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Schedule 1

EVRAZ HIGHVELD STEEL AND VANADYUM LIMITED

(Incorporated in the Republic of South Afica)
{Registration No 1960/001500/06)

PROXY

For the use in relation to meeting(s) convened in terms of section 151 of the Companies Act 71
of 2008, m respect of the business rescue proceedings of EVRAZ HIGHVELD STEEL AND
VANADIUM LIMEITED (IN BUSINESS RESCUE) ("EVRAZ HIGHVELD STEEL") to be held
at Elijah Mshiloane Hall, Evraz Highveld, Old Pretoria Road, Portion 93 of the Farm
Schoongezicht, 308 I8, WITBANK on 13 October 2015.

We, the undersigned, MASTERCROFT S.A.r.L, being a creditor of EVRAZ BIGHVELD
STEEL do hereby declare that we are entitled fo vote at a meeting of creditors in terms of the
aforementioned section and hereby nominate-

Name: GERHARD RUDGLPH
(D NUMBER: 691101 5253 083]
of BAKER & MCEENZIE

or, failing him/her

Name: BARRYL BERNSTEIN
{ID NUMBER: 810523 5014 080]
of BAKER & MCKENZIE

or, failing him/her

Name: CALLYOM O'CONNOR
[ID NUMBER: 840407 5063087)
of BAEKER & MCEKENZIER

or, fai}ing him/her

Name: BERNA MALAN
[ED NUMBER: 750616 8066 089]
of BAKER & MCKENZE

as our proxy to attend the aforementioned meeting on our behalf. Our proxy may vote as he or
she thinks fit.




8le

% EVRAZ making the world strorger

Signed in Luxembourg on the 6™ day of October 2013,

MASTERCROFT S.a.rl

Manager



Malan, Berna

From: Rudolph, Gerhard

Sent: 12 October 2015 07:30 PM

To: Piers Marsden

Ce: Gary Oertel; Letitia Field; O"Connor, Callum; Malan, Bema; Olga.Yukova@evraz.com;
sandra dutoit

Subject: RE: Bvraz

Dear Plers,

| atternpted to phone yod earlier today but had to resort to leaving a message. | am quite startled by your emad below.

. Having not had the benefit of the email exchange fo which you refer [ cannot reasonably comment. | must however

express my discomfort that you appear to be focussed on trawling for evidence as to what you may consirue as an
inappropriate motive on our client's part rather than addressing the genuine concems raised on our cfient's behalf,

which surely justify a substantive response to our client and other creditors on consideration of the plan which you

require them fo summarily vote on. '

What | can confirm is that.

1. as at 30 September 2015 our client was stiil in the process of finalising PwC’s engagement — not being the
only Big Four audit firm approached — due to extensive confiict review. Your apparent suggestion that our
client was heing dilatory is entirely mispiaced; and

2. our clear instructions have at all times been fo Inferrogate the substance, motivation and calculations
underlying the plan in order to advise our client on its acceptance or rejection, wholly or in part.

In regard to “disputing” the liquidation calculation, | believe that | have been clear right from the outset that our client
views the calculation as highly suspect, hence our instructions to interrogate its substance. Needless to say, our and
PwC's further enquiries, both in regard fo the liquidation dividend and the terms of the prospective offer, together with
their commercial and legal implications, have remained materially unanswered. To the extent that you have
responded at all, such responses as have been offered have been mostly superficial and in a number of instances
patently flawed.

Suffice it to say, our client Is unable, in the present circumstances to support the IRL offer, at least on its current terms
and with such information as is presently known. A further postponement of the meeting to approve the plan may
conceivably facilitate the opportunity to address and resolve our client's concerns regarding the IRL offer. However,
we take your and IRL’s stated position to be that no such further postponement wilt be confemplated, given IRL’s
earlier threat of withdrawing its offer.

Our client is prepared to supportan orderly wind down of the Company, subject to suitable structure and oversight on
the wind down process. In this regard also you have unfortunately provided us with little particularity. We also do not
know what to make of the “alternative” wind down offer absent any clear expression of its scope, timing and cost
imptications although our ciient is positive at least about the notion. In principle, however, our client remains open to
all reasonable, propetly motivated commercial proposals which may realise the maximum value for all affected
persons. [ would urge you to focus your efforts in this regard.

Best,
Gerhard

Fram: Plers Marsden [mailto:pmarsden@matusonassociates.co.za]
Sent: 12 October 2015 11:52 AM

To: Olga.Yukova@evraz.com; Rudolph, Gerhard; sandra dutoit
Cc: Gary Oerted; Letitia Field

Subject: Evraz

Dear All

The personal assistant to Johan Burger received an email which was preceded by a chain of emails including an
email from Olga Yukova to Franz Holy dated 30 September 2015.

N



It is clear from the emails that Evraz had resolved to dispute the fiquidation calculation priof o putting the questions {o
the Company and the pracfitioners regarding the fiquidation dividend caleulation and the IRL proposal and prior to
receiving any answers fo these questions. In fact it appears from the emails that PWG had not even been appointed
when the emails were sent.

Evraz had therefore already made a decision to oppose the sale of the business to IRL prior to raising its queries to
the liquidation calculation and the IRL proposal and the letters which we have received from PWC and Baker and
McKenzie were sent under the pretext of questioning the return to concurrent creditors but in reality forms part of
Ezraz's predetermined strategy of voting down the proposed sale to IRL and to prepare itself for any litigation which
wotld ensue from its course of action.

These ernails confirm our concemns that Evraz is not acting in good faith and that Evraz has no interest whatsoever in
rescuing the Company for the benefit of all stakeholders Including employees and the surrounding community and is
pursuing its own agenda notwithstanding the consequences thereof.

Regards
Piers

Piers Marsden

c: +27{0)B3 556 6751 € +27{01 728 7T166/7
f: +27(0)86 554 9998 W www.matusonassociates.co.za

M e e s

MATUSON

ASSOCIATES

Should you not be the addressee and receive this e-mai} by mistake, kindly notify the sender, and delete this e-mail, immediately and do not disclose or use same in any
manner whatsoever, Views and opintons expressed In this e-mail are those of the sender uniess dearly stated as those of the company. The company accepts no
fiabillty whatsoever for any Joss of damages whatsoever and howsoever incurred, oF suffered, resulting, or arising, from the use of this email o1 its altachments. The
company doss not warrant the integrily of this e-mall nor that it s fres of errors, viruses, intercaption or Interference.

Please consider the environmant before printing this email.
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EVRAZ Highveld Steel and Vanadium Limited
(Incorporated in the Republic of South Africa)
Registration No: 1960/001900/06)

Share code: EHS ISIN: ZAR000145171
(“Highveld” oxr “the Company”)

CRE'bII‘ORS VOTE IN FAVOUR OF BUSINESS RESCUE PLAN

Shareholders are advised that on Tuesday 13 October 2015 the
creditors of the Highwveld voted in faveur of the Business Rescue
Plan {(“the plan”} whereby the Company avoided liguidation and

remains in business.

The plan recommends Hong Kong based major metals company,
Tnternational Resources Limited (“IRLY) as the successful bidder

to purchase the asset.

Speaking at a stakeholder meeting at Highveld’s operations in
eMalahleni on Tuesday 13 October, the Joint business rescue

practitioner Plers Marsden said:

“Phis is a great result for all Highveld stakeholders including
creditors, sharehcldexs, employees, suppliers and the community
as a whole. The vast majority of creditors voting in favour of
+the Dbusiness rescue plan has ensured that Highveld has

successfully avoided liguidation.

“Importantly a number of amendments were made to the plan
including preferential treatment of existing suppliers. In
addition the business rescue plan provides for a controlled wind
down should the IRL offer npeot be consummated, which is a
significantly better result than liguidation.”

A formal announcement with the final numbers of the creditors

will be issued later today.

Further information on the Highveld business rescue plan:

L

ol




v,

www,evrazhighveld.co.za

eMalahleni
13 October 2015

Sponsor

J.P. Morgan Equities South Africa Proprietary Limited

o
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Baker & McKenzie
4 Sandown Valley Crescent
Sandown, Sandton 2198
Jehannesburg
South Africa
Tek +27 11 911 4300
Fax +27 11784 2855
wwaw. bakenmckenzie.com
14 QOctober 2015
Ourret G Rudolph/CO/BM
Your ref: D Terblanche/PM Marsden
Piers Marsden By email .
Joint Business Rescue Practitioner prmarsden@matusonassociates.com
Matuson Associates
Daniel Terblanche _ By email
Yoint Business Recue P actitioner danielterblanche@mazars.co.za
Mazars

Attention: Piers Marsden / Daniel Terblanche
Dear Piers, Daniel,

BUSINESS RESCUE PROCEEDINGS | EVRAZ HIGHVELD STEEL AND VANADIUM
{ IMITED / PROPOSED BUSINESS RESCUE PLAN

1. We refer to the adjourned meeting of creditors held yesterday, Tuesday,
13 October 2015. Our clients hold certain material concerns in regard to the
manner in which the voting process on the business rescue plan was conducted as
well as the outcome, as announced, on which your urgent response is requtired.

o, Amnexure B to the business rescue plan for Evraz Highveld Steel and Vanadum
Limited ("the Plan’) confirms that East Metals AG ("EMAG") has submitted a
claim of R378 838 48027 while recording that you do not congider if an
independent creditor.

3. On 25 September 2015, your attorneys, ENSafiica, confirmed that according to
amexure B to the Plan, EMAG would "have a voting percentage of
approximately 32%" (as clearly calculated against a schedule of accepted
ereditors’ claims ageregating R1 176 335.76), subject to the caveat that farther
creditors may submit additiopal claims, which could affect EMAG's voting
interest.

4. Our clients are unaware of any further significant claims against Evraz Highveld
or major creditors beyond those already reflected in annexure B. Please provide
us by return with a schedule of any and all additional creditors® clajms accepted
by yourselves post 25 September 2015, reflecting:

4.1, the identity of such ostensible creditors; and

Blg Piessis, Van der Merwa Ine. Reglstratien riimber 20120047447121) .
Pirectars Counss|

BERNSTER, Damyl RUDOLFH, Gethesd PRESS, Mark
GHETTY, Vant STOLP, Jennifer

DANIELS, Kate VAN DER MERWE, Momb

DU PLESSIS, Widn WHYTE, Kicrah

JAMSE VAN RENSBURE, Mike

Baker & MoKenzie s a member of Baker & McKenzie International, a Swiss Verein
54802-v\JOHDMS
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4.2. the nature and value of their clams.

5. As you are aware, section 152(2) of the Companies Act, No. 71 of 2008 ("the
Act") provides that -

"Fn a vote called in terms of subsection (1)(&), the proposed business rescue plan
will be approved on a preliminary basis it

(a) it was supported by the holders of more than 75% of the creditors’ voting
interest that were voted; and

(b) the votes in support of the proposed plan included ot least 50% of the
independent creditors' voting interesis, if any, that were voted.”

6. Asyou know, EMAG voted against the adoption of the Plan. Assuming that the
list of creditors reflected in ammexure B to the Plan remained substentially
mmaltered it is simply not possible for you fo have mustered the requisite 75%
support without EMAG having voted in favour of the Plan. Tn terms of your
SENS announcement yesterday you confirm that the Plan had been adopted at the
meeting. You also record the intention to publish “the fimal members of the
ereditors” later on the same day. This has not happened however.

7. We look farward to receiving your urgent and detailed explanation by close of
business today, 14 October 2015. :

8. Pending your response on the voting issue, we also wish to record our client’s
concern in regard to the manver and form of the voting ballot, having due regard
4o the three distinct, alternative proposals identified in the Plan. In our clients’
view it was incumbent on you to Facilitate a vote on each distinct proposal, as
opposed to compelling a binary process on rejection or acceptance of the Plan
without any regard for creditors’ preference. Again we invite your urgent
commentary in this regard, our client’s position being reserved iu anticipation of
YOUT Tespanse.

Yours sincersl

' -
s~(erhard Rudolph
Partner

011 911 4370
gerhard.rudo]ph@bakermckenzle.com

CcC

Gary Oertel
ENS Afiica

By smail: goertel@ensaftica.com

54902-v1\JOHDMS 2 \
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Letitia Field
ENS Aftica

By email: ifield@ensafrica.com

54802-v\JOHDMS
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ENSafrica

150 West Streat

Sandown Sandton Johannesborg 2196

P O Box 783347 Sandion Scuth Africa 2148
dacey 152 Randburg

i +2711 260 7800 fax +2711 269 78939
Info@ENSafilca.com  ENSalica.com
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Attention: Gerhard Rudalph

By email: gerhard.rudoiph@bakermckenzie.eom

G Oertel / L Field  qurraf

G Rudolph/CO/BM  yeur ef

414 October 2015 gate

Dear Sirs

RE: EVRAZ HIGHVELD STEEL AND VANADIUM LIMITED (IN BUSINESS RESCUE)

1. We refer to your letter of 14 October 2015.

2, Your client's voting percentage was calculated on the claims recelved column in annexure B. We
attach hereto a schedule reflecting the creditors’ claims that were not included in the sforesaid
calculation and which were voted on at the meeting,

3. in regard to paragraph 8, one plan was presented to creditors for voting and approval. The plan
clearly sets out the process that wilt be followed upon adoption, being that the business rescue will

" proceed in terms of the proposed fransaction and should the proposed transaction fail for any
reason, then the business rescue will automatically default fo the third proposal. It was accordingly
nat incumbent upan our clients to conduct a separate vote In respect of the proposals.

4, Please see attached an additional schedule reflecting the voting results of both independent and
non-independent creditors.

5. All of our clients’ rights are reserved.

Yours faithfully

EDWARD NATHAN SONNENBERGS ING.

Per

LETIT

AR E A

l law | tax | forensies | 1P Edviard Nathan Sonnenbergs Incotporafed  vglstration numper 2008018200421

WM. Kalz [chairman} P.G. Feber (chief executlve) M. Mgutliva {depuly chief execullve)

A st of direciars Is available on aurweb sile nl[gsﬂm“m.ensafdmmr_mmm padSA
Ievel 2 BRBEE raling
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Creditor

AFRICA SCAFFOLDING CC

AFRICAN COMMERCE DEVELOPING COMPANY
AGECHEM CC

AIR LIQUIDE {PTY} LTD

Al CAMPBELL

ALCO SAFE (PTY} LTD

AMBU TRAINING BK

APPLIED MAGNETS (PTY) LTD

BELL EQUIPMENT (PTY) LTD

BOKAMOSO ELEET SOLUTIONS (PTY} LTD
BROADWAY MOTORS WITBANK CC
COALSTAR (PTY) LTD

CONTROLLED DOSING CC

CORPCLO 2127 T/A ENGINE CONTROL SY5
CREDIT GUARANTEE INSURANCE CORPORAT
DANGO DIENENTHAL (PTY) LTD

E & J MOTOR SPARES

EATON - CHI CONTROL

" ELCA ENGINEERING (PTY) LTD

EMERSON INDUSTRIAL AUTCMATION
ESKOM HOLDINGS LTD - JOHANNESBURG
EER-MIN- ORE PROCESS PLANT {
FIBREFORM MOULDING CC

GEORIN TRADING T/A LINBURG ENGINEER
Guardrisk Insurance company

GUNDLE PLASTALL (PTY}LTD A DIV OF
HIGHVELD FILTERS (PTY) LTD

IDC

IMMIGRATION BOUTIQUE CC

IN POSITION MACHINING CC

JACHRIS CC

JIANGSU GONGCHANG CHUYANG ROLLCOL
IPT TRACK WELDERS €C

KUTANA HYDRAULICS {PTY} LTD

KWANDA FERRO-ALLOY AFRICAN RESOURCE
L & § THERMAL PRODUCTS CC
LAERSKOOL DUVHAPARK

LEAVE PAY LIABILITY

LINDOKUHLE COMMUNITY PROIECTS
MAPOCHS

METALOCK INDUSTRIAL SERVICES AFRICA
MICRON LABORATORY SERVICES CC
MORRIS MATERIAL HANDLING S A (PTY)
MPUMA BEARINGS AND ENGINEERING CC
MPUMALANGA PUMPS CC

NATIONAL SEPERATIONS {PTY) LTD
PROCESS AUTOMATION (PTY} LTD
PROFILE PIPE & PLATE {PTY} LTD

PROJECT PRESENTATIONS CC

Larger
98 855
23 806
89558
6955153
133939
3705
61810
632780
64 763
382060
39595
165 796
95 350
29001
241308
3243735
54016
4ABG 687
3913 865
97 533
221934 588
227 085
76175
75810
63 332 809
a0 744
1255326
150603 878
19 606
230 155
150 444
2838103
693 496
20 260
17 172 669
137 666
350 460
51804 587
25 000
178 892 636
81567
14 617
232341
149 135
292338
19380
124791
78193
44 512

Voie
Yes
Yes
Yes
Yas
Yes
Yes
Yes
No
No
Yes
Yes
Yes
No
Yes
Yes
Yes
Yes
Yes
No
Yes
Yes
Yes

Yes

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes .

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes



PROPSHAFET MASTER (PTY) LTD

Rand Mutual admin sexvices

Rapid Transfer

RH| REFRACTORIES AFRICA {PTY) LTD

S A GAUGE

SANTA HIV/AIDS MPUMALANGA (ASSOCIAT
SECURE ACCESS CC

SKY JACKS A DIVISION OF WACC AFRICA
SOUTH AFRICAN REVENUE SERVICES
SOUTH AFRICAN REVENUE SERVICES {HOCH)
SPEDDICK iINDUSTRIAL TYRESCC

SPOOR & FISHER

STONE STAMCOR (PTY} LTD

STRATEGIC EQUIPMENT SEALING

SWAN ELECTRICAL DISTRIBUTORS

THALIA OPTOMETRISTS INC

- THATCHERS GUEST HOUSE

THE COMBUSTION GROUP (PTY) LTD

TRl CORPORATION CONSTRUCTION CC
TRIPCON COMMUNICATION

TRYSOME AUTO ELECTRICAL & PLANT HIR
UNPAID VOLUNTARY SEVERANCE PACKAGES
VANCHEM VANADIUM PRODUCTS {PTY}LTD
WEIR MINERALS AFRICA (PTY) LTD
WESMICK CC

WP! SOWER SOLUTIONS (PTY) ITDT/AW
YEYES ENTERPRISES CC

212584
19323109
850 000
2672622
93 624
100000
1665

26 605

35 588 058
545 076 872
285382
2310

87 244
1528
33720
88910
161797
527 091
651 377
206 225
115770
9131173
13 000 000
1122709
7285

44 343

92 451

Yes
Yes
Mo

Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes

Yes
Yes
Yas
Yes
Yes
Yes
Yes
Yes
No

No

Yes
No

Yes
Yes
Yes
Yes

/
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ENSafrica

150 Wesl Street

Sandown Sandioh Jehannasburg 2186

£ Q Box 783347 Sandtan South Afiica 2146
docex 152 Randburg

vl +2711 269 7600 fax +2711 268 7508
Info@ENSafiica.com ENSafrica.com

i

Baker & McKenzie G Oertel/ L Figld  ourrer
Attention; Gerhard Rudolph
By email. gerhard.rudolph@bakennckenzie.com G Rudolpi/CO/BM  yourret

15 October 20158 dae

Dear Sirs
RE: EVRAZ HIGHVELD STEEL AND VANADIUN LIMITED (N BUSINESS RESCUE]) {(“HIGHVELD")
1. Your letter dated 14 Oclober 2015 refers.

5. The South African Revenue Services (“SARS") contacted Piers Marsden on Monday afternoon and
informed him that they intended lodging a further claim and enguired whether the clairn could be
lodged on Tuesday morning. At this stage SARS did not disclose any details as to the nature of the
claim and the amount of the claim. Plers Marsden informed them that any claim lodged by SARS
woltld have fo be lodged by 10am on Tuesday.

3 SARS submitted their claim on Tuesday morning and the Pracitioners decided to allow them to vote in
respect of their claim. The Practitioners had no idea whether SARS intended voting for or against the
Plan and only once the haliot had been lodged was it established that they had voted in favour of the
Flan.

4. The declsion fo allow SARS to vole was based on the consistent approach adopled by the

Praciitioners in respect of all creditors voting =t the meeting which approach is in accordance with

dause 11.2 in the Plan which provides as follows:

#A Creditor who has a Disputed Claim, contingent Claim, prospective Claim, damages or
unliquidated Claim will only be affowed fo vole in the sole discretion of the BRPs"

5.  Byway of example we attach a letter which we sent to Fasken Martineat who represents Vancham in
terms of which we informed Fasken Martineau that the Practittoners dispute their claim, however, they

would be aliowed to vote at the meeting. Vanchem voted against the Fian.

i fw | f22¢ | forensica | P Edward Mathan Sonnenbergs tcorperated  registration rumber 2006/18200/21

MM, Kalz {cheimman) P.C. Faber {cilef execulive) M, Mgudlva (depuly chieFexecutive)

Allstof diyectors is available on ourweb site hitpsfenny nsalica comflatterhpad SA
jevel 2 BEBEE raling
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10.

The Practiioners deny any allegation regarding any attempt at manipulating the vote and at no stage
did the Practitioners solicit or request SARE to lodge a claim and the decision to lodge the olaim was
solely that of SARS. Your allegations of manipulation are defamatory and were made before you had
been apprised of the facts and we take exception fo these aliegations.

The confents of paragraph 3 of your letter do not correctly reflect the discussion fhat took place with
our tax feam and our tax team did not indicate that “there was no prospect of such a claim”and in fact
they expressed their view that Evraz is on the back foot. We are prepared to have a further discussion
with you if you misunderstood our tax team at the previous meeting. Creditors have been consistently

apprised of a potential SARS claim since the very first meeting of creditors.

The Practitioners will make the baliot forms and proxies available for your client to inspect. In this
regard, we will not be able to meet your deadline of 12pm and we will revert before 12pm as to when
and whera you can inspect these documents {which will be during the course of this afternoon and at
our offices). In this regard, the Practitioners wil make someone available to facilitate the inspection

and to answer any questions which may arise during the inspection.

The Practitioners are avaiiable to meet with you and your clients to discuss the approach adopled at

the meeting.

Al the Practltioners' rights are reserved.

Yours faithfully )
EDWARD NATHAN SONNENBERGS INC.

PR At
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ENSafrica

150 West Sirast

Sardown Sandton Johanneshusg 2196

P O Box 783347 Sandion Sauth Aflea 2148
docex 152 Randbum

tel-£2711 269 7500 fax +2711 269 7888
Info@ENSaffcacam ENSafifca.com

Fasken Martinsau G Qertel / L Fleld
By email: jbouwman@fasken.com ‘

13 October 2015

Dear Sits

RE: EVRAZ HIGHVELD STEEL AND VANADIUM LIMITED (IN BUSINESS RESCUE} (“HIGHVELD")

1. Wa confirm that we act on behalf of the business rescue practitioners of Highveld.

2. We have been furmished with a copy of your [efter fo our clients, dated 12 October 2015 and
enclosed under cover of an email sent after 17h40, and have been requested to respond therefo.

3. Our clients are prepared to allow your dlient to vote on its claim lodged, however, we place on record
that our diants disptrte the validity of your cflent’s claim.

4. In regard to the conditions precedent, our clients have been negotiating ihe reduction of the
conditions and the updated list of conditions will be presented to creditors at the adjourned meefing
convened for today.

5. All of our olients’ rights are reserved.

Yours Taithfully
EDWARD NATHAN SONNENBERGS INC.

aur raf
yourref
date

l

law | tax | fatansles | 1P Edward Nathen Soonenbergs Intorporated  renlstralion nober 2006/ 14200121

MM, Kabz {cheiunan) P.C, Pty {chlef executive] M. Moudhwe {d=puty chisf execulive)

ABiat of dlreclors Is avaliabla.an orweb sfla fitpetfeyrerensalica comlleterheadSh
Jeval 2 BHBEE raling
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R Oy R EEER ST
From: O'Connor, Callum
Sent: 16 October 2015 03:31 AM
To: Bell, John; Rudalph, Gerhard; Malan, Berna
Coc: de Bruyn, Pieter
Subject: Fwd: Evraz Highveld Stee! & Vanadium Limited
Attachments: ' imagefdef13.JPG; image00ljpg; 115101608523601355.gif; image001jpg
Yl

Begin forwarded message:

From: Letitia Field <ifield @ensafrica.com>

Date: 16 October 2015 at 8:52:33 AM SAST

To: O Connor, Callum <Callum.OConnor@bakermckenzie com>

Cc: Gary Oertel <goertel@ensafrica.com>, unmarsden@matusonassociates.co.za”
<pmarsden@matusonassociates.co.za>, * ance Schapiro {lschapiro@matusonassociates.co.za)"

<Ischagiro@matusonassociates.co.za>
Subject: FW: Evraz Highveld Steel & Vanadium Limited

Dear Callum
Please see below emaif correspondence from SARS..

Regards

From: Piers Marsden [mailto:pmarsd en@matusonassociates,co.za[
Sent: 16 October 2015 08:36

To: Letitia Field <Hield @ensafrica.com>

Subject: FW: Evraz Highveld Steel & Vanadium Limited

Letitia Field
El ———-jsenior associate )
insolvency, business rescue and debt recovery
tel; +27 21 410 2500
celt +27 82 787 9504
email: lfield@ENSafrica.com
offices: ENSafrica locations
Erom: Anette Botha <ABotha7@sars.gov.za>
Date: Thursday 15 October 2015 at 3:06 PM
To: piers m <pmarsden® matusonassociates.co.za>
Cc: Michelle Scruse <mscruse@matusonassociates.co.za>, Tshepiso Kgamphe
<TKgamphe@sars.gov.za=, Tintswalo Baloyi <ibaloyi3 @sars.gov.za>, Veronicca Lethetsa
<Vl ethetsa@sars.gov.za>, Gary Oertel <poertel @ensafrica.com>
subject: RE: Evraz Highveld Steel & Vanadium Limited

Good day Piers,

The figures as per the Audit letter were used, with an estimated impact of the interest accordingly.
These calculations were performed taling the credits of each year into account, and asstming a due
date for the assessments of 30 November 2015:
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ESTIMIATED Potential Assessments:

Year Capital Q89(2) TOTAL

2007 R 109 467 802.72 R 80 025524.94 R 189 493 327.66

2008 R 231435620.04 { R135438058.74 R 366 873 687.78

2009 -R 11 290 143.43 -R11290143.48
TOTAL of years R 329 613 288.28 | R 215463 583.68 R 545 076 871.96

Notes:

¥3007 has a credit of R3,060,940.04 which reduces the assessed tax from R112,528,742.76 to R108,467, 802.72
The 8904 of R78,530.66 currently on the account will he reversed in full

#2008 has a credit of R14,765,685.76 which reduces the assassed tax from R246,201,314.80 to R231,435,623.04
The 8904 of R205,910.51 currently on the account will be reversed in full

*3009 has a credit of R54,971,593.04 which reduces the assessed tax from R43,681,449.56 to a credit of
R11,290,143.48. The 89Q4 of R1,631,603.94 will reduce to R552,598.33 '

This is an estimation, as we will only have the full tax liability as soon as the assessments are raised.
Kind regards,

Aneﬁfe

From: Piers Marsden [mailio:pmarsden@matusonassociates.co.za]
Sent: 14 October 2015 04:08 PM

"To: Anette Botha

Cc: Michelle Scruse; Tshepiso Kgamphe; Tintswalo Baloyi; Veronicca Lethetsa; Gary Oertel
Subject: Re: Fvraz Highveld Steel & Vanadium Limfted

Hi Anette
Hope this finds you well, do you have the preliminary calculations that support this amount?

Thanks
Piers

Sent from my iPhone
On 13 Oct 2015, at 09:04, Anette Botha <ABotha7 @sars.eov.za> wrote:
Good day,
Please find our additional claim in terms of the assessments to be raised.
Kind regards,
Anette | Botha
Ops Specialist: Cebt Management
Large Business Centre

South African Revenue Service
Tel. 011 6023798 Fax: 086 612 0848



Please Note: This email and ifs confents are subject to our email legal notice
which can be viewed at http:/fwww.sars.gov.za/P ages/Email-disclaimer.aspx
<Fvraz Highveld - Claim on assessment.pdf>

Please Note: This email and its contents are subject to our email legal notice which can be viewed at

http:i[ww.sars.gov.za{Pages[Email—disciaimer.asgx
=

This email contains confidential information. It may aiso be legally privileged. Interception of this email is prohik
The information contained in this emall is onfy for the use of the intended recipient. If you are not the inter
recipient, any disclosure, copying andfor distribution of the cortent of this email, or the taking of any action in reliz
thereon, or pursuant thereto, is strictly prohibited. Should you have received this email in ervor, please notif
immediately by return email. ENSafrica (ENS and its affiliates) shall not pe [iable if any variation is effected to

document or correspondence emailed unless that variation has been approved in writing by the attorney dealing
the matter.
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Meeting to consider the Business Rescue Plan
held in terms of Section 151 of the Companies Act 71 of 2008

Evraz Highveld Steel and Vanadium Limited
{under business rescue)
(Registration Number 1960/001900/06)

Business Rescue Plan — Amendments and Results of Meeting

Prepared by:

‘Piers Marsden and Daniel Terblanche — Joint Business Rescue Practitioners




MATUBON

TASSOCIATES

1. Introduction
The adjourned meeting to consider the business rescue plan {(“the Plan”} in terms of
section 151.0f the Companies Act, 71 of 2008 (“the Act”) was held on 13 October 2015.
“This memo has been prepared to docurment the amendments proposed at the meeting as well
as the results of the voting.

2. Amendments adopted
(No objections noted)

Amendmentl

The insertion of a new paragraph 24.3.5:

*The Successful Bidder is committed to the future of South Aftica frbm both an economic
and social viewpoint, and has committed to uplift the local industry through the introduction
of new technology and by the expenditure of capital to upgrade the existing Highveld Group.

In line with this commitment the Successful Bidder undertakes to procure, and will continue
to procure the necessary goods and setvices from the local South African suppliers, in
particular the current local suppliers of goods and services to the Highveld Group, on the
understanding that the referenced suppliers will supply goods and services that are of a
guality which reasonably accards with the Successful Bidder's requisite standards, whilst still
being competitively priced. The BEE rating of suppliers will also be of relevance as far as the
award of contracts or the placement of orders s concerned.

The current focal suppliers will accordingly be givena fair “right of last refusal” on the
procurement of the necessary goods and services for the Highveld Group, subject to the
caveats mentioned above {i.e. price, quality and BEE rating) for a period of not less than 12
months from the effective date.

The Successful Bidder also undertakes to honour worl-in-progress orders placed on current
Jocal suppliers where possible acting reasonably.”

Amendment 2
- The insertion of a new paragraph 24.3.4:

“The Business Rescue Plan shalt not prejudice or affect or compromise any Affected Person's -
rights or claims against any third party including any claim or right of whatscever nature in
terms of any guarantee or suretyship executed in favour of any Affected Person by any third

party”.

hMatuson &Assqciates (Pl Ltd  Reg Nr: 2009/008967/07 VAT Nz 4780263763
Directors: Les Matuson [  Piers Marsden | GaryKepten | JD Lightfoot
t +27 {0111 728 7166/7 £ 427 {0196 554 9298 W WWW.IMATUSONSSSOCISNES 4G 22

1% Floor, One un Ninth, Cnr Glenhwove Road & MNinth Street, Melrose Estate, Johannesburg, 2196 | PO Box 82798, Nonwood, 2117
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Amentdment 3

o —

The insertion of a new paragraph 243.3:

“Any compromise contemplated in this business rescue plan is conditional upon the
Cosnpany fully meeting its obligations to Creditors as set out in this business rescue plan. in
the event of any breach by the Company of its payment obligations to Creditors in terms of
the Distribution and remains in default for a period of 30 days , the full balance due to
Creditors in terms of their original claims against the Company shall immediately become
due, owing and payable by the Company to the Creditors

1n the event that the Company is placed in liquidation then the full balance due to Creditors
in terms their original claims shall immediately become due and payabie by the Company to
the Creditors.

The BRPs undertake that the Company shall ensure that all future tax obligations {including
the filing of returns and payment of outstanding taxes) will be met until proceedings have
heen terminated on any ground listed in terms of section 132 of the Companies Act of 20C8.
Any deviation from this undertaking shall constitute a material breach of the provisions of
this husiness rescue plan and unless remadied within 30 days after having received a natice
from SARS to remedy the deviation and furthermore subject to any objection, appeal orany
other available dispute resolution procedures or remedies available and which the Company
or the BRPs are entitled to raise in terms of the relevant tex legislation, and/or the Tax
Administration Act and/or in terms of the Prom ation of Administrative Justice Act, then the
full original claim outstanding to Creditors or remainder of such claim shall be payable.”

Ameﬁdment 4

The insgrl:ion of a new paragraph 24.3.2.3:

#yAT liability arising as a result of any compromise of debts In terms ofthe Business Rescue
Plan is not subject to comprormise and is payable in full. The practitioner confirms that
provision for any VAT fiability which may be triggered in terms of section 22 of the VAT Act
33 of 1991 has been made in the plan.”

Amendment5

The insertion of a new paragraph 24,331

“Any assessed loss will be subject to and dealt with in accordance with the provisions of the
+ax laws of South Africa and will be forfeited to the extent provided for therein, su hjectto
any objection, appeal or any other available dispute resolution procedures or remedies
avaitable to the Company or the BRPs.”

3. Resuiis of voting

wyw.matusonasseciates.co.za
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Attendance at the meeting was as follows:

Total Value of Creditors’ Claims 2 614 08 196
Total Value of Creditors Present or by Proxy 2371 453 398
Attendance S0%

Proxies and ballots had been prepiared to conduct the vote. The results of the votes were as
follows: ‘

% of % of

tal V:
Number of  Total Value of Votesin Votesin Result

Votes Votes Cast Favour Against
All Creditors 357 2371453398 79% 21% Adopted
Independent 356 1992614 917 94 % 6% Adopted
Creditors

The Plan was thus adopted.

Conclusion
The Joint Business Rescue Practitioners will now implement the Plan as adopted.

A business rescue plan that has heen adopted is binding on the company, and on each of the
creditors of the company and every holder of the company’s securities, whether or not such
person =

{a) was presentat the meeting

(b} voted in favour of the adoption of the plan; or

(c) inthe case of creditors, had proven their claims against the company.

wwwmalesonassaciates.co.za
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IN THE HIGH COURT OF SOUTH AFRICA

GAUTENG PROVINCIAL DIVISION, PRETORIA

In the matter between:

EAST METALS AG

MASTERCROFT S.AR.L
and

EVRAZ HIGHVELD STEEL AND VANADIUM LIMITED
{IN BUSINESS RESCUE) _
(Registration Number: 1960/001900/06)

PIERS MARSDEN N.O.

DANIEL TERBLANCHE N.O.

(in their representative capacities as the joint
business rescue practitioners of Evraz Highveld
Steel and Vanadium Limited in business rescue)

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION

THE CREDITORS OF THE FIRST RESPONDENT
LISTED IN ANNEXURES “A” AND “B” TO THE
NOTICE OF MOTION

THE EMPLOYEES OF THE FIRST RESPONDENT

NATIONAL UNION OF METALWORKERS OF
SOUTH AFRICA

SOLIDARITY UNION
RMB SECURITIES (PROPR[ETARY) LIMITED

THE REMAINING SHAREHOLDERS OF THE ‘
FIRST RESPONDENT

SOUTH AFRICAN REVENUE SERVICE

INTERNATIONAL RESOURCES PROJECT LIMITED

56162-v1\JOHDMS

CASE NO:

First Appiicant

Second Applicant

Firét Respondent

Second Iiespondent

Third Respondent

Fourth Respondent

Fifth Respondents

Sixth Respondents

Seventh Respondent

Eighth Respondent
Ninth Respondent

Tenth Respondents

Eleventh Respondent

- Twelfth Respondent
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CONFIRMATORY AFFIDAVIT

I, the undersigned,
CALLUM MICHAEL O'CONNOR,

do hereby make ocath and state that:

1. | am an adult male attorney, employed as such by Du Plessis Van Der Merwe

Inc. tfa Baker & McKenzie, 1 Commerce Square, 39 Rivonia Road, Sandhurst,

- Johannesburg.

2 The facts contained herein are within my personal knowledge and are both frue

and correct.’

3. | have read the final version of the affidavit to be deposed to by Tania Mostert

and confirm its contents insofar as they relate to me, 1o be hoth true and correct.

2T LUN MICHAEL O'CONNOR

Thus signed and swom to before me at /M(? i/ 0 on this the 20th day
of October 2015, the deponent having acknowledged that . he knows and
understands the contents of this affidavit and having declared that he has no
objection fo taking the prescribed oath and that he considers the oath o be final and

binding on his conscience.

UNDRASEN NAIDOO ‘
J‘twlz‘;r.::‘-.'nsr;!\issioner of Oath?\ ~
praciising Attorney gt‘s. . |
16 Fricker Roa COMMISSIONER OF OATHS

Hlovo Boulevard
Johanneshurg 2188

56162-v1\WJOHDMS 2




N

/

[

-

IN THE HIGH COURT OF SOUTH AFRICA

GAUTENG PROVINCIAL DIVISION, PRETORIA

In the matter between:

EAST METALS AG
MASTERCROFT S.AR.L

and

EVRAZ HIGHVELD STEEL AND VANADIUM LIMITED

(IN BUSINESS RESCUE)
(Regisfration Number: 1960/001900/06)

PIERS MARSDEN N.O.

DANIEL TERBLANCHE N.O.

(in their representative capacities as the joint
business rescue practitioners of Evraz Highveld
Steel and Vanadium Limited in business rescue)

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION

THE CREDITORS OF THE FIRST RESPONDENT
LISTED IN ANNEXURES “A” AND “B” TO THE

NOTICE OF MOTION

THE EMPLOYEES OF THE FIRST RESPONDENT

NATIONAL UNION OF METALWORKERS OF
SOUTH AFRICA

SOLIDARITY UNION
RMB SECURITIES (PROPRIETARY) LIMITED

THE REMAINING SHAREHOLDERS OF THE
FIRST RESPONDENT

SOUTH AFRICAN REVENUE SERVICE

INTERNATIONAL RESOURCES PROJEGT LIMITED

56163-v1WORDMS

CASE NO:

First Applicant

Second Applicant

First Respondent

Second Respondent

Third Respondent

Fourth Respondent

Fifth Respondents

Sixth Respondents

Seventh Respondent

'Eighth Respondent
Ninth Respondent

Tenth Respondents

Eleventh Respondent

Twelfth Respondent
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CONFIRMATORY AFFIDAVIT

f, the undersigned,
BERNA MAELAN,

do hereby make oath and state that:

1 | am an adult female consultant, employed as such by Du Plessis Van Der Merwe

Inc. t/a Baker & McKenzie, 1 Commerce Square, 39 Rivonia Road, Sandhurst,

Johannesburg.

5 The facts contained herein are within my personal knowledge and are both frue

and correct.

3. | have read the final version of the affidavit to be deposed fo by Tania Mostert

and confirm its contents insofar as they relate to me, fo be both true and correct.

BERNA MALAN

Thus signed and sworn to before me at_L &L OVO on this the 20th day
of October 2015, the deponent having acknowledged that she knows and
understands the contents of this affidavit and having declared that she has no
objection to taking the prescribed oath and that she considers the oath fo be final
and binding on her conscience.

JAYATI SUNDRASEN NAIBOO .
Cornmissioner -of Oaté\i @ég

iilovo Boulevard
Johannesburg 2196

56163-v{\JOHDMS _ 2 \\




