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RATINGS

CREDIT RATING ANNOUNCEMENT

GCR downgrades the ratings on Transaction Capital Limited and places them on Rating
Watch Negative due to the ongoing corporate restructuring

Rating action

Johannesburg, 21 February 2024 — GCR Ratings (“GCR") has downgraded the long and short-term South
African national scale issuer credit ratings on Transaction Capital Limited to A-za) and A2za) respectively, from
Ara) and Alga) respectively, with a Rating Watch Negative. Af the same time, the long-term international

scale rating has been affirmed af B+ with a Rating Watch Negative.

Rated Entity Rating class Rating scale Nejilgle} Outlook/Watch
Issuer Long Term National A-(za) Rating Watch Negative
Transaction Capital .
L Issuer Short Term National A2(zA)
Limited
Issuer Long Term Intfernational B+ Rating Watch Negative

Rating rationale

GCR has downgraded Transaction Capital Limited’s (TC or the group) national scale ratings, as the group will
be much less diversified following the unbundling of WeBuyCars (WBC) (the WBC transaction). The Rating
Watch Negative also reflects GCR's concerns as to the ongoing financial challenges in the SA Taxi Group (SA
Taxi), which contfinue to depress the performance of subsidiaries and weakens the holding company credit
profile. However, the WBC transaction should alleviate gearing and liability concerns at TC, and we expect

cash flows from Nutun Holdings Proprietary Limited (Nufun) to remain strong.

As per the SENS announcement issued 13 February 2024, TC is seeking shareholder approval fo unbundle its
stake in WBC whereafter WBC will list independently on the JSE. TC’s shares in WBC will be distributed to its
shareholders on a pro-rata basis. Shareholders will then have a direct stake in WBC, unencumbered from the
challenges experienced by SA Taxi. Nevertheless, the WBC transaction has negative implications for the group
credit rating as TC will forego its largest subsidiary by revenue contribution, with short to medium term financial
performance to be almost entirely determined by Nutun. The reduction in business line diversification is
exacerbated by the current weak credit profile of SA Taxi, which is undergoing a comprehensive operational

restructuring and requires a renegotiation of funding facilities to ensure long term sustainability.

Positively, the WBC transaction should help TC address outstanding debt and other liabilities on the holding
company balance sheet. Thus, TC plans to raise between ZAR?00 million and ZAR1.25 billion through the sale
of a portion of its stake in WBC as part of the transaction. Combined with cash on hand, the funds will be used

to settle TC's ZAR1.1 billion revolving credit facility, redeem the ZAR489 miillion in preference shares and settle
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the ZAR285 million guarantee that was assumed as part of the SA Taxi empowerment deal. The put/call

options on the remaining 25.1% stake in WBC wiill also be cancelled.

Outlook statement

The Rating Watch Negative reflects GCR's view that there remains downside risk to TC's ratings post the WBC
transaction as the group will be smaller and have less headroom to address uncertainties related the
restructuring of SA Taxi. It also reflects the possibility that should the WBC fransaction not proceed, there will

be debt service challenges for TC, as well as uncovered liabilities.

Rating triggers

The rating could be downgraded if the WBC transaction does not proceed, or if group gearing and liability
concerns are not adequately settled through the transaction. The rating could also be impacted by an
adverse outcome to the SA Taxi restructuring, notwithstanding that TC has no legal obligation to provide

further funding to SA Taxi.

Positive rating movement is not foreseen in the short o medium term. However, the rating could return to

Stable once the WBC transaction is complete and gearing and liability issues at TC are adequately resolved.

Analytical contacts

Primary analyst Eyal Shevel Senior Analyst
Johannesburg, ZA shevel@GCRratings.com +2711 784-1771
Committee chair Yohan Assous Group Head: Structured Finance
Johannesburg, ZA Yohan@GCRratings.com +2711784-1771
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Ratings history

Transaction Capital Limited

Rating class Review Rating scale Rating class Outlook

Issuer Long Term Initial National A-(zA) Stable November 2016
Last National Apza) Negative March 2023

ssuer Short Term Initial No’r?onol Al-iza) = November 2016
Last National Alza) - March 2023

issuer Long Term Initial In’rerno’r?oncl BB- S’roblg November 2016
Last International B+ Negative March 2023
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Glossary

Credit Rating

An opinion regarding the creditworthiness of an entity, a security or financial instrument, or an issuer of securities or financial instruments, using an
established and defined ranking system of rating categories.

Credit

A contractual agreement in which a borrower receives something of value now, and agrees to repay the lender at some date in the future,
generally with interest. The term also refers to the borrowing capacity of an individual or company

Debt

An obligation to repay a sum of money. More specifically, it is funds passed from a creditor to a debtor in exchange for interest and a commitment to
repay the principal in full on a specified date or over a specified period.

Diversification

Spreading risk by constructing a portfolio that contains different exposures whose returns are relatively uncorrelated. The term also refers to
companies which move into markets or products that bear little relation to ones they already operate in.

Scale Rating

Downgrade | The rating has been lowered on its specific scale.
Facility The grant of availability of money at some future date in return for a fee.
Geaii Gearing (or leverage) refers to the extent to which a company is funded by debt and can be calculated by dividing its debt by shareholders' funds
earing
or by EBITDA.
An undertaking in writing by one person (the guarantor) given to another, usually a bank (the creditor) to be answerable for the debt of a third
Guarantee ;
person (the debtor) to the creditor, upon default of the debtor.
Liabilities All financial claims, debts or potential losses incurred by an individual or an organisation.
National

National scale ratings measure creditworthiness relative to issuers and issues within one country.

Option An option gives the buyer or holder the right, but not the obligation, to buy or sell an underlying financial asset at a pre-determined price.
Preference or preferred shares entitle a holder to a first claim on any dividend paid by the company before payment is made on ordinary shares.
Preference i . . . ;
Such dividends are normally linked to an interest rate and not determined by company profits. Preference shares are normally repayable at par
Share ; AR . e
value in the event of liquidation. They do not usually camy voting or pre-emptive rights. Preference shares can be redeemable or perpetual.
;’;](Z’flzrsence A source of long-term equity funding that has no voting rights and higher pay-out priority than common shares.
(1) Distribution of the amount of insurance under one policy among several objects or places covered in proportion to their value or the amounts
Pro Rata shown. (2) Distribution of liability among several insurers having policies on a risk, usually in the proportion that the amount of coverage in each policy
bears to the total amount of coverage in all policies.
E:?;/doil;/mg A credit agreement that allows a customer to borrow against a preapproved credit line.

Shareholder

An individual, entity or financial institution that holds shares or stock in an organisation or company.

Tranche

A portion of an obligation, each of which has different terms.

Transaction

A fransaction that enables an Issuer to issue debt securities in the capital markets. A debt issuance programme that allows an Issuer the continued
and flexible issuance of several types of securities in accordance with the programme terms and conditions.
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Salient points of accorded rating

GCR affirms that a.) no part of the rating process was influenced by any other business activities of the credit
rafing agency; b.) the ratings were based solely on the merits of the rated entity, security or financial
instrument being rated; and c.) such ratings were an independent evaluation of the risks and merits of the

rated entity, security or financial instrument.
The credit ratings have been disclosed to the rated entity.

The ratfings above were solicited by, or on behalf of, the rated entity, and therefore, GCR has been

compensated for the provision of the ratings.

The rated entity participated in the rating process via in person interaction and/or via online virtual interaction
and/or via electronic and/or verbal communication and correspondence. Furthermore, the quality of
information received was considered adequate and has been independently verified where possible. The
information received from the rated entity and other reliable third parties to accord the credit ratings
included:

e Interim financial statements for six months to September 2023

e Analyst presentation September 2023

e SAENS announcement regarding the unbundling of WBC, 13 February 2024

e  Otherrelevant SENS announcements
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© 2024 Global Credit Rating Co. (Proprietary) Limited and/orifs icensors and subsidiaries (collectively, GCR). All ights reserved.

CREDIT RATINGS ISSUED BY GCR ARE GCR’'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR
DEBT OR DEBT-LIKE SECURITIES, AND MATERIALS, PRODUCTS, SERVICES AND INFORMATION PUBLISHED BY GCR (COLLECTIVELY, PUBLICATIONS)
MAY INCLUDE SUCH CURRENT OPINIONS. GCR DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEET ITS CONTRACTUAL FINANCIAL
OBLIGATIONS AS THEY COME DUE. SEE APPLICABLE GCR RATING SCALES, SYMBOLS AND DEFINITIONS PUBLICATION FOR INFORMATION ON
THE TYPES OF CONTRACTUAL FINANCIAL OBLIGATIONS ADDRESSED BY GCR'S CREDIT RATINGS. CREDIT RATINGS DO NOT ADDRESS ANY
OTHER RISK, INCLUDING BUT NOT LIMITED TO: FRAUD, LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS, NON -
CREDIT ASSESSMENTS (“ASSESSMENTS”) AND OTHER OPINIONS INCLUDED IN GCR'S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT OR
HISTORICAL FACT. GCR'S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS AND PUBLICATIONS DO NOT CONSTITUTE OR PROVIDE
INVESTMENT OR FINANCIAL ADVICE, AND GCR'’S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS AND PUBLICATIONS ARE NOT AND DO
NOT PROVIDE RECOMMENDATIONS TO PURCHASE, SELL OR HOLD PARTICULAR SECURITIES. GCR'S CREDIT RATINGS, ASSESSMENTS, OTHER
OPINIONS AND PUBLICATIONS DO NOT COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR. GCR ISSUES ITS
CREDIT RATINGS, ASSESSMENTS AND OTHER OPINIONS AND PUBLISHES ITS PUBLICATIONS WITH THE EXPECTATION AND UN DERSTANDING THAT
EACH INVESTOR WILL, WITH DUE CARE, MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR
PURCHASE, HOLDING OR SALE.

GCR'S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS, AND PUBLICATIONS ARE NOT INTENDED FOR USE BY RETAIL INVESTORS AND IT
WOULD BE RECKLESS AND INAPPROPRIATE FOR RETAIL INVESTORS TO USE GCR'S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS OR
PUBLICATIONS WHEN MAKING AN INVESTMENT DECISION. IF IN DOUBT YOU SHOULD CONTACT YOUR FINANCIAL OR OTHER PROFESSIONAL
ADVISER.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO, COPYRIGHT LAW, AND NONE OF SUCH
INFORMATION MAY BE COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY FORM OR MANNER
OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT GCR'S PRIOR WRITTEN CONSENT.

GCR'S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS AND PUBLICATIONS ARE NOTINTENDED FOR USEBY ANY PERSON AS A BENCHMARK
AS THAT TERM IS DEFINED FOR REGULATORY PURPOSES AND MUSTNOTBE USED INANY WAY THAT COULD RESULTIN THEM BEING CONSIDERED
A BENCHMARK.

All information contained herein is obtained by GCR from sources believed by it to be accurate and reliable. Because of the possibility of
human or mechanical error as well as other factors, however, allinformation contained hereinis provided “AS IS without warranty of any
kind. GCR adopts all necessary measures so that the information it uses in assigning a credit rating is of sufficient quality and from sources
GCR considers to be reliable including, when appropriate, independent third-party sources. However, GCR is not an auditor and cannot

in every instance independently verify or validate information received in the rating process or in preparing its Publications.

To the extent permitted by law, GCR, ifs affiliates and its and their directors, officers, employees, agents, representatives, licensors and
suppliers disclaim liability to any person or entity for any indirect, special, consequential, orincidental losses or damages whatsoever arising
from orin connection with the information contained herein or the use of or inability to use any such information, even if GCR or any of its
directors, officers, employees, agents, representatives, icensors or suppliers is advised in advance of the possibility of such losses or
damages, including but not limited to: (a) any loss of present or prospective profits or (b) any loss or damage arising where the relevant

financial instrument is not the subject of a particular credit rating assigned by GCR.

To the extent permitted by law, GCR, its affiliates and its and their directors, officers, employees, agents, representatives, licensors and
suppliers disclaim liability for any direct or compensatory losses or damages caused to any person or entity, including but not limited to by
any negligence (but excluding fraud, willful misconduct or any other type of liability that, for the avoidance of doubt, by law cannot be
excluded) on the part of, or any contingency within or beyond the control of, GCR or any of its directors, officers, employees, agents,
representatives, licensors or suppliers, arising from or in connection with the information contained herein or the use of or inability fo use

any such information.

NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE OF ANY CREDIT RATING, ASSESSMENT OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY GCR IN ANY FORM
OR MANNER WHATSOEVER.

GCR hereby discloses that most issuers of debt securities (including corporate and municipal bonds, debentures, notes and commercial
paper) rated by GCR have, prior to assignment of any credit rating, agreed to compensate GCR for the provision of those credit ratings
opinions and services rendered by it. GCR also maintains policies and procedures to address the independence of GCR's credit ratings
and credit rating processes.
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