our strengths. We remain excited
about future prospects.

| hereby extend an open invitation to shareholders and
employees to contact me with any questions, suggestions
or ideas relating to our business.

Heiko Weidhase
Chief Executive Officer
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EFFICIENT GROUP OPERATIONAL STRUCTURE
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--GROUP

EFFICIENT
-~ADVISE

EF-ICIENT EF-ICIENT
--SELECT -- INVEST

EF-ICIENT
-~CAPITAL

Efficient Financial Efficient Boutique Collective Efficient Capital:
Services: 100% Select: 100% Investments: 100% 100%
- Financial Planning - Fund Management - Collective Investment - Corporate Financial
- Financial Products - Fund of Fund Schemes Advisory Services
Management
- Private Client
C&A Friedlander: Portfolios Boutique Investment Efficient Asset
49% - Client Portfolio Partners: 100% Finance: 80%
Administration
- Asset Consulting - Asset Finance
Efficient - Multi-Management

International: 100%

Marion Technology:
- Offshore Fund 50%
Management

- Software Development
- Business Consulting

EFFICIENT SUPPORT SERVICES

Finance - Human Resources - Economic Research - Marketing - Legal and Compliance
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Operational overview

ECONOMIC OVERVIEW

DAWIE ROODT

The past year's economic news was dominated by US
economic policy and the possibility of the beginning

of a "tapering off"” in “quantitative easing” by the
United States Federal Reserve (Fed). The prospects

of tapering has had a negative impact on emerging
market economies and their financial markets. But the
heightened levels of uncertainty caused by the Fed's
postponement of tapering in September, is likely to
provide some short-term reprieve for these economies.

Even though the enormous
unorthodox monetary stimulus

in developed economies over the
last few years is likely to support
global economic growth somewhat
over the next 18 months, the
exceptionally low interest rates
environment worldwide should be
a cause of concern.

SELECTED CENTRAL BANK POLICY RATES ARE AT RECORD LOWS

Dawie Roodt

Chief Economist

Efficient Group

With short-term interest rates in advanced economies
now close to zero, and expected to remain so throughout
2014, we have seen longer term interest rates moving
upwards. Long-term interest rates have risen by up to
100 basis points or more over the past few months as the
improved growth and increasing inflation in advanced
economies will eventually force central banks to tighten
monetary policy. In the meantime, exceptionally low
short-term interest rates may result in several distortions
and imbalances in the world economy and asset
valuations. One example can already be witnessed in
increasing inequality.

Source: Factset

1



EFFICIENT
--GROUP

ECONOMIC OVERVIEW (continued)

Since the start of 2013, economic growth in the US
appeared to be recovering sufficiently to warrant the
start of tapering. However, tapering, or a reduction in the
injection of freshly created money into the US economy
by the Fed, resulted in aggressive market reaction

in anticipation of this change in policy. Expectations

of aslowdown in liquidity creation resulted in a sharp
reversal in the level of capital inflows into emerging
markets. In the meantime economic growth in the US
exceeded market expectations when it expanded at 1.1%
(annualised) in the first quarter and 2.5% in the second
quarter.

Optimism over the possibility of US growth exceeding 3%
in 2014 spilled over to Europe where better expectations
of economic growth are becoming apparent. This upbeat
mood increased after Germany posted positive growth
figures during the second quarter this year. That said,
many of the key risks associated with sustainable growth
from the Eurozone remain; firstly, the huge private
sector debt burden persists with no real solution on the
table. Secondly, the high fiscal and household debt levels
continue. Lastly, the required continuation of austerity
measures in many countries.

Other risks to global growth also remain. For instance,
the risk of persistent slower growth in China, the
deterioration of the US economic recovery due to budget
spending cut and the timing and magnitude of tapering
in the US.

Another risk is the possibility of a sudden spike in
inflation worldwide. Inflation in advanced economies has
risen slightly over the past few months. Nonetheless,
economic growth expectations remain below the 2%
target for the US and the Eurozone while a softening in
commodity prices over the past year has undoubtedly
helped to contain inflationary pressures.

During the past year currency markets have been
dominated by two major developments. Firstly, the
decision by the Bank of Japan earlier this year to embark
on an unprecedented aggressive policy of quantitative
easing. This led to a significant depreciation of more
than 20% of the yen against most currencies. Secondly,

the past three months have been characterised by a
significant depreciation in several emerging market
currencies after Fed Chairman, Ben Bernanke, hinted
in May that tapering was imminent. Markets reacted
by reversing liquidity flows that had been driving
investments into emerging market assets.

Consequently, we witnessed a widespread retraction

of money flows to emerging market economies,

including South Africa, which is likely to be maintained
until the end of tapering. In the longer term however,
developing economies, supported by more advantageous
demographic trends, amongst other reasons, should
assist such economies to resume their outperformance of
advanced economies.

Domestic Highlights

South Africa's economic growth has moderated
significantly since the start of 2013, below our potential,
expectations and requirements, and certainly not at a
sufficient pace to create a meaningful number of jobs
(which is one of the country’s most important goals as
specified in the National Development Plan (NDP).

While the NDP aims to address some of the core
challenges such as high levels of poverty, inequality
and poor educational outcomes, many doubt that the
government will be able to achieve its very ambitious
targets as set out in its vision for 2030. Our country
is currently facing significant labour market tensions
between employers and trade unions, with the inevitable
negative impact on employment (where it is at all
possible), while entrepreneurial prowess (one of the
key drivers of future economic growth in the NDP) has
deteriorated dramatically over the past half-century.

The South African economy experienced stronger growth
on a quarterly basis during the second quarter, expanding
at an annualised pace of 3%. While this statistic may
appear to look like a significant improvement on the
previous quarter's miserable 0.9% performance, other
growth calculation methods revealed that the second
guarter’s expansion is unlikely to be maintained for the

12
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rest of this year. At best, growth for this year is certainly
going to be moderate. Annualised growth between

the second quarter of this year and the previous, only
reached 1.8%, which is equally dismal as the 1.9% growth
reached in the first quarter.

Analysts and the Reserve banks' forecasts for economic
growth for this year were adjusted lower throughout the
year as more disappointing data on the local economy
was released. We expect growth for 2013 to register
slightly below 2%. Forecasts for growth in 2014 have
also been revised down from around 3.5%, to below 3%.

The growth in consumer spending has experienced a
progressive slowdown in the last two years, from fairly
high levels in 2010 and 2011. However, consumer spending
is not expected to contract, but grow at a slower pace

at arate of between 2% and 2.5%, as opposed to the
6%-plus that prevailed in 2011.

Real gross fixed capital formation slowed in the first and
second quarters when compared to quarterly growth
rates of last year, with capital formation by general
government and public corporations falling behind that
of private businesses in the latter quarter. It is likely that
the sovereign credit downgrade in early January 2013 by
Fitch, following similar earlier actions from the Standard
& Poor's and Moody's credit rating agencies, could have
weighed on investor sentiment and impacted negatively
on total fixed capital formation.

Having inched lower in the preceding two quarters, the
deficit on South Africa's current account with the rest
of the world widened to 6.5% of gross domestic product
(GDP) in the second quarter of 2013. The terms of trade
deteriorated notably on account of lower international
commodity prices. Despite the weaker rand, import
volumes inched higher in the second quarter while
export revenues were held back by lackluster growth

in the volume of non-gold exports. This was witnessed
in the volumes of manufacturing export, particularly in
the subcategory for vehicles and transport equipment.
However, export volumes of mining and agricultural
products edged higher during the second quarter. A
contraction in dividend receipts from the rest of the

world simultaneously contributed to a widening of the
deficit on the services, income and current transfer
account.

South Africa’s inflation rate has increased from a

recent year on year low of 4.5% in September 2012, the
midpoint of the official 3%-6% inflation target, to levels
above 6.3% in recent months. The main factor underlying
the increase in inflation has undoubtedly been the steep
double-digit real depreciation in the exchange rate of the
Rand over the past 12 months. One of the other concerns
regarding the upside risks to inflation raised by the
Reserve Bank is above inflation wage increases, however,
most forecasts do not see inflation rising much above
6.5% for any length of time.

In line with the trend of short-term interest rates in
advanced economies, domestic short-term interest
rates have remained unchanged since July 2012. We do
not expect the repo rate to commence with the likely
upward trajectory before there is a significant threat

of sustained inflationary pressure in the local economy
- but the Monetary Policy Committee has warned on
many occasions that it would not hesitate to do what is
necessary to protect price stability in the local economy.
We expect that the local repo rate will be increased in
line with the short-term rates in advanced economies,
possibly only by 2015.

As global monetary policy is likely to become less
accommodative in the medium term, we can expect bond
yields to remain at current levels or gradually increase
over time. For that matter, the same conclusion can be
drawn with regard to bond yields in most other countries.
There is a fair chance that the rand will stabilise at levels
around R10 to the dollar for the remainder of this year.
However, looking ahead, further depreciation to over R11
to the dollar by 2016 can be envisaged.

Given our economic outlook, we continue to strive to
remain updated and informed about current economic
development in order to stay one step ahead.

Dawie Roodt
Chief Economist

13
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MANAGING DIRECTOR'S REPORT - PETER HEWETT

Peter Hewett

Managing Director

Efficient Advise

Efficient Financial Services (Pty) Ltd trading as Efficient
Advise is a subsidiary of Efficient Group Ltd and was
established in 1999. Our core business entails the delivery
of comprehensive financial planning and investment
management expertise for the benefit of individual

and corporate clients. This is achieved through the
provision of an integrated financial planning solution

to appropriately address a myriad of diverse needs,
requirements and expectations.

We have associations with leading specialised service
providers who enable us to provide a host of related
financial services and solutions, including:

Financial Planning

Employee Benefits

Trust and Executorship Services
Life and Business Assurance
Short-term Insurance
Healthcare

Stockbroking

Cash Management

Investment Management

Asset Finance

+ o+ o+ o+ o+ o+ o+

Outsourced Services

In order to ensure that our advisors are able to focus on
the provision of our core services, we have secured the

provision of certain financial services through approved
specialist outsourced service providers.

These services include:

- Short-term Insurance through Original Co-sourcing SA
(Pty) Ltd (Orico) and Indwe Risk Services (Pty) Ltd.

- Medical Schemes though Optivest Health Services
(Pty) Ltd.

- Trust and Executorship Services through Efficient
Trust Ltd on license from Sanlam Trust Ltd.

- Stock Broking through Investec Ltd and Sanlam
Private Investments (Pty) Ltd.

- Asset Finance through Efficient Asset Finance (Pty)
Ltd.

- Cash Management through Nedbank Ltd and Investec
Ltd.

These services are provided on the basis of specific client
mandates, and all business processes, risk, licensing and
compliance requirements are fulfilled by the outsource
party where applicable, while client interactions are
facilitated through our appointed advisors.

All other products are provided through standard
intermediary agreements that are in place with multiple
linked investment service providers and assurance
companies.

Our financial planning solutions are delivered through
a specialised group of financial planning professionals
who are selected and recruited on the basis of their
academic competence and track record in the financial
services industry.

Efficient Advise, through its various branches and
advisory businesses across South Africa, is founded

on the basis of providing truly independent financial
advice, which is why every entity affiliated to our brand is
required to operate based on a strict code of conduct and
within the parameters established by Efficient Advise.

Distribution

During the past year, we accelerated the expansion of our
distribution footprint across South Africa. We now have
offices in all nine provinces and are represented by 53

14
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financial advisors through our wholly-owned branch and
agency structures.

Our recruitment campaigns over the last twelve months
have again enabled the successful acquisition of a
number of smaller financial advisory practices. Although
we continue to focus on such acquisitions, we have built
the operational infrastructure capability to enable the
acquisition of larger financial advisory practices and
have ensured adequate capital provision to support such
acquisitions during the 2014 financial year.

We have continued the expansion of our referral network
through additional working relationships that have

been initiated with SME's as well as professional audit,
accounting and legal practices within South Africa and
have also been accredited by the Financial Planning
Institute of South Africa as a Professional Practice - one
of the first three practices in South Africa being bestowed
this honour.

Distribution Network as at 31 August 2013
Business Model
Branch Model:

2013 2012 2011 2010

The branch model is a fully funded model specifically intended to establish a fixed 7 7 7 3

distribution footprint in major metropolitan areas.
Advisor Model:

The advisor model is a variable cost model specifically intended to supplement 46 29 10 2
distribution capabilities within and outside of the major metropolitan areas.

Distribution footprint across South Africa

@ Branches
@ Advisors

Durba

Cape Town

ort Elizabeth

Jeffrey's Bay
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Requlatory Environment

We have embraced the challenges presented by the
ongoing changes in the regulatory environment in terms of
the Financial Advisory and Intermediary Services Act and
were therefore able to ensure that all of our advisors have
remained fully compliant with current legislation and that
all examination requirements have been complied with.

We have compiled a comprehensive implementation plan
to ensure that we are able to effectively manage the
impact of the impending product-specific examinations
during 2014/15 and are currently devising a detailed
strategy to ensure our ability to cater to the requirements
that will be imposed by the introduction of the Treating
Customers Fairly policy.

The compliance functions within the business are managed
and implemented by a team of internal specialists with the
support of our outsourced specialists, CompliServe (Pty)
Ltd. Efficient Advise did not incur any regulatory fines or
penalties during the financial year.

Systems

Our Client Relationship Management and Financial Needs
Analysis system continues to be enhanced to ensure our
ability to deliver an exceptional financial planning and
advisory experience to our clients and has now been
augmented by an offline version to accommodate our
significant expansion into areas with restrictive bandwidth
infrastructure.

A number of additional features have been incorporated
into the system, further enhancing our ability to provide
clients with a truly comprehensive financial plan. The
system is specifically designed to facilitate the ongoing
management and review of our increasing client base
whilst enabling the detailed assessment of the needs of all
clients under varying circumstances in a structured and
compliant manner.

The development and integration of a comprehensive
investment management, review and reporting platform

is progressing well and is expected to be implemented
during the 2014 financial year. The integration of the new
commission management system into business processes
has been successfully concluded, including a number of
enhancements to the reporting capabilities. This has had a
significant impact on ensuring that we are able to maintain
our data integrity in a rapidly growing business.

A comprehensive programme has been successfully
implemented to enhance our management information
capability which has enabled us to implement a number
of marketing and cross-sell campaigns to ensure that our
clients are appropriately informed regarding the scope of
our overall value proposition. This will remain a key focus
during the forthcoming year.

Marketing

We have significantly increased our marketing and events
activity over the past year to ensure effective brand
penetration in a number of new areas where we have
established representation. We are one of the approved
financial services providers in respect of the industry
coordinated Financial Planning Week, we hosted financial
planning and investment education presentations across
all nine provinces, and, in conjunction with Efficient Group,
were the primary sponsor and host of the 2013 Gauteng
Retirement Expo.

We have continued our consumer education focus through
our television talk show aired on DSTV and have more than
doubled our monthly newsletter subscriptions.

Personnel

Over the period under review, the business has grown its
head count from 53 to 79 employees, the vast majority

of which are client facing advisors. An additional senior
management appointment has been made to support the
significant growth in staffing and infrastructure and to
ensure the continuation of the business’ growth trajectory
into 2014.
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The head office business support area comprises a

small management and administrative team focusing on
recruitment and business development, operations, cash
management and commission management. Services
such as human resources, finance, marketing and events,
economics and information technology are provided
through a group shared services structure.

Financial

The financial services segment consists of Efficient Advise

and our investment in Thebe Stockbroking. However, this
report only includes the results of Efficient Advise as the
investment in Thebe Stockbroking was fully impaired and
no operational results are included in the statement of
comprehensive income.

The financial services division reported external

revenue growth of 75% when compared to the previous
financial year. This sustained increase in business
activity is the result of the continued expansion of our
distribution network and the gradual institutionalisation
of our expanded value proposition and product range.
Assets under advice increased by 34% supported by

the conversion of new asset books, acquired through
recruitment, into our comprehensive range of investment
solutions. Initial non-recurring revenue increased by
123% while recurring revenue increased by 43%. Gross
contribution (revenue less variable expenses) increased
from the previous year, but as expected, margins
decreased from 64% to 48% for the year under review
as a result of the growth in the Advisor Model, which has
a higher variable cost structure than the Branch Model.
Comparable fixed costs increased by 22%.

We expect significant growth in revenue while fixed costs
are expected to grow at a slower pace, reflecting the
bottom line benefit by the increase in the scale of the
business.

Strateqy

Our focus over the next twelve months, taking account of
the significant growth in the business, will include:

+ Staff development with a specific focus on continuous
professional development and enhancement of
accreditation levels.

+ The continued expansion of the advisor base and
distribution infrastructure through recruitment and
acquisition.

+ The implementation of Para-planner Development
Programme focused on the development of
appropriately qualified previously disadvantaged
individuals in order to develop a new market segment.

+ The streamlining of cross-sell campaigns to ensure
effectiveness and improve awareness and utilisation of
our services.

+ Integration and further development of client
management and reporting systems.

+ The continued improvement of management
information through continued enhancement of
systems and processes.

+ The improvement of client service delivery through
the implementation of technologically advanced client
relationship and investment management platforms.

+ Initiation of backward integration strategies in respect
of specific products and services over the next three
years.

| would like to thank our clients, staff and group support
services for their loyalty, commitment and invaluable
support.

Peter Hewett
Managing Director
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MANAGING DIRECTOR'S REPORT - LUIS LEVY

Luis Levy

Managing Director

Efficient Select

Efficient Select (Pty) Ltd produced a strong operating
performance during the past financial year. Operating
profit for the year under review was reported at

R10 million, compared to R1 million in the previous
financial year. This was driven by consistent positive
fund performance across the respective boutiques.
Our key specialist funds, the Efficient Equity Fund,
the Efficient Balanced Fund, and the Efficient Fixed
Income Fund, were consistently in the top-quartile of
their respective Association for Savings & Investment
SA (ASISA) categories. The Efficient Worldwide
Flexible Fund was the recipient of a Raging Bull award
for the second consecutive year. This achievement
demonstrates the repeatability and consistency of
our Quality investment philosophy and disciplined
investment approach.

Our focus over the past year has been to meet or
exceed investor's performance objectives, ensure
organisational stability, be innovative and to enhance
our client service value proposition.

| am pleased to report that we have made significant
progress in all four areas. We continue to believe that
by targeting these key business areas we will continue
to enhance and grow the Efficient brand in the retail
and institutional market.

Performance

Fund performance highlights for the period ending
31 August 2013 include:

Specialist Funds

+ The Efficient Equity Fund outperformed the JSE All-
Share Total Return Index over the year by 3.28%,
returning 26.10% and 22.82% respectively.
Impressively, as at the end of the fiscal year, the fund
ranked in the top quartile over the year-to-date, one,
two and three-year periods.

+ The Efficient Worldwide Flexible Fund was the recipient
of a Raging Bull award for the second consecutive year.
The fund was number one in its category over a five
year period based on its risk return performance. The
fund returned 24.82% for the year, compared to the
benchmark return of 10.41%.

+ The Efficient Active Quant Fund has been restructured
into the Efficient Quality Smaller Companies Fund. The
fund returned 20.80% for the year, compared to its
benchmark return of 16.51%.

+ The Efficient Balanced Fund returned 19.36% for the
year, compared to the benchmark return of 16.42%.
The fund was consistently in the top-quartile of its
ASISA category over the one year period.

Fixed Income Boutique

+ The Fixed Income Boutique continued to perform well
with both the Efficient Fixed Income Fund and the
Efficient Property Fund regularly featuring in the top
quartile of funds in their respective ASISA categories.

+ The Efficient Fixed Income Fund returned 6.33% for
the year versus the benchmark's 518%, while the
Efficient Property Fund returned 2.74%, compared to
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the -0.03% return of the FTSE/JSE SA Property Total
Return Index benchmark.

+ Efficient Select launched the Efficient Worldwide
Multi Asset Income Fund, which is the only unit trust
focusing on African Fixed Income in South Africa.

Solutions Boutique

+ The Efficient Prudential Low Fund of Funds returned
11.18%, compared to the benchmark's 10.96%.

+ The Efficient Prudential Medium Fund of Funds
returned 13.59%, compared to the benchmark return
of 14.51%.

+ The Efficient Prudential High Fund of Funds returned
17.61%, versus the 16.23% benchmark return.

+ The Efficient Flexible Fund of Funds returned 18.81%,
compared to the benchmark return of 16.21%.

+ The Efficient Equity Fund of Funds returned 20.03%,
compared to the benchmark return of 19.05%.

Private Client Boutique

+ During the financial year Private Client portfolios
continued to meet or exceed their respective
mandates.

+ The boutique benefited from growth in new clients
and strong portfolio performance. The Private Client
House View portfolio returned 34.77% for the year
compared to the JSE ALSI return of 22.82%. The
boutique has also enhanced its product offering
with the addition of a Requlation 28 compliant share
portfolio solution and an offshore House View share
portfolio.

Organisational Stability

Organisational stability is targeted on three levels, being
our employees, investment philosophy and process, and
our product offering.

Investment Team

Our employees are essential to the achievement of our
aspirations of becoming the top rated Quality investment
house in southern Africa. To this end we have successfully
implemented an incentive scheme to attract and retain
highly skilled and experienced investment professionals.
We continue to enhance our investment team with highly
qualified investment professionals as our investment
offering grows.

At Efficient Select we follow a team approach whilst
allowing individuals the platform to demonstrate their
flair. Our team approach is centred on our investment
process providing the framework for thorough bottom-
up investment analysis and informed decision making.
Efficient Select employs 23 staff members and this
includes the investment team with support staff and the
client services division. During 2013 we continued with
our ongoing internship program, which brings on board
graduates from tertiary institutions. After spending 12
months with us, the interns will have obtained an in-depth
understanding and a sound working knowledge of the
asset management industry. We hosted one individual
during the year, and two other candidates joined us over
the vacation periods.

Investment Philosophy and Process

Quality investing is an investment strategy based on
clearly defined fundamental factors that seeks to identify
companies with outstanding quality characteristics at
attractive valuations. The quality assessment is based on
soft (e.g. management credibility) and hard criteria (e.q.
balance sheet stability). This framework ensures that fund
performance remains consistent and repeatable.

The benefits of our stable investment philosophy and
process have been evident in the respective funds’
performances.

19



EFFICIENT
--GROUP

EFFICIENT SELECT

MD’S REPORT (Continued)

Investment Offering

The process of a more streamlined and competitive product offering was completed during the financial year. The Efficient
Worldwide Multi-Asset Income Fund was launched in March 2013 and the Efficient Active Quant Fund was restructured into

the Efficient Quality Smaller Companies Fund.

SPECIALIST FUNDS SOLUTIONS

Efficient Prudential Low Fund of Funds
Efficient Prudential Medium Fund of Funds
Efficient Prudential High Fund of Funds
Efficient Flexible Fund of Funds

Efficient Equity Fund of Funds

Efficient Worldwide Multi Asset Income Fund  The Efficient International Fund of Funds

Efficient Equity Fund

Efficient Quality Smaller Companies Fund
Efficient Worldwide Flexible Fund
Efficient Balanced Fund

Efficient Property Fund

Efficient Fixed income Fund (USD)
Efficient Money Market Fund

Innovation

During March 2013 we successfully launched the
Efficient Worldwide Multi-Asset Income Fund. This fund's
overall objective is to invest in African fixed income
opportunities. The fund is the first of its kind and is an
example of how we have been able to differentiate our
brand with a unique investment proposition. The fund is
in the process of developing a track record and is well
positioned to tap into the growing interest in African
investment opportunities.

We also restructured our existing quantitative fund into
the Efficient Quality Smaller Companies Fund. This fund
will showcase the investment team'’s skill set in analysing
and investing in quality mid-cap companies.

We also added to the Private Client Boutique offering
with a Regulation 28 compliant share portfolio solution
for non-discretionary funds and an offshore House
View Portfolio for high net worth individuals looking to
increase their offshore exposure.

Client Service

The client services division provides a full range of
cost effective administrative and investment reporting

services to accredited independent financial advisors.
This is enabled by the provision of a sophisticated
reporting module and an easy and secure web-based
portal which provides up-to-date client investment
information on a consolidated basis. All client information
is secure and highly confidential. No complaints were
received regarding the loss or misappropriation of client
information during the past financial year, or any time in
the past.

Our client service proposition includes holistic client
reporting, detailed analysis of investments, transparent
insight into our investment outlook and daily
communication with our investors via our daily chart of the
day note. We believe that our continuous information to
investors on how their funds are invested and our market
outlook will bring them closer to our Quality investment
methodology. We have developed the necessary tools to
assist advisors and clients in monitoring the performances
of their investments.

Our client base can be segmented into the two primary
channels, these being retail and institutional:

Retail: Our brand continues to grow in the retail
market, assisted by the competitive performance of our
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respective investment offerings. We continue to focus on
increasing our distribution base through Efficient Advise,
independent financial advisors and direct clients.

Institutional: We continue to make steady progress in the
institutional market. Our coverage with the larger asset
consultants has increased significantly. Numerous due
diligences and presentations to institutional clients, multi-
managers and asset consultants were made during the
period. This continues to be a key focus area in terms of
growing assets under management in the year ahead.

Brand

Our brand continues to increase traction in the investment
market. Meeting investors' return objectives and being
more accessible to advisors and investors make up the
foundation of our brand. We are also increasing our media
profile in the financial press and through a group TV
advertisement, radio advertisements, the recent addition
of Victor Matfield as a brand partner, national roadshows
and sponsoring brand events. This increased brand
awareness is assisting our marketing efforts and will play a
crucial role in our future success.

Our Client Proposition

Consistent and repeatable performance;
Dynamic and experienced investment team;
Our clearly defined Quality investment philosophy
and process;
In-depth fundamental research and analysis;
Our size allows us to invest in high quality mid
cap businesses with conviction;

+ We have a lower correlation to the market
relative to larger asset managers;

+  Transparent communication of our investment
outlook; and,

+  Our accessibility to our clients.

Financial

The asset management and administration segment
consists of Efficient Select, Efficient Collective
Investments and Efficient International.

The alignment of the asset administration and
management fee structure to portfolio objectives, in line
with market practice, enhanced the administration and
base fee income by 5% despite the slightly lower assets
under management reported for the 2013 financial year.
The investment philosophy and process, as well as the
successful implementation of an incentive scheme for
the asset managers, ensured a significant increase in
performance fees. Fixed expenses decreased by 11% due
to the streamlining of the investment team. Incentive
bonuses equal to 7% of turnover was paid to the asset
management team. Profit after tax of R8 million was
reported in this segment.

Strategy

We have optimised our investment offering, strengthened
our investment team to focus on increasing assets under
management and continue to invest in our systems. We
have a well-defined value proposition, an increasing
distribution network and key performance benchmarks
for current and future business climates. We expect the
respective boutiques to perform well in the coming year.
The consistent application of our investment philosophy
and process coupled with product development and our
growing brand and distribution network offer exciting
prospects for the year ahead.

| would also like to take this opportunity to thank the
entire team at Efficient Select. Your dedication and
integrity in acting in the best interests of our clients will
continue to drive our success into the future.

Luis Levy
Managing Director
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ECI MANAGING DIRECTOR’'S REPORT - DEBRA GILL

Debra Gill

Managing Director

Efficient Collective

Investments

Efficient Collective Investments (Pty) Ltd (ECI) is a wholly-
owned subsidiary of Efficient Group. Founded in 2006, ECI
is registered by the Financial Services Board as a manager
of collective investments scheme in securities in terms of
the Collective Investment Schemes Control Act (CISCA).
ECI will be re-branded as Boutique Collective Investments
(BCI) during the 2014 financial year. ECI specialises in the
administration of collective investments for both retail
and institutional investors. EClI manages the Efficient
Collective Investment Scheme in securities, incorporating
the Efficient-branded portfolios.

In March 2013, ECI launched the new Efficient Worldwide
Multi Asset Income Fund to the current range of
portfolios. This portfolio has grown to over R49 million
since its launch. New classes of participatory interests
were also added to the Efficient Prudential Medium Fund
of Funds and the Efficient Fixed Income Fund. ECI further
standardised portfolio fee structures with the introduction
of variable fee structures.

Primary brands, products and services

Since inception of the business to date, ECI has launched
13 collective investment portfolios, as listed on page 20,
as well as the third-party incubator portfolio, the Maitland
Flexible Fund of Funds.

Outsourced services

The asset and liability administration is outsourced to
Maitland Fund Administrators. All Efficient-branded

portfolios are managed by Efficient Select (Pty) Ltd.
Standard Trustees (a division of the Standard Bank

of South Africa) are the duly appointed custodians of
the portfolios, as is required in terms of the applicable
legislation governing the industry.

Assets under administration

On 31 August 2013, ECI had R2 253 million in assets under
administration, compared to R2 177 million of assets at
the end of August 2012. The increase in assets is mainly
due to market growth and the launch of the new fund.

Financial

ECI forms part of the asset management and administration
segment, and the financial results are included in the
Financial segment on page 21.

Clients

The primary function of ECl is the administration of the
Efficient-branded collective investment schemes portfolios.
In addition to this administrative function, we also have
numerous retail clients who have invested directly in the
collective investment schemes portfolios, as well as a
number of institutional investors. The direct client base has
grown by 44% over the past year.

Personnel

The ECI team comprises four staff members as at year end.
The managing director has a number of years of pertinent
unit trust industry experience covering legal, compliance,
financial, operational and administrative matters. The
administration team is suitably experienced in portfolio
administration and the investment environment in the unit
trust industry.

Debra Gill
Managing Director
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EFFICIENT ASSET FINANCE

Johan Otto

Managing Director

Efficient Asset

Finance

Efficient Asset Finance, a division of Efficient Capital,
commenced operations in April 2011 as an intermediary
asset finance specialist for corporate and individual
clients.

During the financial year under review we have financed
assets to the value of R176 million with prominent South
African financing institutions. In addition, we have also
increased our geographical footprint to the Northern
Cape, Free State and KwaZulu-Natal with the appointment
of agents in these areas.

We also introduced motor vehicle, taxi and bakkie finance
and have been marketing these new offerings extensively
across all the company's divisions, as well as to external
markets.

Primary brands, products and services

Our services offering includes intermediary services

for asset-, vehicle- and business finance, as well as
business broking. We offer financing solutions through
various commercial and retail banks, and other financial
institutions.

Strict controls are implemented to ensure that only
financially sound transactions are submitted to the
financiers.

MANAGING DIRECTOR'S REPORT - JOHAN OTTO

Financial

Efficient Asset Finance facilitated the conclusion of
finance agreements on behalf of clients, enabling us to
generate revenue of R2.8 million for the 2013 financial
year. The gross margins increased and the increase in
fixed expenses is a result of this entity being operational
for 12 months as opposed to the five months' operating
results in the previous financial year. Efficient Asset
Finance reported a loss after tax, as reported under the
Financial Services segment.

Strategy
The short-term strategy is to:

+ Continue to expand on our asset finance offering to
include additional asset finance products and services.

+ Nationalise our service offering by leveraging on the
Efficient Advise network and through the appointment
of additional finance specialists throughout South
Africa.

+ Strengthen our relationships with existing financiers
and continue to assess new opportunities.

+ Continue our awareness and marketing campaigns.

Johan Otto
Managing Director
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OPERATIONAL OVERVIEW

To ensure efficient service delivery, optimise cost
structures and increase client focus, Efficient Group
provides shared services solutions to all business divisions
nationwide. With standardised processes for finance, legal
and compliance, economic research, human resources,
information technology, marketing and branding on a
national basis, we are able to provide support for multiple
business subsidiaries.

The information technology function is outsourced to
an experienced and reputable information technology
service provider.

Personnel

The shared services staff complement, functionally
categorised and including senior management, is made up
as follows:

Service Personnel count

Finance 7
Support personnel

Human Resources 1
- Outsourced to HR Options

Economic research and analysis
Legal and Compliance

Marketing and Communication

All support services are based at the company's Head
Office in Pretoria. The shared services personnel are
totally committed to treating clients fairly and, during the
period under review, we have not received any services
related complaints from any clients.

Financial

As a unit, shared services' contributions in delivering
the group strategy resulted in a 9% increase in
expenses. A portion of the expenses is financed
through fees recovered for economic research and
presentations. The balance of the shared expenses
is allocated to the separate business divisions on an
activity-based allocation methodology.
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MOST MATERIAL FACTORS

CREATING SUSTAINABILITY

We have identified numerous associated sustainability + Extending our national distribution network
factors that are material to Efficient Group's strategic + Strengthening our relationships with stakeholders
objectives and which take into account the long-term

drivers of performance and our role as a responsible Most Material Factors

financial services company.
We have defined our priorities as those issues critical

Strateqic objectives to our business strategy and future financial viability in
terms of:

Efficient Group's strategic objectives align and guide the

company'’s expansion progression across all divisions. Our A Our goal to diversify the company

corporate objectives focus on: B The industry in which we operate

C Impact on our stakeholders
+ Enhancing our financial solutions offering and

simultaneously diversifying revenue sources Each of these issues and their corresponding effects are
+ Increasing the value of assets under management described in the table below.

A Diversification

Factor Performance Outcome
Implementation The critical component of company Issue and action:
of the company's  expansion is diversification since it will | Continue to focus on opportunities that complement
strategic plan to enable us to: our long-term strategy.
branch out across Increase our offering of products and We are essentially reliant on people to build and
s emeiEl sErvices services and provide more solutions for our | grow our business.
clients Continue to boost the overall perception of our
segments for o . ; isi
. Capitalise on additional revenue streams company's brand with our planned television
product, services e o . . ) . . e .
Mitigate risks: business and financial advertising campaign, as it is imperative that our
apd reAv‘enu.e Plan for growth and change clients - current and future - associate us with a
diversification Key contributing factors to our strong and unified brand.
diversification strategy are: Desired outcome:
People Remain relevant in the financial services industry
Branding and reputation through our competitive advantage as a leading
Systems and procedures quality financial services business.
High dependency  Performance fees account for 28% Issue and action:
on performance (2012:25%) of our total revenue. The aim Decrease performance fees ratio to 20% by 2015.
fees is to offer an inclusive range of financial Develop other sources of revenue.
solutions to clients, thus decreasing the The fee structure was amended and it is expected
dependence on a single revenue source. that base fees will increase and performance fees
Although the performance fee ratio did will reduce in the near future.
not improve, revenue from other sources Desired outcome:
increased substantially. Diversified revenue sources and enhanced long-term

sustainability.
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B Industry

Factor Performance

Highly qualified
and experienced
employees (Skills
shortage)

In order to improve service efficiencies, we
need to have the right people and resources
available to us, now and in the future. We are
however faced with a high level of demand

and competition for the skills that we need,
particularly in financial planning and asset
management. Therefore, if we do not invest in
attracting and transferring knowledge to new
talent, we risk losing employees and knowledge.

The ongoing changes in the requlatory
environment have been disruptive to the industry
and seem to be having a severe impact on smaller
financial planning and advisory practices.

Regulatory
reform

The changing landscape has prompted many
smaller advisory businesses to join advisor
networks with the intention of leveraging shared
infrastructure and support services or to move
to tied agency models offered by the larger
South African assurers and investment houses.
This trend is expected to accelerate in 2013 as
the various qualifications and other regulatory
deadlines loom.

Compliance, and the increasing costs associated
with this, is an integrated business action that
provides us with opportunities to improve
common business processes.

Low level of
financial literacy

The level of financial literacy in South Africa is
very low. On the premise that this is a whole new
market for development, we see future potential
if the industry is able to educate and empower
more consumers to understand, evaluate and use
financial products.

Stock market
volatility

Stock market volatility remains a substantial
risk factor where products are linked to
equities, which are, by nature, affected by price
fluctuations.

Outcome

Issue and action:

Provide employees with the right skills.
Succession planning ensures that corporate
knowledge is retained.

Desired outcome:

A motivated and satisfied workforce with the
right skills to do the job.

Issue and action:

Target 147 financial advisors by 2016.

Initiate recruitment campaigns to profit from
the consolidation of the industry.

Facilitate the acquisition of existing practices
where current industry participants envisage
exiting the industry completely.

Compliance strategies must be flexible and
adaptable to adhere to changing legislative
requirements including the Treating Customers
Fairly policy.

Desired outcome:

Identify and appoint entrepreneurially-minded
individuals who are able to provide totally
independent advice but who have the benefit of
operating within a well established compliance
environment under a well established
independent brand.

Issue and action:

A training program in association with the
Financial Planning Institute was initiated.

A national road show was held to a broad base
of individuals providing insight into investment
markets, financial planning and economic
principles.

Desired outcome:

Financial literacy is first and foremost about
empowering consumers to evaluate products
and make informed decisions.

Issue and action:

Diversify our operations.

Desired outcome:

As a result of our business strategy to diversify
our portfolio of products and services, we aim
to limit the impact of market volatility on any
one revenue source.




Most material factors

C Stakeholders

Factor Performance

Impact the world
economy has on our
clients

The concept of sustainability means that we
have to provide products and services for clients
irrespective of market, financial or economic cycles.

Even though the group and its subsidiaries offer a
broad range of investment and financial products
and services, we must ensure that we always serve
the requirements of our clients effectively by being
attuned and responsive to their needs.

Fair and market
related remuneration
to our employees

Efficient Group remuneration strategy dictates
remunerating employees above the 75th market
percentile.

Profit levels dictate the group’s current
remuneration strategy, where the scale lies between
the 25th and 50th percentile of the market.

Clients In line with the Treating Customers Fairly campaign,
endorsed by the Financial Services Board, Efficient
Group and all its subsidiaries endeavour to ensure
that the fair treatment of clients is embedded in our

culture.

Outcome

Issue and action:

Continuously review the investment
product ranges.

Expand financial services range.

Desired outcome:

Every business division is required to
create and deliver sustainable, profitable
and efficient solutions for clients.

Issue and action:

Over time increase remuneration to the
75th percentile of the market to ensure
that we attract and retain the best talent.
Introduce an appropriate incentive
scheme.

Desired outcome:

A motivated workforce that is
appropriately rewarded.

Issue and action:

Ensure all personnel are aware of the
Financial Services Board campaign and
understand what it entails.

Focus all personnel on client service
delivery.

Desired outcome:

Maximise client value and form lasting
relationships with clients.
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OUR STAKEHOLDERS

The South African financial sector, in which we conduct
our business activities, has grown significantly since 1960
when it contributed 10% to the country’s gross domestic
product. Today this sector contributes in excess of 20%
to our economy and constitutes the largest productive
sector in South Africa. While the Efficient Group makes up
a small portion of the total financial sector, our company
contributes and participates in the local economy in
various direct and indirect ways.

Many of our day-to-day business activities affect our
stakeholders financially. The provision of investment and
financial products and services directly impacts on clients
and investors. The Efficient group impacts on government
through tax payments and our local community through
social investment.

Our company employs a large number of individuals
who in turn support their own families and who also
contribute to the country's tax revenue pool, which
affords government the opportunity to pursue national
development goals.

Stakeholder Objective

To attract and

Impact and Commitment

Our transactions with stakeholders can also indirectly
affect individuals and businesses, as well as local and
wider economies. As the money we spend circulates
through the economy, our activities continue to have an
impact. In addition, the Efficient Group offers a wide range
of investment and saving tools in the financial industry,
potentially boosting our company'’s profitability and
strengthening the wider economy.

In the context of a developing economy, SA faces several
challenges such as poverty, inequality and unemployment.
Since the establishment of the Efficient Group in 1999,

the company has grown to employ 154 staff. Through

our economic prosperity we can create further job and
educational opportunities for the greater public and use
our area of expertise to emphasize the importance of
financial literacy and savings to the general South African
public.

We are committed to providing our employees with:

+ A fulfilling professional work experience

+ A work environment with:
+ A stable, non-discriminatory relationship between management and employees.
+ A high level of staff satisfaction which translates into a high level of productivity.
+ A happy workplace, based on mutual respect, fairness and integrity.
+ A balance between work, family and home demands.

Our employees determine the success of the strategy and culture of our company.

We are dedicated to creating significant value for clients over the long term, thereby
To build lasting, building strong and sustained partnerships. The focus of every business division is

Employees retain the best
talent
Clients trusting

relationships

to create and deliver sustainable, profitable and efficient solutions for our clients.
We undertake to constantly improve our efficiencies to meet and exceed our client’s

expectations. Our business is dependent on the support of our clients.

The company'’s growth strategy is based on the maintenance of sound financial

Deliver
superior
financial
performance

Shareholders

results with an emphasis on capital efficiency. We strive to deliver profits to our
shareholders and maximise value. We will continue to provide accurate, consistent
and transparent information to shareholders. Shareholders add value to our strategy

through distribution and empowerment initiatives.
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Stakeholder  Objective Impact and Commitment
Community Participate pro- Making a contribution to economic and social development through active
and actively in a participation in community enrichment projects as identified by our corporate social

environment  giving society  responsibility committee remains a core focus. Our company has a low environmental
footprint, but we are nevertheless committed to lowering our environmental impact
by educating our staff and continuously implementing actions to reduce our carbon
footprint. Through recycling and responsible water usage management, we aim to
reduce our overhead costs. Reducing paper usage is essentially part of this exercise.
The group used 2 343 kilograms of paper during the financial year. The entire
company recycles actively on a monthly basis and contributes to the Mondi Recycling
drive on an ongoing basis. During the current financial period, the company's Head
Office recycled 1386 kg of paper.

Technology: Efficient Group utilises technology solutions instead of preparing and
printing meeting packs for management and board meetings, thereby reducing our
environmental impact.

Government Align with Recent regulatory developments in the financial services industry has resulted
national in more professional service delivery. Compliance with all applicable laws and
priorities regulations is the responsibility of every employee and a condition of the company's

Code of Ethics. The company's expansion of corporate activities offers many
employment opportunities, as confirmed by the 34 new positions created during the
past financial year.
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VALUE ADDED STATEMENT

FOR THE YEAR ENDED 31 AUGUST 2013

Efficient Group Limited: Value added statement

Efficient Group creates value and wealth through its business activities and its employees as indicated by the value
added statement. The value added statement further indicates how the wealth created is distributed between all the
stakeholders. Value created by the group increased by 61%. Employees remain the biggest beneficiaries of the wealth
created and the distribution to shareholders also increased significantly.

2013 Distribution 2012 Distribution
R'000 asa% R'000 asa %

of wealth of wealth
created created

Creation of wealth:

Revenue generated 79 012 55 433
Value added to suppliers (19 877) (12 542)
Value added from operations 59135 42 891
Interest received, other investment income and other income' 1573 (5180)
Wealth created 60 708 377N

Distribution of wealth:
To our employees

- Salaries, incentive schemes and commission paid 52 391 86.3% 35159 93.1%

- Training and skills development r 0.1% 125 0.3%
To the communities 2 1717 2.8% 248 0.7%
To government 3 4 259 7.0% 1490 4.0%
To providers of debt and working capital 12 - 26 0.1%
To our shareholders

- Dividend paid - - 1038 2.8%

- Reinvested in the group 2252 3.7% (375) (1.0%)
Wealth distributed 60 708 3771

Number of employees at year-end 154 120

Wealth created per employee 394 314

Wealth distribution to employees per employee 340 293

Wealth distributed to shareholders per share (cents per

Share) 5.52 1.64
Notes:

1. Other investment income is reduced by the impairment charge of Thebe Stockbroking by R2 837 000 (2012: R6 010 000).

2. The Group invested in a fund established to enhance enterprise development by funding enterprise development projects.
In addition to this, Efficient Group staff invested time to set up a library at the Kutung Primary School in Soshanguve, and
donated money to various charity organisations.

3. Taxes are paid in South Africa and exclude the deferred tax charge.
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GRI G3 ASSESSMENT

GRI G3 APPLICATION LEVEL REQUIRED: C+

The Application Level table
included in Annexure A indicates
our response to the GRI indicators
to meet the C+ level requirements,
set by the Global Reporting
Initiative GRI G3 guidelines.

Independent assurance in line with assurance standards
has been provided by the group’s auditors, KPMG Inc.
per assurance standard ISAE 3000, and confirms that
our integrated report meets the GRI G3 requirements for
Application Level C+.

The reporting guidance and principles of the GRI

G3 framework have been followed to determine the
scope and boundaries of this report. This report only
focuses on the entities over which the group has
control. In addition we take cognisance of the disclosure
requirements and guidelines provided for in The King

Il report, The Companies Act, International Financial
Reporting Standards and the JSE Listings Requirements
in determining the content of our integrated report.
The group consists of three reporting segments. The
integrated report deals with the risks and opportunities
associated with these three business units.

Management is satisfied that the integrated report
contains all relevant information to enable its
stakeholders to sufficiently assess the group's
sustainability.
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NON-EXECUTIVE DIRECTORS

* Independent
< Steve Booysen

Chairman

(51) CA(SA), D.Com

Steve completed his articles at Ernst & Young in 1983. After spending a few years as
senior lecturer at UNISA, he joined the banking industry, holding various positions
which culminated in his appointment as Group Chief Executive Officer of Absa Bank
Limited in 2004 - a position he held until February 2009. Steve is also an honorary
professor at the University of the Northwest Business School.

< Mariam Cassim
(31) CA(SA)
Mariam qualified as a Chartered Accountant in 2006 after completing her articles at
KPMG (Jhb). She then worked in corporate finance at KPMG before joining the Thebe
Group's Mergers and Acquisitions team. She currently holds the position of Group
Synergy Executive at Thebe and is primarily responsible for unlocking synergies
between Thebe investee companies.

< Jerry Mabena
(43) BCom
Jerry holds a BCom degree in Industrial Psychology and Economics from Rhodes
University and is CEO of Thebe Services Division responsible for the integration
and growth of Thebe Investment Corporation’s investment in the Tourism, Financial
Services and Energy Services industries. Jerry has experience in advertising, marketing
and business management.

< ZeeCele*
(60) Masters of Accountancy (M.ACC)
Zee obtained a masters degree in Accountancy from the University of KwaZulu-Natal,
specialising in Taxation. She has been practicing as a Tax Practitioner since 1989. Her
achievements during her working career include being awarded the SA Women of
the Year Award in the Business Category in 1999. She was a member of the Standing
Advisory Committee in Company Law, and continues to be a member of the SA Institute
of Professional Accountants and Commercial Member of the Tax Court. She is actively
involved in community development by presenting Tax and Business Education talks on
various radio stations.
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* Independent

Lynette Taylor *

(54) B Juris, LLB, LLM

Admitted as an attorney of the High Court of South Africa in 1985, Lynette holds legal
qualifications from the Nelson Mandela Metropolitan University, the University of
Johannesburg and the University of the Witwatersrand. She spent 22 years in banking,
both as a legal adviser and in various general management positions. As a result of
her experience in both banking and law, she was involved in a number of projects
implementing new legislation, risk issues and reviewing credit processes.

Joe Rosen *

Lead independent director

(52) B.Com, B.Acc, CA (SA)

Joe graduated from the University of the Witwatersrand in 1984. After running his own
financial services business, Joe joined Absa where he spent 15 years, heading up the
merchant bank product section and later as the CEO of Absa London. In 2011, Joe left
Absa to pursue his own interests, using his entrepreneurial skills to acquire and create
new businesses, locally and internationally.

Abrie du Preez

(58) B.Com (Hons), CA (SA)

Abrie graduated with a B.Comm Hons from the University of Pretoria in 1978 and
obtained his CA(SA) in 1979. He worked as Audit Senior at Theron van der Poel from
1979 until 1981 and then joined Prima Foods as Financial Manager. In 1984, Abrie joined
Prestasi Insurance Brokers and left in 1992 as Group Managing Director to launch
Trustee Board Investments (Pty) Ltd, of which he is the Chief Executive Officer.

Thys du Preez

(Alternate to Abrie du Preez)

(66) BCom (Hons) (Acc), CA (SA)

Thys graduated with a BCom (Hons) (Acc) from the University of Pretoria in 1973 and
obtained his CA (SA) in 1974. Thys became a audit partner of Ernst & Young in 1982,
starting the government consulting division in 1993 and was involved in that division
until 1995. He has been involved as a shareholder and executive director of Trustee
Board Investments (Pty) Ltd (TBI) since 1996. Thys serves as non-executive director on
many of TBI's investee companies and has been a director of listed companies.
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EXECUTIVE DIRECTORS

< Heiko Weidhase
Chief Executive Officer
(49) Diploma in Business Management
Heiko has been the Chief Executive Officer of Efficient Group since 2002. Prior to that
he was a partner at Philip Craib Investments, an investment management company
where he was responsible for marketing, systems and finance. From 1991 to 2000
he was operations director at Giants Canning (Pty) Ltd. From 1989 to 1991 he was
the factory manager of Gants Foods (Pty) Ltd and prior to that he was production
supervisor.

< Anton de Klerk
Chief Financial Officer
(39) B. Compt (Hons), CTA, Advanced certificate in taxation, CA (SA)
Anton is a member of the South African Institute of Chartered Accountants. He was
group accountant at DPI Plastics (Pty) Ltd, a company involved in the manufacturing
and marketing of plastic piping systems, which he joined after leaving Progress
Milling (Pty) Ltd, where he was employed as financial accountant. Prior to that he was
employed by Netcare Femina Clinic where he held the position of financial controller.
He completed his articles at Van Staden & Roberts and was appointed as senior audit
manager immediately thereafter. He joined Efficient Group on 1 January 2008.

< Dawie Roodt
Chief Economist
(52) Masters Degree in Economics (cum laude)
Dawie Roodt is a qualified economist. He specialises in Government finance (fiscal
policy) and monetary policy. The experience gained whilst employed at the Reserve
Bank has proven useful in the analysis of economic aggregates. He is frequently quoted
and interviewed across a broad spectrum of media and reqularly contributes articles
on economic and financial matters in daily and weekend newspapers and financial
magazines. Dawie also presents television programmes. He has been a member of
the Tax Advisory Committee of the Afrikaanse Handelsinstituut and has represented
Business SA at Nedlac. Dawie is enthusiastic about sharing his knowledge and is often
invited to present guest lectures at universities and tertiary institutions.

< Robert Walton
(44) B.Acc (Hons) CA (SA)
Robert is a respected pioneer in the financial services industry. His history in the unit
trust industry at both Metropolitan and later Momentum spans a period of 14 years,
during which time he was the CEO of the collective investment businesses, building
an esteemed capability within the industry. Robert graduated from the University
of Stellenbosch, and he is a qualified CA (SA) and CIMA (UK) member. He has also
completed various executive management courses at Harvard (USA), Duke (USA) and
Stanford (USA) as well as at the IMD (Swiss).




Corporate governance

CORPORATE GOVERNANCE

Rudi Barnard

Head: Legal

and Compliance

Efficient Group

Introduction

Corporate governance, as championed by the board and
executive management, who interact continuously with
internal- and external stakeholders, ultimately shapes
these stakeholders' perception of the company. It follows
that good corporate governance will necessarily result in
a solid reputation. Reputation is therefore one of the most
important criteria that the Efficient Group board uses to
monitor how the company is perceived by stakeholders.

In this regard, every corporate transaction and every
action is considered from a reputational impact point of
view to ensure that no individual transaction or counter
party will blemish the company’s reputation, which is
characterised by the ethical values of responsibility,
accountability, fairness and transparency.

INTRODUCTION

Ethical leadership

The board acknowledges that good corporate governance

is essentially about ethical leadership. The board and
executive management therefore endeavour to stimulate
positive change in the perceptions, attitudes and values of all
stakeholders by fostering long-term, sustainable relationships
that do not compromise the natural environment and the
livelihood of future generations, and which ensures a quality
experience for our customers through independent financial
advice, investment excellence and service efficiency.

Application of King Il

The company has continued its focus on the principles of
good corporate governance during the year under review,
and the board is satisfied that the principles prescribed
in King Il are applied, to a material degree, throughout
the organisation. To the extent that these principles are
not complied with, such non-compliance is explained in
the appropriate sections of this report (see specifically
the sections under the headings Composition, Board
Committees, Audit and Risk Committee and Company
Secretary below for more information in this regard).

A summary of the company's compliance with these
principles is available on the Efficient Group website at
www.efgroup.co.za.
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The Efficient Group Board

Management structure

During the 2013 financial year, management continued
with the topic specific meeting structure. This structure
however presented some challenges from a time
management perspective and it was recently agreed to
revert to the previous centralised meeting structure.

In future, all subsidiaries will again be required to liaise
directly with the different Efficient Group support services
divisions and to report on a monthly basis to the Efficient
Group Executive Committee.

The composition of the Efficient Group executive
committee is in essence still the same, comprising

the Efficient Group executive directors, the managing
directors of all major subsidiaries, as well as the group'’s
legal and compliance manager (company secretary). The
chief investment officer of Efficient Select has recently
been appointed as a new member of this committee. The
executive committee, through individual nominees, was
also represented on the Thebe Stockbroking (Pty) Ltd
and Marion Technology (Pty) Ltd boards throughout the
financial year, thereby accounting for the associates in
which the group is currently invested. Representation
on the Thebe Stockbroking board has however

been terminated following the recent disposal, post
financial year end, of the company's interest in Thebe
Stockbroking.

The executive committee in turn reports on a quarterly
basis to the Efficient Group board, either directly or
through one or more of the standing board committees.
In this regard the board and its committees are supplied
with full and timely information which enables them

to discharge their responsibilities. They also have
unrestricted access to all group information, records,
documents and processes, as well as full access to
management and the company secretary. None of the
executive directors have limited period agreements with
the company.

Governance Framework

In terms of its charter, the board acts as ultimate
custodian of the Group's system of corporate governance
by exercising prudent control over the Group and its
affairs.

The board annually reviews formal Levels of Authority
for the board committees, where applicable, the group
executive directors, managing directors of subsidiaries
and other members of senior management, as part of the
Efficient Group risk management plan.

At each board meeting, the non-executive directors
meet separately, without the attendance of executive
directors, to ensure objective deliberation of important
issues. Notwithstanding that ultimate control over the
group and its subsidiaries rests with the board, the
board nonetheless recognises the fiduciary duties of the
executive directors and of the subsidiary companies’
directors and particularly their duty to act in the best
interests of their respective companies at all times.

Composition

The board continues to follow a unitary system of
governance, comprising 4 executive- and 7 non-executive
directors interacting in a working group. The 4 executive
directors, three of whom are independent, as well as 4 of
the 7 non-executive directors, are male. Two of the female
non-executive directors (one independent) and one of the
male non-executive directors are regarded as previously
disadvantaged individuals in terms of Black Economic
Empowerment and Employment Equity legislation.

Having regard to its composition, the board continuously
endeavors to provide an appropriate balance of

power, in terms of which the majority of members are
non-executive directors, with a majority of the non-
executive directors independent. This balance of power
was maintained for most of the period under review.
However, Dr. Steve Booysen, who holds the position of
non-executive chairman of the board, recently increased
his interest in the company to above 5%. In terms of the
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principles of King Ill, Dr. Booysen is therefore no longer
regarded as independent. As a result of this impairment
of Dr. Booysen's independence, the majority of the non-
executive directors are no longer independent. Due to the
number of changes that the board was exposed to during
the past two years, as well as the expectation that Dr.
Booysen's independence should be restored in due course,
the board however resolved not to change its composition
at this stage. Once continuity has been restored, the
composition of the board would be re-evaluated.

Another measure of good corporate governance is to
ensure that the roles of the independent non-executive
chairman and the chief executive officer of the company
are separated. The company continued to comply with
this separation of powers, save that Dr. Steve Booysen,
the non-executive chairman of the board, is no longer
regarded as independent, as alluded to above. To address
this shortcoming, the board appointed Joe Rosen as lead
independent non-executive director to provide leadership
and advice to the board whenever the chairman is
perceived to have a conflict of interest.

Other changes to the board during the period under
review included the resignations of Ronald Paterson and
his alternate, Linda Whitfield, as well as the resignation
of Mickey Giles. Jerry Mabena has been appointed

by the board to replace Lindiwe Gadd, who resigned
during the previous financial year, while Joe Rosen was
appointed as an independent non-executive director,

with the specific intention of replacing Mickey Giles as
independent member of the board and chairman of the
audit and risk committee. Although there was no need to
specifically replace Ronald Paterson, the board agreed to
the appointment of Abrie du Preez and his alternate, Thys
du Preez, as non-executive directors and representatives
of Trustee Board Investments (Pty) Ltd, which recently
became the company's single biggest shareholder. The
board also appointed Robert Walton as executive director,
following the decision to establish Efficient Invest, a new
business unit intended to significantly strengthen the
group's collective investment, investment consulting and

multi-management capabilities. An abridged curriculum
vitae for each current director appears on pages 32 to 34
of this report.

Save for the deviancies referred to above, the board
remains duly constituted in line with the requirements of
the Companies Act (2008), the JSE Listings Requirements
and the Company's Memorandum of Incorporation.

Board Committees

The board has delegated certain of its functions to

the audit and risk committee; nominations committee;
remuneration, ethics and social committee and the
business development committee. All these committees
have written terms of reference and only comprise
non-executive members of the board. However, due

to the impairment of the chairman'’s independence, as
explained under the heading Composition (commencing
on page 36), these committees (excluding the audit and
risk committee) currently do not comprise a majority
of independent non-executive directors and they are
not all chaired by independent non-executive directors.
In this regard the board has resolved to retain its
current composition and will only consider rectifying
the composition of the committees, in terms of each
committee having a majority of independent members,
once continuity has been restored. It has also been agreed
that Dr. Steve Booysen would remain chairman of the
nominations- and business development committees, as
his experience and leadership in this regard outweighs
the perceived lack of independence from a committee
governance perspective.

Audit and Risk Committee

Chairperson: Joe Rosen (Independent non-executive
director)

In terms of King Ill and the JSE Listings Requirements,
all members of the audit and risk committee must be
independent non-executive directors. Following the
resignation of Mickey Giles early in the financial year,
the board lacked a sufficient number of independent
non-executive directors that could qualify as members
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of the company'’s audit and risk committee. Mariam
Cassim, a non-independent non-executive director, was
subsequently appointed as interim member of the audit
and risk committee. This shortcoming in independent
membership of the audit and risk committee was rectified
in April 2013, following the appointment of Joe Rosen.
Since then the audit and risk committee once again
comprised three independent, non-executive members,
thus restoring compliance with the Companies Act 2008,
King Il and the JSE Listings Requirements.

The chairman of the board and the executive directors
are not members of this committee, but attend all audit
and risk committee meetings as invitees. The Efficient
Group audit and risk committee not only functions as the
statutory audit committee, attending to all duties and
responsibilities required in terms of the Companies Act
(2008), but also has the responsibility to monitor the
group's compliance with internal and external regulatory,
finance and risk management frameworks.

In accordance with section 94(7)(f) of the Companies
Act 2008, the committee wishes to report as follows in

respect of the financial year under review:

+ The scope of the external audit and the independence

and objectivity of the external auditors were reviewed.

In this regard the audit and risk committee confirmed
that the scope of the external audit was sufficient and
that the external auditors were both objective and

independent in complying with their statutory duties.

+ The committee has unrestricted access to all financial
information, records, documents and processes.

+ The appointment of the company's auditors, KPMG
Incorporated, for the ensuing financial year has been
recommended to the board and the annual general
meeting for approval.

+ The committee reviewed and approved the
remuneration payable to the auditors in respect of the
financial year under review.

+ The appointment of the auditor complies with all
applicable legislation, including the Companies Act
2008.

+ The nature and extent of non-audit services provided
by the auditors have been reviewed to ensure that
the fees for such services do not unduly influence
their independence. In this regard, and in respect
of the 2013 financial year, the committee granted
management a general authority to approve non-audit
services, subject to pre-approval by the chairperson
of the audit and risk committee and a cumulative fee
limit of maximum 10% (ten percent) of the previous
financial year's audit fee. Apart from related audit
services, no non-audit services were conducted by the
auditors.

+ The committee is satisfied that the chief financial
officer has adequate expertise and experience to take
responsibility for the company'’s finance function.

+ The external and internal auditors have unrestricted
access to the chairman of the committee.

+ As at the date of this report, no complaints have been
received and no issues have been raised relating to
the accounting policies applied by the company or
to the content or auditing of the company’s financial
statements, or to any related matter.

Remuneration, Ethics and Social Committee

Chairperson: Zee Cele (Independent non-executive
director)

Membership of the remuneration, ethics and social
committee comprises three non-executive directors, one
of whom is independent, while all executive directors
attend the committee's meetings as invitees. Executive
directors are excused from the committee meetings
when their remuneration is discussed. The committee

is mandated to approve, or where appropriate, make
recommendations on the remuneration policies and
practices for executive and non-executive directors,
senior management and the group in general, and to
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take responsibility for building and sustaining an ethical
corporate culture in the group. In addition, this committee
has also adopted the functions to be performed by social
and ethics committees, as prescribed by the Companies
Act (2008). In this regard the committee wishes to
confirm that -

+ The company complies with the United Nations Global
Compact Principles and the OECD Recommendations,
which in essence relates to social, labour,
environmental and anti-corruption standards;

+ The company continuously endeavours to comply
with the Employment Equity and Broad-Based Black
Economic Empowerment Acts (refer to the BBBEE
report on page 49). Specific targets have been set
for the company to significantly increase its level of
compliance with these Acts over the short- to medium
term;

+ Itis comfortable that the company has sufficiently
complied with its ethical and social responsibilities,

taking into account the company’s resources and its
strategic objectives over the short to medium term;
Management and all other employees annually
receive informal training related to the identification
and reporting of anti-money laundering and anti-
corruption activities. Training is normally completed
prior to the financial year end, but the 2013 training
cycle has however been delayed due to an upgrade

of the online training portal. The next training cycle
has been scheduled for September 2013 to November
2013, during which period management and all other
employees will be required to successfully complete an
online quiz regarding anti-money laundering and anti-
corruption activities;

No incidents of corruption have been reported during
the year under review and no relationships with
business partners or employees have been terminated
as a result of corruption related incidents; and

In line with the group's formal Code of Conduct
and Ethics Policy, the group does not give support,
financially or otherwise, to political parties or their
representatives.
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Remuneration

The committee wishes to confirm that the remuneration of executive and non-executive directors, as well as the

remuneration of the three highest earning employees within the group for the past two financial years, is shown in the

table below:

2013

R'000

Executive

Heiko Weidhase
Anton de Klerk
Dawie Roodt
Robert Walton (9)

Non-Executive

Steve Booysen (3)

Mickey Giles (5)

Zee Cele

Lynette Taylor

Mariam Cassim (1)

Jerry Mabena (1)

Joe Rosen (8)

Abrie du Preez (1)

Thys du Preez (alternate to Abrie du Preez) (1)

Highest earning employees
Employee 1(7)

Employee 2

Employee 3

Total

Basic

Salary

1384
1354
1325
125
4188

1308
17
1060

3 485
7 673

Other
Benefits
(2)

233
90
155

478

121
19
34
274
752

Performance
Bonus

326

278
285

889

286
491
142

919

1808

Directors
fees

346

16
158
158

732

732

Other
services

1943
1722
1765

125
5555

346

16
158
158

732

1869
1727
1236
4 832
11 119
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2012 Basic Other Directors Other
R'000 Salary Benefits fees services
(2)

Executive
Heiko Weidhase 1304 222 - - 1526
Anton De Klerk 1271 86 - - 1357
Dawie Roodt 1243 150 - - 1393

3 818 458 o = 4 276
Non Executive
Steve Booysen - - 322 90 412
Mickey Giles (5) - - 148 - 148
Zee Cele - - 148 - 148
Lynette Taylor - - 148 - 148
Mariam Cassim (1) - - - - -
Lindiwe Gadd (1) - - - - -
Ronald Paterson (1) - - - - -
Linda Whitfield (alternate to Ronald Paterson) (1) - - - - -
Rapulane Mogototoane (alternate to Lindiwe Gadd) (1) - - - - -

= = 766 90 856

Highest earning employees
Employee 1 1191 17 - - 1308
Employee 2 1013 39 - - 1052
Employee 3 (6) 926 236 - 460 1622

3130 392 o 460 3982
Total 6 948 850 766 550 9114

. No directors remuneration was paid to non-independent non-executive directors.
. Other benefits include travel allowance, medical aid contributions and retirement fund contributions.
. Steve Booysen was considered as being independent for the majority of the financial year.
. Other services relate to services rendered as @ member of the Investment Committee.
. Mickey Giles resigned on 8 October 2012.
. Other services relates to an ex-gratia payment made on resignation on 31 August 2012.
Other services relates to commission payments.
. Joe Rosen was appointed on 10 April 2013.
. Robert Walton was appointed on 12 August 2013.

O 0O NN W~
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Director's Interest

The beneficial interests, direct and indirect, of the directors in office on 31 August 2013, are as follows:

Ordinary shares Direct Indirect Non- Total Direct Indirect
Beneficial

‘000 ‘000 ‘000 ‘000 ‘000 ‘000
Executive
Dawie Roodt 3900 524 - 4424 10.85 3250 534 3774 9.26
Heiko Weidhase 4 436 - - 4 436 10.88 3774 - 3774 9.26
Anton De Klerk 335 C S 335 0.82 335 - 335 0.82
Non - Executive
Steve Booysen = 2773 = 2773 6.80 - 1946 1946 477
Mickey Giles - - - - - - 698 698 1.7
Abrie du Preez 2 5486 625 611 14.99 - - 2 -
Thys du Preez = 2 941 S 2 941 7.22 - - = -

The table below indicates the number of unvested share appreciation rights granted to directors:

‘000 Aug-11  Aug-12 Aug-13 Total

Heiko Weidhase 100 143 52 295
Dawie Roodt 87 18 39 244
Anton de Klerk 86 105 39 230
273 366 130 769

Heiko Weidhase, Dawie Roodt and Steve Booysen are shareholders in Midnight Storm Investments (Pty) Ltd. The group
rents the Dely Road offices from Midnight Storm Investments (Pty) Ltd at market-related tariffs.

Associates of directors

The beneficial interests, direct and indirect, of associates of the directors in office at 31 August 2013, are as follows:

Ordinary shares Direct Indirect Direct Indirect Total
‘000 ‘000 ‘000 ‘000 ‘000

Associated to

Heiko Weidhase 1980 = 1980 4.86 1574 - 1574 3.86
Abrie du Preez S 157 157 0.39 - - = -
Thys du Preez = 58 58 014 - - -
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Director's Interest (continued)

On 12 September 2013, the following shares were issued to
directors in terms of an executive share purchase scheme.
The Efficient Share Trust funded 75% of the acquisition of
Efficient Group shares by directors and senior staff. The
loans bear interest at the official rate and are repayable
after 5 years.

Heiko Weidhase 96 465
Dawie Roodt 176 585
Anton de Klerk 129 032

On 11 November 2013 shareholders will be requested to
approve a specific issue of 10 689 299 shares for cash at
a price of R1.53 per share to Robert Walton, an executive
director of Efficient Group.

Remuneration policy and principles

Our remuneration philosophy, which remains unchanged
from prior years, recognises and rewards the value that
employees add to our business in a fair and equitable

way. The broader objective of this philosophy is to

attract, inspire and retain employees who have the right
competencies into the right positions across the diversified
group. In an attempt to build long-term relationships with
our employees and secure the benefits of their talents,
entrepreneurial flair and loyal service on a sustainable
basis, we offer meaningful career opportunities.

Remuneration philosophy

The remuneration philosophy of the company recognises
that each employee is making an important contribution at
a different level:

+ administrative and support staff who provide the
necessary infrastructure and support to representatives
and members of divisional- and top management,

+ representatives in the field being expected to sell our
products with enthusiasm and in a manner which builds
lasting customer relations,

+ divisional managers at the same time being required
to ensure that we meet demanding financial targets
in a fiercely competitive market with effective market-
orientated strategic planning,

+ whilst leadership and entrepreneurial flair remain
strategically critical at the top management level.

Our remuneration policies accordingly need to be flexible
and adaptable on a situational basis. They are strongly
influenced by the following set of beliefs:

+ the guaranteed package must provide all employees
with pay which is adequate, funding retirement, and
with benefits which ensure that dependants are
protected against unexpected catastrophe.

+ variable pay must incentivise both team and individual
efforts. Our incentive schemes must serve as a tool
which line managers can use to attract, motivate and
retain staff of the calibre that is needed to achieve
both current and future organisational goals.

+ talent must be attracted and retained at the top
management level so as to ensure profitability in the
long-term.

As a general principle, above-average rewards only
accrue to those employees who accept the challenge of
the achievement of our strategic objectives and excel in
achieving them.

Key strategy affecting quaranteed pay

+ The remuneration of all employees will continue to be
contracted on a total cost to company package basis.
The annual package includes the cost to the group
of all forms of remuneration, including contributions
by the group to retirement savings and medical aid
schemes.

+ The amount of the annual package will be determined
with effect from 1 March in each year based on
parameters approved by the board for each year,
differentiating pay levels based on market indicators
and individual performance ratings, as follows:

+ Position profiles are compiled for each approved
position in each division.

+ A competency level is then determined for
each employee influenced by the annual formal
performance reviews under our Performance
Management System.
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+ Salary scales are adopted for the determination
of annual package levels for each year, the
guiding reference points being the 50th and
75th percentiles of survey-based statistics by
position. Pay levels are benchmarked for this
purpose using a reputable salary survey.

+ The competency rating of every employee is reviewed
twice a year and if a higher rating is approved, the
annual package is adjusted accordingly, annually in
March.

+ General guidelines controlling the escalation
of pay are drawn up annually for this purpose
and are approved by the board based on the
recommendations of the remuneration, ethics and
social committee. These guidelines are applied with
the assistance of the managing directors within the
divisions.

Key strategy requlating variable pay

+ All executives, senior managers and support staff are
eligible to receive a performance bonus in October of
every year, based on a formal assessment of their job-
related performance during the year ended 31 August
of the previous financial year, in terms of the group’s
performance management system on the following
basis:

+ The performance incentive reward is determined
using a performance scorecard which assesses
performance based on both financial and non-
financial performance criteria on a weighted
basis.

+  For these purposes, two forms of financial
criteria are used, referred to as 'profit targets’
and ‘return targets’, and defined as follows:

+ The profit targets are based on achieving a
predetermined profit target.

+ The return targets are based on assessed
fair rates of return being approved by the
remuneration, ethics and social committee
annually.

+  The non-financial criteria are the ‘job-related
targets' or 'key performance areas' defined by
the performance management system.

+ A maximum performance incentive at different
levels applies to each employment category. The

performance incentive of the CEO is capped at 100%
of his guaranteed pay.

+ Where applicable, certain categories of employees (i.e.
sales staff and financial advisors) receive unlimited
variable pay based on revenue generation, whereas
the variable remuneration payable to the asset
managers is limited to two times their guaranteed pay.

+ Three share incentive schemes apply to all employees,
based on allocations from the remuneration, ethics
and social committee.

The Share Appreciation Rights Scheme provides for

the granting of appreciation rights which are linked to
issued shares to eligible senior executives and managers,
commencing with an allocation of rights at the beginning
of each financial year, on the following basis:

+ Therights entitle them to a long-term incentive
based on the increase in the value of the linked
shares over a three-year period.

+ Therights are forfeited if employment is
terminated during the holding period.

+ Therights granted to executive directors may be
applied over an extended period, but not longer
than five years, and are subject to performance
vesting conditions at the end of three years.

The Deferred Bonus Scheme provides for a retention
incentive where the employees acquire company shares
with a part of a cash incentive awarded, and after three
years of service receive a matching award from the
company.

The group also has an approved Share Purchase Scheme,
in terms of which the company may facilitate the issue of
shares for cash to executive and senior management.

The remuneration strategy is aligned to the strategic
direction and value drivers of the group and provides for a
balance between guaranteed and variable compensation.
Rewards are focused on performance over a longer period
and provide for symmetry between short-term and long-
term incentives.

44



Corporate governance

Meetings and attendance

The board and its committees convened as often during the period under review as is required in terms of the respective
charters. Attendance at meetings was as follows:

Audit and Risk Remuneration, Nomination Business
Ethics & Social Development

Total number of meetings convened 6 5
Strategic sessions convened

Minimum number of meetings required by

the respective charters

Independent Non-executive**

Zee Cele 6/6 3/3* 6/6**

Joe Rosen 2/2 /1% 0/0*
Lynette Taylor 5/6* 3/3* /1% 5/5*
Non-executive

Steve Booysen 6/6+ 6/6* 2/2%+ 5/5%*
Mariam Cassim 4/6 2/2 4/6*

Jerry Mabena 5/6 2/2* 3/5*
Abrie du Preez O/ 0/0*
Executive

Heiko Weidhase (CEO) 6/6

Anton De Klerk (CFO) 6/6

Dawie Roodt 6/6

Robert Walton 0/0

Alternate**

Thys du Preez (for Abrie du Preez) 11 0/0*

The denominator in each case indicates the number of meetings convened while a director held office as such, or while
a director was a member of a specific committee, as the case may be.

Member of committee as at 31 August 2013

ok

Alternate attended the meeting in member’s absence

* Chairman of board / committee as at 31 August 2013
" Status of member as at 31 August 2013
# Member excused herself from a special board meeting due to a potential conflict of interest related to the topic

covered at that meeting

it The strategic session was attended by all members of the board, excluding Mariam Cassim, who was on sick
leave at the time. An impromptu board meeting, not included in the total number of meetings convened, as
provided for in the table above, was convened during the strategic session to deal with some outstanding issues
relating to a corporate transaction under discussion at the time.
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Nomination Committee

Chairperson: Dr. Steve Booysen (Non-executive
director)

Due to the number of changes in the composition of the
board, the nomination committee convened once during
the year whilst only having two members in office. In
terms of its charter, a quorum for committee meetings
is two members and the committee was therefore duly
constituted during this meeting to attend to the matters
placed before it. A recommendation was made at this
meeting to appoint Lynette Taylor as a member of this
committee, which recommendation was subsequently
approved by the board.

The primary functions of the nomination committee

are to identify and nominate candidates to fill board
vacancies as and when they arise, to continually evaluate
the adequacy, efficiency and appropriateness of the
group's corporate governance framework, to ensure
board continuity, to reqularly review the structure, size
and composition of the board and its committees and to
review the board's performance on an annual basis. All
members of the committee are non-executive directors
and all executive directors attend the committee's
meetings as invitees.

The most important issues dealt with by the committee
during the period under review were as follows:

+ reviewed the structure, size and composition of the
board and the principal board committees. In this
regard the committee follows a formal policy to assess
the competency and expertise of board members.

Any new appointments are considered with reference
to the expertise and experience of current board
members, so as to ensure that the board continuously
holds the skills and experience required to comply with
its duties and responsibilities;

+ reviewed compliance with principles of good corporate
governance, as provided for in King IIl;

+ reviewed the corporate governance framework
employed by the group;

+ reviewed the executive director succession plan
and confirmed its position not to provide for non-
executive succession planning, other than the annual
rotation of non-executive directors in accordance
with the provisions of the company's Memorandum of
Incorporation; and

+ facilitation of the annual assessment of the board'’s
performance, as well as performances of the individual
board committees.

+ rotation of non-executive members in accordance with
the company's Memorandum of Incorporation. Please
refer to ordinary resolution numbers 1to 3 included in
the Notice of Annual General Meeting on page 87.

Business Development Committee

Chairperson: Dr. Steve Booysen (Non-executive
director)

This is an ad hoc committee, the main function of

which is to review new business opportunities and
investments. All members are non-executive directors,
while executive directors attend the committee's meetings
as invitees. This committee specifically reviews potential
mergers, acquisitions, investments and other corporate
transactions for recommendation to the board. Due to
the sensitivity of the transactions considered by this
committee from time to time, no further details can be
provided other than what has already been disseminated
to the public by way of announcements and press
releases.

The Company Secretary

The company secretary plays a key role in ensuring that
board procedures are followed and regularly reviewed.
He provides guidance to the chairman and the board on
what their responsibilities are under the various rules
and reqgulations applicable to them and on how these
should be discharged. All members of the board have
unrestricted access to the company secretary. As part
of the annual assessment of the board's performance,
members have also reviewed the performance and
competence of the company secretary for the period
under review. The board is comfortable that the company
secretary has the requisite competence, qualifications
and experience to diligently discharge his duties and
responsibilities.

The company secretary, although not a director of the
company or any of its subsidiaries, is also head of the
group legal and compliance function and as such is a
member of the company's executive committee. Although
the company secretary endeavors to maintain an arms-
length relationship as far as corporate governance is
concerned, he cannot be regarded as totally independent.
The board is nonetheless satisfied that the guidance
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and support provided by the company secretary in his
capacity as gatekeeper of good governance, combined
with the expertise and input of the non-executive
directors and the company's sponsors, should provide the
necessary comfort that the duties and responsibilities

of the company secretary are duly and continuously
complied with.

Evaluation

During the period under review, the nomination
committee has again opted for an internal evaluation
process, in terms of which the performance and
independence of the board is assessed by each individual
board member. This assessment only covers the
performance of the board and board committees as a
whole, but not the performance of individual members.
The performances of individual directors, and more
specifically of the executive directors, are assessed based
on key performance areas identified for each individual
director on an annual basis. In this regard the chairman
assesses the chief executive officer's performance, while
the chief executive officer assesses the performance of
the other executive directors, all for recommendation

to the non-executive members of the board for final
approval. The chairman also informally evaluates and
monitors, on a continuous basis, the performance of
individual non-executive directors and addresses any
shortcomings as and when they arise.

The chairman and the board are of the opinion

that, during the financial year under review, its own
performance, and the performances of individual
members and board committees, have been satisfactory.

Risk management and compliance

Risk management and control are embedded in the
operational structures of the group, where various
policies, procedures and internal control measures guide
employees on a daily basis to ensure that significant
risks are prevented or duly mitigated. The executive risk
committee, chaired by Adv. Debra Gill, is responsible to
establish and implement, on an operational level, a risk
management framework for each business division, and to
continuously review the effectiveness of this framework.
This committee reports directly to the audit and risk
committee, which ensures close co-operation with the
board.

The Efficient Group audit and risk committee remains

the ultimate custodian of the group's risk management
framework. As part of the annual board and committee
evaluation process, as discussed above, members raised
discomfort with the group’s early warning systems,
specifically as far as operational risks were concerned. It
was accordingly agreed that the company’'s CEO, Heiko
Weidhase, would implement a monthly flash report to the
board, in terms of which any operational and other risks
that management were aware of, or that were currently
being dealt with by management, would be reported to
the board as an early warning sign.

From an investment risk point of view, the committee
again considered the potential impairment of investments
made by the company during the current or previous
financial years. Please refer to the chief financial officer’s
report on page 54 of the integrated report for further
information in this regard.

In acknowledgement of the fact that the group operates in
a highly requlated environment where the actual impact
of regulatory breaches often far outweighs the perceived
impact, special attention was once again given to the
group's internal compliance framework and the controls
associated with it, with specific reference to Efficient
Select's private wealth division. The group's professional
indemnity and fidelity insurance cover, as well as
directors' and officers' liability cover, were again reviewed
to ensure that the group and its board and management
members would be sufficiently covered in the event of a
claim for damages or losses suffered by clients or other
third parties.

Management maintains registers of regulatory fines
and penalties as well as of all complaints received from
clients. These registers are reviewed on a quarterly basis
by the audit and risk committee. In this regard no fines,
penalties or other non-monetary sanctions have been
incurred during the year under review. There has been
one complaint received from a client who was unhappy
with the historical performance of his investment, which
complaint has been duly addressed by management

in terms of the company's internal complaints policy.
Management can also confirm that there have been no
breaches of client privacy or loss of client data.

The audit and risk committee also monitored the
appropriateness of the group’s combined assurance
model, which aims to optimise the assurance coverage
obtained from assurance providers on the significant risk
areas affecting the group.
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In this regard the audit and risk committee wishes to
confirm that it is satisfied with the appropriateness of the
combined assurance model currently employed by the
company, which incorporates the statutory auditors, the
internal auditors, the external compliance officers, JSE
sponsors and the group's executive management.

Information technology (IT)

The executive management team is responsible for the
company's IT governance framework. The IT committee,
chaired by the company's CEO, focuses exclusively on the
group's IT needs, investments and governance framework.
This framework provides not only for effective disaster
recovery procedures, but also ensures proper data and
information security, access control and accountability.

The board recognises the importance of information
technology and the extent to which IT can facilitate the
achievement of the company'’s strategic objectives. It is
for this reason that the board approved the investment in
Marion Technology (Pty) Ltd during the previous financial
year, which investment secured a Microsoft Gold Certified
IT partner for the group and its subsidiaries. The company
also continued to invest in its proprietary software during
the year under review, which investment the board
believes will provide a competitive advantage and another
point of entry into the financial services industry.

Dealing in securities and personal
account trading

Dealings in securities of the company by its directors,
which includes the directors of subsidiaries and the
company secretary of the company, are disclosed as
required by the JSE Listings Requirements. In this regard,
directors are required to obtain prior written approval
from the chairman to deal in company securities and

to immediately notify the company secretary of any
such dealings, which are then disclosed on SENS within
48 hours of the trade being effected. The company

also has a stringent personal account trading policy in
place, primarily applicable to Efficient Select (Pty) Ltd,
in terms of which all trades must be pre-approved in
terms of the policy by Brendan Vadas, Efficient Select's
chief investment officer, to whom this function has been
delegated.

Internal audit

The internal audit function remains outsourced to

an independent firm of chartered accountants and
registered auditors, who work under the supervision of
the company'’s chief financial officer. During the period
under review, which was the third year of their approved
three year cycle, the internal audit function focused on
the investment process, the revenue cycle and the payroll
function. The audit and risk committee reviewed and
accepted the reports issued by the internal auditors, in
terms of which they concluded that they were satisfied
with the results of their investigations and that the group
employed effective and efficient internal controls to
mitigate all the relevant material risks identified within
the above functions.

Stakeholder relationships

The company aims to present a balanced and
understandable assessment of its operational and
financial position to stakeholders. Frequent and
consistent engagement with stakeholders is therefore an
essential component to managing the reputation of our
organisation and serves to promote a positive perception.
In line with the company's intention to consistently
engage with stakeholders, the board reviewed the current
stakeholder communication policy and confirmed that

it would remain management's responsibility to nurture
stakeholder relationships, as provided for in this policy.

Statement of compliance by the
company secretary

In terms of section 88(2)(e) of the Companies Act 2008,
| hereby certify that, to the best of my knowledge and
belief, the company has, in respect of the financial year
reported on, lodged with the Companies and Intellectual
Property Commission, all returns and notices required of
a public company in terms of the Act, and that all such
returns and notices are true, correct and up to date.

Adv. Rudi Barnard
Company Secretary
5 November 2013
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At Efficient Group we understand that the essence of
BBBEE lies in the creation of economic growth through
universal participation.

We are mindful of our BBBEE compliance obligations
and our stakeholders to realise value through our BBBEE
efforts. To demonstrate our commitment towards BBBEE
we engaged the services of Empowerdex to guide us
through our verification. Our first Generic scorecard
verification in 2011, resulted in a level 8 Value Adding
Entity verification.

In 2012 our efforts towards compliance and continued
improvement has seen us going from level 8 to level 5
on the Generic scorecard. In 2013, we again attained a
Level 5 verification. Our objective is to achieve a score in
excess of 65 points, which will afford us the 100% BBBEE
contributor level recognition status, also known as Level
4 by 2015.

Substantial progress has been made in the following
contributing areas:

Skills development

In addition to the 1% statutory skills levy, we allocated
funds to skills development for the year under review.
In view of the skills-shortage experienced in specialist
areas such as asset management, the finance division
and financial planning, we have started our own talent
development programs consisting of learnerships and
internships. We currently have one trainee accountant
undergoing training in our finance division.

Procurement

In procuring goods and services we have made a
concerted effort to purchase from suppliers that have

a BBBEE Level 4 rating or better. To assist and promote
this drive, we are compiling and continuously updating
valid BEE certificates from our suppliers. The information
collected will assist us to increase our preferential
procurement spend and encourage our associated
suppliers to become BEE certified. Our total measured
procurement spend for the year under review was

R19 million (2012: R21 million). Our preferential
procurement spend, calculated on BEE recognition levels,
was 76% (2012: 77%).

Socio-economic development

In line with our social responsibility mission - to invest in
our future leaders by developing communities through
basic education, supporting people and developing basic
infrastructures - the Efficient Group assisted the Kutung
Primary School in Soshanguve, Pretoria, to start a school
library. The project included setting up a fully-functional
library, sourcing books via a book drive and organising
and presenting reading activities for the children. Our
socio-economic development efforts focus on initiatives
that will contribute to the continuing education, training
and development of disadvantaged communities.

Enterprise Development

Efficient Group directly and through Efficient Select
invested in a fund established to provide finance to
enterprise development qualifying entities to build and
grow their operations.

Management

The recruitment of black executives to senior
management positions remains our greatest challenge
and key priority. We are committed to focusing our
efforts on an employment equity approach that would
guarantee that we overcome these challenges in the near
future.
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Our Team and Human Resources

Our underlying business philosophy - and that of

each subsidiary - is to make sure that we serve the
requirements of our stakeholders effectively by being
attuned and responsive to their needs at all times. Our
employees are at the very core of this philosophy.

We are committed to providing our employees with:

+  Market-related compensation structures

+ Access to a full range of employee benefits

+ Advancement opportunities supported by training and
career planning

+ A work experience providing:

- Astable, non-discriminatory relationship between
management and employees.

- Ahigh level of staff satisfaction which translates into
a high level of productivity.

- A happy workplace, based on mutual respect, fairness
and integrity.

- A balance between work, family and home demands.

- Adiversified workplace that understands and values
the different cultures, beliefs and competencies of all
employees.

Taking into consideration that the world of work is
changing through new labour laws, skills shortages, the
diversification of our workforce, transformation and
technology, we acknowledge the significance of designing
and implementing a people strategy that is properly
aligned with, and in support of, our business strategy.

Growing to a team of 154 full time employees (2012:120)
(70 commission earning employees of whom 21 are
currently under regulatory learnerships, and two on
fixed term contracts of which one is a learnership)

by the end of August 2013, has brought with it many
exciting developments for our company. All employees
are employed in South Africa. The added responsibilities
associated with a rapidly increasing workforce have
required us to sharpen our focus on human resources
and concentrate on the things that really matter around
people management practices.

Efficient Group annual employee expansion between
2007 and 2013
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The table above illustrates year-on-year employee
additions to Efficient Group since 2007, including
resignations and terminations. During the year 64

(2012: 52) permanent employees joined the company,
primarily through the growth of Efficient Advise, with

the recruitment of 34 employees. We have also had two
internal promotions to higher occupational levels. We have
an attrition count of 33 (31 resignations, one retirement
and one absconder) (2012:13).

Recruitment by gender and age

Age 20-30 30-40 40-50 50+ Total
Male 4 6 14 6 30
Female 17 9 5 3 34
Total 21 15 19 9 64
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Attrition by gender and age

Age 20-30 30-40 40-50 50+ Total
Male 5 2 3 1 n
Female 6 5 8 3 22
Total 1 7 1 4 83

Workforce profile

Efficient Group and its subsidiaries are committed to
developing and implementing a program of employment
equity. We understand the need to align our employment
practices and policies to conform to the provisions of

the Constitution of the Republic of South Africa, the
Employment Equity Act, the Skills Development Act, the
Basic Conditions of Employment Act, the Labour Relations
Act and other relevant legislation; and to contribute to
the realisation of the objectives of the human resources
development strategy of South Africa.

The development of our workforce is an important pillar
of our sustainability strategy. Continuing to be of equal
importance however are our profitability objectives. It is
imperative to assume a healthy balance between these
two if the longevity of the company is of significance.
Efficient Group submitted its second Employment Equity
report during January 2013 with numerical targets for
the following four years, ending December 2017. Our next

Employee Profile

All Male Employees

employment equity report is due for submission in the
current submission period ending January 2015. At the
end of August 2013, our employee composition (excluding
the independent commission earning employees) was
made up of 61% (2012: 55%) female and 39% (2012:
45%) male. We currently have a 29% (2012:15%) non-
white representation in our workforce. The proportion of
women and black employees in senior leadership roles

is currently still low. We assure our stakeholders that
every effort is being made to achieve our set targets and
improve EE in our organisation.

During the rapid expansion of the company we never
lose focus of the realities of creating new business and
employment opportunities, however, in an industry that
suffers from a shortage of skilled black financial services
specialists, we recruit on the basis of an individual's
potential to excel.

In view of the skills-shortage experienced in specialist
areas such as asset management, the finance division
and financial planning, we have started our own talent
development programs consisting of learnerships and
internships. We currently have one trainee accountant
undergoing training in our finance division and another
trainee appointed in our asset management division on
an internship.

All Female Employees

Occupational Level A/C/ White
Top Management - 5
Senior Management S 2
Professional* 5 50
Skilled 2 7
Semi-skilled 2 1
Unskilled 2 -
Total 1 65

* Includes 67 commission earning employees and their support staff

Sub Total A/C/1 White Sub Total

5 - 1 1 6

2 - 4 4 6

55 2 34 36 91

9 = 5 5 14
13 16 29 32

2 3 = 3 5

76 18 60 78 154
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Efficient Group workforce profile
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Attracting, motivating and retaining
personnel

We have learnt that attracting, motivating and retaining
the best people with the appropriate skills at every level
within our business is essential to successful execution
of our strategy. Where higher salaries have been
attractive retention tools in the past, regulatory and
market changes have necessitated companies to rethink
their employer-employee value exchange programs.
Efficient Group prides itself on providing an integrated
offering to its current and future employees through

an all-inclusive compensation structure, access to a full
range of employee benefits and challenging professional
development and career opportunities.

Training and development are critical components of
the advancement of staff and this is closely linked to

and measured by ongoing performance management.

We encourage our employees to partake in personal
development and support the enhancement of knowledge
and skills through our professional development policy.
We do not believe in limiting employees to a single
skill-set and recommend participation in broad-based
company activities, events and committees. During the
past financial year our employees participated in training
interventions which included short-courses, full day or half

White Black Total White Black
Males Males

Females Females Females

day workshops, presentations, internships and extensive
formal courses. A total of 344 hours (2012:667) was spent
on training.

Succession Planning

The main purpose of the company's operational succes-
sion plan is to ensure continuity in the company, irrespec-
tive of who holds key management, technical, operational
and specialist positions.

Through identifying the people in critical positions, as well
as the unique skills and abilities associated with these
positions we have a clear picture of the competencies our
organisation needs if a member of our leadership team
were to leave the company. This enables us to define
scarce and strategic skills focus training programs and
recruitment to ensure that we build a pipeline for these
skills. This is vital in identifying a capable successor and
developing them in a timely manner. Training strategically
identified successors within the organisation allows for
important day-to-day functions to continue uninterrupted
when we lose a staff member in a critical position. This
plan is not a one-time event; rather, it is re-assessed and
revised annually through the workforce planning process.
Critical positions typically include the directors of the
various subsidiaries, the Key Individuals registered with
the Financial Services Board and top management.
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Employee Relations and Valuing
Diversity

The company recognises the rights of employees to fair
labour practices and equal treatment. We ensure that all
employees are informed about policies and procedures
and all employees are required to conform to these, as a
condition of employment. Our policies cover all areas of
professional conduct. The disciplinary procedure intends
to encourage modification of behaviour when employees
transgress the Code of Conduct. Transgressions are
managed according to the disciplinary policy and all
processes, complaints or grievances are documented.

All disciplinary cases reported in the year under review
were handled with the utmost of professionalism and
concluded equitably. One of the cases involved poor work
performance while the other resulted from our grievance
procedure. No cases were referred to the Commission for
Conciliation, Mediation and Arbitration. Efficient Group

is not unionised. We value and encourage diversity and
will make an endeavour to promote the inclusion of all
employees.

We promote diversity and do not accept inhumane
treatment of employees including through any form of
forced labour, unfair labour practice, unfair discrimination
or other abuse. The company's grievance procedure makes
provision for the reporting of any such unfair labour
practices. No case of inhumane treatment of employees
has been reported.

Sick leave and absenteeism

Sick leave and absenteeism controls within the company
are applied systematically and consistently. Our total sick
leave rate during the 2013 financial year is 0.7% (217 lost
days), a minor increase from the previous year's 0.6%. No
injuries, occupational diseases or work-related fatalities
were recorded. The company also noted the emergence
of presenteeism as a problem and a factor to employee
productivity and employee wellness. This is based on
employee's concern for job security, where employees
may come to work despite being ill. We monitor this trend
and make an effort to ensure equitable and fair people
management practices that promote the wellbeing of all
our employees.

Recruitment challenges

Industry wide pressure to meet transformation
requirements is making the search for the ideal candidate

increasingly difficult. Compounded by the skills shortage
prevailing in the Financial Services Sector and demands
for very specific work experience and qualifications, we
are experiencing slight delays in the filling of vacant
positions, something we can barely afford. Cost pressures
continue to be another key concern in the demand for
specialised employment equity candidates such as asset
managers, analysts and financial planners. Not only is the
demand high, but when coupled with a relatively small
talent pool, recruitment becomes increasingly difficult.
Available candidates are highly sought-after therefore
extremely portable and can command higher than
average salaries, making it difficult where resources are
restrained.

Despite our efforts a number of significant challenges
remain in terms of Human Resources:

+ therising cost of recruitment and retention of
suitably qualified people within designated groups
(A, 1, C), coupled with and contributing to difficulty
in appointing EE candidates to all levels of staff,
especially

+ acontinuing scarceness of specialist skills within the
financial services industry

+ despite our current succession planning effort and
focus on developing employees internally, we have had
difficulty in instituting a robust talent pool to support
the transformation of the company at executive and
senior management levels

+ the company’s profit levels make it challenging to
remunerate our employees at the desired levels.

Occupational Health and Safety

The company has a designated person responsible for
Occupational Health and Safety in compliance with
legislation. The designated person has the responsibility
to ensure a safe working environment that provides for
the health, safety and security of our employees. There
were no incidents reported in the year under review.

Discrimination

The company values each and every employee and an
effort is made to ensure that not a single employee is
discriminated against on the grounds of their race, colour,
sex, religion, political opinion, national extraction, or
social origin. During the 2013 financial year no cases of
discrimination were reported.
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ANTON DE KLERK

Anton de Klerk, 2013

Presentation of Financial Statements

Our business activities are consolidated in the public
company, Efficient Group Limited. Ownership of the group

is set out in the analysis of shareholders report on page 74.

This review provides highlights of the group's financial
performance for the 12 months ended 31 August 2013,
and should be read in conjunction with the condensed
financial information presented on pages 59 to 73.

Full details appear in the Annual Financial Statements

published on the company's website, www.efgroup.co.za.

The accounting policies used are consistent with those
applied in the previous financial year. The financial
statements are prepared on a going concern basis using
the historical cost convention, except for the fair value
adjustment relating to available-for-sale assets.

Financial Results
Overview

The success of the implementation of the group's long-
term strategy to, amongst other, invest in the expansion
of its distribution network, invest in its brand and the
realignment of the asset management division, are
entrenched in the operating results of the group. Efficient
Group reported an operating profit of R2.2 million,
generated profit after tax of R2.5 million and generated
cash of R11.8 million from operations.

Included in the results for the 2013 financial year is the
impairment of the investment in Thebe Stockbroking

and the loss realised by our minority investment in an
information technology business. The group invested
surplus cash in one of the unit trust funds managed by
the asset management division. The unrealised fair value
adjustment on this investment resulted in an increased
return on surplus funds.

Net tangible assets per share
increased by 21%. The group

has no interest bearing debt

and retains a three month fixed
expenses reserve. Assets under
management and administration
remain materially at the same
levels as previously reported while
assets under advice increased
significantly.
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Key financial indicators

The following table provides data on key indicators for the period under review:

2013 2012 % Change
R'000 R'000
Revenue 79 012 55 433 43%
Asset management fees - Performance fees 22 446 13 917 61%
- Base fee and administration 25195 23983 5%
Financial Services income 30 876 17 007 82%
Other 495 526 (6%)
Expenses 76772 58 516 31%
- Variable expenses 23766 13 213 80%
- Fixed expenses 48 697 40 871 19%
- Non-cash flow expenses (Depreciation and amortisation) 4309 4432 (3%),
Operating Profit/(Loss) 2 240 (3083) 173%
Other income / (expenses) 5 491 2792 197%
Share of profit from associates (1091) (1983) 45%
Impairment of investment in associate (2 837) (6 010) 53%
Profit/(Loss) before tax 3803 (8 284) 146%
Taxation (1302) (147) (786%)
Profit/(Loss) for the year 2501 (8 431) 130%
Attributable to equity holders of the parent 2 520 (8407) 130%
Headline earnings/(loss) per share (cents) 13.04 (6.71) 294%
Net tangible asset value per share (cents) 72.38 59.94 21%
Cash generated from operations 1751 1241 847%
ROE 3.52% (12.31%)

55



EFFICIENT
--GROUP

C FO'S RE PO RT (Continued)

FINANCIAL RESULTS

Revenue and profitability

The increase in revenue of 43% compared to the prior
financial year is a direct result of the success of the
asset management enhancement project embarked on
two years ago and the increase in the financial services
distribution network. For the 12 months ended 31 August
2013 the group generated R79 million in revenue.

Performance fees increased by 61% and the asset
management base fees and administration fees
increased by 5%. The increase in asset management

Revenue and profit after tax (R'000)

Asset Management and Administration

fees is mainly due to the full year effect of the changes
in the investment philosophy and process and the
alignment of the fee structure to industry best practises.

Financial services (including the asset finance division)
increased revenue by 82% primarily due to the increase
in the number of independent financial advisors from 36
to 53. In line with the increase in revenue the variable
expenses also escalated. The net effect of the increase
in revenue and variable expenses is the improvement of
gross contribution (revenue less variable expenses) by
financial services with 31%.
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Fixed expenses (excluding incentive payments) increased
by 7% due to the cost relating to the company's
investment in its brand and distribution network and

the realignment of the asset management division.

The realignment of this division included an incentive
scheme linked to the performance of the unit trust
portfolios. The results of the newly implemented
incentive scheme are evidenced in the increased
revenue. This incentive payment and other incentives in
the group contributed to the higher expenses.

The group reports an operating profit of R2.2 million for
the financial year under review. The impairment of the
investment in an associate and the losses from associates
decreased the operating profit.

The operating profit was enhanced by higher investment
income on surplus funds and the re-measurement of
liabilities.
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Impairment of Investment in Associate
Efficient Group had a 25.1% investment in Thebe

Stockbroking (Pty) Ltd. Thebe Stockbroking (Pty) Ltd is a
black empowered stockbroking company focusing on both

the retail (private wealth) and institutional market.

In an attempt to restore the profitability at the

stockbroker Efficient and Thebe Investment Corporation,

as joint shareholders in Thebe Stockbroking, explored

the possibility of incorporating the stockbroking business
under the Efficient brand, unfortunately without success.

The Efficient Board, in the absence of exercising control

over Thebe Stockbroking or a change in strategic

direction of that company, is not convinced that the future
economic benefits from Thebe Stockbroking will exceed

the carrying value of the investment. The remainder of
the investment was accordingly impaired.

Subsequent to the financial year-end, Efficient Group sold

the 25.1% investment in Thebe Stockbroking to Thebe
Investment Corporation for an amount of R527 100.

Cash Flow

Cash flow analysis (R'000) [l 2013 W 2012

Opening balance

Cash generated
from operations

Working capital
changes

Other income/
expenses

Tax paid -.
Dividend paid | |
Investing activities ||

[ ]

Financing activities

Closing balance

-15 000 -5000 5000

25 000

15 000

Cash of R6.6 million (2012: R1.3 million) was generated

from operations for the 12 months ended 31 August 2013
and the reduction in working capital increased cash and
cash equivalents by a further R5.2 million. Interest earned
contributed R1.3 million to the cash flow. Tax paid reduced
cash by R4.4 million. The cash utilised for investment
activities relates mainly to the acquisition of financial
advisory client bases, enterprise developments investments,
and loans to Marion Technology (Pty) Ltd. This reduced the
cash by R5.3 million.

Headline Earnings per share and dividend per
share

Headline earnings per share are reported at 13.04 cents
(2012: Headline loss of 6.71 cents).

With the investment philosophy and processes embedded

in the operation of the asset management division and the
successful completion of the financial services infrastructure
development, the group is ready to enter into a more
committed investment strategy. Various opportunities are
currently being investigated. For this reason the board has
decided not to declare any dividends in the near future but
rather to utilise retained earnings to fund future investments.

Net tangible assets per share

Net tangible assets per share are reported at 72.38 cents
(2012: 59.94 cents). The increase in the net tangible assets
per share is mainly due to the increase in cash and cash
equivalents as a result of cash generated by operations and
the market growth of the surplus cash investment. The cash
generated by operations was utilised by investment activities
as detailed in the cash flow statement.

Cash and cash equivalents represent 65% (2012: 66%) of the
net tangible assets.

Debt structure and financial gearing

Although the group's dependency on asset management
fees, especially performance based fees, decreased over the
past few years, it still retains a cash reserve to cover at least
three months' fixed expenses as a hedge against fees linked
to market performance. The group has no interest bearing
long-term debt allowing for financial gearing possibilities in
the future.
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Assets under management and assets under
administration

A substantial share of the group’s revenue is based on
the value of assets under management, assets under
administration and assets under advice.

Assets under management are represented by amounts
invested in the unit trust funds, unit trust funds of funds
and private share portfolios managed by the asset
management division. The group has R2 544 million
(2012: R2 626 million) under management.

Historic Information

Revenue 76 347
Operating profit/(loss) 33944
Income/(loss) from Associates 104
Profit/(loss) after tax 25 448
HEPS (cents) 69.45

Assets under administration are represented by unit
trust funds and unit trust funds of funds administered
by the group. Administration of assets includes liability
administration and asset administration, such as daily
pricing of unit trust funds. The group administers assets
amounting to R2 253 million (2012: R2 177 million).

Assets under advice are represented by client
investments made on the recommendation of or with
the guidance of financial planners employed by Efficient
Financial Services. Total investments by clients with
investments under advice amounts to R2 264 million
(2012: R1 687 million).

12 MONTHS ENDED:

Aug-11  Aug-12  Aug-13

40 836 43 981 48 782 55 433 79 012
3340 3210 3592 (3083) 2240
947 1039 (241) (1983) (1091)

4 866 4726 3091 (8 431) 2 501
12.82 11.40 777 (6.71) 13.04

Contingent liabilities and capital commitments

No capital commitments, not yet contracted for, at the
end of this reporting period were made (2012: R Nil).

Thebe Stockbroking (Pty) Ltd is a co-defendant in a
matter in which the plaintiff is claiming damages of

R17.6 million plus interest. Thebe Securities (Pty) Ltd
disputes this claim and has, to this extent, instructed its
lawyers to defend the claim. At the reporting date the
litigation matter was yet to be resolved. The investment in
Thebe Stockbroking was fully written off during the period
under review.

Conclusion

After accounting for the increase in fixed expenses as
a result of our investment in our brand and distribution
network, Efficient reported a profit for the year under
review. This investment was backed by the higher
revenue that stemmed from our long-term strategy to

become a leading quality financial services business.
Although longer than originally expected the full effect
of the strategy is expected to materialise in the next two
financial years.
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SUMMARISED AUDITED ANNUAL FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 AUGUST 2013

The summarised audited annual financial statements consist of:

1. Summarised consolidated statements of financial position

2. Summarised consolidated statements of comprehensive income
3. Summarised consolidated statements of changes in equity

4. Summarised consolidated statements of cash flows

5. Notes to the summarised financial statements

The full annual financial statements are published on the group’s website www.efgroup.co.za on 29 November 2013.
Please contact the company secretary at info@efgroup.co.za, for a printed copy of the full annual financial statements.

The summarised annual financial statements are presented on a consolidated basis and are prepared in accordance
with the recognition and measurement requirements of International Financial Reporting Standards and presentation
and disclosure requirements of IAS 34 (Interim Financial Reporting), the JSE Listing Requirements, the Companies
Act of South Africa 2008 and the SAICA Financial reporting guides as issued by the Accounting Practices Committee
and Financial Reporting Pronouncements as issued by the Financial Reporting Standard Council. The annual financial
statements fairly present the financial position of the group.

The annual financial statements were audited by the group's auditors, KPMG Inc., in compliance with the Companies Act.
The auditors issued an unqualified audit report. A copy of the audit report is available for inspection at the company's
registered office.

The annual and summarised financial statements are prepared by Anton de Klerk CA (SA), the Chief Financial Officer of
the Efficient Group.
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AS AT 31 AUGUST 2013

Group Company Company
2012 2013 2012
R'000 R'000 R'000
Assets
Non-Current Assets
Property and Equipment (Note 1) 658 649 215 289
Goodwill 23703 23494 @
Intangible assets (Note 2) 17 821 20784 - -
Investments 9252 5625 155 239 152 509
Equity accounted investments (Note 3) 6 313 6 865 97 2934
Long-term receivables (Note 4) 1518 2902 & 895
Deferred tax 1344 256 828 168
60 609 60 575 156 379 156 795
Current Assets
Related party loans (Note 8.1) = - 19 912 26 396
Trade and other receivables 8 565 9583 965 840
Cash and cash equivalents 19 260 15 861 5048 589
Short-term portion of long-term receivables 915 1042 = 494
Tax receivable 302 19 37 36
29 042 26 505 25962 28 355
Total Assets 89 651 87 080 182 341 185 150
Equity and Liabilities
Equity
Share capital and share premium (Note 5) 58 657 58 657 171862 171 862
Treasury shares (149) (149) - -
Accumulated income 12 453 9933 6578 8777
Fair-value-adjustment reserve 65 39 - -
Equity attributable to equity holders of the parent 71026 68 480 178 440 180 639
Non-controlling interest 13) (44) -
Total Equity 71013 68 436 178 440 180 639
Non-Current Liabilities
Long-term liabilities (Note 6) 715 2298 - 1898
Deferred tax 3217 4 854 - -
3932 7152 = 1898
Current Liabilities
Related party loans (Note 8.1) = - 1205
Trade and other payables 13 460 9 615 2 696 2613
Short-term portion of long-term liabilities 482 1250 S -
Tax payable 764 627 -
14 706 11 492 3901 2613
Total Liabilities 18 638 18 644 3901 4 51
Total Equity and Liabilities 89 651 87 080 182 341 185 150
Net asset value per share (cent) 174.25 169.59
Net tangible asset value per share (cent) 72.38 5094
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SUMMARISED AUDITED STATEMENTS OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 31 AUGUST 2013

Group Company Company

2012 2013 2012
R'000 R'000 R'000

Revenue 79 012 55 433 1217 1758
Operating expenses (716 772) (58 516) (15 785) (13133)
Operating profit/(loss) 2 240 (3083) (3 668) (1375)
Dividends received 88 - 88 -
Finance income 1284 1537 318 815
Finance cost 12) (26) - -
Profit on sale of equipment 60 436 60 4
Other income / (expenses) 3) 3) - 1
Realised fair value adjustment of available-for-sale financial assets 51 6 - -
Realised fair value adjustment of investment designated at fair value

through profit or loss S 241 S -
Unrealised fair value adjustment of investment designated at fair

value through profit or loss 1301 285 1286 285
Re-measurement of liabilities 2222 316 1898 316
Re-measurement of loan to associate 500 - - -
Impairment of investment in associates (2 837) (6 010) (2 841) (6 010)
Share of losses from associates (1091) (1983) - -
Profit/(loss) before taxation 3803 (8 284) (2 859) (5964)
Taxation (1302) 147) 660 (60)
Profit/(loss) for the year 2 501 (8 431) (2 199) (6 024)

Other comprehensive income:

Iltems that may be reclassified subsequently to profit and loss 26 42 = -
Realised fair value adjustment of available-for-sale financial assets (51) (6) - -
Unrealised fair value adjustment of available-for-sale financial assets 77 48 - -
Total comprehensive income/(loss) for the year 2 527 (8 389) (2 199) (6 024)

Profit/(loss) for the year attributable to:

Equity holders of the parent 2520 (8 407) (2199) (6 024)

Non-controlling interest 19) (24) g -
2 501 (8 431) (2 199) (6 024)

Total comprehensive income/(loss) for the year

attributable to:

Equity holders of the parent 2 546 (8 365) (2199) (6 024)

Non-controlling interest 19) (24) - -
2 527 (8 389) (2 199) (6 024)

Earnings/(loss) per share (cents) (Note 7) 618 (20.82)

Diluted earnings/(loss) per share (cents) (Note 7) 618 (21.38)
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FOR THE YEAR ENDED 31 AUGUST 2013

Fair value

adjustment

for

Ordinary available-

shares Non- Accumu- for-sale-

and share Treasury controlling lated assets

premium shares interest income reserve

R'000 R'000 R'000 R'000 R'000
Balance at 31 August 2011 57 221 (149) 69 22 938 (3) 80076
Issue of share capital 1436 - - - - 1436

Acquisition of minority interest in Efficient

Financial Services (Pty) Ltd i (69) (3 580) i (3 649)
2;55’2?;',]2;?22/;:;;&3 investment in Efficient ) 20) 20 ) )
Dividend paid - - - (1038) - (1038)
Total comprehensive loss for the year - - (24) (8 407) 42 (8 389)
Balance at 31 August 2012 58 657 (149) (44) 9 933 39 68436

Non-controlling interest share of the issue of ) 50 i ) 50

share capital by Efficient Asset Finance (Pty) Ltd

Total comprehensive income for the year - - 19) 2520 26 2 527

Balance at 31 August 2013 58 657 (149) (13) 12 453 65 71013

Company R'000 R'000 R'000 R'000 R'000 R'000

Balance at 31 August 2011 170 426 - - 15 839 - 186 265

Issue of share capital 1436 - - - - 1436

Dividend paid - - - (1038) - (1038)
Total comprehensive loss for the year - - - (6 024) - (6 024)
Balance at 31 August 2012 171 862 - - 8 777 - 180 639

Total comprehensive loss for the year - - - (2199) - (2199)
Balance at 31 August 2013 171 862 = = 6 578 - 178 440
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SUMMARISED AUDITED STATEMENTS OF CASH FLOWS

FOR THE YEAR ENDED 31 AUGUST 2013

Group Company Company
r-{o) 4 2013 r-{o) 4
R'000 R'000 R'000

Cash flows from operating activities

Cash receipts from customers 80 030 50987 3499 1602
Cash paid to suppliers and employees (68 279) (49 746) (6973) (11444)
Cash generated by /(utilised from) operations 11751 1241 (3 474) 158
Finance income 1280 1537 314 815
Interest paid 12) (26)

Dividends paid - (1038) - (1038)
Taxation paid (4 398) (1154) - (140)
Net cash inflow/(outflow) from operating activities 8 621 560 (3160) (205)

Cash flows from investing activities

Acquisition of business (382) (2 453)
Long-term loan to associate (1059) (2 265)
Decrease/(increase) in long-term receivable 123 (1624) S (1389)
Acquisition of investments (2 596) (5 000) (1350) (5 000)
Decrease in long-term liabilities (1250) - : -
Proceeds on the disposal of available-for-sale financial assets 441 3247 : -
Proceeds from disposal of equipment 63 1 63 -
Acquisition of equipment (612) (1675) 72) 2 212)

(5 272) (9 769) (1459) (8 601)
Cash flows from financing activities
Increase/ (decrease) in related party loans = - 9 078 (2 521)
Increase in subsidiary share capital - non-controlling interest 50 ) )
portion

50 - 9 078 (2 521)

Total cash and cash equivalents movement for the year 3 399 (9 209) 4 459 (11 327)
Total cash and cash equivalents at the beginning of year 15 861 25070 589 1916
Total cash and cash equivalents at the end of the year 19 260 15 861 5048 589
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Opening Disposals Additions Depreciation Closing
1. Property and equipment Balance Balance
Group - Aug 2013 R'000 R'000
Furniture, fixtures and office equipment 284 3) 185 (214) 252
Computer equipment 323 - 427 (355) 395
Leasehold improvements 33 - - (28) 5
Other fixed assets 9 - - 3) 6
Total 649 (3) 612 (600) 658

Group - Aug 2012

Furniture, fixtures and office equipment 421 (2) 83 (218) 284
Computer equipment 828 (1545) 1592 (552) 323
Leasehold improvements 132 - - (99) 33
Other fixed assets 37 - - (28) 9
Total 1418 (1547) 1675 (897) 649
Company - Aug 2013 R'000 R'000 R'000 R'000 R'000
Furniture, fixtures and office equipment 145 (3) 101 110) 133
Computer equipment 105 - 1l (103) 73
Leasehold improvements 33 - - (28) 5
Other fixed assets 6 - - (2) 4
Total 289 (3) 172 (243) 215
Company - Aug 2012 R'000 R'000 R'000 R'000 R'000
Furniture, fixtures and office equipment 242 - 12 (109) 145
Computer equipment 176 (2121) 2199 (149) 105
Leasehold improvements 132 - - (99) 33
Other fixed assets 7 - 1 (2) 6
Total 557 (2 121) 2 212 (359) 289

A register containing the information required by paragraph 25(3) of Part C of Chapter 2 of the Companies Regulations 2011 is
available for inspection at the registered office of the Company.
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NOTES (Continued)

FOR THE YEAR ENDED 31 AUGUST 2013

Opening Disposals Acquired Amortisation Closing
2. Intanqible assets Balance thr'ouqh Balance
business
combination
Group - Aug 2013 R'000
Trade Names 973 - - (66) 907
Customer contracts and customer relationships 19 811 - 746 (3 643) 16 914
Total 20 784 = 746 (3 709) 17 821

Group - Aug 2012

Trade Names 1039 - - (66) 973
Customer contracts and customer relationships 20764 (2 320) 4833 (3 466) 19 811
Total 21803 (2 320) 4 833 (3 532) 20 784

The remaining useful lives of the trade names are 14 years, and customer contracts and customer relationships are between 4
and 10 years.

3. Equity accounted investments

Name Country of Proportion Principal
incorporation of ownership activities

interest
C & A Financial Services (Pty) Ltd RSA 49.0% Financial Services
Thebe Stockbroking (Pty) Ltd RSA 251%  Financial Services
Marion Technology (Pty) Ltd RSA 50.0% IT Services
Efficient Financial Services (Namibia) (Pty) Ltd NAM 50.0%  Financial Services

The Equity accounted investment COMPANY
consists of:

C & A Financial Services (Pty) Ltd 487 434 - -
Thebe Stockbroking (Pty) Ltd - 2837 - 2 841
Marion Technology (Pty) Ltd 5826 3594 - -
Efficient Financial Services (Namibia) (Pty) Ltd - - 97 93

6 313 6 865 97 2934
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Reconciliation of the Equity COMPANY
accounted investments

Opening balance 6 865 10 678 2934 8944
Loss for the year per the statement of comprehensive income 1091 (1908)
Loss for the year 1131) (1983)
Realisation of inter-company profit on sale of equipment to associate 56 75
Deferred tax on realisation of inter-company profit on sale of
equipment to associate (16) -
Impairment of investment in associate (2 837) (6 010) (2 841) (6 010)
Re-measurement of loan to associate 500 -
Elimination of inter-company profit on sale of equipment to associate - (285)
3437 2 475 93 2934
Long-term loan granted and transferred from long-term receivables
to associate 2 876 4390 4
Investment in associate 6 313 6 865 97 2934

4. Long-term receivables

Marion Technology (Pty) Ltd - 1389 - 1389

The loan to Marion Technology forms part of the acquisition of
the 50% share in Marion Technology (Pty) Ltd. This term loan was
converted into a loan without interest and repayment terms.

L. Benade 2433 2 555

The loan to L. Benade forms part of the acquisition of a customer
base. This loan is unsecured and repayable in 41 monthly
instalments of R60 477.18. The loan bears interest at prime rate.

Less: Short-term portion of long-term receivable (915) 1042) _ (494)

1518 2902 C 895
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FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2013

5. Share Capital Number of sr:ares R/share R'000
000

There was no change in the number of shares authorised

and in issue during the year under review:

Authorised

As at 31 August 2013 361350 0.00000277 1.00

Issued:

Issued as at 31 August 2013 40 760 0.00000277 0.13

The Efficient Share Incentive Trust holds 67 934 shares in Efficient Group Ltd. These shares are disclosed as treasury shares.
The unissued ordinary shares are under the control of the directors. This authority remains in force until the next annual
general meeting.

COMPANY

6. Long-term liabilities

2013 2012

R'000 R'000
Vendor finance 647 1650

The liability forms part of the acquisition of two customer bases. These loans
are unsecured and interest free. There is a remaining instalment of R400 000
payable on 1 March 2014 on one customer base, and three instalments payable
on 1 November 2013, 1 February 2015 and 1 August 2015 of R82 168 each, on the
second customer base.

Shares to be issued - 1898 - 1898

This liability relates to the acquisition of the non-controlling share (10%) held
in Efficient Financial Services (Pty) Ltd from the managing director of that
company. The amount is re-measured at the end of each reporting period , and
at the end of August 2013 the directors are of the opinion that it is unlikely that
the performance conditions will be met and therefore the liability has been
measured at zero.

Incentive liability 550

This liability relates to a percentage of an incentive scheme payment due
to the asset managers that is being retained and is payable after an agreed
employment period.

1197 3548 - 1898
Less: Short-term portion (482) (1250)
715 2 298 - 1898
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7. Earnings and diluted earnings per ordinary share

Earnings and diluted earnings per ordinary share is calculated by dividing the profit
attributable to equity holders of the company by the weighted average number of
ordinary shares in issue during the year.

Weighted average number of ordinary shares in issue

Number of shares in issue at the end of the year 40 760 40760
Less: issue of ordinary shares during the year - (821)
40760 39939
Add: Weighted average number of ordinary shares issued during the year = 441
Weighted average number of ordinary shares in issue 40 760 40 380
Earnings/(loss) per share (cents) 6.18 (20.82)
Attributable earnings/(loss) 2 520 (8 407),
Weighted average number of ordinary shares in issue 40 760 40380
Diluted earnings/(loss) per share (cents) 6.18 (21.38)
Diluted earnings/(loss) 2 520 (8 635)
Weighted average number of ordinary shares in issue 40 760 40 380
Diluted earnings/(loss) are calculated as follows 2 520 (8 635)
Attributable earnings/(loss) 2520 (8 407),
Less: Re-measurement of long-term liability o (316),
Add: Taxation on re-measurement of long-term liability = 88
Headline earnings/(loss) per share 13.04 (6.71)
Headline earnings/(loss) 5314 (2 71)
Weighted average number of ordinary shares in issue 40 760 40380
Diluted headline earnings/(loss) per share (cents) 13.04 (7.28)
Diluted headline earnings/(loss) 5314 (2 939)
Weighted average number of ordinary shares in issue 40 760 40380
Headline earnings/(loss) are calculated as follows 5314 (271)
Attributable earnings/(loss) 2520 (8 407),
Add: Impairment of investment in associate 2837 6 010
Less: Profit on disposal of equipment (60) (436)
Add: Taxation on profit on disposal of equipment 17 122
Diluted headline earnings/(loss) are calculated as follows 5 314 (2 939)
Headline earnings/(loss) 5314 (2 71)
Less: Re-measurement of long-term liability = (316),
Add: Taxation on re-measurement of long-term liability ® 88
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NOTES (Continued)

FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2013

COMPANY

8. Related Parties

2013
R'000

Loans to related parties

Efficient Collective Investments (Pty) Ltd - - 1542 2 639
Efficient Select (Pty) Ltd - - - 1960
Efficient Financial Services (Pty) Ltd - - 9 230 6118
Efficient Asset Finance (Pty) Ltd - - 1345 921
Efficient Share Incentive Scheme Trust - - 149 149
Efficient Capital (Pty) Ltd - - 7546 4537
C & A Financial Services (Pty) Ltd - - - 21
Efficient International Investments (Pty) Ltd - - 100 51

- - 19 912 26 396

Loans from related parties
Efficient Select (Pty) Ltd - - (1205) -

The loans are unsecured, bear no interest and have no fixed repayment terms.
Included in the equity accounted investments is an amount of R97 000 owed by Efficient Financial Services (Namibia) (Pty) Ltd

and an amount of R7 645 000 owed by Marion Technology (Pty) Ltd to the group.

Included in trade and other receivables is an amount of R9 023 owed by Marion Technology (Pty) Ltd, and included in trade and
other payables an amount of R105 317 owed to Marion Technology (Pty) Ltd.
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COMPANY
8.2 Related party transactions

2013 2012
R'000 R'000
Rent paid - Midnight Storm Investments 299 (Pty) Ltd 760 735 465 448
Administration fees and rent received - Efficient Select (Pty) Ltd - - 4737 5171
Administration fees and rent received - Efficient International Investments (Pty) Ltd - - 515 474
Administration fees and rent received - Efficient Collective Investments (Pty) Ltd - - 1345 1666
Administration fees and rent received - Efficient Financial Services (Pty) Ltd - - 5356 5177
Information Technology services paid - Marion Technology (Pty) Ltd 1464 761 360 618
Rent received from Marion Technology (Pty) Ltd 32 13 - -
Interest received from Marion Technology (Pty) Ltd 35 72 - -

Service fees received by Efficient Collective Investments (Pty) Ltd from:
Efficient Balanced Fund 3043 2101 - -
Efficient Prudential Medium Fund of Funds 5393 5 660 - -
Efficient Flexible Fund of Funds 1959 1781 - -
Efficient Money Market Fund 226 256 - -
Efficient Prudential Low Fund of Funds 661 394 - -
Efficient Prudential High Fund of Funds 2099 1661 - -
Efficient Equity Fund of Funds 874 596 - -
Efficient Active Quant Fund 759 784 - -
Efficient Equity Fund 3479 2029 - -
Efficient Worldwide Flexible Fund 2120 1341 - -
Efficient Fixed Income Fund 1875 628 - -
Efficient Property Fund 785 1487 - -
Efficient Worldwide Multi Asset Income Fund 215 - - -

. . . , GROUP COMPANY
8.3 Transactions with directors and prescribed

officers (including their families) 2013 2012 2013 2012
R'000  R'000 R'000  R'000

Remuneration paid to executive directors and prescribed officers

- Remuneration 1997 9800 7165 5693
- Share-based payments 79 (49) 45 (28)
12 076 9 751 7 210 5 665
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FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2013

9. Business Combinations

The group made the following business combinations and other acquisitions during the year under review:

+  The group purchased 9 Financial Advisory Client bases from various Independent Financial Advisors for a total purchase
price of R973 333 which will be settled on different dates, in cash, based on the agreements.

+  The fair value on acquisition is as follows:

GROUP

Acquisition

Gross trade receivables
Equipment

Intangible assets

Trade payables
Net assets acquired

Goodwill

Less: Long-term liability raised as part of the purchase price
Less: Other creditors raised as part of the purchase price
Less: Deferred tax raised on intangible asset acquired

Cash paid on acquisition

Disposal
Intangible assets

Long-term receivable

Net cash paid on acquisition of business

2013 2012
R'000 R'000
1140 643
- 18

746 4833
(912) (517)
974 4977
209 -
(247) (1650)
(345) (324)
(209) (550)
382 2453
. (2 320)

- 2320

382 2453
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NOTES TO THE SUMMARISED AUDITED ANNUAL FINANCIAL STATEMENTS

FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2013

10. Dividend paid

No dividend was declared or paid in respect of the 2013 financial year.

11. Impairment of investment in associate

Efficient Group and Thebe Investment Corporation (Pty) Ltd, as

joint shareholders in Thebe Stockbroking, explored various avenues
regarding the possibility of incorporating the stockbroking business
under the Efficient brand, unfortunately without success. The Efficient
Board, in the absence of exercising control over Thebe Stockbroking or 2837 6 010 2 841 6 010
a change in strategic direction of that company, accordingly impaired

the investment.

(c13{e]V] COMPANY

2013 2012 2013 2012
R'000 R'000 R'000 R'000

12. Events after reporting date

Sale of associate
Efficient Group Ltd sold its minority interest in Thebe Stockbroking (Pty) Ltd with effect from 1 October 2013 to Thebe
Investment Corporation (Pty) Ltd for a consideration of R527 100.

Share Purchase Scheme
On 12 September 2013 the company issued 1997 661 shares at R1.53 per share to senior employees as part of an executive share
purchase scheme.

Specific issue of shares for cash to R Walton
On 11 November 2013, shareholders will be requested to approve a specific issue of 10 689 299 shares for cash at a price of
R1.53 per share to Robert Walton, an executive director of Efficient Group.

13. Contingent liabilities and capital commitments

The company issued a guarantee for the amount of R166 900 in favour of Old Mutual Properties in terms of a lease agreement
for Efficient Select (Pty) Ltd offices in Cape Town.
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14. Segmental Analysis

The group is organised into 3 main business segments:

The group changed the reporting segments from the previous year by consolidating asset management and asset administration;
and disclosing asset finance separately where it was previously included in financial services.

1. Asset management and administration, and includes the following companies and divisions: Efficient Select, Efficient

Collective Investments and Efficient International Investments.
2. Financial services, and includes the following companies: Efficient Financial Services, C&A Financial Services and Thebe

Stockbroking.

3. Asset finance, includes Efficient Asset Finance.

Revenue

- External

- Inter - segment
Expenses
Interest paid
Interest received

Net profit for the year

Net Asset Value
Assets
Liabilities

Depreciation and amortisation
Share of profit/(loss) from associates

Asset
Management &

Administration
R'000
60 912
47 712
13 200
50 529

700
8145
31934
41259
9324
241

Asset
Management &

Administration

Financial
Services
R'000
30000
28 028
1972

32 810

258
(1815)
(1184)
3781
4964
444

53

Financial
Services

Asset
Finance

R'000

Asset
Finance

Other
R'000
(14 748)
424
(15172)
10 008
6
318
(3733)

40 329

44181
3854
1296

(1144)

Total
R'000
79 012
79 012
76772
12
1284
2 501
71013
89 651
18 638
4308
1091

2012 (Restated)
Revenue

- External

- Inter - segment
Expenses

Interest paid
Interest received
Net loss for the year
Net Asset Value
Assets

Liabilities

Depreciation and amortisation
Share of losses from associates

R'000
45 097
37 983
714
43 968
26

581
1603
23762
32735
8 874
2 540

R'000
18 641
16 016
2 625
14 260

137
(8 552)
632
4463
3831
419
(1489)

R'000

(9 297)
442
(9739)
(876)

815
(1361)
44 262
49 372
5109
1415
(494)

Other consists of consolidation entries, amortisation of intangible assets, Efficient Capital and Efficient Group.
Transactions between segments take place at arm’s length.

55 433
55433
58 516
26
1537
(8 431)
68 436
87180
18 644
4429
(1983)
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ANALYSIS OF SHAREHOLDERS

The company's authorised share capital consists of 361 350 000 ordinary shares of RO,00000277 each, and issued share
capital of 40 759 533 ordinary shares of RO,00000277 each.

Listed below is an analysis of holdings extracted from the register of ordinary shareholders at 31 August 2013:

Portfolio Number of % of total Number of % of total
size shareholders shares held

1-1000 234 75.24 41032 0.10
1001-10 000 46 14.79 224 680 0.55
10 001-100 000 17 5.47 663 380 1.63
100 001-1000 000 6 193 3008 702 7.38
1000 001 and over 8 2.57 36 821739 90.34
Total 31 100.00 40 759 533 100.00

Shareholders' spread analysis

Non - public shareholders 14 4.50 35 893 932 88.07
- Directors 4 1.29 1967 924 29.36
- Directors of subsidiaries 3 0.96 1230 600 3.02
- Associates of directors and directors of 5 1.61 2048 243 5.03
subsidiaries
- Share holding greater than 10% 2 0.64 20 647 165 50.66
Public shareholders 297 95.50 4 865 601 1.93
Total 31 100.00 40 759 533 100.00

Disclosure in accordance with section 140A (8) (a) of the Companies Act 71 of 2008 and paragraph 8.63 of the JSE Listings
Requirements:

Beneficial shareholders with a holding Number of % of total
greater than 5% of issued shares: shares held

STRB Lewende Trust 2772 597 6.80
Roodt DD (including shares held by The Dawie Roodt Familie Trust) 4 423 550 10.85
Weidhase H 4 436 385 10.88
Thebe Investment Corporation 9 427175 2313
Trustee Board Investments 1219 990 27.53
Total 32 279 697 79.19

74
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JSE PERFORMANCE

JSE Limited performance for the year ended 31 August 2013

Market price per share

- closing at year - end (cents) 163 150
- highest (cents) 195 503
- lowest (cents) 80 100
Market capitalisation (R'000) 66 438 61139
Value of shares traded (R'000) 17 703 2184
Volume of shares traded ("O00) 12 444 1178
Volume traded to number in issue (%) 30.53% 2.89%

Monthly market price and trade volume analysis

2013 2012

Price at Volume Price at Volume
month-end Traded month-end Traded
(cents) ‘000 (cents) ‘000
September 159 < 460 1

October 120 488 460
November 190 483 425 60
December 123 55 230 56
January 122 4 175 26
February 126 5 185 15
March 126 - 185 36
April 15 1 130 449
May 130 92 130 13
June 150 7226 140 18
July 160 4 073 150 38
August 163 8 150 466
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GRI ASSESSMENT TABLE

Profile disclosure/ Performance indicator:

A: Adequately disclosed

B: Need additional disclosure

* This indicator is not required for a GRI C-level report

C: No disclosure required

D: Not applicable

No. Description Reference Section
1. Strategy and Analysis
11 Statement from the most senior decision- Page 2, 1. Chairman'’s Report A
maker of the organisation. Page 4 2. Chief Executive Officer’s Report
1.2 Description of key impacts, risks, and Page 4; 1. Chief Executive Officer's Report; A*
opportunities. Page 11-24 2. Operational Overview (per business
unit)
Page 25 3. Most Material Factors.
2. Organisational Profile
21 Name of the organisation. Page 4 Chief Executive Officer's Report A
2.2 Primary brands, products, and/or services. Page 10 Operational Group Structure A
2.3 Operational structure of the organisation, Page 11- 24 Operational Overview (per business unit) | A
including main divisions, operating
companies, subsidiaries, and joint ventures.
2.4 Location of organisation’s headquarters. Page 94 Company Information A
2.5 Number of countries where the organisation | Page 4 Chief Executive Officer's Report A
operates, and names of countries with either
major operations or that are specifically
relevant to the sustainability issues covered
in the report.
2.6 Nature of ownership and legal form. Page 74 Analysis of Shareholders
2.7 Markets served (including geographic Page 11-24 Operational Overview (per business unit) | B
breakdown, sectors served, and types of
customers/beneficiaries).
2.8 Scale of the reporting organisation. Page 59 1. Turnover per division: Summarised A
Annual Financial Statements
Page 54 2. AUM: Chief Financial Officer's Report
Page 15 3. Distribution network: Operational
Overview: Efficient Advise
Page 50 4. Number of employees: Human Capital
Management Report
2.9 Significant changes during the reporting Page 4 1. Chief Executive Officer's Report A
period regarding size, structure, or Page 11-24 2. Operational Overview (per business
ownership. unit)
Page 50 3. Human Capital Management Report
210 | Awards received in the reporting period. Page 18 Operational Overview Efficient Select A
3. Report parameters
3.1 Reporting period (e.q., fiscal/calendar year) | Page 59 Summarised Annual Financial A

for information provided.

Statements
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Profile disclosure/ Performance indicator:

A: Adequately disclosed

B: Need additional disclosure

C: No disclosure required

D: Not applicable

No. Description Reference Section Code

3.2 Date of most recent previous report. Page 59 Summarised Annual Financial A
Statements (2012 comparative
information)

3.3 Reporting cycle (annual, biennial, etc.) Page 59 Summarised Annual Financial A

Statements

3.4 Contact point for questions regarding the report or | Page 86 Notice of Annual General Meeting | A
its contents.

3.5 Process for defining report content. Page 31 GRI Assessment A

3.6 Boundary of the report (e.g., countries, divisions, | Page 25 Most Material Factors A
subsidiaries, leased facilities, joint ventures, Page 31 GRI Assessment
suppliers). See GRI Boundary Protocol for
further guidance.

37 State any specific limitations on the scope Not applicable | Not applicable D
or boundary of the report (see completeness
principle for explanation of scope).

3.8 Basis for reporting on joint ventures, subsidiaries, | Page 31 GRI Assessment A
leased facilities, outsourced operations, and other
entities that can significantly affect comparability
from period to period and/or between
organisations.

39 Data measurement techniques and the bases of Not applicable | Not applicable D
calculations, including assumptions and techniques
underlying estimations applied to the compilation
of the Indicators and other information in the
report. Explain any decisions not to apply, or
to substantially diverge from the GRI Indicator
Protocols.

3.10 | Explanation of the effect of any re-statements Page 59 Summarised Annual Financial A
of information provided in earlier reports, and Statements
the reasons for such re-statement (e.g., mergers/
acquisitions, change of base years/periods, nature
of business, measurement methods).

31 Significant changes from previous reporting Additional There were no changes in the A
periods in the scope, boundary, or measurement Information reporting scope, boundary, or
methods applied in the report. measurement methods from the

2012 report.

3.12 | Table identifying the location of the Standard Page 76 Annexure A - GRI Assessment A
Disclosures in the report. Table

3.13 | Policy and current practice with regard to seeking | Page 31 GRI Assessment A*

external assurance for the report.
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GRI ASSESSMENT TABLE (continued)

Profile disclosure/ Performance indicator:

A: Adequately disclosed B: Need additional disclosure C: No disclosure required D: Not applicable

Description Reference Section

Governance, Commitments and Engagement

4.1 Governance structure of the organisation, including Page 35 Corporate Governance Report A
committees under the highest governance body
responsible for specific tasks, such as setting
strategy or organisational oversight.

4.2 Indicate whether the Chair of the highest governance | Page 35 Corporate Governance Report A
body is also an executive officer.

4.3 For organisations that have a unitary board Page 35 Corporate Governance Report A
structure, state the number of members of the
highest governance body that are independent and/
or non-executive members.

4.4 Mechanisms for shareholders and employees to Page 4 Chief Executive Officer's Report A
provide recommendations or direction to the highest
governance body.

4.5 Linkage between compensation for members of the Page 35 Corporate Governance Report A*
highest governance body, senior managers, and
executives (including departure arrangements), and
the organisation's performance (including social and
environmental performance).

4.6 Processes in place for the highest governance body Additional Directors declare their interest B
to ensure conflicts of interest are avoided. Disclosure in matters included on the

board agenda before every

board meeting. This process

will similarly be introduced to
management committee meetings
in the next reporting period.

47 Process for determining the qualifications and Page 32 1. Board of Directors A*
expertise of the members of the highest governance | Page 35 2. Corporate Governance Report
body for guiding the organisation's strategy on
economic, environmental, and social topics.

4.8 Internally developed statements of mission or Page 4 1. Chief Executive Officer's Report | A *
values, codes of conduct, and principles relevant to Page 25 2. Most Material Factors
economic, environmental and social performance Page 35 3. Corporate Governance Report
and the status of their implementation. Page 28 4. Sustainability and Stakeholders
Report
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Profile disclosure/ Performance indicator:

A: Adequately disclosed

B: Need additional disclosure

C: No disclosure required

D: Not applicable

No. Description Reference Section Code
49 | Procedures of the highest governance body for Page 35 Corporate Governance Report A*
overseeing the organisation's identification and
management of economic, environmental and social
performance, including relevant risks and opportunities,
and adherence or compliance with internationally
agreed standards, codes of conduct, and principles.
410 | Processes for evaluating the highest governance Page 35 Corporate Governance Report A*
body's own performance, particularly with respect to
economic, environmental, and social performance.
411 | Explanation of whether and how the precautionary Page 4 1. Chief Executive Officer's A*
approach or principle is addressed by the Report
organisation. Page 11-24 2. Operational Overview (per
business unit)
Page 35 3. Corporate Governance
Report
www.efgroup. | 4. Notes to the annual financial
co.za statements as published on the
Efficient Group website
412 | Externally developed economic, environmental and Page 35 1. Corporate Governance Report | A *
social charters, principles, or other initiatives to which | Page 28 2. Sustainability and
the organisation subscribes or endorses. Stakeholders Report
413 | Memberships in associations (such as industry Not applicable | Not applicable D
associations) and/or national/international advocacy
organisations in which the organisation: * Has
positions in governance bodies; * Participates in
projects or committees; * Provides substantive
funding beyond routine membership dues; or * Views
membership as strategic.
414 | List of stakeholder groups engaged by the Page 3 Chairman’s Report A
organisation. Page 28 Sustainability and Stakeholders
Report
415 | Basis for identification and selection of stakeholders Page 28 1. Sustainability and A
with whom to engage. Stakeholders Report
Page 35 2. Corporate Governance
Report
416 | Approaches to stakeholder engagement, including Page 28 1. Sustainability and A*
frequency of engagement by type and by stakeholder Stakeholders Report
group. Page 35 2. Corporate Governance

Report
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GRI ASSESSMENT TABLE (continued)

Profile disclosure/ Performance indicator:
A: Adequately disclosed

B: Need additional disclosure

C: No disclosure required

D: Not applicable

No. Description Reference Section Code

417 | Key topics and concerns that have been raised Not applicable | Not applicable D
through stakeholder engagement, and how the
organisation has responded to those key topics and
concerns, including through its reporting.

5. Performance indicators
Economic

EC1 Direct economic value generated and distributed, Page 30 Value Added Statement A
including revenues, operating costs, employee
compensation, donations and other community
investments, retained earnings, and payments to
capital providers and governments.

EC2 | Financial implications and other risks and Not applicable Not applicable D
opportunities for the organisation's activities due to
climate change.

EC3 | Coverage of the organisation’s defined benefit plan Not applicable Not applicable C
obligations.

EC4 | Significant financial assistance received from Not applicable Not applicable D
government.

EC5 | Range of ratios of standard entry level wage Not applicable Not applicable C
compared to local minimum wage at significant
locations of operation.

EC6 | Policy, practices and proportion of spending on Page 49 BBBEE Report B
locally-based suppliers at significant locations of
operation.

EC7 | Procedures for local hiring and proportion of senior Page 50 1. Human Capital Management B
management hired from the local community at Report
significant locations of operation. Page 49 2. BBBEE Report

EC8 | Development and impact of infrastructure Not applicable Not applicable C
investments and services provided primarily for
public benefit through commercial, in-kind, or pro
bono engagement.

EC9 | Understanding and describing significant indirect Page 4 Chief Executive Officer's Report | A
economic impacts, including the extent of impacts.
Environmental

EN1 | Materials used by weight or volume. Page 28 Sustainability and Stakeholders | A

Report
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Profile disclosure/ Performance indicator:

A: Adequately disclosed

B: Need additional disclosure

C: No disclosure required

D: Not applicable

No. Description Reference Section Code
EN2 Percentage of materials used that are recycled input materials. Not applicable | Not applicable D
EN3 Direct energy consumption by primary energy source. Not applicable | Not applicable D
EN4 Indirect energy consumption by primary source. Not applicable | Not applicable D
ENS Energy saved due to conservation and efficiency improvements. Not applicable | Not applicable D
EN6 Initiatives to provide energy-efficient or renewable energy based | Not applicable | Not applicable D
products and services, and reductions in energy requirements as
a result of these initiatives.
EN7 Initiatives to reduce indirect energy consumption and reductions | Not applicable | Not applicable D
achieved.
EN8 | Total water withdrawal by source. Not applicable | Not applicable D
EN9 Water sources significantly affected by withdrawal of water. Not applicable | Not applicable D
EN10 | Percentage and total volume of water recycled and reused. Not applicable | Not applicable D
ENT1 Location and size of land owned, leased, managed in, or adjacent | Not applicable | Not applicable D
to, protected areas and areas of high biodiversity value outside
protected areas.
EN12 | Description of significant impacts of activities, products, and Not applicable | Not applicable D
services on biodiversity in protected areas and areas of high
biodiversity value outside protected areas.
EN13 | Habitats protected or restored. Not applicable | Not applicable D
EN14 | Strategies, current actions, and future plans for managing Not applicable | Not applicable D
impacts on biodiversity.
EN15 | Number of IUCN Red List species and national conservation list Not applicable | Not applicable D
species with habitats in areas affected by operations, by level of
extinction risk.
EN16 | Total direct and indirect greenhouse gas emissions by weight. Not applicable | Not applicable D
EN17 | Other relevant indirect greenhouse gas emissions by weight. Not applicable | Not applicable
EN18 | Initiatives to reduce greenhouse gas emissions and reductions Not applicable | Not applicable
achieved.
EN19 | Emissions of ozone-depleting substances by weight. Not applicable | Not applicable D
EN20 | NOx, SOx, and other significant air emissions by type and weight. | Not applicable | Not applicable D
EN21 | Total water discharge by quality and destination. Not applicable | Not applicable D
EN22 | Total weight of waste by type and disposal method. Page 28 Sustainability B
and Stakeholders
Report
EN23 | Total number and volume of significant spills. Not applicable | Not applicable D
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GRI ASSESSMENT TABLE (continued)

Profile disclosure/ Performance indicator:

A: Adequately disclosed B: Need additional disclosure C: No disclosure required D: Not applicable

No. Description Reference Section Code

EN24 Weight of transported, imported, exported, or treated waste Not applicable | Not applicable D
deemed hazardous under the terms of the Basel Convention
Annex |, Il, Ill, and VIII, and percentage of transported waste
shipped internationally.

EN25 Identity, size, protected status, and biodiversity value of water Not applicable | Not applicable D
bodies and related habitats significantly affected by the
reporting organisation's discharges of water and runoff.

EN26 Initiatives to mitigate environmental impacts of products and Not applicable | Not applicable D
services, and extent of impact mitigation.

EN27 Percentage of products sold and their packaging materials that | Not applicable | Not applicable D
are reclaimed by category.

EN28 Monetary value of significant fines and total number of non- Page 11-24 Operational Overview | A
monetary sanctions for non-compliance with environmental Page 35 Corporate
laws and regulations. Governance

EN29 Significant environmental impacts of transporting products Not applicable | Not applicable D
and other goods and materials used for the organisation’s
operations, and transporting members of the workforce.

EN30 Total environmental protection expenditures and investments Not applicable | Not applicable D
by type.
Social: Labour Practices and Decent Work

LA1 Total workforce by employment type, employment contract, and | Page 50 Human Capital A
region. Management Report

LA2 Total number and rate of employee turnover by age group, Page 50 Human Capital A
gender, and region. Management Report

LA3 Benefits provided to full-time employees that are not provided Not applicable | Not applicable C
to temporary or part-time employees, by major operations.

LA4 Percentage of employees covered by collective bargaining Not applicable | Not applicable C
agreements.

LAS Minimum notice periods regarding significant operational Not applicable | Not applicable C
changes, including whether it is specified in collective
agreements.

LA6 Percentage of total workforce represented in formal joint Not applicable | Not applicable C
management-worker health and safety committees that
help monitor and advise on occupational health and safety
programs.

LA7 Rates of injury, occupational diseases, lost days, and Page 50 Human Capital A
absenteeism, and number of work-related fatalities by region. Management Report
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Profil

A: Adequately disclosed

e disclosure/ Performance indicator:

B: Need additional disclosure

C: No disclosure required

D: Not applicable

N [ R Y

LAS8 Education, training, counselling, prevention, and risk-control Not applicable | Not applicable C
programs in place to assist workforce members, their families,
or community members regarding serious diseases.

LA9 Health and safety topics covered in formal agreements with Not applicable | Not applicable C
trade unions.

LA10 | Average hours of training per year per employee by employee Page 50 Human Capital B
category. Management Report

LAN Programs for skills management and lifelong learning that Not applicable | Not applicable C
support the continued employability of employees and assist
them in managing career endings.

LA12 | Percentage of employees receiving regular performance and Not applicable | Not applicable C
career development reviews.

LA13 | Composition of governance bodies and breakdown of employees | Page 32 1. Board of Directors | B
per category according to gender, age group, minority group Page 50 2. Human Capital
membership, and other indicators of diversity. Management Report

LA14 | Ratio of basic salary of men to women by employee category. Not applicable | Not applicable C
Social: Human rights

HR1 Percentage and total number of significant investment Not applicable | Not applicable C
agreements that include human rights clauses or that have
undergone human rights screening.

HR2 Percentage of significant suppliers and contractors that have Not applicable | Not applicable C
undergone screening on human rights and actions taken.

HR3 | Total hours of employee training on policies and procedures Not applicable | Not applicable C
concerning aspects of human rights that are relevant to
operations, including the percentage of employees trained.

HR4 | Total number of incidents of discrimination and actions taken. Page 50 Human Capital A

Management Report

HR5 | Operations identified in which the right to exercise freedom of Not applicable | Not applicable C
association and collective bargaining may be at significant risk,
and actions taken to support these rights.

HR6 | Operations identified as having significant risk for incidents Not applicable | Not applicable C
of child labour, and measures taken to contribute to the
elimination of child labour.

HR7 Operations identified as having significant risk for incidents of Not applicable | Not applicable C
forced or compulsory labour, and measures to contribute to the
elimination of forced or compulsory labour.

HR8 | Percentage of security personnel trained in the organisation’s Not applicable | Not applicable C
policies or procedures concerning aspects of human rights that
are relevant to operations.
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GRI ASSESSMENT TABLE (continued)

Profile disclosure/ Performance indicator:

A: Adequately disclosed

B: Need additional disclosure

C: No disclosure required

D: Not applicable

No. Description Reference Section Code

HR9 Total number of incidents of violations involving rights of Not applicable | Not applicable D
indigenous people and actions taken.

Social: Society

SO1 Nature, scope, and effectiveness of any programs and Not applicable | Not applicable C
practices that assess and manage thes impacts of operations
on communities, including entering, operating, and exiting.

S0O2 Percentage and total number of business units analysed for Not applicable | Not applicable C
risks related to corruption.

SO3 Percentage of employees trained in organisation’s anti- Page 35 Corporate A
corruption policies and procedures. Governance Report

S04 Actions taken in response to incidents of corruption. Page 35 Corporate A

Governance Report

SO5 Public policy positions and participation in public policy Not applicable | Not applicable D
development and lobbying.

S06 Total value of financial and in-kind contributions to political Page 35 Corporate A
parties, politicians, and related institutions by country. Governance Report

SO7 Total number of legal actions for anti-competitive behaviour, Not applicable | Not applicable D
anti-trust, and monopoly practices and their outcomes.

S08 Monetary value of significant fines and total number of Page 35 Corporate A
non-monetary sanctions for non-compliance with laws and Governance Report
regulations.

Social: Product responsibility

PR1 Life cycle stages in which health and safety impacts of Not applicable | Not applicable C
products and services are assessed for improvement, and
percentage of significant products and services categories
subject to such procedures.

PR2 Total number of incidents of non-compliance with regulations | Not applicable | Not applicable C
and voluntary codes concerning health and safety impacts
of products and services during their life cycle, by type of
outcomes.

PR3 Type of product and service information required by Not applicable | Not applicable C
procedures, and percentage of significant products and
services subject to such information requirements.

PR4 Total number of incidents of non-compliance with regulations | Not applicable | Not applicable C

and voluntary codes concerning product and service
information and labelling, by type of outcomes.
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Profile Disclosure/ performance indicator:

A: Adequately disclosed B: Need additional disclosure C: No disclosure required D: Not applicable

No. Description Reference Section Code
Social: Product responsibility

PRS Practices related to customer satisfaction, including results of Not applicable | Not applicable C
surveys measuring customer satisfaction.

PR6 Programs for adherence to laws, standards, and voluntary Not applicable | Not applicable C
codes related to marketing communications, including
advertising, promotion, and sponsorship.

PR7 Total number of incidents of non-compliance with regulations Not applicable | Not applicable C
and voluntary codes concerning marketing communications,
including advertising, promotion, and sponsorship by type of
outcomes.

PR8 Total number of substantiated complaints regarding breaches Page 35 Corporate A
of customer privacy and losses of customer data. Governance Report

PR9 Monetary value of significant fines for non-compliance with Page 35 Corporate A

laws and regulations concerning the provision and use of
products and services.

Governance Report
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NOTICE : ANNUAL GENERAL MEETING

EFFICIENT GROUP LIMITED

Incorporated in the Republic of South Africa
(Reg Number 2006/036947/06)

JSE Share Code: EFG

ISIN: ZAEOO0151841

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the annual general meeting of
members of Efficient Group Limited, (the “company"), will
be held in the main boardroom at the head office of the
company, situated at 81 Dely Road, Hazelwood, Pretoria
on Monday, 27 January 2014 at 10h0O0 to conduct the
following business and to consider, if deemed fit with or
without modification, the ordinary and special resolutions
set out below in the manner required by the Companies
Act 71 of 2008 (as amended) (the “Companies Act").

Important dates to note

Record date for receipt of notice Friday, 22
purposes November 2013
Last day to trade in order to attend the Friday, 10

annual general meeting January 2014

Friday, 17
January 2014

Record date for voting purposes

Quorum

A quorum for the purposes of considering the resolutions
below shall consist of three shareholders of the company
personally present (and if the shareholder is a body
corporate, it must be represented) and entitled to vote at
the annual general meeting. In addition, a quorum shall
comprise 25% of all voting rights entitled to be exercised
by shareholders in respect of the resolutions below.

Who may attend and vote

Any shareholder holding shares in certificated form or
recorded on the company's sub-register in electronic
dematerialised form in “own name" on Friday, 17 January
2014, is entitled to attend, speak and vote at the meeting.
Alternatively, you may appoint a proxy to attend, speak
and vote in your stead by completing the attached form
of proxy in accordance with the instructions contained
therein. A proxy need not be a member of the company.

On a poll, every shareholder of the company present in
person or represented by proxy shall have one vote for
every share held in the company by such shareholder.

Proxy forms must be lodged at the registered office of

the Company at 81 Dely Road, Hazelwood, Pretoria, South
Africa, or at the offices of the transfer secretaries, Link
Market Services South Africa (Pty) Ltd (13th Floor Rennie
House, 19 Ameshoff Street, Braamfontein) by no later than
10h00 on Thursday, 23 January 2014.

In compliance with the provisions of section 58(8)(b)
(i) of the Companies Act, a summary of the rights of a
shareholder to be represented by proxy are attached to
the form of proxy.

All beneficial owners whose shares have been
dematerialised through a Central Securities Depository
Participant (“CSDP") or broker other than with “own
name" registration, must provide the CSDP or broker
with their voting instructions in terms of their custody
agreement should they wish to vote at the annual general
meeting. Alternatively, they may request the CSDP or
broker to provide them with a letter of representation, in
terms of their custody agreements, should they wish to
attend the annual general meeting.

Unless you advise your CSDP or broker, in terms of the
agreement between you and the CSDP or broker by the
cut off time stipulated therein, that you wish to attend the
annual general meeting or send a proxy to represent you
at the annual general meeting, your CSDP or broker will
assume that you do not wish to attend the annual general
meeting or send a proxy.

In terms of section 63(1) of the Companies Act, any person
attending or participating in the Annual General Meeting
must present reasonably satisfactory identification and
the person presiding at the annual general meeting must
reasonably be satisfied that the right of any person to
participate in and vote at the annual general meeting
(whether as a shareholder or as a proxy for a shareholder)
has been reasonably verified.

Electronic Participation

Shareholders are also welcome to participate in the
annual general meeting via video conferencing facilities
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NOTICE: ANNUAL GENERAL MEETING (continued)

that will be available in the boardroom of the company at
9th Floor Bowman Gilfillan Building, 22 Bree Street, Cape
Town. Shareholders attending via video conferencing
facilities will be able to vote during the meeting.

Important information

(i) Any reference in this Notice to the Companies Act, is a
reference to the Companies Act (2008) (as amended);

(ii) Any reference in this Notice to the audit and risk
committee, is a reference to the audit committee as
provided for in the Companies Act;

(iv) Any reference in this Notice to the Integrated Report,
is a reference to the 2013 integrated report containing
the summarised annual financial statements of the
company and group for the financial year ended
31 August 2013. The complete annual financial
statements can be:

1. accessed on the internet at www.efgroup.co.za; or

2.obtained in hard copy, free of charge, by requesting
same from the Company Secretary at
info@efgroup.co.za or by sending your request via
postal service to The Company Secretary, Efficient
Group Limited, 81 Dely Road, Hazelwood, Pretoria,
0081. Additional information may be requested from
the Company Secretary.

(v) All resolutions and substantive decisions will be put
to a vote on a poll, rather than being decided by a
show of hands. The board believes that this results
in a more accurate reflection of the views of our
shareholders.

Meeting Agenda

1. Presentation of the annual financial statements
As required by the Companies Act, the company's audited
annual financial statements, including the reports of

the directors, audit committee and auditors, for the

year ended 31 August 2013, as approved by the board of
directors of the company on 5 November 2013, will be
presented to shareholders as required in terms of section
30(3)(d) of the Companies Act.

2. Ordinary resolutions numbers 1 - 3:
Re-election of non-executive directors

"Resolved that the following directors, who have retired
in terms of clause 26.10 of the Company's Memorandum
of Incorporation and, being eligible for re-election at this

annual general meeting, have offered themselves for
re-election, each be re-elected by separate vote as non-
executive directors of the company:

Joe Rosen
Abrie du Preez
Mariam Cassim"

» Ordinary Resolution 1:
+ Ordinary Resolution 2:
+ Ordinary Resolution 3:

In order for each of ordinary resolutions numbers1- 3 to
be adopted, the support of more than 50% of the total
number of votes exercisable by the shareholders, present
in person or by proxy is required to pass each such
resolution.

Reason: In accordance with Article 26.10 of the
Company's Memorandum of Incorporation, one third of
the directors are required to retire at each annual general
meeting and may offer themselves for re-election. The
directors to so retire shall be firstly those appointed
during the immediately preceding financial year to fill a
vacancy or as an addition to the board and lastly those
who have been longest in office since their last election
or appointment. Based on these principles, the above
directors have retired by rotation and have offered
themselves for re-election.

An abbreviated curriculum vitae in respect of each
director offering himself or herself for re-election is
contained on pages 32 and 33 of the annual report.

3. Ordinary resolution 4: Election of alternate
director

“Resolved that Thys du Preez, who has been appointed as
alternate for Abrie du Preez and, being eligible for re-elec-
tion at this annual general meeting, has offered himself
for re-election as such, be re-elected as alternate director
for Abrie du Preez.”

In order for ordinary resolution number 4 to be adopted,
the support of more than 50% of the total number of
votes exercisable by the shareholders, present in person
or by proxy, is required to pass such resolution.

Reason: In accordance with Article 27.1 of the Company's
Memorandum of Incorporation, shareholders must elect
at least 50% of any alternate directors. Thys du Preez

is currently the only alternate director holding office as
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such and therefore has to be elected by shareholders in
accordance with the provisions of section 66(4)(b) of the
Companies Act.

An abbreviated curriculum vitae for Thys du Preez is
contained on page 33 of the annual report

4. Ordinary resolution 5: Re-appointment of
statutory auditors

"Resolved that KPMG Incorporated is hereby re-appointed
as independent auditors of the company for the ensuing
year (the designated auditor being Willem Pretorius),
upon recommendation of the company’s audit and risk
committee.”

In order for ordinary resolution 5 to be adopted, the
support of more than 50% of the total number of votes
exercisable by shareholders present in person or by proxy
is required to pass this resolution.

Reason: The audit and risk committee has reviewed the
independence and objectivity of the external auditors and
recommends the re-appointment of KPMG Incorporated,
which has indicated its willingness to continue in office.
This resolution accordingly proposes the re-appointment
of KPMG Incorporated as the company’s auditors with
effect from 27 January 2014 until the next annual general
meeting. For purposes of monitoring the rotation of audit
partners, as provided for in section 92 of the Companies
Act, the name of the designated auditor, Willem Pretorius,
forms part of the resolution.

5. Ordinary resolutions 6 to 8: Re-appointment of
audit committee members

"Resolved that the following independent, non-executive
directors, being eligible, be and are hereby re-appointed,
by separate vote as members of the audit and risk
committee, upon recommendation by the board of
directors, until the next annual general meeting of the
company.

+ Ordinary resolution 6: Re-appointment of Lynette
Taylor

+ Ordinary resolution 7: Re-appointment of Zee
Cele

+ Ordinary resolution 8: Re-appointment of Joe
Rosen (chairman)”

An abbreviated curriculum vitae in respect of each
director offering herself or himself for election or re-
election is contained on pages 32 and 33 of the annual
report.

In order for each of ordinary resolutions numbers 6 - 8
to be adopted, the support of more than 50% of the total
number of votes exercisable by the shareholders, present
in person or by proxy is required to pass each such
resolution.

Reason: The company, being a listed public company,
must appoint an audit committee and the Companies Act
requires that the members of such audit committee be
appointed, or re-appointed, as the case may be, at each
annual general meeting of a company. To be eligible,

a member of this committee must be an independent,
non-executive director of the company. The members
provided for above, who are all suitably qualified for this
role, are accordingly recommended by the board for re-
appointment as members of the audit and risk committee.

6. Ordinary resolution 9: Placement of unissued
shares under the directors' control

"Resolved that the authorised and unissued shares in
the company, limited to 5% of the number of shares in
issue as at 27 January 2014, be and are hereby placed
under the control of the directors until the next annual
general meeting and that the directors be and are hereby
authorised to issue any such shares as they may deem
fit, subject to the provisions of the Companies Act, as
may be amended from time to time, the Memorandum

of Incorporation of the Company and the JSE Listings
Requirements, save that the aforementioned 5%
limitation shall not apply to any shares issued in terms of
arights offer.”

In order for ordinary resolution 9 to be adopted, the
support of more than 50% of the total number of votes
exercisable by shareholders present in person or by proxy
is required to pass this resolution.

Reason: The board requires authority from shareholders
in terms of its Memorandum of Incorporation to issue
shares in the company and has accordingly decided to
seek the annual renewal of this authority, in accordance
with best practice. This general authority, once granted,
allows the board from time to time, when it is appropriate
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to do so, to issue ordinary shares in the company, subject
to a maximum of 5% of the number of shares in issue at
27 January 2014. The directors have no current plans to
make use of this authority, but require the authority to
ensure maximum flexibility.

7. Ordinary resolution 10 : General authority to
issue shares for cash

"Resolved that, as required in terms of the JSE Listings
Requirements, the directors be and are hereby authorised
by way of a general authority, to allot and issue up to

a maximum of 2 672 325 ordinary shares in the share
capital of the company as at 27 January 2014, for cash,
(or the extinction of a liability, obligation or commitment,
restraint or settlement of expenses) on such terms

and conditions as the directors may from time to time
determine, subject to the following conditions:

+ that this authority shall only be valid until the next
annual general meeting of the company, but shall not
extend beyond 15 (fifteen) months from the date of
passing of this ordinary resolution;

+ the allotment and issue of the shares must be made
to persons qualifying as public shareholders as
defined in the JSE Listings Requirements and not to
related parties;

+ the shares which are the subject of the issue for cash
must be of a class already in issue, or where this is
not the case, must be limited to such shares or rights
that are convertible into a class already in issue;

+ that a paid press announcement giving full details,
including:

+ the number of shares issued;

+ the average discount to the weighted average
traded price of the shares over the 30 business
days prior to the date that the issue is agreed in
writing between the company and the party/
parties subscribing for shares;

+ the impact on net asset value, net tangible
asset value, earnings and headline earnings per
share be published after any issue representing,
on a cumulative basis within one financial year,
5% of the number of shares in issue as at 27
January 2014;

+ shares which are the subject of general issues for
cash:

+ in aggregate in any one financial year (including

the number of any shares that may be issued in

future arising out of the issue of options) shall
not exceed 5% of the number of shares of the
company's issued ordinary share capital;

+ of a particular class will be aggregated with
shares that are compulsorily convertible into
shares of that class, and in the case of the issue
of compulsorily convertible shares, aggregated
with the shares of that class into which they are
compulsorily convertible;

+ asregards the number of shares which may be
issued (the 5% number), same shall be based on
the number of shares of that class in issue added
to those that may be issued in future (arising
from the conversion of options/convertible
securities) at the date of such application:

1. less any shares of that class issued, or to
be issued in future arising from options /
convertible securities issued, during the
current financial year;

2. plus any shares of that class to be issued
pursuant to:

(aa) a rights issue which has been
announced, is irrevocable and is fully
underwritten; or
(bb) an acquisition (in respect of which
financial terms have been announced) which
acquisition issue shares may be included as
though they were shares in issue at the date
of application; and

+ that in determining the price at which an issue

of shares for cash will be made in terms of this

authority, the maximum discount permitted shall

be 10% of the weighted average traded price of

the ordinary shares listed on the JSE over the 30

business days prior to the date that the price of the

issue is agreed between the company and the party
subscribing for the securities.”

In terms of the JSE Listings Requirements, in order for
ordinary resolution 10 to be adopted, the support of at
least 75% of the total number of votes exercisable by
shareholders present in person or by proxy is required to
pass this resolution.

Reason: For listed entities wishing to issue shares

for cash, it is necessary for the board to obtain the
prior authority of shareholders in accordance with the
JSE Listings Requirements. The reason for ordinary
resolution 10 is therefore to obtain a general authority
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from shareholders to issue shares for cash, subject to
the conditions provided for in this resolution above, in
compliance with the JSE Listings Requirements.

8. Special resolution 1: General authority to
repurchase shares

"Resolved that the directors be and are hereby
authorised, by way of a general authority, to approve
and implement the acquisition by the company (or

by a subsidiary of the company up to a maximum of
10% (ten per cent) of the number of issued ordinary
shares of the company) of ordinary shares issued by
the company (which approval shall only be valid until
the company's next annual general meeting, unless it is
then renewed, provided that it shall not extend beyond
15 (fifteen) months from the date of the passing of the
special resolution, whichever period is the shorter) in
accordance with the provisions of sections 46 and 48 of
the Companies Act and the JSE Listings Requirements
which provide, inter alia, that the company may only
make a general repurchase of its ordinary shares subject
to the following conditions:

+ aresolution has been passed by the board of directors
approving the repurchase and confirming that the
company has satisfied the solvency and liquidity test
as defined in the Companies Act as at the date of the
repurchase;

+ the repurchase being implemented through the order
book operated by the JSE trading system and done
without prior understanding or arrangement between
the company and the counter party;

+ the company being authorised thereto by its
memorandum of incorporation;

+ repurchases not being made at a price greater than
10% above the weighted average of the market
value of the ordinary shares for the 5 (five) business
days immediately preceding the date on which the
transaction was effected;

+ an announcement being published as soon as
the company has repurchased ordinary shares
constituting, on a cumulative basis, 3% (three per
cent) of the initial number of ordinary shares, and for
each 3% (three per cent) in aggregate of the initial
number of ordinary shares repurchased thereafter,
containing full details of such repurchases or any
other announcements that may be required in terms

of the JSE Listings Requirements which may be
applicable from time to time;

+ the number of shares which may be acquired pursuant
to this authority during the subsequent financial year
(which commenced on 1 September 2012) may not
exceed 20% (twenty per cent) in aggregate of the
company's issued ordinary share capital as at the
date of passing of this special resolution or 10% of
the company's issued share capital in the case of an
acquisition of shares in the company by a subsidiary
of the company;

+ the company and/or its subsidiaries not repurchasing
securities during a prohibited period as defined
in the JSE Listings Requirements, unless it has in
place a repurchase programme where the dates
and quantities of securities to be traded during
the relevant period are fixed and full details of the
programme have been disclosed in an announcement
published on SENS prior to the commencement of the
prohibited period; and

+ the company may at any point in time only appoint
one agent to effect any repurchase(s) on the
company'’s behalf.”

+ the company'’s sponsor will confirm the adequacy
of the company'’s working capital for the purpose of
undertaking the repurchase of shares in writing to the
JSE prior to the repurchase of shares.

The directors of the company have no specific intention
to implement any share repurchases pursuant to

the provisions of special resolution 1, but will however
continually review the company's position, having regard
to the prevailing circumstances and market conditions

in considering whether to implement this special
resolution.

The directors undertake that, after considering the
maximum number of shares which may be repurchased
and the price at which the repurchases may take place
pursuant to this general authority to repurchase, for a
period of 12 months after the date of notice of this annual
general meeting:

+ the company and the group will be able, in the
ordinary course of business, to pay its debts;

+ the working capital, share capital and reserves of the
company and the group will be adequate for ordinary
business purposes; and
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+ the assets of the company and the group, fairly valued
in accordance with International Financial Reporting
Standards, will exceed the liabilities of the company
and the group, also fairly valued.

In order for special resolution 1to be adopted, the
support of at least 75% of the total votes exercisable by
shareholders, present in person or by proxy is required to
pass this resolution.

Reason: The reason for this special resolution is to grant
the directors of the company a general authority, in
accordance with the Companies Act and the JSE Listings
Requirements, for the repurchase by the company (or by a
subsidiary of the company) of the company'’s shares.

Additional information

The following additional information, some of which may
appear elsewhere in the integrated report, is provided in
terms of the JSE Listings Requirements for purposes of

this general authority:

+ directors and management - pages 32 to 34;

+ major beneficial shareholders - page 67;

+ directors’ interests in ordinary shares - page 44; and
+ share capital of the company - page 67.

Litigation statement

The directors in office whose names appear on pages 32
to 34 of the integrated report, are not aware of any legal
or arbitration proceedings, including proceedings that are
pending or threatened, that may have, or that may in the
recent past (i.e. the previous 12 (twelve) months) have had
a material effect on the group’s financial position.

Directors' responsibility statement

The directors in office, whose names appear on

pages 32 to 34 of the annual report, collectively and
individually accept full responsibility for the accuracy
of the information pertaining to this special resolution
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 special resolution contains

all information required by law and the JSE Listings
Requirements.

Material changes
Other than the facts and developments reported on in the

integrated report, there have been no material changes

in the affairs or financial position of the company and its
subsidiaries since the date of signature of the audit report
and up to the date of this notice.

Directors' intention regarding the general authority
to repurchase the company’s shares

The directors have no specific intention, at present, for
the company to repurchase any of its shares, but consider
that such a general authority should be put in place
should an opportunity present itself to do so during the
year which is in the best interests of the company and its
shareholders.

9. Special resolution 2: Approval of non-executive
directors’ fees

"Resolved that non-executive directors of the company
be paid fees for services rendered as directors of the
company for the period 1 March 2014 to 28 February 2015,
as set out in the following table:

Monthly remuneration

Mar 2014 - Mar 2013 -

Feb 2015 Feb 2014
Chairman of the board R31726 R29 651
Chairperson of the audit
and risk committee R16 215 R13 590
Chairperson of the
remuneration, ethics and R15 850 R13 590
social committee
Non-executive directors R15 000 R13 590

Note: Executive directors receive remuneration for services as
employees of the company and are not remunerated for their
services as directors of the company or its subsidiaries.”

In order for special resolution 2 to be adopted, the
support of at least 75% of the total votes exercisable by
shareholders, present in person or by proxy, is required to
pass this resolution.

Reason: The reason for special resolution 2 is to obtain
the approval of shareholders for the fees paid to non-
executive directors for the period from 1 March 2014

to 28 February 2015, as required by the Companies




EFFICIENT
-~GROUP

NOTICE: ANNUAL GENERAL MEETING (continued)

Act. Members will recall that the remuneration for the
comparative period (i.e. March 2013 to February 2014) was
approved at the 2012 annual general meeting.

10. Special resolution 3: General authority to
provide financial assistance

"Resolved in terms of section 45(3)(a)(ii) of the
Companies Act, that the board of the company be
authorised to approve that the company provides

any direct or indirect financial assistance (“financial
assistance” will herein have the meaning attributed

to it in section 45(1) of the Act), which the board from
time to time may deem necessary, to any company or
corporation that is related or inter-related (“related” and
“inter-related” will herein have the meaning attributed to
it in section 2 of the Act) to the company, on the terms
and conditions and for amounts that the board of the
company may from time to time determine such authority
to endure for a period of two years or until its renewal
whichever occurs first. Provided that the board may not
authorise any financial assistance unless it is satisfied
that-

(i) immediately after providing the financial assistance,
the Company would satisfy the solvency and liquidity
test, as provided for in section 4(1) of the Companies
Act; and

(ii) the terms under which the financial assistance is
proposed to be given are fair and reasonable to the
company.”

In order for special resolution 3 to be adopted, the
support of at least 75% of the total votes exercisable by
shareholders, present in person or by proxy is required to
pass this resolution.

Reason: The reason for and effect of this special
resolution is to grant the directors of the company the
authority to provide financial assistance to any company
or corporation which is related or inter-related to the
company. This means that the company may grant loans
to its subsidiaries, sub-ordinate any loans so granted for
the benefit of other creditors of the said subsidiaries, and
guarantee the debt of subsidiaries, subject to the specific
requirements provided for in the Companies Act.
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Notice in terms of section 45(5) of the Companies Act
in respect of special resolution 3

Notice is hereby given to shareholders of the company

in terms of section 45(5) of the Companies Act of a

resolution adopted by the board authorising the company

to provide such direct or indirect financial assistance as
specified in the special resolution above -

(@) by the time that this notice of annual general meeting
is delivered to shareholders of the company, the board
will have adopted a resolution (“Section 45 Board
Resolution”) authorising the company to provide, at
any time and from time to time during the period of
2 (two) years commencing on the date on which the
special resolution is adopted, any direct or indirect
financial assistance as contemplated in section 45
of the Companies Act to any 1 (one) or more related
or inter-related companies or corporations of the
company and/or to any 1 (one) or more members
of any such related or inter-related company or
corporation and/or to any 1 (one) or more persons
related to any such company or corporation;

(b) the Section 45 Board Resolution will be effective only
if and to the extent that the special resolution under
the heading “Special Resolution 3" is adopted by
the shareholders of the company, and the provision
of any such direct or indirect financial assistance
by the company, pursuant to such resolution, will
always be subject to the board being satisfied that (i)
immediately after providing such financial assistance,
the company will satisfy the solvency and liquidity test
as referred to in section 45(3)(b)(i) of the Companies
Act, and that (ii) the terms under which such financial
assistance is to be given are fair and reasonable to
the company as referred to in section 45(3)(b)(ii) of
the Companies Act; and

(c) inas much as the Section 45 Board Resolution
contemplates that such financial assistance will in
the aggregate exceed one-tenth of one percent of
the company's net worth at the date of adoption of
such resolution, the company hereby provides notice
of the Section 45 Board Resolution to shareholders
of the company. Such notice will also be provided to
any trade union representing any employees of the
company.
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11. Non-binding advisory endorsement -
remuneration policy

“Noted that, as an advisory, non-binding vote, the
company's remuneration policy and the implementation
thereof, as set out on pages 44 and 45 of the integrated
report, be and is hereby endorsed.”

Reason: King Ill recommends that members should
annually consider and endorse the company's
remuneration policy and strategy, on pages 45 and 46

of the integrated report. This vote is merely intended to
provide feedback to the company’s remuneration, ethics
and social committee, and ultimately to the board, on
shareholders' opinions about the company’s remuneration
policy and the vote therefore has no legal effect (i.e. it is a
non-binding, advisory vote).

12. Ordinary resolution 11: Authority to implement
resolutions

"Resolved that any one director or the company
secretary of the company be and is hereby authorized

to do all such things and sign all such documents as are
deemed necessary to implement the resolutions set out in
the notice convening the annual general meeting at which
this ordinary resolution will be considered.”

In order for ordinary resolution 11 to be adopted, the
support of more than 50% of the total number of votes
exercisable by shareholders present in person or by proxy
is required to pass this resolution.

Reason: The reason for ordinary resolution 11 is merely to
facilitate the implementation of the ordinary and special
resolutions provided for in this Notice. As such, any one
director or the Company Secretary is authorised to do

all such things and sign all documents and take all such
action as they consider necessary to implement the
resolutions set out above.

By order of the board

Adv. RUDI BARNARD
Company Secretary
Pretoria

25 November 2013

Dates

Shareholder’'s Diary

Financial year-end

Record date to receive notice of the Annual General Meeting

Publication and distribution of Integrated Report

Last day to trade in order to attend the Annual General Meeting

Record date to attend the Annual General Meeting
Proxy

Annual General Meeting

Note:

31 August 2013

22 November 2013
29 November 2013
10 January 2014
17 January 2014
23 January 2014
27 January 2014

The above dates are subject to change. Any changes will be published on SENS.
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COMPANY INFORMATION

COMPANY SECRETARY

Adv Rudi Barnard
81 Dely Road
Hazelwood
Pretoria

008t

CORPORATE ADVISOR AND LEGAL
ADVISOR

Java Capital (Pty) Ltd
(Registration no. 2002/031862/07)
2nd Floor

2 Arnold Road

Rosebank, 2196

Johannesburg

(PO Box 2087, Parklands, 2121)

TRANSFER SECRETARIES

Link Market Services South Africa
(Pty) Ltd

(Registration no. 2000/007239/07)
13th Floor Rennie House

19 Ameshoff Street

Braamfontein

(PO Box 4844, Johannesburg, 2000)

PRINCIPAL BUSINESS ADDRESS AND
REGISTERED OFFICE

81 Dely Road
Hazelwood
Pretoria
0081

REPORTING ACCOUNTANTS AND
AUDITORS

KPMG Incorporated

(Registration no. 1999/021543/21)
KPMG Forum

1226 Francis Baard Street
Hatfield, 0083

Pretoria

(PO Box 11265, Hatfield, 0028)

SPONSOR

Java Capital Trustees and Sponsors (Pty) Ltd
(Registration no. 2006/005780/07)

2nd Floor

2 Arnold Road

Rosebank, 2196

Johannesburg

(PO Box 2087, Parklands, 2121)
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Form of Proxy

EFFICIENT GROUP LIMITED (Registration No 2006/036947/06)
(Incorporated in the Republic of South Africa) JSE code: ZAEO0O0151841 (“the company"’)

For use by the holders of the company's certificated ordinary shares (“certificated shareholder"”) and/or dematerialised ordinary shares
held through a Central Securities Depository Participant (“CSDP") or broker who have selected own name registration (*own name
dematerialised shareholders") at the annual general meeting of the company to be held in the boardroom at Efficient Group Ltd on 27
January 2014, at 81 Dely Road, Hazelwood, Pretoria at 10:00, and at any adjournment thereof.

Not for the use by holders of the company's dematerialised ordinary shares who are not “own name" dematerialised shareholders. Such
shareholders must contact their CSDP or broker timeously if they wish to attend and vote at the annual general meeting and request that
they be issued with the necessary Letter of Representation to do so, or provide the CSDP or broker timeously with their voting instruction
should they not wish to attend the annual general meeting, in order for the CSDP or broker to vote thereat in accordance with their
instructions.

I/We

of (address)

being the registered owner/s of (please state number of shares) ordinary shares in the
company hereby appoint or, failing him/her or, failing

him/her, the chairperson of the annual general meeting, as my/our proxy to act for me/us and on my/our behalf at the annual general
meeting which will be held for the purpose of considering and, if deemed fit, passing, with or without modification, the special and ordinary
resolutions to be proposed thereat and at any adjournment thereof; and to vote for and/or against the special and ordinary resolutions
and/or abstain from voting in respect of the ordinary shares registered in my/our name(s), in accordance with the following instructions:

*Please indicate in the Table below, in accordance with the instructions in Note 5 below, how you wish your votes to be cast.

For* Against* | Abstain*

1. Ordinary Resolution 1: Re-election of Joe Rosen as non-executive director

2. Ordinary Resolution 2: Re-election of Abrie du Preez as non-executive director

3. Ordinary Resolution 3: Re-election of Mariam Cassim as non-executive director

4. Ordinary Resolution 4: Election of Thys du Preez as alternate director for Abrie du Preez

5. Ordinary Resolution 5: Re-appointment of KPMG Inc. as external auditors

6. Ordinary Resolution 6: Re-appointment of Lynette Taylor as member of the audit and risk committee

7. Ordinary Resolution 7: Re-appointment of Zee Cele as member of the audit and risk committee

8. Ordinary Resolution 8: Appointment of Joe Rosen as member of the audit and risk committee

9. Ordinary Resolution 9: Placement of unissued shares under the directors’ control

10. Ordinary Resolution 10: General authority to issue shares for cash

1. Special Resolution 1: General authority to repurchase shares

12. Special Resolution 2: Approval of non-executive directors’ fees

13. Special Resolution 3: General authority to provide financial assistance

14. Non-binding advisory endorsement: Remuneration policy

15. Ordinary Resolution 11: Authority to implement resolutions
Signed at this day of 20
Signature Assisted by (if applicable):

A shareholder entitled to attend and vote at the annual general meeting is entitled to appoint a proxy to attend, vote and speak in his stead. A proxy need not
be a shareholder of the company. 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 Annual General Meeting. Forms of proxy must be deposited at the registered office of the company at 81 Dely Road, Hazelwood, Pretoria, South Africa or
at the offices of the transfer secretaries, Link Market Services South Africa (Pty) Ltd, 13th Floor Rennie House, 19 Ameshoff Street Braamfontein (PO Box 4844
Johannesburg, 2000) to be received no later than 10:00 on Thursday, 23 January 2014.

Please read the notes on the reverse side hereof.
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NOTES

Form of Proxy

1. This form of proxy is only to be completed by those ordinary shareholders

who are:

a. holding ordinary shares in certificated form; or

b. recorded in the sub-register in electronic form in their “own name"

on the date on which shareholders must be recorded as such in the
register maintained by the transfer secretaries, Link Market Services
South Africa (Pty) Ltd, being Friday, 17 January 2014 and who wish to
appoint another person to represent them at the annual general meeting.

2. Certificated shareholders wishing to attend the annual general meeting
have to ensure beforehand with the transfer secretaries of the company
(Link Market Services South Africa (Pty) Ltd) that their shares are
registered in their name.

3. Shareholders who have dematerialized their shares and wish to attend
the annual general meeting, must contact their Central Securities
Depository Participant (“CSDP") or broker who will furnish them with the
necessary Letter of Representation to attend the annual general meeting,
or they instruct their CSDP or broker as to how they wish to vote in
this regard. This must be done in terms of the agreement entered into
between the shareholders and their CSDP or broker.

4. Each shareholder is entitled to appoint one or more proxies (who need not
be a shareholder(s) of the Company) to attend, speak and, on a poll, vote
in place of that shareholder at the annual general meeting.

5. A shareholder may insert the name of a proxy or the names of two
alternative proxies of the shareholder’s choice in the space provided, with
or without deleting “the chairperson of the annual general meeting”. The
person whose name stands first on the form and who is present at the
meeting will be entitled to act as proxy to the exclusion of those whose
names follow.

6. A shareholder's instructions to the proxy must be indicated by the
insertion of the relevant numbers of votes exercisable by the shareholder
in the appropriate box(es) provided. However if you wish to cast your
votes in respect of a lesser number of shares than you own in the
company, insert the number of shares in respect of which you desire
to vote. If: (i) a shareholder fails to comply with the above; or (ii) gives
contrary instructions in relation to any matter; or any additional
resolution(s) which are properly put before the annual general meeting;
or (iii) the resolution listed in the proxy form is modified or amended, the
member will be deemed to authorise the chairman of the annual general
meeting, if the chairman is the authorised proxy, to vote in favour of the
resolutions at the annual general meeting, or any other proxy to vote or
to abstain from voting at the annual general meeting as he/she deems fit,
in respect of all the member's votes exercisable thereat. If however the
member has provided further written instructions which accompany this
form of proxy and which indicate how the proxy should vote or abstain
from voting in any of the circumstances referred to in (i) to (iii) above,
then the proxy shall comply with those instructions.

7. A shareholder or his/her proxy is entitled but not obliged to vote in
respect of all the ordinary shares held by such shareholder. The total
number of votes for or against the special and ordinary resolutions and
in respect of which any abstention is recorded may not exceed the total
number of shares held by such shareholder.

8. Documentary evidence establishing the authority of a person signing
this form of proxy in a representative capacity must be attached to this
form of proxy, unless previously recorded by the company's transfer
secretaries or waived by the chairperson of the annual general meeting.

9. The chairperson of the annual general meeting may accept or reject
any form of proxy which is completed and/or received other than in
accordance with these instructions, provided that he shall not accept
a proxy unless he is satisfied as to the manner in which a shareholder
wishes to vote.

10. Forms of proxy must be lodged at, or posted to Link Market Services
South Africa (Pty) Limited, to be received not later than 48 hours before
the time fixed for the meeting (excluding Saturdays, Sundays and public
holidays).

11. Any alterations or corrections made to this form of proxy must be
initialed by the signatory(ies).

12. The completion and lodging of this form of proxy does not preclude the
relevant shareholder from attending the annual general meeting and
speaking and voting in person to the exclusion of any proxy appointed in
terms hereof. In addition to the aforegoing, a shareholder may revoke
the proxy appointment by (i) cancelling it in writing, or making a later
inconsistent appointment of a proxy; and (ii) delivering a copy of the
revocation instrument to the proxy, and to the company. 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 at the later of the
date stated in the revocation instrument, if any; or the date on which the
revocation instrument was delivered in the required manner.

13. 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 company'’s transfer secretaries.

14. Where there are joint holders of any shares, only that holder whose name
appears first in the register in respect of such shares need to sign this
form of proxy.

15. If duly authorised, companies and other corporate bodies who are
shareholders of the company having shares registered in their own name
may, instead of completing this form of proxy, appoint a representative
to represent them and exercise all of their rights at the annual
general meeting by giving written notice of the appointment of that
representative. This notice will not be effective at the annual general
meeting unless it is accompanied by a duly certified copy of the resolution
or other authority in terms of which that representative is appointed and
is received at Link Market Services South Africa (Pty) Ltd, at 13th Floor
Rennie House, 19 Ameshoff Street, Braamfontein, to reach the company
by no later than 10:00 on 23 January 2014.

16. This form of proxy may be used at any adjournment or postponement of the
annual general meeting, including any postponement due to a lack of quorum,
unless withdrawn by the shareholder.

17. Forms of proxy must be lodged at, or posted to Link Market Services South
Africa (Pty) Ltd, at 13th Floor Rennie House, 19 Ameshoff Street, Braamfontein,
to reach the company by no later than 10:00 on 23 January 2014.

18. The aforegoing notes contain a summary of the relevant provisions of section
58 of the Companies Act, 2008 (the “Companies Act"), as required in terms
of that section. In addition, an extract from the Companies Act reflecting the
provisions of section 58 of the Companies Act, is set out below.

EXTRACT FROM THE COMPANIES ACT
"58. Shareholder right to be represented by proxy

(1) At any time, a shareholder of a company may appoint any individual, including
an individual who is not a shareholder of that company, as a proxy to -

(a) participate in, and speak and vote at, a shareholders meeting on
behalf of the shareholder; or

(b) give or withhold written consent on behalf of the shareholder to a
decision contemplated in section 60.

(2) A proxy appointment -

(a) must be in writing, dated and signed by the shareholder; and

(b) remains valid for -

(i) one year after the date on which it was signed; or
(ii) any longer or shorter period expressly set out in the appointment,

unless it is revoked in @ manner contemplated in subsection (4)(c),

or expires earlier as contemplated in subsection (8)(d).

(3) Except to the extent that the Memorandum of Incorporation of a company
provides otherwise -

(a) ashareholder of that company may appoint two or more persons
concurrently as proxies, and may appoint more than one proxy
to exercise voting rights attached to different securities held by the
shareholder;

(b) a proxy may delegate the proxy’s authority to act on behalf of

the shareholder to another person, subject to any

restriction set out in the instrument appointing the proxy; and

a copy of the instrument appointing a proxy must be delivered to

the company, or to any other person on behalf of the company,

before the proxy exercises any rights of the shareholder at a

shareholders meeting.

(4) Irrespective of the form of instrument used to appoint a proxy -

(a) the appointment is suspended at any time and to the extent that the
shareholder chooses to act directly and in person in the exercise of any
rights as a shareholder.

(b) the appointment is revocable unless the proxy appointment expressly
states otherwise; and

(c) if the appointment is revocable, a shareholder may revoke the proxy
appointment by -

(i) cancelling it in writing, or making a later inconsistent appointment
of a proxy; and

(ii) delivering a copy of the revocation instrument to the proxy, and to
the company.

(5) 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 -

(a) the date stated in the revocation instrument, if any; or

(b) the date on which the revocation instrument was delivered as required
in subsection (4)(c)(ii).

(6) If the instrument appointing a proxy or proxies has been delivered to a
company, as long as that appointment remains in effect, any notice that
is required by this Act or the company’s Memorandum of Incorporation to
be delivered by the company to the shareholder must be delivered by the
company to -

(a) the shareholder; or

(b) the proxy or proxies, if the shareholder has -

(i) directed the company to do so, in writing; and
(ii) paid any reasonable fee charged by the company for doing so.

(7)A proxy is entitled to exercise, or abstain from exercising, any voting
right of the shareholder without direction, except to the extent that the
Memorandum of Incorporation, or the instrument appointing the proxy,
provides otherwise.

(8)If a company issues an invitation to shareholders to appoint one or
more persons named by the company as a proxy, or supplies a form of
instrument for appointing a proxy -

(a) the invitation must be sent to every shareholder who is entitled to
notice of the meeting at which the proxy is intended to be exercised;

(b) the invitation, or form of instrument supplied by the company for the
purpose of appointing a proxy, must -

(i) bear a reasonably prominent summary of the rights established by
this section;

(ii) contain adequate blank space, immediately preceding the
name or names of any person or persons named in it, to enable a
shareholder to write in the name and, if so desired, an alternative
name of a proxy chosen by the shareholder; and

(i) provide adequate space for the shareholder to indicate whether
the appointed proxy is to vote in favour of or against any resolution
or resolutions to be put at the meeting, or is to abstain from voting;

(c) the company must not require that the proxy appointment be made
irrevocable; and

(d) the proxy appointment remains valid only until the end of the meeting
at which it was intended to be used, subject to subsection (5).

(9) Subsection (8)(b) and (d) do not apply if the company merely supplies a
generally available standard form of proxy appointment on request by a
shareholder.”

(c
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