139.
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but no such vote took place. In any event, even if such a vote does take

place, Mastercroft as holder of 85.11% of the shares would reject the Plan.

In the circumstances, there are numerous grounds as to why both the Plan
itself and the vote thereon at the Adjourmned Meeting of 13 October 2015 are

to be declared invalid.

THE REMUNERATION OF THE BUSINESS RESCUE PRACTITIONEF{S

. 140.
(\

141,
I

142,

143.

The BRPs are only entitled to charge a statutorily determined tariff amount in

- terms-of section 143(1) of the-Companies-Aet. - — - —— - - . . -

The BRPs may propose an agreement for an increased fee to be calculated

on a contingency basis in. terms. of section 143(2) of the.Companies Act but

-- . this.can. only. take. place in terms -of section.143(3) if it is approved by the

holders of the majority of the creditors’ voting interest present and voting at a
meeting called for the purpose of considering the proposed agreement and
also by the holders of the majority of the voting rights attached to any shares

of the company present and voting at a meeting called for that purpose.

At the meeting of creditors held on 28 September 2015, the BRPs proposed
that a vote be taken in respect of a prospective increase of their remuneration,
on the basis that infer alia the statutory tariff had not been updated since

2008.

Ballot forms were handed to all attendees at the meeting, with the option of
them voting either for, or against, the increase of the BRPs’ fees. EMAG and

Mastercroft voted against the increase sought by the BRPs. By the time the



144.

145.

146.

_voted on at the creditors’ meeting on 13 October 2015.
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meeting was adjourned, the result of the vote was not yet available. As at that
stage, EMAG constituted 32% of the voting interest of creditors (as the
additional creditors had not yet materialised) and as Mastercroft in any event
voted against the increése in remuneration, the increased fee should have
been rejected. To date, to my knowledge the result of the vote has not been
released. Despite the fact that that a vote was taken on the increase the
BRPs’ fees, the provision in the Plan dealing with the BRPs remuneration

remains unchanged, despite various other amendments to the Plan being

In this respect, paragraph 14 of the proposed Plan proposes an increased fee,

more than double, from R1,750.00 per hour to R3,500.00 per hour,

retrospectively with effect from of the BRPs' appointment. Although this is

predicated upon the approval of the Plan, the BRPs. cannot obviate the
requirement for a meeting called for the purposes of considerihg such a
proposed agreement for increased fees by making it part of a business rescue
plan of some 81 pages, and where in any.event such meeting has already

been held and a vote taken.

In the event that the Plan itself and the vote thereon is not set aside, then in
any event it is submitted that the agreement to charge the increased fee is to

be declared invalid.

Further, as set out above, the BRPs were materially financially interested in
the Plan being adopted as a doubling of their fee is dependent thereon. The

BRPs are invited to disclose what their estimated fees to date are and how
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that fee increases upon the adoption of the increased fee proposed in the

Plan.

THE RELIEF SOQUGHT

147. As:

148.

149.

147.1 the proposed Plan put to the creditors at the Adjourned Meeting of
13 October 2015 was materially deficient and failed to comply

substantially with section 150 of the Companies Act;

147.2 the vote that then took place thereon included the exercise of further

voting interests of R1,4 biilion, including a voting interest exercised by
SARS exceeding R579 million in respect of a disputed claim, all of

which was undisclosed by the BRPs to the meeting;
both the Plan and the vote thereupon are liable to be declared invalid.

In any event, the agreed increased remuneration for the BRPs is also to be

declared invalid.

To the extent that the BRPs remain of the view that there are reasonable
prospects for Evraz Highveld to be rescued, then they are obliged 1o seek the
revision of the Plan to properly reflect all the required statutory information,
including but not limited to a complete list of all creditors, including SARS, and
the effect that the inclusion of the additional claims of SARS will have on the
proposals in the plan and the likely dividend in the business rescue and

liquidation scenarios.
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151.

152.

153.

154.

155.
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Evraz Highveld and the BRPs have challenged the claims by SARS and
cannot now simply accept that those claims are good, particularly where the
inclusion of the claims materially prejudices the interests of all creditors whose
dividend will be massively reduced, whether in a business rescue oOr

liquidation scenario.

The affected persons are also entitled to know what the BRPs intentions are
in relation to challenging the SARS claims and for the appropriate

amendments to be made to the Plan to cater for a continued challenge to the

“claims of SARS. T T o T T T

As described in the letter from Baker & McKenzie dated 3 October 2015,
proposals 1 and 2 in the plan contain a level of conditionality in relation to the
conditions precedent that are patently unacceptable by ordinary commercial

standards.

To include Propo'sals1 and 2 based upon such conditions and without
describing the distinct risk that these conditions precedent will not be fuifilled,

misleads creditors.

ENSafrica on behalf of the BRPs in their response of 7 October 2015 “to put
it bluntly, Highveld is not an attractive asset to a potential purchaser’ and that
“to exacerbate the situation a potential purchaser cannot mitigate its risk or
get comfort from warranties’ and that there are “huge uncertainties around

certain liabilities’.

In the circumstances, the prospects of Proposals 1 and 2 coming to fruition is

negligible (Proposal 1 cannot succeed in any event as Mastercroft as the
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major shareholder has not approved of the proposal) and to the extent that
Proposal 3 is the only viable proposal, then that should be the proposal put
forward in the Plan and be embarked upon as soon as possible without
ongoing unnecessary business rescue fees and costs being incurred in the
interim until March 2016 in relation to proposals that are uniikely to

materialise.

156. The BRPs are to make forthright and proper disclosure of the material facts in
the proposed Plan and put that to the vote of creditors who have legitimate
“claims. o T T i
157. This the BRPs have not done and in the circumstances, the applicants seek
the relief set out in the notice of motion. S e
CONFIRMATORY AFFIDAVITS
158.

| attach confirmatory affidavits deposed to by Callum O'Connor, a senior
associate and Berma Malan, a consultant, both currently in the ehploy of
Baker & McKenzie insofar as the conduct and engagement of Baker &
McKenzie is concerned referred to in this affidavit and as to what took place at
the statutory meeting on 13 October 2015. The affidavits are marked, "FA30"

and "FA31", respectiv_ely.

WHEREFORE | pray for an order in terms of the notice of motion to which this

affidavit is annexed.

TANIA MOSTERT
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| hereby certify that the deponent has acknowledged that she knows and
understands the content of this aﬁid%it, which was sworn fo and sighed before me
at _T2evsRA on the __ 29 day of October 2015, the regulations
contained in Government Notice no. R1258 of 21 July 972, as amended, and
Govermnment Notice no. R1648 of 19 August 1977, as amended, having been
complied with.

COMMISSIONER @F OATH
Full names:
Business address:

Designation and area for which appointment
held:
Office (if appointment held ex officio):

SARIE DU PLOOY
ACMA, CGMA
COMMISSIONER OF OATHS
4 DAVENTRY STREET, LYNNWOOD MANOR



Circular Resolition
of the Board of Directors of
EAST METALS AG

Baarerstrasse 131, 6300 Zug, Switzerland

Pursuant to Article 713, Section 2 of the Swiss Code of Obiigation and Article 13 et 52qq. of the
Articles of Assaciation of EAST METALS AG {the “Company”), the undetsigned, being all of the duly
elected members of the Board of Directors of the Company, by signing this circular resolrtion
consent to the adoption of the followlng resolutions with the same force and effect as if sald
resolutions had beep duly adopted at a meeting of the Board of Directors and waive theirright to a
discussion, i

1. Hackeround and Initial Shuatlon

The Company s a creditor of Evraz Highveld Steel and Vanadium Umited {"Eveaz Righveld}, which is
currently in business rescua, On 13 October 2015, the business rescue practitioners {"Practitioners")
held a vote to adopt the business resrye plan {"Plan"} of Evraz Highveld. The Company voted
against the adnpﬁon oF the Plan. However, the Plan was adopted by creditors in a manner which the
Company disptites. .t

2. Motion
2.4.  itistherefore requested to accept and approve that the Company launch:

&} 2 court application to set aside the vote adopted by creditors and the Practitioners
oit 13 October 2015 in the business rescue proceedings of Evraz Highveld or any
other appropriate relief that may bz evailable to the Campany; and

b} all and any ancifiary court proceedings that may be required on the advice of the
Company's atfarmeys.

2.2 Itistherefore requested to accept and approve that:

Tania Mostert, a citizen of South Africa, .0 No. 761208 0116 0835, is authorized i her sole
discretion;

a) to conduct the application(s) and all proceedings or processes flowing from or
relating therato on behalf of the Company;

b} to do whatever is required in respect of conducking said application(s), praceedings
or processes including the signing of any and ali documents relating to such
application on behalf of the Company; and

c} to do whatever is required to enforce or protect the Company's rights or inferests in
the said application(s), proceedings or processes,

1/z
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Du Plessls, Van Der Merwe Incorporated t/a Baker & Mckenzie M"Baker & WeKenzie"} is appointed
as the Company's ttoineys in respect of the above.

Without limiting the general nature of the above, Tania Mostert is authorized to instruct Baker &
McKenzie in respact of all matters referred to In this resolution and to act in accordance with the
advice given by such attorneys. )

AR steps alréady taken by Tanfa Mostert and Baker & MeKenzie, for any of the above purposes sre
ratified.

3. Resolution

With this the members of the Board of Directors adogt the following resclution: The proposed
muotion is accepted ard approvad.

The members of the Board of Directars:

Place/date: &mpm&urgbf, 8. 80 201~ Cﬁ:ﬂ.é’ﬁl,ap (@_&lﬂw

Mr. Giacomo Baizinj

S

Place/date; <Lt g, 16.19.20i5” / ,‘Uv({,b’\ﬂfl\g; q_?\Q/{

L

o v
Mrs. A%ﬁ% W

Place/date: %:iﬁ, T 1B LS

2f2
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% EVRAE making the world stronger

tMastersroft S.A v,

1, rue do Lowvigny, L-1946 Luxembeurg
Grand-Ouchy of Luxembaurg

Tef. +{352) 257 348: Fax. +{362) 267 343 2000

Mastercroft S.4 r.i.
Société & responsabilité limitée
1, rue de Louvigny, £.-1946 Luxembourg Grand-Duchy of Luxembourg
R.C.5.: B 186304 '
{the Company)

Minutes of the meeting of the board of managers of the Company

held on the 16 day of October 2015 at 14:00 at the registered office of the
Company

Present or represented:

- M. Alexander Gehrke, Manager;

- Mr. Giacomo Baizini, Manager;

= Mr. Kt Naver, Manager, represented by Giacomo Baizini.

acting in their capacity as members of the Board of Managers of the Company (the
“Board of Managers” and each individually a “Manager”).

In attendance of:

- Ms. Natalia Gulyaeva, General Counsel and Corporate Secretary of Evraz Group
S.A.

The meeting was opened at 14.00 p.m.

Mr. Giacomo Baizini tock the chair of the meeting (the “Chairman”), Ms Natalia
Gulyaeva was appointed as a secrefary of the mesting (the “Secretary™).

It was confinmed that all Managers wete duly notified of the meeting and have received
all documentation and information in connection with the items mentioned in the
agenda prior to the meeting,

//
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The meeting was thus regularly constituted in accordance with the coordinated arficles
of association of the Company and conld validly resolve upon all the fems of the
agenda,

AGENDA
1. Authorization and appointment
2. Ratification

WHEREAS

iy The Company owns shares in the share capital of Evraz Highveld Steel and
Vanadium Limited (Bvraz Highveld™), under Business Rescue, incorporated and
existing under the laws of the Republic of South Adfrica;

2) On 13 October 2015, the business rescue practitioners (“Practitioners™) held a
vote to adopt the business rescne plan (“Plan™) of Bvraz Highveld. The Company voted
against the adoption of the Plan. However, the Plan was adopied by credifors ina
manner which the Company disputes.

3) Tt is therefore requested to accept and approve that the Company launch:

a) a court application to set aside the vote adopted by creditors and the
Practitioners on 13 October 2015 in the business rescue proceedings of Evraz Highveld
or any other appropriate relief that may be available to fhe Company; and

b} all and any ancillary court procesdings that may be required on the advice of the
Company’s atioraneys. ‘

DECLARATIONS — RESCLUTIONS

The Board of Managers confirms that he has no opposite interest in the matters referred
to in the present meeting.

The Board of Managers is of the opinion that the matters referred fo herein are in
compliance with the articles of incorporation of the Company and the applicable legal

A5
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provisions and will not result in any breach of any resttiction fmposed by the law, any
agreement to which the Company is a party or any arrangement by which the Company
is bound,

Each Manager acknowledges having carefully reviewed and considered the Document
referred to this resoluntion,

Afler due and carefil consideration of the above, the Board of Managers resolves to
take the following resolutions, which are deemed to be in the Company’s corporate
interest and conducive to its corporate purpose:

FIRST RESOLUTION

The members of the Board of Managers approve 1o authorize:
_ Tamia Mostert
a citizen of South Adfrica, ID No 761208 6116 085

in her sole diseretion:

2) to conduet the application(s) and all proceedings or processes flowing fiom or
relating thereto on behalf of the Company;

b) to do whatover is required in respect of conducting said applications),
proceedings or processes including the signing of any and all decuments relating to such
application on behalf of the Comapany; and

¢)  to do whatever is required to enforce or protect the Company’s rights or interests
in the said application(s), proceedings or Processes.

Du Plessis, Van Der Merwe Tncorporated a2 Baker & McKenzie (“Baker &
MecKenzie”) is appointed as the Company’s attorneys in respect of the above,

Without limiting the peneral nature of the above, Tania Mostert is authorized to nstruct
Baker & McKenzie in respect of all matters referred to in this resofution and to act in
accordance with the advice given by such attorneys.

SECOND RESOLUTION

S -
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All steps already taken by Tania Mostert and Baker & McKenzie, for any of the above
purposes are ratified,

The Board of Managers noted that all items of the agenda have been duly considered
and resolved to close the meefing at 14.30 pam.

e,

% *

|

!

[The remaining of this page has been mtentionally left blank; the signature page
follows]
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o, Alexander Gehike Giacomo Baizini Kuirt Naver
' Represented by Giacomo
Baizini
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“

The undersigned, 34 Kurt Nager, residing Professionally at 13, avenue Monterey, L-2163,
Luxembourg, Grand Dychy of Luxembourg (the “Principai”},
Being a magager of

Mastereroft 5.3 L

(OOu/
Name: Kurt Naner
Title: Manager
Date: 15 October 2015
Place; Luxembourg
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Company Report
Date requested 2015710419 1411
Refarence ’ -

Information scurce

This report is compiled exclusively from

Cormrnission {CIPC).

Campanies and Intellectual Property Commission

Page 1 of 27
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the very latest data directly supplied to WinDeed by the Companies and [nfellectual Property

COMPANY SUNIMARY

Nzme EVRAZ HIGHVELD STEEL AND VANADIUM
Status BUSINESS RESCUE

Registration number 1960/001900/06

Registration date 1980/05M18

DIREGTOR AND OTHER SUNMIARY

ACTIVE

Name * 1D Number ! Type Status

WESTSTRATE, ANRE 6507070008089 COMPANY ACTIVE
SECRETARY
{NATURAL PERSCN)

BORISOV, VALERY 1765759 DIRECTOR ACTIVE

BURGER, [ZAK JOHANNES 6109105105087 DIRECTOR ACTIVE

MARALACK, ANDREW PHILLIP 7103115232089 MNON EXEGUTIVE ACTIVE
DIRECTOR

PETERSEN, BAREND 6003215142082 NON EXECUTIVE ACTIVE
DIRECTOR

SCUKA, DMITRW 6511240000000 NON EXECUTIVE ACTIVE
DIRECTOR

TATYANIN, PAVEL SERGEEVICH 7402230000000 NON EXECUTIVE ACTIVE

' DIRECTOR

YANBUKHTIN, TIMUR IBRAGIMOVICH 6410010000000 NON EXECUTIVE ACTIVE
DIRECTOR

BHABHA, MCOHAMMED 6004205147082 NON EXECUTIVE ACTIVE
INDEPENDENT
DIRECTOR

MOSOLOLI, THABO FELIX B9091 25308081 NON EXECUTIVE ACTIVE
INDEPENDENT
DIRECTOR

INACTIVE

Name 1D Number ; Type Status

BOYD, LESLIE 3703035073085 DIRECTOR . DECEASED

YOUNG, GUY FRANKLIN 6911155173083 ALTERMNATE RESIGNED
DIRECTOR

COCHIUS, HERMAN 4541085026088 COMPANY RESIGNED
SECRETARY
[NATURAL PERSON}

DIENER, AMANDA 6300190012087 COMPANY RESIGNED
SECRETARY
{NATURAL PERSON}

hitp:/fwrorw.
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LEWIS, CATHERINA ISABELLA 7111130303082 COMPANY RESIGNED -
SECRETARY
(NATURAL PERSON)
THEISS, JURGEN 6405315028089 COMPANY RESIGNED
SECRETARY
(NATURAL PERSON)
BALLANDING, WALTER GIOVANNI 5111010000000 DIRECTOR RESIGNED
BARBER, DAVID DUNCAN 5208295096089 DIRECTOR RESIGNED
BARNARDO, EBENHAEZER 4703306009081 DIRECTOR RESIGNED
BAUM, PHILIP MICHAEL 5410305138006 DIRECTOR RESIGNED
BOTHA, AN 7104225040081 DIRECTOR - RESIGNED
BOYD, LESLIE _ 3703035073002 DIRECTOR RESIGNED
BRAGG, WILLIAM FREDERICK EDMUND 4112175064087 DIRECTOR RESIGNED
CAMPBELL, JAMES WIBERT 4912125060089 DIRECTOR RESIGNED
CHEGWIDDEN, JEFFREY ARTHUR 4306025080009 DIRECTOR RESIGNED
COLEBANK, CHRISTOPHER JOHN 4911175070089 DIRECTOR RESIGNED
DAVIDSON, HARRY ERSKINE 4506135068080 DIRECTGR RESIGNED
DE BEER, BERNARDINE ELIZABETH 5609270123089 DIREGTOR RESIGNED
DE NYSSCHEN, ANDRE JOHANNES 4910045045081 DIRECTOR RESIGNED
DIACK, KEVIN ERMEST 5708015063004 DIRECTOR RESIGNED
GARCIA, MICHAEL DENNIS 5410196000000 DIRECTOR RESIGNED
GOMWE, GODFREY GREGORY 5508120006000 DIRECTOR RESIGNED
HARRIS, ANTHONY 4608245076082 DIRECTOR - RESIGNED
JONES, TREVOR EDWARD 4104065062081 DIRECTOR RESIGNED
KING, MICHAEL WALLIS 3703165039005 DIRECTOR RESIGNED
LUZIK, OLGA 719444403 DIRECTOR RESIGNED
MAGDONALD, ALEXANDER SCOTT 5301120000000 DIRECTOR RESIGNED
MARTIN, DAVID PHILIP 5503205084088 DIRECTOR RESIGNED
MATTEUCCI, LUIGH 5401065026085 DIRECTOR RESIGNED
MBAZIMA, NORMAN BLOE 5807420000000 DIRECTOR RESIGNED
MCBRIDE, RICHARD WESTWOOD §404185015008 DIRECTOR RESIGNED
MOTSEPE, DAPHNE RAMAISELA 5704240789083 DIRECTOR RESIGNED
PARDOE, GEORGE RUPERT 5702105028001 DIRECTOR RESIGNED
PEAFF, DAVID BRIAN 6505265034609 DIRECTOR RESIGNED
PIENAAR, ALLLIT JOHAN 4607015085085 DIRECTOR RESIGNED
SHONGWE, BHEKISISA JAMES THEMBA 5503265791087 DIRECTOR RESIGNED
SOROKIN, ALEXANDER 3653359000000 DIRECTOR RESIGNED
TRAHAR, ANTHONY JOHN 4906015038007 DIRECTOR RESIGNED
VALENTA, JAN 7803116000060 DIRECTOR RESIGNED
WINSTANLEY, MIGHAEL 4403105155107 DIRECTOR RESIGNED
YATES, CHRISTOPHER WALLIAM POPHEM 3902266048102 DIRECTOR RESIGNED
BAIZINI, GIACOMO CARLO 7004040000000 NON EXECUTIVE RESIGNED
DIRECTOR
FROLOV, ALEXANDER VLADIMIROVICH 6405170000000 NON EXECUTIVE RESIGNED
DIRECTOR
MANNINA, GIUSEPPE ANTONING 5201220000000 NON EXECUTIVE RESIGNED
DIRECTOR
NKOSI, VUSIMUZI MOSES 7003215327088 NON EXECUTIVE RESIGNED
DIRECTOR
BRAYSHAWY, COLIN BERTRAM 3507155043087 NOMN EXECUTIVE RESIGNED
INDEPENDENT
DIRECTOR
NGONYAMA, BABALWA 7410040902086 RESIGNED

hitp://www.windeedsearch.co.za/CompanyDirector/HimiPrintout/206529094 7printerF... 2015/10/19
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NON EXECUTIVE
INDEFENDENT
DIRECTOR
SURGEY, PETER MONTAGU 5412025707095 NON EXECUTIVE RESIGNELD
INDEPENDENT
DIRECTOR
FPRETORIUS, DEON CORNELIUS 6619045104088 OFFICER RESIGNED
AUDITOR SUBMMARY
ERNST AND YOUNG
COMPANY INFORMATION
Entorpriso name EVRAZ HIGHVELD STEEL AND  Status BUSINESS RESCUE
VANADIUM
Registration number 1960/001900/08 Enterprise type PUBLIC COMPANY
Tax nuraber 6260026607 Business start date 1960/05H9
Short name - Reglstration date 1960005119
Translated name - Financial year end 12
Old reg. number 600180006 Fin effective date 1960/05/18
Conv. company No - CK date received -
Regich GAUTENG CK date -
Country - Date of type 1960/05/19
Country of origin -
tssued shares -
[ssued capital -
Authorized shares -
Authotized capital -
Industry code @
Industry PRIVATE HOUSEHOLDS, EXTERRITCRIAL ORGANISATIONS, REPRESENTATWVES OF FOREIGN

Principal husiness
Registered address

Postal address

COVERNMENTS AND, OTHER ACTMITIES NOT ADEQUATELY DEFINED
TO PRODUCE STEEL AND VANADIUM PRODUCTS

PORTION 83 OF, THE FARM SCHOONGEZICHT, NO 308JS DISTRICT, EMALAHLEN), 1039

P O BOX 111, WITBANK, 1035

DIREGTORS AND OTHER {59)

WESTSTRATE, ANRE

Initials A Status ACTIVE

IR/Passport number 6507070008089 Type COMPANY SECRETARY

(NATURAL PERSON)

Date of birth 1965/071G7 Appointment dafe 2013/08/21

Profession COMPANY SECRETARY Resignafion date 2000/05/05

Counfry of residence SOUTH AFRICA fember size {%}. 0.00

Residentlal address PORTION 93 OF, THE FARM Member contribution {R} 0.00
SCHOONGEZICHT, NO 30848
DISTRICT, EMALAHLENL, 1039

Postal address P O BOX 111, WITBANK, 1035

BORISOV, VALERY

Initials v Status ACTIVE

[DiPassport number 1785759 Type DIRECTOR

Date of birth 1971403111 Appointment date 2014H0/01

htip://www.windeedsearch,co.za/CompanyDirector/I—ItmlPﬁntou’r/?.O6529094?pri11terF... 2015/10/19

AN




e o) R ML RLERAm ML S v W ede 4 faE a G e pesem &

; ‘_? } e
SRR . 3. S

e - mvs P PRY: g

2EVRAZbersimn,
ot S LEVRAT FIGHVELD, : aiaking Wiz world Sbronger

‘STEEL AND VARADIUM

\RNUTES OF A MEETING OF THE DIREGTORS OF EYRAZ HIGHVELD STEEL AND
VANADIUM LIMITED
REGISTRATION NUMBER T560/001900/06.{the Company) HELD ON 13 APRIL2015 AT
SAKDTON

PRESENT: : M B Peterseh (Chizkman),
_Mir M Bhabha

Mr T Mosalol

Mr AP Marateck

Mr 1 Burger {Ghief Executive Qfffeer)
TELEGONFERENCE: Mr T Yanbpklitin

§ér P Tatyanity

Wir D Scuka

iz V Borisov

I ATTENDANGE! WMs A Weststrate (Compaiy Secretery)

BY INVITATION: Mr Dmitri] Meintkov ({EVRAZ plc)
s C van Zuylen (Legal representative from Bowman
Giliillar)
#r C Douglas (Legal repiesentaiive fror Bowoary Gifilian}
i J Jones (Cliffie Docker Hofmeyer attorneys}

NOTICE AND CONSTITUTION:

There bsing a majority of directots present and notice te alf directors having been given in
terms of clauss 5:1 and 5.2 of schedule 2 of the Company's Mermorandum of ncorporation
and seotion 73(5)a) of the Eompanies Act, 2008 (the Gumpanies Acf), fie Chairman
declared the meeting io have been propery converted arid cobstituted. ’

e foliowing tesolufioris were then passed, \iith eash resolution being dated 13 April 2015,
and nach resofufion being sequeniially numbered in the arder ¥ was passed:

Evraz Highveld Steel and Vadadium (bnfted”

Foaistelel Hos 1553[001m’ﬂﬁ;imgrpnml,alhm=ﬂﬁ;-u‘a',’w[8whm‘m
Conified i avcordenssinil e thguiSaiers cTTIN EHISO 001 2008 na DALER 190 14804 2004 Qually B4357 ; nlanngs ¥
£.05.Box {14, Withank 1 035, Tek ¥27 {0) 13 630 a1, Fpr 427 (0) 13680 sass,wmv.e\graglﬂghvgmm.m,@mera!@avg‘azbigthiﬂ.go.za
DIREGTORS: G Pelersen {Chialman:1 J Bler (Ohle! EXogutus Offian M s T
Vf Bévtsov (Rossian), A P Maiack, T Mosotoll, B kel (Grech), P '3 Talyanin (Ros mm;gy@nw@mwrm},?.a b
T L NG
COMPANY SECRETARY: fis A Westsirto BEL) Pt
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RESOLUTIONS!

. ‘RESOLVED THAT }he Cotmpany voluntarily beging business yestue proceedings and the

Gompany is placed under supsrvision n ferms of section 126(1) of the Companies Act 71

of 2008, KBalhg vecorded that thi board has reasonable grounds to helleve that:

14 the Company is in fnangial distress Inthat {t Is.resieonably unikely to be-abiieto pay
s debts a5 and when tHey betome-dus within the iiimediately ensying six months;
and

12 there appsars {o be & reasonable prospect of resauing the Company.

| RESOLVED THAT Daniel Terblanche gh Plers Marsden be and are hereby appoinied as

the joint business rescue practioners-of the Company.

. ‘RESOLVED "THAT 1zak Johgnnes Buiger (and afy other director of she Cémpany) be and

Is hereby authorised on behalf of the Company, to do or cause fo be done, gl.such fings,
and sign, and cadgse fo be signed, all slch documentation; as may be hecessary of
deslrable to give effect 1o the aforegelng, and Insofer 2s any ditector hgs dohs any of the
aforegomng pitby {o.this passing of fhis resoiution, such action be and Js hersby ratified and
approved.

There being no further business the mepting was closed.

Rarvend Petergen

IR

HE M- 13 e
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BUSINESS RESCUE PLAN

Prepared in terms of section 150 of the Companies Act, No. 71 of 2008, as amended

in relafion to
EVRAZ HIGHVELD STEEL AND VANADIUM LIMITED
{Registration No. 1960/001500/06)

{in business rescue)

Prepared by:
DANIEL TERBLANCHE

{joint business rescue practitioner)

M AZARS

and
PIERS MICHAEL MARSDEN
{joint business rescue pracitioner)

_-.{ wotr

MATUSOIN

ASSOCIATES

PUBLICATION DATE: 15 SEPTEMBER 2015
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INTERPRETATION AND PRELIMINARY

The headings of the-paragraphs in this Business Rescue Plan are for the purpose of conveniencea and

reference only and shall not be used in the interpretation of nor modify nor amplify the terms of this

Business Rescue Plan nor any paragraph hereof. Unless a contrary ntention cleatly appears:

1.1. . words importing —

1.1.1.

1.1.2

1.1.3.

any one gender includes the other gender;
the singular includes the pliural and vice versa; and

persons include natural persons, creafed entities (incorporated and un-

incorborated and the State) and vice versa,

1.2. the following terms and/or expressions shall have the meanings assigned to them hersunder

and coghate expressions shall have corresponding meanings —~

1.2.1.

1.2.2,

1.2.3.

1.2.4.

1.2.5.

“Adoption Date” means the date upon which the Business Rescue Plan is
approved in accordance with section 152(2), read with section 152(3){(b) and
section 152(3)(c)(ii}{aa), of the Companies Act; '

“Advisors” means the advisors fo the BRPs, namely Matuson & Associates,

Mazars and ENSAfrica, and their respective employees or representafives;

“Affected Person” or “Affected Persons” shall bear the meaning ascribed
thereto in section 123(1){2) of the Companies Act, being shareholders, credifors,
employees of the Company and the registered frade unions representing

employees of the Company;

"BRPs” means the joint business rescue practitfoners' appointed in terms of
section 129(3)(b) of the Companies Act, being Marsden and Terblanche, and
shall include a reference to “Receivers” as the context requires in Part B of this

Business Rescue Plan;

“Business” means the business of the Company from time to time including, infer

afia:
1.2.5.1. the processing of magnefite iron ore;

1.25.2. the manufaciure of siee! billets, blooms, slabs and high grade

vanadium slag;

1.2.5.3. the production of stractural sections including universal columns,

paralle! flanged beams and channels; and

\% _
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1.2.6.

1.2.7.

1.2.8.

1.2.9.

1.2.10.

1.2.11.

1.2.12.

1.2.13.

1.2.14,

1.2.15.
1.2.16.

1.2.47.
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1.254.  the production of hot rolled coil and light and heavy plates.

‘Business Day” means any day other than a Saturday, Sunday or official public
holiday in South Africa; '

“Business Rescue’ means proceedings 1o facilitate the rehabilitation of the
Company, which Is financially disfressed, as more fully defined in section

128(1){b) of the Companies Act and paragraph 6.1 herzin;

“Business Rescue Gosfs® means the remuneration and expenses of the BRPs

and other claims arising out of the costs of the Business Rescue;

“Business Rescue Plan” means this document fogether with all of its annexures,
as amended from time fo fime, and prepared in accordance with section 150 of
the Companies Act;

*CIPC” means the Companies and Intellectual Property Commission, established
in terms of section 185 of the Companies Act;

“Claims” means any claim against the Company, the cause of action in respect

of which arose:
1.2.11.1.  priorfo or on the Commencement Date; or
1.2.11.2  during Business Rescue;

“Commencement Dafe” means 13 Aprit 2015, being the dafte upon which
Business Rescue commenced M accordance with section 129(1), read with
section 132(1}{a){0), of the Companies Act

“Commitments” means the competition law commitments imposed on, infer afa,
Evraz, the Company and Mapochs Mine by the Eurcpean Commission prior fo

the Commencement Date during 2007, under case nhumber M.4494;

“Company” means Evraz Highveld Steel and Vanadium Limited, Registration
No. 1960/001900/06, a public company incorporated in accordance with the laws
of South Africa listed on the JSE, which shares are currenfly suspended from
trading, at present under Business Rescue;

“Companies Act’ means the Companies Act, No. 71 of 2008, as amended;
"Compefition Act’ means the Competition Act, No. 89 of 19398, as amended;

“Competition Commission” means the Competition Commission as constituted

in the Competition Ack;




1.2.18.

1.2.19.

1,2.20.

1.2.21.
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1.2.23.

1.2.24.

1.2.25,

1.2.26.

1.2.27.

1.2.28.

1.2.29.

1.2.30.

1.2.31.
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“concurrent Creditors” means all unsecured Creditors;

scontracts” means those contracts entered info by the Company and third

parties, either prior to or after the Commiencement Date;

sGreditors” means all persons, including legal entities and nafural persons,

having Claims;

"Creditors’ Committee” means the committea formed in terms of section 1 45(3)

of the Companies Act;

“Disputed Claims® means any and all Claims which may have been lodged by
Creditors and whose Claims have been rejected either in whole or in part by the
BRPs or Receivers and which dispute shall be determined in favour of or against

such Creditors in terms of the Dispute Mechanism contained in paragraph 38;

“Distribution’ means diskibufions fo be made to Creditors by the BRPs or

Receivers;
“Employees” means employees of the Company;

“Employees’ Committee” means the committee formed in terms of section
144(3)(c) of the Companies Act and also for the purposes of consuiting with the
Employees in terms of section 189(3), read together with section 1894, of the
LRA;

"ENSAfiica’ means Edward Nathan Sonnenbergs incorporated, attorneys

praciising 2s such at 150 West Street, Sandown, Sandion;

“Eskom® means Eskom Holdings SOC Limited, Regisiration No.
2002/015527/30, a state owned public company with limited fiablity incomporated

in terms of the taws of South Affica;

"European Commission” means the European Commission, Director-General,

Competition in Europe,

*Eyraz’ means Evraz PLC, Company No. 7784342, a public limited company

registered and incorporated in terms of the company laws of Luxembourg;

“Financially Distressed” shall bear the meaning ascribed thereto in
section 128(1)D) of the Companies Act; '

“Einal Claims Date” means the final date for the filing of Claims, being
16 November 2015;
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1.2.32.

1.2.33.

1.2.34,

1.2.35,

1.2.36.

1.2.37.

1.2.38.

1.2.38.

1.2.40.

1.2.41.

1.2.42,

1.2.43.

1.2.44,

1.2.45,

1.2.46.
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"Hochvanadium” means Hochvanadium Holding AG, Company No. FN169875t,
a company incorporated under the company laws of Austria, and a wholly owned

subsidiary of the Company;

*Hochvanadium Handels” means Hochvanadium Handels GmbH, Company
No. FN1763232, a company incorporated under the company laws of Austiia,

and a wholly owned subsidiary of Hochvanadium;

"Hochvanadium Supply Agreement” means the agreement concluded between

Hochvanadium Handels and Treibacher for the supply of vanadium slag;

“IDCY means the Industrial Development Corporation of South Africa Limited,
Registration No. 1940/014201/08, being a corporation established in terms of
section 2 of the Industrial Development Corporation Act, No. 22 of 1940, as

amended;

*Information Memorandum® means the information memorandum in respect of

the Company, dated 24 June 2015, including all annexures attached therafo;
“Insolvency Act’ means the Insolvency Act Ne. 24 of 1938, as amended;

‘RL® means International Resources Limited, Cdmpany MNo. 0[-267873,
incorporated in the Cayman Istands, being the parent compaty of IRPL;

“RPL* means Infernational Resources Project Limited, Company No. 1736867,

incorporated in Heng Kong;
“ITAG* means the International Trade Administration Commission;
=JSE” means the securities exchange operated by JSE Limited;

"KPMG” means KPMG Services (Pty) Limited, Registraticn No. 1889/012876/07,

a company incorporated in accordance with the laws of South Africa;
“LRA" means the Labour Relations Act, No. 86 of 1995, as amended;

“Managen';ent” means the new management team appointed by the Company

prior to the Commencement Date to devise and implement the Turnaround Plan;

"Mapochs Mine” means Mapochs Mine (Pty} Limited, Registration No.
2008/009382/07, a company incerporated in accordance with the laws of South

Africa, at present under Business Rescue and a subsidiary of the Company;

“Marsden” means Piers Michael Marsden, a business rescue practitioner as

contemplated in Regulation 126 to the Companies Act;
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1.2.47.

1.2.48.

1.2.48.

1.2.60.

1.2.51.

1.2.52.

1.2.53.

1.2.54.

1.2.58,

1.2.56.

1.2.57.

1.2.58.

1.2.59.
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"Mastercroft’ means Mastercroft S.a.rl., Company No. B186304, a company
incorporated under the company laws of Austria, being the majority shareholder
of the Company;

“Watuson & Associates” means Matuson & Asscciates (Pfy) Limited,
Registration No. 2009/008987/07, a company ihcorporated in accordance with
the laws of South Africa;

“Mazars® means Mazars Recovery and Restructuring (Pty) Limited, Registration
No. 2011/005282/07, a company incorporated in accordance with the laws of
South Africs;

WIPRD Act” means the Minatal and Petroleum Resources Development Act, No.
28 of 2002, as amended;

“Notice of Meeting" means the notice of meeting to all Affected Persons as

‘ contemplated in terms of section 151(2) of the Companies Act;

"I\I_UMSA" means the Naficnal Union of Metalworkers of South Africa, a frade

union representing a number of the Employees;

“PCF" means post-commencement finance as contemplated in section 135 of the

Companies Act;

"Potential SARS Claim” means the potential Claim that SARS may have, as
more fully deatt with in paragraph 7.5.5.2;

"Pre-commencement Claims™ means any claim, the cause of action which

arose prior to the Commencement Date;

“preferred Bidder” means an inferested party wha was invited to submit a final
binding offer in terms of the Sales Process, as more fully dealt with in

paragraph 18;

"Proposed Transacfion” means the transactiop to be concluded with the

Successful Bidder as more fully dealt with in paragraph 20;

*Publication Date” means the dafe on which this' Business Resctle Plan Is

" published to Affected Persons in terms of section 150(5) of the Companies Act,

being 15 September 2015;

*rRand” of "R” or “ZAR" means the lawiul currency of South Aftics;
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1.2.60.

1.2.61.

1.2.62.

1.2.863.

1.2.64.

1.2.65.

1.2.66.

1.2.67.

1.2.68.
1.2.69.
1.2.70.

12.71.

1.2.72.

1.2.73.
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“Receivers” means the receivers appoinied in terms of paragraph 21, being
Terblanche and Marsden;

"Receivership’ means the process more fully dealt with in paragraph 21;

‘Recelvership Administrafien Expenses” means the remuneration and
expenses of the Receivers and other claims arising out of the costs of the

Receivership;

“Redundancy Plan” means the proposed pian by the Company in respect of the

Employees, in particular the proposed refrenchment of the relevant Employees;

*eales Process’ means the acceleraled sales process more fully dealt with in

paragraph 18;
*gARS” means the South African Revenue Services;

ngasfin® means Sasfin Bank Limited, Registration No. 1951/002280/08, a

company incorporated in accordance with the laws of South Africa;

*Sasfin Action” means the summons issued by the BRPs against Sasfin, under
case number 235602015, out of the High Court of South Africa, Gauteng Local

Division, Johanneshurg;

*gaeured Creditors” means those Creditors who bold security for their Claims

against the Company;

“Solidarity” means the Sofidarity Union, a trade union representing a number of

the Employees;
"south Africa” means the Republic of South Africa;

“Substantial Implementation Date” means the date upon which the BRPs file
with GIPC a nofice that all of those events contemplated in paragraph 34 have

accurred and whersupon Business Rescue will terminate;
sguccessful Bidder’ means IRPL or nomines;
“Tax/Taxation’ means:

127314, levies payable to govemment authorities;
1.273.2. normal taxation;

1.2.73.3. capital gains tax;

/




1.2.74.

1.2.75.

1.2.78,

1.2.77.

1.278.

S

1.2.73.4. value-added tax;

1.273.5. any taxation arising from new assessments of taxation and/or the
recpening of any income tax assessments of the Company for any
period prior o the Commencement Date;

12.73.6, donations tax;

1.2.73.7. customs duty;

1.2.73.8. secuwities transfer tax;

1.2.73.9. all Pay-As-You-Eam faxafion (PAYE) not paid over;
1.2.73.10. all other forms of taxation, other than deferred tax:
1.2.73.11. any penalties or interest on any of the aforegoing;

*Terblanche” means Danie! Terhlanche, a business rascue praciitioner as
defined in Regulation 126 fo the Companies Act;

“Transaction Documents” means agreements and/or documents required to

give effect {o the Proposed Transaction;

“Treibacher” means Treibacher Industrie Aktiengeschellschaft, Company Na.

1985434, a company incorporated under the company laws of Austria;

“Turnaround Plan” means the written turnaround plan, as more fully dealt with

in paragraph 5.3;

“VAT" means the value-added tax levied in terms of fne South African Value-
Added Tax Act, No. 89 of 1991 as amended;

any reference fo any statute, regulation or other legislation in this Business Rescue Plan shall

he areference to that statute, regulation or other legislation as at the Publication Date, and as

amended or substituted from time to ime;

any reference in this Business Rescue Plan to any other agreement or decument shall be

construed as a reference to such other agreement or document as same may have been, or

may from fime to time be, amended, varied, novated or supplemented;

if figures are referred fo in humerals and in words and if there is any conflict between the two,

the words shall prevall;




1.6.

1.7.

1.8.

1.8.

1.40.
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if any provision in a definifion in this Business Rescue Plan is a substantive provision
conferring a right or imposing an obligation on any person or entity then, notwithstanding that

it is only in a definition, effect shall be given to that provision as If it were a substantive provision

In the body of this Business Rescue Plan;

where any term is defined in this Business Rescue Plan within a particular paragraph other
than this paragraph 1, that term shall bear the meaning ascribed {o it in that paragraph

wherever it is used in this Business Rescue Plan;

where any number of days is to be calculated from a particular day, such number shall be
calculated as excluding such particular day and commeticing on the next day. [f the last day
of such number so calculated falls on a day which is not @ Business Day, the last day shall be

deemed to be the next succeading day which is a Business Day;

any reference fo days (other than a reference to Business Days}, months or years shall be a

reference to calendar days, months or years, as the case may be; and

words or ferms that are capitalised and not othenwise defined in the narrative of this Business
Rescue Plan (exciuding capiialised words or tetms used for the purpose ofi tables) shall bear

the meaning assigned fo them in the Companies Act.

ACTION TO BE TAKEN BY AFFECTED PERSONS

2.1,

2.2.

If any Affected Person is in doubt as to what action should be taken arising from the contents
of this Business Rescue Pian, such Affected Person or Affected Persens are advised to
consult an independent attorney, accountant or other professional advisor in addition to any

conhsultation with or direction recejved from the BRPs.

Nothing contained in this Business Rescue Plan shall constitute Tax advice to any Affected
Person, nor do the BRPs make any representations in respect of tax, other than expressty

stated in this Business Rescue Plan.

STRUCTURE CF THE PLAN

For the purposes of section 150(2) of the Companies Adt, this Business Rescue Plan is divided into 3

{threa) parts as follows —

3.1,

PART A - BACKGROUND

This part sets out the background to the Company and the factors that resulted in the

Company being Financially Distressed and being placed under Business Rescue.




3.2

33

a
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PART B - PROPOSALS

This part describes the terms of the Proposed Transaction and includes, frfer afia, the benefits
and/or effect of adopting the Business Rescue Plan as opposed fo the Company being placed

info liquidation.
PART C — ASSUMPTIONS AND GONDITIONS

This part sets out, infer affa, what conditions need to be fulfiled in order for the Business

Rescue Plan to become effective, and to be implemented. -
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PART A - BACKGROUND

COMPANY INFORMATION
4.1, Shareholding Structure
As at the Publication Date:

4.1.1. the issued share capital of the Company comprises 99,150,098 (ninety nine
million, one hundred and fifty thousand and ninety eight} no par value ordinary

shares, held as follows:
4444,  Mastercroft is an 85.11% shareholder of the Company;
4112 RMB Securities is a 7.3% shareholder of the Company; and

41.4.3. othershareholders with a shareholding of less than 2% each, totalling

7.59%.
4.2, Directors
42.1. As at the Cammencement Date, the Directors, according {o CIPC, were:
aime of Director.: 7 | Acfiveor Res ++ Appointment

{zak Johannes Burger (CEO) Active 19/08/2014
Valery Borisov {CFO) Active 0102014
Andrew Phillip Maralack Active 1810872014
Barend Petersen (Chairman) Active 19/08/2014
Dimitrij Scuka Active 11141£2010
Pavel Sergeevich Tatyanin Acfive 2611042010
Timur Ibragimovich Yanbukhfin Active 01/03/2010
Mohammed Bhabha Active 01/03/2010
Thabo Felix Mesotoli Active 21052012

422, The recards of the Company are in the process of being updated with CIPC,

however, according to the Company records, the fallowing are the directars of the

Company as at the Publication Date:

S
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e, Director. .| iActive or Resigried :{: "\ Re

1zak Johannes Burger (CEO) Aciive 19/08/2014
Valery Borisav {CFO) Resigned 11/0672015
Andrew Phiflip Maralack Acfive 19/08/2014
Barend Petersen (Chairman) Active 19/08/2014
Dmitrij Scuka ’ Active 117112010
Pavel Sergeevich Tatyanin Active 26/10/2010
Timur [bragimovich Yanbukhfin Active 01/03/2010
Mohammed Bhabha Active 01/03/2010
Thabo Felix Mosololi Active 210512012

4.3. Company Information

Financial Year End: 31 December

Registered Business Address: Old Pretoria Road
Partion 93 of the Farm Schoongezicht 308
Js -

eMalahleni (Witbank)

Postal Address: P.C. Box 111
Witbank 1035

Business Telephone Number: 013 690 9911

. Business Fax Number: 013 690 9293

i Accountants / Auditors: Ernst and Young
Sponsor JP Morgan Equities South Africa {Py) Lid
Share Code . EHS ISIN ZAEGD0146171
5. COMPANY BAGCKGROUND

5.1. Background to the Company

5.1.1. The Company was registered in 1960, under the registered name of Transvaal
Vanadiwm Company (Pty) Limited with registration number 600180006, fo

S

operate as an integrated Iron and steelworks supplier.




51.2.

51.3.

5.1.4.

51.7.
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The Compary was fisted on the JSE during 1968.

During August 2008, Mastercroft acquired the share capital held by Credit Suisse
and Anglo' American PLC in the Company and accordingly, the Company became
a subsidiary of Mastercroft.

On 19 July 2010 the Company’s name was changed to its current registerad

name and registration number.

The Company's Business consists of the supply and processing operations of
steel and vanadium bearing slag. The Company operates from its premises at
which there are separate plants for fron, steel and vanadium slag and rolling mills
far flat and structural preducts.

The Company contributes approximately 10% of South Africa’s steel production.

As at the Commencement Date, the Company employed'2 233 {fwo thousand,
two hundred and thidy three) permanent employees and 490 (four hundred and
ninety) contractors in the Nkangala District near the plant.

The Company wholly owns Hochvanadium, %o which the Company supplies
vanadium slag. Hochvanadium thereon supplies- the vanadium slag, for further
processing into vanadium products, to Treibacher in terms of the Hochvanadium

Supply Agreement.

In the preparation of this Business Rescue Plan, and this Part A in particular, the
BRPs and the Advisors have refied on factual information provided by the
Management and, accordingly, shall not be held responsible for the accuracy

thereof.
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5.2. Simplified Group Organogram

Mastereraft Limited RMB Securkies (Pry)
{part of EVRAZ plc) itd

BS1% 730% / 7.59%

EVRAZ Highvetd Steel and Vanadiom Limited

Other Listed

Middelburg Steel
and Alloys (Piyyisd |-

Magochs Mine
Carraminn Py Fest
( " 3%
e Mapochs Mine (P} Hoclwanadium
N Lid Holding AG
23%,
mmyaadom
3 fanadium
P Lt 1o0% |
Hachvapadium
Handets GmbH
 ——

53. Background fo the Company's Financial Distress
5.3.1. The main reasons for the failure of the Company are the following:
53.1.1. The Company has been loss making since 2010.

N 53.12. In particular, the poor financial performance of the Company was
attributable, amongst other things, to the following factors:

53.1.2.1. historical operational difficulfies and sustained
financial losses within a capital constrained

operating environment;
53.1.2.2, weakened global steel and vanadium markets; and
5.3.1.23. the reduction of domestic steel demand.

53.1.3. The poor petformance of the Company escalated to such a point that
in November 2014, the new Managementintervened and devised the
Tumaround Plan,




"
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53.1.4. Prior fo the Commencement Date, Management developed a
turnaround process as contemplated in the Tumaround Plan, which

invalived fhree phases, being;

53.144. the first phase, scheduled for February 2015 focused
on fixed costs such as overfime, maintenance and

hired labour, with the intention of reducing same;

B.3.1.4.2. the second phase, scheduled from April 2015
focussed on efficiencies and was dssigned fo
address the costs associated with consumption

rates, yields, productivity, etc;

53.1.4.3. the third phase, focused on volume expansion to

dilute the fixed cost base of the Company,

53.1.5.  Motwithstanding the successful implementation of the first phase of
the Turharound Plan, in April 2015 the Management advised that the
Company did nat have sufficient funding to mest its ﬁnanciaj
obligations in the short ferm, and accordingly the board of the

Company resolved to place the Company in Business Rescue.
8. SUMMARY OF THE BUSINESS RESCUE
8.1.  Introduction

Business Rescue, as defined in section 128(1)(b) of the Companies Act, refers to proceedings

to fadilitate the rehabilitation of a company that is financially distressed by providing for —

8.1.1. the terporary supervision of a company by one or more business rescue

pracfitioners, and of the management of its affairs, business and property;

6.1.2, a temporary moratorium on the tights of claimants against a company or in

respect of property in its possession; and

6.1.3. the development and Implementation, if approved, of a plan to rescue the
company in question by restructuring its affairs, business, property, debt and
other liabilities, and equity in a manner that maximises the likelihood of the
company i question continuing in existence on a solvent basis or, if it is not
possible for the company to so continue in existence, restlis in a betier return for
the company's creditors or shareholders than would resuit from the immediate

liquidation of the company.

N




N

7.

B.2.

17

The following summary sets out the salient dates on which certain events (excluding the Sales

Process) have taken and will take place during Business Rescue -

Board Resolution to commence Business Rescue filed at | 13 April 2015

the CIPC

BRPs appointed 15 April 2015

First Employees' Meeting 29 Aprii 2015

First Creditors’ Meeting 30 April 2015

First Creditors’ Committee Meeting 22 May 2015

First Employees’ Commitiee Meeting 239 May 2015
Second Creditors’ Commiltee Meeting 16 July 2015

Third Creditors’ Committee Meeting 1 September 2015
Second Employess’ Committee Meeting 14 September 2015
Business Rescue Plan published 15 September 2015
Meeting to consider the Business Rescue Plan {in terms of { 28 September 2015
section 151 of the Companies Act}

STEPS TAKEN SINCE THE APPOINTMENT OF THE BRPS

7.1,

ADMINISTRATIVE MATTERS
7.1.1. Appointment of BRPs

The BRPs were appointed by CIPC on 15 April 2015.
7.4.2. Management Confrol

In terms of section 140(1){a) of the Companies Act, the BRPs taok over full
management corirol of the Company, but as they were entiled to do, the BRPs

delegated certaln functions to some of Management.
7.1.3. SENS announcements

The BRPs communicated, through its sponsor, to sharehoiders by way of issuing

SENS announcaemenis.
7.14. Reporting fo CIPG

The BRPs have complied with ail statutory obligations under the Companies Act
and will continue to render monthly reports to CIPC as contemplated in
section 132(3) of the Companies Act.
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KPMG Appoiﬁfed to Calculate Potential Liquidation Dividend

7.1.5.1.

7.1.5.2.

7.1.6.3.

' The BRPs appointed KPMG as independent experts to calculate the

potential liquidation dividend that may have been realised if the
Company had been placed into liquidation as at the Commencement
Date, to determine a fair and reasonable estimate of the retumn to
each secured creditor, preferent creditor and concurrent creditor if

the Company was liquidated.

KPMG's mandate was to act as independent experts. As will more
fully appear below, if the Company had been placed into liquidation
as at the Commencement Date, concurrent creditors would havs
received & ;:Iividend of between 0c (zero cents) and 33c (thirly three
cents) in the Rand, depending on whether SARS fssues an

assessment in relation ta the Potential SARS Claim.

in the avent of SARS issuiig an assessment in relaticn fo the
Pofential SARS Claim, it is likely that the dividend that is anticipated
to accrue to Creditors as a resuit of the Business Rescue is likely to
pe higher than the liquidation dividend calculated by KPMG had the
Company been placed in liquidation as at the Commencement Date,

as set out in paragraph 27.

Extension for Publication of Business Rescue Plan

In terms of section 150(5) of the Companies Act, the Business Rescue Plan was

required to be publishéd within 25 (twenty five) Business Days from .the

appointment of the BRPs. The BRPs obtained an extension from the Creditors
as contemplated in section 150(5){b) of the Companies Act for the pubfication of

the Business Rescue Plan fo 15 September 2015,

Publication of Notice of Meeting and Business Rescue Plan

7.4.7.1.

717.2

The Business Rescue Plan was prepared and will be published to all
Affected Persons on 15 September 2015.

Publication will take place in the following mannet:

71.7.21. via emall or fax to all known Creditors, fo the extent
that the email addresses or fax numbers of known

Creditors are available;

74722, publication on the website of the Company, and
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7.4.7.23. copies will be avallable at the registered office of the
Compaay.

7.1.8. ‘Cash Resources

7.1.8.1.

7.1.8.2,

7.1.8.3.

7.1.8.4.

7.2 LABOUR

In order to preserve the cash resources of the Company, the BRPs
stopped all credit orders, and implemented a system in which orders

had to be paid for prior to delivery.

Debicr collection mechanisms were implemented in order for the
debtors of the Company {o be collected prompily. Notably the BRPs
offered payment discounts to débtors in order fo expedite payment
by them of outstanding debts owing to the Company.

The BRPs obtained PCF from the IDC, which is dealt with further in
paragraph 7.5.10 below.

The BRPs performed an analysis of the stock on hand and identified

that there was a signiﬁcént arnount of stock-on-hand, which could be

realised to generate further cash reserves, which the Company has

done.

7.2.1. Employees’ Meetings:

7211,

A first meeting with the Employees was convened on 28 April 2015.
At this meeting:;

7.2.1.1.1. the business rescue process was explained, and
possible outcomes were presented o the

Employees;

72112, assistance was also given to the Employees by

providing answers to thelr various queries.

7.2.2. Employees’ Cormittee:

7221

7222,

At the first meefing of Employees of the Company, nominations wére
requested for the establishment of the Employees’ Commitiee,
subsequent to which the Employees’ Commiitee was duly
established.

The Employess’ Commiltee comprises the following:

4
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7.24.
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Lay-off:

7.2.3.1.

7232,
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722241. representatives from NUMSA;
72222 representatives from Salidarity; and
7.22.23. representatives for the independent employses

{(being those employees unrepresenied by frade

upions),

The Employees' Committee met on 29 May 2015 and
14 September 2015,

Following legal advice, a nofice was fransmitted to NUMSA and

Solidarity, which notice contempiated = ‘rotational-lay-off’ process.

NUMSA and Soiidarity thereafter engaged and consulted with the
Company in respect of the notice in paragraph 7.2.3.1 and whether
there were any viable alternatives to the proposed course of action.

The Employees ware placed on ‘rofational-. lay-off effective as

followrs:
7.23.2.1. shift employees - 23 July 2015; and
7.2.3.2.2 day shift employees — 27 July 2015.

Section 189 of the LRA Process:

7.2.4.1.

7.24.2.

7.24.3.

Notwitﬁstanding the placement of the Employees on rotational-lay-
off’, it became apparent that the Company’ existing operational
requirernents were not met by the Company’s current organisationat
strueture.

More particularly, for the Business Rescue efforts to be stccessful,
and for liquidation to be aveided, it is necessary for the Company to

reduce its costs signfficantly.

The Company has formed the view that the best way for the Company
fo reduce its cosis significantly in order for the Business Rescue
efforts to be successful, and for liquidation to be avoided, is by the

Company reducing the number of positions in its structure and

. implementing a curtailed cperating model, being the proposed

Redundancy Pian.
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7.2.4.5.

7.24.6.
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As aresult, on 21 July 20185, the Company issued nofices in ferms of
section 189(3) read together with section 189A of the LRA (*section

189(3) notices”) to all Employees and their trade unions.

There appeared to be 1,089 positions out of the total 2,242 positions
that would be pofentially affected as a result of the Proposed

Redundancy Plan.

The issuance of the section 189(3) notices was the first step in a
statutory facilitated consultation process which commernced on
31 July 2015 under the auspices of the CCMA. The Company and
the consulting parties held further consultation mesetings on 13
August 2015, 18 August 20'15, 10 September 2015 and
15 Septernber 2015.

7.2.5. The Company will, for a minimum period of 60 (sixty) days as prescribed in terms

of the LRA, consult with the consuliing parties, on all the issues set out in the

section 189(3) notice. This consultation process has been facilitated by

commissioners from the CCMA and is set fo end on or around

21 September 2015 to the extent that agreement cannot be reached sooner

andfor subject to the exhaustion of consuitations.

7.3. CREDITORS

7.3.1. Credifors’ Meefing:

7.3.1.1

7.3.1.2.

A first mesting of Creditors, as contemplated in section 145(1}{a) of
the Companies Act, was convened on 30 April 2015 {"the First

Meefing"}).

At the First Meeting:

7.3.1.21. the business rescue process was explained and
possible outcomes were presented to the Crediiors;

7.3.122. assistance was also given fo the Crediiors by
providing answers to their various queries;

7.3.4.23. claims were submitted by Creditors; and

7.3.1.24. a Creditors’ Committee was formed.
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7.4. LEGAL

74.1.
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Creditors' Committee

732.1. As set out above, at the First Meeting, a Creditors’ Commitiee was
formed.

7329  The Credifors’ Committee comprises members who are able fo

provide advice to the BRPs in respect of the Company.

7.3.2.3. The Creditors' Commitiee has consulted with the BRPs on three

occasions.

Court Application:
74.1.1. Sasfin:

74111, On 30 June 2015, the BRPs instituted the Sasfin
Action in respect of a debfor discounting agreement
and certain penalfies and damages claimed in terms

thereof.

74.1.1.2. Sasfin has opposed the Sasfin Action and same is

proceeding in the ordinary course.

7.4.1.1.3. To the exfent necessary, by the adoption of this
Business Rescue Plan, Creditors authorise the
BRPs to conclude a setflement agreement or

compromise in terms of the Sasfin Action.
Suspension of Contracts:

7.4.2.1.  Section 136(2)(2) of the C:ompanies Act authorises the BRPs during
Businass Rescue to entirely, partially or conditionally suspend, forthe
duration of the business rescue proceedings, any obligation of the
Company that arises under an agreernent to which that the Company
was a party at the Commencement Date and would otherwise

become due during the Business Rescue.
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7422  The BRPs deemed it necessary fo suspend the Company's
obligations in terms of payment of Direciors’ fees.

7.4.3. General:

7431  The BRPs were required to engage attomeys to advise on, intér afia,

issues relating to:

7.4.3.1.1. employment;
7.4.312. competition;
7.4.3.1.3. Tax;
(‘ 7.4.3.14, regulatory  issues, including  environmental
*‘ - compliance issues;
74.3.15. contractual dispufes;
74.3.18. PCF; |
7.4.3.1.7. post-commenéement agreements;
7.4.31.38. the Sales Process;
7.4.3.1.9. Claims against the Company; and
74.3.110. various issues arising out of the Business Rescue.

7.5. BUSINESS RESCUE INITIATIVES
7.5.1. Continuation with fhe Turnaround Plan

N

Although the Turnaround Plan was initiated by Management ptior io the
Commencement Date, the BRPs have ulilised the experfise of Management as

wall as the concepts developed in the Tumaround Plan during Business Rescue.
7.52. Sales Process

The Sales Process was embarked upon, the details of which are set out in

paragraph 18.
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7.53. Engagement with Department of Environmental Affairs and the Department

of Water and Sanitation

7.8.3.1.

7.5.3.2.

C,_ 7.5.33.

7.5.3.4
7.5.3.5.
/A
L
7.5.3.6.

In order to defermine any potential environmental liability of the
Company, the BRPs appointed three independent environmental
speciéﬁsts. namely, Golder Associates Africa {Pty) Limited, Resonant
Environmental (Pty) Limited and Airshed Planning Prefessionals to
evaluate and assess the potential environmental liability of the

Company and c propose certain management measures,

One of the pifmary purposes of these reports was to inform the fikely
amount which would be required to effect these measures in the

short, medium and long term.

It is the intention of the BRPs fo establish a ring-fenced fund, which
is separated from operating expenses and capifal expenses, to
implement fhese measures oft an ongoing basis at the Company’s

steelworks.

The establishment of this fund is considered necessary in order to
mitigate the risk of potential criminal and administrative enforcement

action from the Department of Environmental Affairs going forward.

[n order to regulate the establishment of this fund and arrive at an
agreement with the Department of Environmental Affalrs regarding
enforcement action, it is considered necessary to develop an
Environmental Management Cooperation Agreement ("EMCA”)
between e Company and the Department of Environmental Affairs,
The BRPs have ehgaged with the Department of Environmental
Affairs and the Department of Water and Sanlfation in order fo
discuss these reporfs and ihe need to avoid the shutdown of the
operations so as to ensure that the Company would be in a financial
position to contribute to the fund which, in turn, will enable the

Company to impiement the recommended management measures.

The BRPs met with the Department of Environmental Affairs and
agreed in principle that & memorandum of motivation would be
prepared for ithe Chief Director responsible for Compliance and

Enforcement to brief the Minister of Environmental Affairs in order to
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obiain her consent to proceed with the propesed EMCA and a Trust
Deed for the creation of the 1ing fencad trust

Engagement with Eskom

7.5.4.1.

7.5.42.

7.5.4.3.

The Company is reliant on the provision of electricity forthe operation'

of the Business.

Prior to production ceasing {as dealt with further in paragraph 82),
and in an attempt to reduce e[ectric'rty’ costs, the BRPs agreed with
Eskom that the electric furnaces would nof run during peak winter

taiiff timas, bui would only be oparated in non-peak fimes.
The BRPs further engaged with Eskom in order to negotiate:
7.5.4.3.1. the continued supply of eleciricity;

75432, a possible waiver andfor reduction of Eskom’s winter
tariffs and guarantee requiremenis as well as
pariicipation in the electricity buy-back program.
This was not agreed to by Eskom; and

7.54.3.3. a waiver of certain fixed costs for so long as the

Company is not in production.

Engagement with SARS

7.55.1.

There is currently a dispute with SARS regarding the imputation by
the Company of the net income of its confrolled féreign company
("CFC"), Hochvanadium Handels, in the determination of ifs taxable
income. The income of Hochvanadium Handels was nof imputed to
the Company’s income for the 2007 fo 2009 and 2010 io 2012 years
on the basis that the Company placed refiance on the foreign
husiness establishment (“FBE") exemplion contained In section 8D
of the Income Tax Act No. 58 of 1962, which exerapts a CrC's
income from being attributable fo a taxpayer's income. S3ARS has
chalienged the exempfion of Hochvanadium Handels income from
inclusion in the Company’s iIncoma and contends that it did not meet
the requirements of the definifion of an FBE, and accordingly seeks
to adjust the Company's taxable income for those years of

assessment;

/
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7552, 2007 to 2009 years of assessment:

7.5.5.2.1. a lefter of audit findings has been issued in terms of
which SARS seeks o impute
Hochvanadium Handels income in the amount of R1
437 187 954 (one billion, four hundred and thirty
seven million, one hundred and eighfy seven
thousand, nine hundred and fifty four Rand) fo the
Company. In the letter of audit findings, SARS has
indicated that the "relevant® penalties and interest
will be imposed, although no defails have been

provided regarding such interest and penalties;

(w 75522 a response to SARS' lefter of audit findings was
submitted denying the conclusions reached therein
and challenging the findings both on the grounds of
prescription and on the merits. No response has

been received from SARS to date;

7.5.5.2.3. SARS has not yet formally issued an assesstment in
respect of the 2007 to 2009 years of assessment.
Until such time as SARS issues an assessment,
SARS does not have a ¢laim against the Company;
and

7.5.524. should SARS adjust the Company’s income by the
_ amount of R1 437 183 954 as set out in the leter of
) ' audit findings, such adjustment would result i the
(, Company's assessed loss being reduced and give
fise to an actual fax liabifity of approximately
R402 411 507 (four hundred and two million four
hundred and eleven thousand five hundred and
seven Rand), plus interest and penalties in respect
of the 2007 to 2009 years of assessment;

7.5.5.3. 2010 to 2012 years of assessment:

7.5.53.1. SARS has issued revised assessments adjusting the
Company's income by including an amount of R747
831 573 (seven hundred and forty seven mil]ioﬁ,
eight hundred and thirty one thousand, five hundred

and seventy three Rand) in the Company’s income

y
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for the 2010 to 2012 years of assessment, and levied
an understatement penalty of approximately R4 000
000 (four million Rand) in respect of the 2012 year of

assessment;

75532 the adjustments have the effect of decreasing the
Company's assessed loss. However, the
adjustments have not resulted in an actual tex
liabiiity for the Company, save for the cash outlay for
the understatement penalty of R4 000 000 (four

million Rand); and

7.5.5.3.3. the company has formally responded to SARS and
submitted a Notice of Intention to Appeal against the
revised assessments in respect of these years of
assessment. No response has not been received
from SARS to date.

ITAC application

75.6.1.

75862,

7.56.3.

7.5.6.4.

in an altempt to preserve the value of the Company, an application
was submitted t6 ITAC. ITAC is responsible for conducfing tariff
amendment and trade remedy investigations in gccordance with
Government policy and domestic law and World Trade Organisation

Agreements that South Africals a signatory to.

The application made by the BRPs fo ITAC was for an increase in
general custorms duty rates on structural steel products from “free” to
10%.

The basis of the application is that the Company is the sole
manufacturer of heavy structural steel products in South Africa and

requires such a duty fo protect local produciion.

pursuant to the application, ITAC's verification visit to the Company
took place and the ERPs anticipate ITAC to consider the application
during their. September Commission meeting that is to take place

during the first part of September.

Engagesmnent with the Competition Comrmission

Prior o ‘Business Rescue, the Competition Commission had instituted

investigations and complaints against the Company. The BRPs have continued
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with discussions with the Compefifion Commissicn regarding a seftlement in

respect of all investigations and complaints instituted by the Compstition

Commission.

Engagement with the European Commission

7.5.8.1. Commitments:

7.5.8.1.1.

7.5.8.1.2.

7.5.813.

7.5.8.14.

Evraz's acquisition of a controlling shareholding in
the Company was nofified to the FEuropean
Commission and the South African  competition
authorities. Given the potential competition concerns
which fhe European Commission determined were
fkely to flow from the transaction, the parties
proposed the Commitments to the European
Commission (which were adopted by the Eurcpean
Commiésion and the South African c;ompeﬁtion
authotities) to remedy any potential concerns which
would apply to both the Company and Mapochs

Mine.

A number of the Commitments have already been
fulfitied.

The BRPs met with the European Commiseion’s
monitoring truste in order to explain the business
rescue process and confirm that the Company was

still coraplying with the remaining Commitments.

In light of the Sales Process and the Proposed
Transaction, however, the BRPs have mitiated steps
to waive the Commitments in order to be able to
cancel, modify or restructure {depending on the
circumstances) the arrangements currently in place,
to the extent required. In this regard, the European
Commission has confirmed that the Commifments
may he waived following the divestiture of the
Company to an independent third party on the basis
of a motivated rtequest fhat meets all the

requiremenis of a waiver.

/=
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7.5.8.1.5. The aforementioned request will be made fo the
European Commission shortly after the Business

Rescue Plan has been adopted by the Creditors.

Engagement with the JSE

7.5.8.1.

7.59.2.

7.5.9.3.

7.5.9.4.

Pursuant o the Business Rescue, the Company's listing on the JSE

was suspended.

The BRPs approached the JSE fo discuss the Business Rescue and
the continued listing of the Company as a public company going
forward.

In order to ensure that the Company remains listed, the BRPs
undertook to prepare the required financial statements as soonh as

possible.

A request was made to the JSE, requesting an extension for the

publication of the annual financial statements of the Company.

Post Commencement Finance

7.5.10.1.

7.510.2

7.5.10.3.

7.5.10.4.

On 29 May 2015, the IDC granted a revolving credit facility to the
Company in the amount of R150 00D 000.00 (one hundred and fifty
miltion Rand) as PCF (“the IDC Claim"). The IDC Claim is secured

by the Company's previously unercumbered assets.

The PCE was to be utiised by the BRPs to fund the working capital
reguired by the Company to fulil the purchase orders placed with the

Company during Business Rescue.

In the light of production ceasing, as more fully dealt with in paragraph
8.2, the terms of the PCF fachity are being renegotiated with the 1DC.

The IDC have indicated that they are willing to negotiate and engage
with the Successfui Bidder with regard fo the further funding of the

Company following an acyuisition.

8. TRADING FOLLOWING THE GOMMENGEMENT DATE

281. MARKET CONDITIONS

8.1.1.

Vanadium prices have reduced by 28% since May 2015, Thiswasasa result of

the poor demand for the alloy driven primarily by reduced sieel demand
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worldwide. This has had a significant adverse impact on achievable income from

the vanadium sfream.

8.1.2. Steet local markets:

51.2.1.  The reduction of economic activity in the domestic market sectors of,
Infer affa, consfruction, mining, general engineering, infrastructure
development and original equipment manufacturing supplies, has
negafively impacted on the Business. An approximate decrease in
volume of 30% - 40% quarter on quarter in these markets was
experienced from 2014 o 2015.

8.1.2.2. Furthermore, the decrease in sieel consumption by a projected 17%
from 2014 to 2015 severely impacted on the Business. Domestic
steel sales volumes were further adversely impacted by a sharp
(65%) increase in low cost subsidised imports, resulting in average
selling prices decreasing by around 25%.

8.1.2.3. As aresul of the significant reduction in domestic steel demand the
Company had to drastically increase its export sales volumes. The
combined impact of reductions in domestic as well as export prices
resuited in an average reduction of 26%.

2.4.3 Steel exports:

In light of a continued fower oil price and steep increases in steel Imports from

China, the market demand and achievable price for the Company's products in

the traditional export markets have decreased drastically.

PRODUGCTION AND TRADING:

8.2.9. In addition fo the issues relating to the import and export of products, with the
increased cost of electricity and pressure on steei prices as wellas uhsustainably
low demand for structural products, including severe working capital consfrainis,
the Management and the BRPs agreed fo scale down production.

822 Tn this regard, although the Company has 6 (six) electric arc furnaces that operate

when the Company is running at full production capacity, the number of fumaces
in operation were reduced to 2 (two) furnaces and thereaiter all furnaces were

switched off resuliing in production geasing.

Y -
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8.2.3. The funaces were switched off in a confrolled manner o minimise the cost of
start-up. By switching off the furnaces, the Company was able to conduct certain

required maintenance on the fumaces.

83.24. Despite Company having ceased production, the Company corinued to trade
during Business Rescue by realising stock-on-hand.

MATERIAL ASSETS AND SECURITY OF THE COMPANY AS AT THE CONIMENCEMENT DATE
{INCLUDING ESTIMATED REALISATION VALUE ON LIQUIDATION)

A lfist of the categories of material assets of the Company at book value and the security given in
relation thereto is attached herelo as Annexure A. lfany Affected Person requires a detailed schedule

of assets, please contact Michelle Scruse of Matuson &  Associates at

mscruse@@matusenassociates.co.za.

CREDITORS OF THE COMPANY AS AT THE COMMENCEMENT leTE

10.4. A list of the Creditors of the Company, as reflected in the Company's recards, as at the

Commencement Date is attached herefo as Annexture B,

10.2.  As required In terms of the Companies Act, Annexure B indicates which of the aforesaid

Creditors:

10.2.1. would qualify as secured, statutorily preferent or concurrent in terms of the laws

of insolvency; and
10,2.2. have proved their Claims.
CREDITORS VOT!N-G'- INTEREST AND VOTING BY PROXY
111. Interms of the Companies :’-;\ct, for the purpose of any vote by Creditors:

11.1.1. a Creditor has a voting interest equal to the value of the amount owed to that
Greditor by the Company on the date of the vote on the Business Rescue Plan;

and

11.1.2 a Creditor who would have a subordinated claim in liquidation has a voiing
interest, as independently appraised and valued at the request of the BRPs, equal
to the amount, if any, that the Creditor could reasonably expect to receive in a

{iquidation of the company.

112. A Creditor who has a Disputed Claim, contingent Claim, prospective Claim, damages or

unliquidated Glair will enly be allowed fo vote in the scole discretion of the BRPs.

8
N
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Voting by proxy will be allowed @5 fong as the form of proxy attached fo the Notice of the -
Meeting is lodged with the BRPs in terms of section 152 of the Companies Act. Creditors and
Affected Persons are required to lodge their forms of proxy by no fater than 10h00 on
25 September 2015.

Al forms of proxy given on hehalf of a company, a legal entity or a trust must be accompanied
by a valid and autharised resolution supporting the appoiniment of the proxy.

Notwithstanding what has been stated in this paragraph, the BRPs have a discretion to accept
any proxy submitted. )

PROBABLE DIVIDEND ON LIGUIDATION

12.1.

12,2,

i2.3.

12.4.

12.5.

12.6.

12.7.

The BRPs engaged KPMG as an independent expert to caloulate the potential dividend in a

liquidation scenatio as at the Commencement Date.

The calculation in support of a liquidation dividend as at the Commencement Date is based
on an independent exercise undertaken by KPMG and the reader is encouraged o properly
consider the calculation presented by KPMG and satisfy themselves as to the accwacy
thereof. If any Affected Person requires a fult copy of the liquidation and distibution acoourt,

please contact Michelle Scruse of Matuson & Associates at

mscruse@matusonassociatas-co.za.

KPMG relied on an independent valuation of the assets of the Company for the purpose of
caloulating the liquidation dividend as at the Commencement Date, and the approximate

realisation value is set out in the full liquidation calculation document prepared by KPMG.

The methodoiogy used by KPMG in caleulating the liquidation dividend is the methodology
chosen by KPMG in their sole discretion and the BRPs are not in a position to comment an

the methodology.

The probable dividend which Concurrent Creditors would receive if the Company was to be

ficuidated as at the Commencement Date is ina range of between 0 - 33 cenis in the Rand.

Based on the dividend calculation of KPMG as at the Commencement Date, the BRPs
estimate that the probable dividend which Concurrent Creditors would receive if the Company

 was 1o be fiquidated as atthe Publication Date would be in a range of between 0 - 20 cents in

the Rand.

The figures in paragraphs 12.5 and 12.6 take into account the costs associated with a

liquidation, as calculated in terms of Section 89 of the [nsolvency Act.
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The aforesaid dividend range depends ob whether SARS issues an assessment in respect of
the Potential SARS Claim and consequently ledges a claim against the Company. n this
regard, it is anficipated that if the Company was liquidated at:

12.8.1. the Commencement Date, Concurrent Creditors would receive an approximate
dividend of:

12.8.4.1. 33 (thirty three) cents in the Rand if SARS does not have a claim
against the Company,

12.8.1.2. 8 (eight) cents in the Rand if SARS does have a claim against the
Company, with inferest but without penalties; or

12.8.1.3. 0 (zero} cents in the Rand if SARS does have a claim against the

Company and includes interest and penalties.

12.8.2. the Publication Date, Concurrent Creditors would receive an approximate
di\{idend of:

12.82.1. 20 (twenty) cents in the Rand if SARS does not have a claim against
the Cempany,

12.8.22. 0 (zero) cents in the Rand if SARS does have a ciaim against the
Company, with interest but without penalties; or

12.8.2.3. 0 (zero) cents in the Rand if SARS does have a claim against the

Company and includes interest and penalfies.

HOLDERS OF THE COMPANY'S ISSUED SECURITIES

Please refer to paragraph 4.1.1. If any Affected Person requires a defailed list of the halders of the

Company’s issued securities, please contact Michelle Scruse of Matuson & Associates at

mscruse@matusonassociates.co.za.

THE PRACTITIONERS’ REMUNERATION

14.1.

14.2.

14.3.

The BRPs' remuneration is at the tadff for a large sized company based on the Company's
public interest score at the Commencement Date. The public interest score calculated in

terms of Regulation 26(2) of the Companies Act as at the Commencement Date was 9 572.

A company is regarded as a large sized company if its public interest score is over §00. The

Company's public interest score ls a factor of 18.

To date, Marsden and Terblanche have charged out their ime at the prescribed tariff rates set
out in Regulation 128 to the Companies Act. In termns of section 143(2) of the Cornpanies Act,
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the BRPs hereby propose an agreement providing for further remuneration, additonal to the
prescribed tariif, resulting in an increase in the charge out rate of the BRPs from R1 750 per
hour to R3 500 per hour (excluding VAT), retrospectively, with effect from the date of their
appointment, This fee js payable on the Adoption Date and is based on an approximation of
the BRPs' standard hourly rates and the tariff rates. On approval of the Business Rescue Plan
the Creditors and the Company agree fo this increase and the payment of the difference in
{he prescribed tariff and agreed increased hourly rate since the date of the BRPs appoiniment.

STATEMENT ABOUT WHETHER THE BUSINESS RESCUE PLAN INCLUDES A PROPOSAL
NMADE INFORMALLY BY A CREDITOR

This Business Rescue Plan does not nclude any informal proposals made by a Creditor or Creditors

of the Company.
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PART B - PROPOSALS

16.

17.

OBJECTIVE AND PURPOSE OF BUSINESS RESCUE

16.1. The purpose of the Business Rescue provisions contained in the Companies Act, as set out
in section 7{k) of the Companies Act, is fo provide for the efficient rescue and recovery of
financially distressed companies, in a manner ihat balances the rights and interests of all

relevant stakeholders.

182. The objective of Business Rescue, as set out inp section 128(1)b) (i} of the Companies Act, is

1o develop and implement a plan that rescues the Company:

18.2.1. by restructuring its affairs, business, property, debt and other liabilities, and equity
. in a manner that maximises the likeibood of the Company cantinuing in existence

on a solvent basis; or

16.2.2. if the aforementioned is not possible, results in a better retum for the Company’s
creditors or shareholders than would result from the immediate liguidation of the

Company.
16.3. This Business Rescu2 Plan seeks fo:
16.3.1. rescue the company by implementing one of the proposals set out herein; and
16,3.2. provide Affected Persons with informafion so that they may:

16.3.24. assess the fikely outcome of the dividend yield calcuiation under

Business Rescue, as setoutin 27.1; and

16.3.2.2. bereasonably assured of the likelihood of obtaining a befter outcome
under Business Rescue for all Affected Persons, when compared o

a liquidation.
MORATORIUN

17.1. Interms ofthe Comparties Act, the commencerment of Business Rescue places a moratoriuim
on legal proceedings against the Company. This means that Creditors, even though their
tights may be secured, will nat be able to proceed in any forum against the Company for non-

payment of debts during Business Rescue.
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The intention of a maratorium is to give the Company the best possible chance o implement

the Business Rescue Plan, whether by way of the 1¢ Proposal, 2 Proposal or 3 Proposal,

i the current circumstances, the moratorium in relation to the Company commenged on the
Commencement Date and is expected to remain in place until the BRPs file & nofice of

substantial implementation with the CIPC.

THE SALES PROCESS

in an attempt to rescue the Gompany, the BRPs initiated a two phased accelerated Sales Process.

The Sales Process followed can be summarised as follows:

18.1.

Phase 1:

18.1.1. Initially 27 (twenty seven)} parfies expressed their interest in parficipating in the
Sales Process. The BRPs addressed a format letter to all interested parties on 8
June 2015 which, infer alia, set out the terms, fimelines, requirements and
process to be followed and adnered to by interested pariies
(4=t Process Latter").

i8.1.2. The 1%t Process letter required all interested parties to sign a confidentiality
agreement and o pay & non-refundable amount of R50 000.00 (Rfty thousand
Rand) ("Phase 1 Requirements™) in order to participate in the Sales Process and

10 receive a copy of the Information Memorandum.

18.1.3. Seven (7) interested parties complied with the Phase 1 Requirements and were

accordingly furnished with a copy of the Information Memorandum.
18.1.4. Subsequent to the Information Memorandum being distributed:

18.1.4.1. 2 (iwo) of the interested parties formally withdrew from the Sales

Process;

18.1.4.2. 1 (one) interested party indicated that it would not be submitéing an

offer as contemplated in the Sales Process; and
18.1.4.3. 1(one} interested party did niot engage further.

18.1.5. In terms of the 15t Process Lefter, the 3 (three) remaining interested parties were
required. 1o submit non-binding dicative offers (*“Non-Binding Indicative
Offers”) to the BRPs by no 1ater than 15 July 2013. The 1%t Process Letter set
out the criteria for and what details had to be included in the Nen-Binding
Indicative Offers.

e P
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The 3 (three) interested parties submitted thelr Non-Binding Indicative Offers
timeously and the contents of those Non-Binding Indicative Offers were evaluated
by the BRPs and their Advisors and disciosed to the Creditors Committee af the
second Cre&itors’ Committee meeting held on 16 July 2015.

Pursuant fo the support of the Creditors’ Committee ai the second Credifore’
Committee mesting, ail 3 (three) interested parties were‘invited to proceed to the
second phase of the Sales Process as preferred Bidders. Inthis regard a second
letter was addressed fo the 3 (three) Preferred Bidders on 17 July 2015 which,
inter alia, set out the process going forward and the requirements the Preferred
Bidders had io comply with in order to pariicipate in the second phase of the

Sales Process {“2" Process Letter”).

The 2™ Process Leiter reiterated the requirement fora Preferred Bidder to furnish
the BRPs with proof fo the satisfaction of the BRPs that it had the financial ability
to conclude and implement a fransaction. In this regard Preferred Bidders were
spacifically advised that in order to participate in the second phase of the Sales
Process, Preferred Bidders weve required to either pay a refundable cash deposit
of USD10 miliion {fen mitiion Dollars) (‘Phase 2 Deposit") into the bank account
of an escrow agent fo be agreed upon and on terms acceptable to the BRPs, or
deliver to the BRPs an uncondifional guarantee of USD10 million {fen million
Dollars) in a form acceptable to the BRPs in their sole discrefion ("Phase 2

Deposit Requirements”), before the Preferred Bidder would he granted access

‘to a viriual data room in order {0 proceed with a due diigence of the Company.

Y 18.3. Two (2) ofthe three (3) Préferred Bidders did not provide proof to the satisfaction of the BRPs

— that the Phase 2 Deposit Requirements had been complied with. 1n this regard:

18.3.1.

18.3.2.

the Successful Bidder was one of the Preferred Bidders who had not provided
proof to the satisfaction of the BRPs that the Phase 2 Deposit had been placed
in frust with an escrow agent acceptable to the BRPs. On request from the BRPs,
however, the Successful Bidder immediately brought the Phase 2 Deposit into
South Africa and deposited it with an escrow agent acceptable to the BRPs; and

anather Preferred Bidder had not provided proof to the satisfaction of the BRPs
that the Phase 2 Deposit Requirements had been complied with. This Preferred
Bidder was accordingly also requested to bring the Phase 2 Deposit into South
Aifrica to be held with any first tier bank —i.e. The Standard Bank of Seuth Aftica
Lipnited, Absa Bank Limited, FirstRand Bank Limited, Nedbank  Limited

ar Investec Bank Limited. Despite numerous requests {including, interalia, three

e

e ————
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wiritten requests on 29 July, 3 August and 14 August 2015), this Preferred Bidder
failed to bring the Phase 2 Deposit into South Africa. Despite the aforesaid, and
in fhe interests of Creditors, the BRPs afiowed this Preferrred Bidder fo remain in
the Sales Process, however, this Preferred Bidder was nof, inter alia, granted
acoess to the virual data raom. Creditors are advised that this Preferred Bidder

has repeatedly threatened fitigation due fo the aforesaid.

Upon campliance with the Phase 2 Deposit Requirements, the Successful Bidder and one
ather Preferred Bidder were, inter affa, granted access o a virtual data room, site visits,
meetings with Management and a suite of defailed financial and legal reports, including,
operation, financial, tax, tegal and other retevant information in relation to the Company, in

order to condugct a due diligence.

The formal due diligence process concluded on 21 August 2015 and the Preferred Bidders
were required to submit a final binding offer on the same date (“Final Offer”).

At the request of two of the Preferred Bidders, the deadline for the submission of Final Oﬁers
was extended from 21 August 2015 to 28 August 2015. Al three Preferred Bidders were

grarted the extension for the submission of Final Offers.

On 26 August 2015, the BRPs were advised that the consortium representing one of the
Preferred Bidders had broken-up @s one of the members of the consortium had elecied o
withdraw from the Sales Process and had instucted its escrow agent fo refurn the
Phase 2 Deposit to such consortium member. This resulted in the remaining consorfium
member no longer complying with the requirement fo have the Phase 2 Deposit placed in trust

or escrow with a reputable institution.

On 28 August 2018, being the date upon which Finat Offers had to be received from the
Preferred Bidders, the BRPs received an urgent request from the remaining consortium
member to allow it to proceed with submitting a Final Offer as & Preferred Bidder,
notwithstanding that the Phase 2 Deposit amount had been withdrawn. The remaining
consortium member fendered to replace the Phase 2 Deposlt as soon as practicable. The
BREs advised the remaining consortiurm member that it could proceed as a Preferred Bidder

at jts own risk, reserving the rights of the Company and the BRPs.

On 28 August 2015, three (3) Final Offers were received by the BRPs from the three (3}

Preforred Bidders.

Only one Preferred Bidder, the Successful Bidder, had provided acceptable proof of payment
of the Phase 2 Deposit Notwithetanding their concerns regarding the inabifity of two of the
Preferred Bidders fo secure the Phase 2 Deposit, and in the interests of Creditors, all three
(3) Final Offers were evaluated by the BRPs and their Advisors and disclosed to the Creditors
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Committee at the third Creditors' Commitiee meeting and the second Employees’ Commitiee

- meeting.

18.11. Atthe third Creditors' Commiitiee meeting, a member of tha Creditors’ Commitiee req:jested
that in respect of the Preferred Bidder whose consortiumn partner withdrew from the
Sales Process, the BRPs allow one (1) or two (2) days for the Phase 2 Deposit to be provided
by this Preferred Bidder. This Preferred Bidder, however, Was unable to furnish the Phase 2
Deposit within the aforesaid fime.

18.12. Accordingly, the BRPs, in consultafion with their Advisors and pursuant to the discussions at
the third Creditors’ Committee meeting, selected the Successful Bidder’s proposal.

18.13. The three (3} Preferred Bidders who had submitted Final Offers were advised of the outcome
of the Sales Process and the selection of the Successful Bidder on 3 September 2015.

18.44. Forease of reference a summary of the Sales Process timeline is set out below:
Procedure Date
Distribution of an information memorandum 6 June 2015
Indicative, non-binding offer submission deadiine 15 July 2015
Selection of shortiisted Preferred Bidders by the BRPs A7 July 2015
Proof of USD10 million guarantee from Preferred Bidders 27 July 2015
and opening of virtual data room
Due diligence finalisation and close of viriual data room 21 August 2015
Binding offer submission deadline 28 August 2015
Evaluation of binding offers received 28 August 2015 —

3 Septernber 2015

Notification of Successful Bidder 3 September 2013

THE SUCCESSFUL BIDDER

49.4. IRL is a Hong Kong based company with giobat interests in mining, forestry and real
estate. IRL's major shareholders are committed to the future of South Africa from both an
economic and social point of view. In this regard, a foundation founded by IRL’s chairman
recently donated usD3 000 000 (three mifion USD) for the construction of the
Makgatho Lewanika Mandela Primary School in Mvezo,

192, RUskey management:
19.2.1. Dr Wen Heng Mu: Dr Mu i the ex-Chairman and CEO of Cheng De lron and

Steel, one of the major Vanadium Titanium Magnetite VTMY steel mills in
China. Dr Mu has a frack record of turning around steel plants and
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ncreasing efficiency and yield. He Is the author of numerous fechnical and

managerial papers.

Dr. John Chao: Dr Chao is the ex-manager of indusiry studies and research for
Rio Tinto tron and Titanium. Df Chao has over 30 years of experience in titanium
ore processing, ore beneficiation, smelting and refining. Under
his technical guidance, Rio Tinto's Sorel smeiter completed its modernisation
program. He is also the author of numercus sechnical papers and has several

patents in metallurgical furnaces.

Mr Ji Bin Liu: Mr Liu is the president of Maxdo Vanadium and Titano Lisoning
Company Limited. Mr Liu has over 20 years’ operating expetience in
integrated steel milis, including production, malntenance equipment design, plant
construction and project management. Under his watch, plant investment was
reduced from RMB1.8bn fo RMB1.2bn for Tangshan Staintess Steel. He was
alsb the recipient of the "Hebei Metallurgical Management Modemisation and

Innovation Prize’.

Dr Yong Yac: DrYao obtained his Ph.D. at the Technical University of Munich
in Germany. He also has a M.Se. from China University of Geosciences (Beiling).
He has been a post-doctoral fellow and (Senior) Research Officer for the
University of the Witwatersrand and Director and an Associate Professor of MSc
exploration Geology at Rhodes University. He has more than 34 years in

geological acadenmic education, mineral exploration and mining ndus®y.

IR’s turnaround plaﬁ is built on the following key pillars:

19.3.1.

19.3.2.

19.3.3.

Production  levels: |RL plans to commence production as soon
as practicably possible after the effective date. Production levels are to increase
to 910kipa within 18 raonths. The production is then expected fo inorease to1.5
mipa over ihe next 3-4 years. With the Company operaiing at
full capacity, the spend will bring ruch needed relief to local suppliers fo the steel
industry.

Capex: IRL will commit R4.1 bilfion of capital over the next 5 (five) years. This
includes the refurbishment of existing equipment, the building of a vanadium slag
and titanium production line, as well as a much needed 200MW co-generation

plant to offset the high cost and unreliable supply of electricity.

Technology and Skilis transfer: Key to IRL's plans to restore the Company to Its
former status, by using proprietary technology involving the fluid-bed pre-
reduction of VTM ore, BOF vanadium exfraction, praduction of advanced
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industrial grade and ultra-high grade Va0s. The Company’s technology will
also faciitate the extraction of saleable ftanium oxide. This substanfially
increases the value add of the Company and will increase’ profitability,
investment, local spend, employment and contribution to GDP. in addition, IRL
has a team of over 100 professionals and experis with international and
local experiencen exploration, mineral processing, ironmaking, electric fumaces,
BOF operations, steelmaking, casting, milling, vanadium and titanfum extraction

and marketing.
Operational furnaround:

19.4.1. Costs: The management-led mitiative to review all costs crifically will be
continued. The TAP program presented atthe first creditors’ meeting had yielded
sigrificant cost savings of approximately R25 million per month. This process will

continue under the leadership of IRL.

19.4.2 Steel: The Company has applied to ITAC for price protection as referred to in
paragraph 75.6. In addition, e Company is expected to submit additional
applications for counter-valence and antidumping. The Company has
also lobbied for designation of stesi for local Government's infrastruciure build

programme.

19.4.3. Vanadium: The Gompany needs to be restored to a fully integrated supplier of
high grade vanadium slag.

Corporate citizenship:

iRkL helieves fundamentally it the need to comply or exceed standards of health and safety,

ervironmental compliance and workforce development.

“Tne final ownership structure will also include an ESCP (Employee Share Ownership

Scheme) and community participation with thelr BEE pariner Siyolo Energy and African

Resources andfor its nominee as part the Sales Process.

THE SUCCESSFUL BIDDER’S PROPOSED TRANSAGTIONS

20.1.

20.2.

The Successful Bidder submitted its Finai Offer on the 28 of August 2015 in accordance with
the timelines determined by the BRP's in the Sales process. '

Pursuant to receipt of the Successiul Bidder's Finat Offer, and as requested by the members
of the Creditors Committee, the BRP's engaged with the Successiul Bidders and negotiations
ensued which resufted in the Sucocessful Bidder revising certain salient terms of its Final Offer

10 the benefit of stakeholders.
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20.3. I this regard, ihe Successful Bidder submitted an improved and revised offer on

15 September 9015, the terms of which are included in this Business Rescu Plan.

20.4. The below table sets out the safient details relating fo the Successful Bidder's revised offer

(*Proposed Transaction”):

successful Bidder international Resources Project Limited (or nominee)

Company Number: 1736867

Incorporated in Hong Kong J

Linked Offer « The Successful Bidder submitted an interlinked and
indivisible offer In raspect of poth the Company
("Highveld Proposal®) and Mapoché Mine {“Mapcehs
Mine Proposal’).

+ The Highveld Proposal amount and the Mapochs Mine

Proposal amount are oum ulafive.

. ltis a requirement of the revised Final Offer that the
BRPs propose the Mapochs Mine Proposal to the joint
BRPs of Mapochs Mirie.

4t Proposal e In ferms of the written pinding revised Final Offer

submitted by the Successful Bidder to the BRPs: The

Successful Bidder has offered to acquire all of the lssued

shares in the Company through a scheme of

arrangement in terms of section 114, as read with
sechion 115, of the Companies Act ("3cheme”). The
Successful Bidder has offered R20 000 000.00 (hwenty

million Rand) to acquire all of the shares in the

Company.

» |iis envisaged that the BRPs will propose the Scheme

o the e_xisﬁng shareholders of the Compaiy after the
Adaption Date.

» \n addition to the Scheme, the Successful Bidder has
offered to advance to the Company, via oan account,
an amount of R350 000 000.00 (three hundred and fifty

miliion Rand) to Creditors in order io acquire all of the

claims which Creditors have against the Company on

the date upon which the Proposed Transaction s

irnplemented (“Implementation Date}). The acquisition
of Credifors' Claims shail be referred fo herein as the

(“Creditor Claims Acguisition™).
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The Successful Bidder has, in addition to the above,
offered to ‘end and advancé to the Company a loan in
an amount of R150 000 £00.00 {one hundred and fifty
mitlion Rand) to enable the Company to repay the PCF
made available by the IDC to the Company givie
Payment’). The Successful Bidder has offered to
advance the IDC Payment to the Company (sc as to
enable the Company to repay the IDC Claim} by no later

than the 3¢ anniversary of the Imp[émentation Date.

and Proposal

. Aé an alternative to the above, if the shareholders of
the Company and/or the Creditors of the Company do
not approve the transaction structure set out above, the
Successful Bidder has offered to acquire the business of
the Company as a going concem for a purchase
consideration of R350 000 000.00 {three hundred and

fifty million Rand) (*Sale of Business Proceeds”).

« The Successiul Bidder has, in addition to the above,
offered to pay an amount of R150 000 £00.00 (one

- hundred and fifty million Rand) to enable the Company
to repay the PCF made available by the DG io the
Company (1DG payment’). The Successful Bidder has
offered to advance the DG Payment to the Company (s0
as 1o enable ihe Company to repay the 10C Claim) by no
jater than  the 34 apniversary  of the
Implementation Date;

. The BRPs would then distribute the Sale of Business
Proceeds to Creditors to discharge all of the clairmns of
Creditors against the Company 28 at the lmplementation
Date (“Business Acquisition™), and settie the PCF
advanced by the 1IDG with the IDC Payment; the above

shafl be referred to herein as the “Company Offer”.

Highveld Creditor!
Highveld Business.

Acquisition

The R350 000 000.00 {three hundred and fifty milion Rand}
("Consideration Amount”) to be paid either in terms of the

Creditor Claims Acquisition or the Business Acquisifion will be

pafd to Crediiors in fwo tranches as follows:
« R 234 000 000.0C {(two hundred and thirty four mmionJ

rand} on the Implementafion Date.

b
S
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» R 116 000 000.00 (one hundred and sixieen million rand)
by no later than the first anniversary of the
Implementafion Date.

» The second consideration amount of R 116 000 000.00
{one hundred and sixteen million rand) will be secured
through either (i) a cash deposit in the amount of USD 10
milion to be retained in an escrow account with an
agreed escrow agent; or (i) a pledge in favour of the
BRP's of the Scheme Shares (if the Scheme is approved)
on terms mutually agreeable to the Successful Bidder
and the BRP’s.

Mapochs Mine Proposal

e The sum of ZAR 5 000 000.00 {five milion rand) for the
issued shares in Mapochs Mine not already held by the
Company; and

s The sum of ZAR 30 000 000.00 (thirty million rand) to
enable Mapochs Mine o acquire all the claims of
creditors of Mapochs Mine (the “Mapochs Share
Transaction Amount™).

OR

» The sum of ZAR 35 000 000.00 (Thirty five million rand)

for all of the business or the assets of Mapochs Mine (the

“Mapochs Sale of Business Amount’).

Suspensive Conditions

The revised Final Cffer received from the Successful Bidder
requires the fulfilment or waiver, as the case may be, of certain
suspensive conditions of the Revised Final Offer atfached

hereto.

The Successful Bidder requires all suspensive conditions o be
fulfiled by 31 March 2016 and the Implementation Date fo be no
tater than 30 Juna 2016.

The BRPs are confident that the suspensive conditions will either
be fulfilled or waived by agreement between the parties.

Effect on Employees

Following the implementation of the Proposed Transacticn, there

will be no further impact on the employment of employees.
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Ongolng operations of the Following the Implementation Date it is the intention of the
Company and Napochs Successful Bidder to restart the Company’s operaiions. In order

Mine

to facilitate this, the Successful Bidder has committed to make a
working capitai facility in an amount of R1 000 000 000.00 {one
billion Rand) available to the Company ‘and Mapochs Mine

following the implementation of the Proposed Transaction.

PROPOSAL 1: THE IMPLENMENTATION OF THE SCHEME

211

21.2.

21.3.

214,

21.5.

21.6.

The first proposal to rescue the Company is the implementation of the Scheme
(1%t Proposar’).

In the event that the Scheme is successful, the terms of this paragraph shall apply to the

implementation of the Scheme with effect from the implementation Date.

On the Implementation Date, the BRPs will file a notice of substantial im plementation, thereby

discharging the Company from Business Rescue.

With effect from the Substantial tmplementation Date, the BRPs will he appointed as the
Receivers in order to receive and distribute the Consideration Amount in ferms of this

paragraph.
The Consideration Amount will be allocated as follows:
21.58.1. firstly, payment of the Receivership Administration Expenses; and

21.5.2. thereafter, payment in accordance with the payment waterfall (which will exclude
the 1DC Claim) as more fully deait with in paragraph 28.

1n retum for the right to participate in the Distribution, and with eifect from the Implementation
Date:

21.8.1. the total Pre-commencemernt Claims of each Creditor (excluding any Pre-
commencement Claim of SARS, which will receive payment in terms of the
Distribution in full and final seftlement of any such Claim}, reduced by the
amounts to be paid to such Creditor in terms of the Distribution, will be deemed

to have been ceded and transferred to the Successful Ridder; and

2162, aside from their rights i claim payments in terms of the Distribution, no Creditor
shall have any claim against the Company or the Successful Bidder.
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The Receivers will have all such powers as may be necessary for them to discharge their
obligations i terms of the Receivership and without in any way restricting the generality of

such powers, the Receivers shall have the foliowing powers and obligations:

21.7.1. fo perform ail acts and discharge afl duties which the Receivers are required to
perform and discharge in order to give effect to the implementation of terms of

the Receivership;

21.7.2. to open and operate banking accounts and investments as if they were trustees

in terms of section 70(1) of the Insolvency Act, mutatis mutandis,
21.7.3. to admit or reject any Claims tendered for proof as provided for n paragraph 29;

21.7.4. to compromise the Claims and defend any proceedings which may be instituted

against the Recelvers for the enforcement of Claims disputed by the Recelvers;

21.7.5. to abandon to secured Creditors any property held as security at a value agread

to between the secured Creditor and the Recelvers;

21.7.6. to proceed in terms of the Dispute Mechanism or institute any legal proceedings
in their capacities as the Recsivers, as they may in their sole discrefion deem
appropriate, against any person as may be required to- give effect to the
Receivership and to defend any proceedings brought against the Receivers
arising out of the Receivership where the subject matter of the dispute relates to

their powers and obligations in terms of the Receiversiip;

21.7.7. to have access to all books, records, dc.cumentation and trading figures of the
Company as they may reasonably and property require for the execution of thelr

duties as Receivers in ferms of the Receivership;

21.7.8. to engage the service of attorneys, advocates, other professicnal advisers and
service providers in connection with any matter concerning the Receivership,
their functions and duties, fo dispense with taxation and to agree on the amount
of their reasonable fees and charges and to pay such fees and disbursements of
such persons out of the monies becoming avaflable to the Receivers i-n ferms of

the Receivership;

2478, fo receive any and all amounts payable to them by fhe Successful Bidderin terms
of the Proposed Transaction and the power o dishurse all such amounis to any

relevant person/s and Creditors contemplated in this Propused Transaction.

The Recelvers wili be entitled to charge out their time at the rate of R3 500.00 per hour,
excluding VAT.
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\With effect from the Implem entation Date, the Successful Bigder will be enfitied, in compliance

with the provisions of the Companies Act to change the Company’s name.

PROPOSAL 2: SALE OF THE BUSINESS AS A GOING CONCERN

22.1.

22.2.

224.

The second proposal fo rescus the Company is based on the atiemnative option provided for
in the Proposed Transaction, being the sale of the Business In terms of the

Business Acquisition ("2 Proposal’).

The Consideration Amount wilt be distributed by the BRPs in terms of the waterfall {excluding
fhe IDC Claim) set out in paragraph 28.

With the exception of shareholders, the terms and conditicns are essentially the same as the

45t Proposal.

The 20¢ Proposal will result in 2 better return than upon a liquidation and will halance the

interests of all stakeholders.

PROPOSAL 3: WIND-DOWN OF THE COMPANY

23.1.

23.2.

22.3.

23.4.

In the event of the Proposed Transaction fafling for ény reason, or nQ ait:_ag'qat_g_\’r_g proposal on
similar acceptable terms being made, the BRPs propose that the Business Rescue proceeds
in sccordance with the third proposal to rescue the Company, being the wind-down of the

Company ("3 Proposal’).

The 3% Proposal woutd entall the sale of all of the Company’s assels, by way of private treaty

or public auction, as opposed to the sale of the Company as a going coneeim.

In this regard, the BRPs have received expressions of interest from various parties for the

purchase of certain of the Company's assets.

The advantages of proceeding with the 3 Proposal as opposed o @ liquidation are, infer alia,

as follows:

23.4.1. Employees may receive full severance packages in terms of the LRA,
alternafively, Employees may have an opporiunity © accept and conclude
voluntary separation agreements;

23.4.2 SARS will rank as a concurrent creditor, as opposed to a preferent creditor;

23.4.3. the fees of the BRPs will be substantially less than the fees of liquidators; and

23.4.4. Creditors will receive distributions in a shorter fimeframe than ina liquidation.

e —————————————
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235. Affected Persons are referred to paragtaph 30 below for more information relating fo the

advantages of proceeding in terms of Business Rescug as opposed to 2 liguidation.

228, -Inthe circumstances, the 37 Proposal will resultin a better return than upon a liuidation and

will batance the interests of ali stakeholders.

EFFEGT ON GREDITORS

244, Gontracts

24.1.1.

2412

24.2. Damages

2421,

In the event that the Business Rescua proceeds in terms of the Proposed
Transaction (whether in terms of the 1% Proposal or 24 Proposal), one of the
suspensive conditions precedent to the Proposed Transaction is the cancellation,
modification or restructuring of certain Contracts. To the extent that Contracts
are cancelled, Creditors’ Claims for damages will be {imited as contemplated in

paragraph 24.2;

in the event that the Business Rescue proceeds in terms &f the 3™ Proposal, there
will be no continuation of the Business and no coptinuation of Confracts, save for
those Contracts which may be assigned. Creditors’ Claims for damages will be

limited as contemplated in paragraph 24.2.

In tha event that Creditors claim damages. whether contraciual or defictual,
against the Company, which damages Claim is accepted by the BRPs or proved
by way of the Dispute Mechanism or by Court or similar proceedings, such

damages Claims:

24241, shallbea concurrent Claim, unless the Creditor holds security for

such clain,

24212, wil be desmed to be limited to general damages sujfered over the
lesser of 6 (six) months from the date on which the alleged damages
Claim arose or the balance of ihe Contract durétion. For purposes
hereof, general damages are those which, on an objective basis,
would be reasonably foreseeable at the time of entering into the
reievant Contract as a probable consequence of, and with a
sufficiently close connection to, any breach by the Company of such
Coniract so as fo be said to fiow naturally and generally and not to

be too remote;
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242.4.3. wil be deemed to exclude all conseguential (including loss of profif)

and indirect damages; and

24.214.4. Iif disputed, will be resolved in ferms of the Dispute Mechanism,

detailed in paragraph 38.

24.3. Claims and release of thé Company from the payment of debts

24.3.1. In the event of the Business Rescue proceeding in terms of the:

243.1.1. 1% Proposa,
paragraph 21;

24.31.2. 2 Proposak

243121

243,122

24.3.1.23.

24.3.4.3. 39 Proposal:

24.3.1.3.1.

Claims will be dealt with in =accordance with

Creditors shall retain their Claims ageinst the
Company for any balance that may stili be due o
them by the Company after receipt of the final
Distribufiot;

Therefore If ihe Business Rescue P!aﬁ is
implemented in accordance with is terms and
conditions, a Creditor will not be deemed to have
acceded to the discharge of the whole ot part of &
debt owing to that Creditor and will not lose its rights
1o enforce the relevant debt or part of such debt
against the Company and the provisions of section
154(1) of the Act will not apply; and

A Creditor will also notwithstanding the fact that this
Business Rescue Plan has been adopted and
implemented, will be entitled to enforce any debt
owed to it by the Company immediately before the
beginning of Business Rescue, except for any
payment that is made pursuant to this Business

Rescue Plan.

After receipt of the final Distribution and substantial
implementation, Creditors shall retain their Claims
against the Company for any balance that may stil

ke due to them by the Company,
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24.31.3.2. Therefore i the Business Rescue Plan s
implemented in accordance with f#s ferms and
conditions, a Creditor will not be deemed fo have
accaded to the discharge of the whole or part of a
debt owing to that Creditor and will notlose its rights
to enforce the relevant debt or part of such debt
against the Company and the provisions of secticn
154(1) of the Act will not apply.

24.3.1.3.3. A Creditor will also notwithstanding the fact that this

Business Rescue Plan has heen adopted and

implemented, be entitled to enfarce any debt owed

(m. to it by the Company immediately prior to Business
- . Rescue, except for any payment that is made

pursuant to this Business Rascue Plan.
24.3.2. Section 22 of Value Added Tax Act:

243214, Mo Glaims wilt be compromised in terms of this Business Rescue

Plan.
24322, inthis regard:

243221, in terms of the 1%t Proposal, the Pre-commencement
Ciaims will be deemed to be ceded to the Successful
Bidder; and

243222, in terms of the 2" Proposal and the 3" Proposal,
) Creditars will retain their Claims against the
Company for any balance that may atill be due to

them by the Company.
25. EEFECT ON EMPLOYEES
251, 1%t Proposal:
25.1.1. The Redundancy Plan currently in consultation will be praceeded with to finality,

in terms of which the BRPs anticipate that approximately 50% of the Employees
of the Company will be retrenched; and ;

25.1.2. The remaining Employees, after the implementation of the Redundancy Plan, will

condinue to be employed on no less favourable terms of employment.

/




