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TO:
THE REGISTRAR
PRETORIA HIGH COURT

AND TO:

EVRAZ HIGHVELD STEEL AND VANADIUM

(IN BUSINESS RESCUE)

cfo ENSafrica, attorneys for Evraz Highveld Steel And Vanadium Limited (in
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NOTICE OF MOTION

BE PLEASED TO TAKE NOTICE THAT application will be made at 10h00 on

MONDAY, 30 NOVEMBER 2015 or so soon thereafter as counsel may be heard for

an order in the following terms:




Dispensing with the Rules pertaining to forms, time periods, service and other

process and permitting this application to be heard as one of urgency in terms

of Uniform Rule 6(12).

The applicants be and are hereby granted leave in terms of section 133(1) of

the Companies Act, 2008 to bring these proceedings to the extent that it is so

required.

Pending the final determination of:

(a)

(b)

3.1

the application under case number 85549/15 in the High Court of South
Africa, Gauteng Provincial Division, Pretoria ("the Pending Main

Application™); and/or

an application to be brought by the applicants within 20 days hereof for
the relief infer alia set ouf in appendix "X" to the Notice of Motion ("the

Envisaged Application”),

the first, second and third respondents are interdicted and restrained
from in any way giving effect to, facilitating or furthering the transaction
contained in the business rescue plan of the fourth respendent as
published on 20 November 2015 (annexure "FA2") to the founding

affidavit), including but not limifed to being interdicted from:
3.1.1. purchasing from creditors of the fourth respondent their claims;

3.1.2. making any payment envisaged in the fourth respondents’

business rescue pian;




3.1.3. waiving any claim in or against the fourth respondent; and

3.1.4. waiving any right to a dividend or distribution from the fourth
respondent, which the first respondent would be entitted to

receive.

3.2. Interdicting the meeting of creditors and any other holders of a voting
interest, scheduled for 30 November 2015 at 14h00 for the purposes of
considering and adopting the fourth respondent's business rescue plan

(annexure "FA2" to the notice of motion).

4, In the event that the fourth respondent's business rescue plan, which is to be
put up for consideration at the meeting of creditors scheduled for
30 November 205 at 14h00, or any adjourned date, is amended or proposed
to be amended, then in such case directing that the adoption of any such
amended business rescue plan be postponed for a period at least five (5)

business days from the date of such amendment or proposed amendment.

5. Directing the first to third respondents, including such other respondents as
may oppose any of the relief sought herein, to pay the costs of this

application, jointly and severally, the one paying, the other to be absolved.

6. Granting the applicants such further and/or alternative relief.

TAKE NOTICE FURTHER that the affidavit of TANIA MOSTERT with annexes will

be used in support thereof,

TAKE NOTICE FURTHER that if you, the respondents, intend opposing this




application, you are required to:

a) notify the applicants' attorneys in writing of your intention to oppose by emalil

iohn.beli@bakermckenzie.com and callum.oconnor@hbakermckenzie.com on

or before 16h00 on SATURDAY, 28 NOVEMBER 2015 and that in such
notice to appoint an address referred to in Rule 6(5)(b) at which you will

accept notice and service of all documents in these proceedings; and

b) serve your answering affidavit, if any, on or before 09h00 on SUNDAY,
29 NOVEMBER 2015, by transmitting the same by e-mail to the addresses

set out above.

KINDLY PLACE THIS MATTER ON THE ROLL ACCORDINGLY

DATED AT SANDTON ON THIS 27th DAY OF NOVEMBER 2015

Pt

/AKER & McKENZIE ATTORNEYS
1

Applicants’ Attorneys
Commerce Sguare

39 Rivonia Road

Sandhurst, Johanneshurg

(011) 811-4300

Ref: G Rudolph/JB/CO/BM

E-mail:

john.bell@bakermckenzie.com

callum.oconnor@hakermckenzie.com

c/o Adams & Adams

Lynwood Bridge

4 Daventry Street

Lynwood Manor

TO:
THE REGISTRAR
PRETORIA HIGH COURT




AND TO:

EVRAZ HIGHVELD STEEL AND VANADIUM

(IN BUSINESS RESCUE}

cfo ENSafrica, attorneys for Evraz Highveld Steel And Vanadium Limited (in
business rescue)

SERVICE BY HAND AND VIA EMAIL
goertel{@ens.co.za
ifield@ens.co.za

PIERS MARSDEN N.O.
cfo ENSafrica, attorneys for Evraz Highveld Steel And Vanadium Limited (in

business rescue)

SERVICE BY HAND AND VIA EMAIL.
goertel@ens.co.za
Ificld@ens.co.za

DANIEL TERBLANCE N.O.
cfo ENSafrica, attorneys for Evraz Highveld Steel And Vanadium Limited (in

business rescus)

SERVICE BY HAND AND VIA EMAIL
goertel@ens.co.za
ifield@ens.co.za

MAPOCHS MINE PROPRIETARY LIMITED (IN BUSINESS RESCUE)
¢c/o Fluxmans Inc, attorneys for Mapochs Mine Proprietary Limited (in business
rescue) ‘

SERVICE BY HAND AND VIA EMAIL
pkemp@fluxmans.com
gstrime@fluxmans.com

JOHN EVANS N.Q.
c/o Fluxmans Inc, attorneys for Mapochs Mine Proprietary Limited (in business

rescue)

SERVICE BY HAND AND VIA EMAIL
pkemp@fluxmans.com
cstrime@fluxmans.com




AND TO

JOHN LIGHTFOOT N.O.

cfo Fluxmans Inc, attorneys for Mapochs Mine Proprietary Limited (in business
rescue)

SERVICE BY HAND AND VIA EMAIL
pkemp@fluxmans.com
cstrime@iluxmans.com




APPENDIX "X"
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APPENDIX "X"

As set out in the Notice of Motion to which this Appendix "X" is attached, the
abovementioned applicants intend to bring an application for the refief set out
hereunder, or such substantially similar relief as may be appropriate in the

circumstances:

1. declaring the actions of the first to third respondents to make the offer contained
in the business rescue plan of the fourth respondent to the fourth to sixth
respondents ulfra vires and in breach of the second and third respondents’

fiduciary duties towards the first respondent;

2. setting aside the decision by the first to third respondents to waive the first
respondent’s right and entitlement to receive a dividend and/or distribution from
the fourth respondent, as contemplated in the fourth respondents business

rescue plan; and

3. removing the second and third respondents as the business rescue practitioners

of the first respondent.
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FOUNDING AFFIDAVIT

[, the undersigned,




2
TANIA MOSTERT
do hereby make oath and say that:
1. | am an adult female and the Financial Director of Evraz Vametco Holdings

Proprietary Limited (“EVH”). EVH is a company duly registered and
incorporated according to the company laws of South Africa and is an affiliate
of Evraz PLC. Evraz PLC is a multinational vertically integrated steel making
and mining company headquartered in London, United Kingdom. Evraz PLC

is the ultimate holding company of the applicants.
2. | am authorised to depose hereto for and on behalf of both applicants.

3. The facts in this affidavit are within my personal knowledge, unless appears

otherwise, and are to the best of my belief correct.

THE PARTIES TO THIS APPLICATION

4.1 The first applicant is EAST METALS AG, a limited liability company
duly registered and incorporated in accordance with the laws of
Switzerland, with its principal place of business at Baarerstrasse 131,

6300 Zug, Switzerland (“EMAG”).

4.2 EMAG is a large, if not the largest, creditor of the first respondent with
" a claim of R378,838,480.27 in respect of monies lent and advanced

pursuant to a written loan agreement, for consultancy costs and for

10




5.1

5.2

5.3

6.1

the supply of ferro Vanédium slag. EMAG also funded the first
respondent when it was in financial difficuity and at a time when
commercial banks would no longer lend to it. It did so to support the
ongoing operations of the first respondent as a funder of last resort,
once the first respondent was faced with the clear downturn in the

steel sector,

The second applicant is MASTERCROFT S.A.R.L, a limited liability
company duly registered and incorporated in accordance with the
laws of the Luxembourg and with its principal place of business at

46A, avenue J.F. Kennedy, L-1855 Luxembourg (“Mastercroft”).

Mastercroft holds 85.11% of the issued share capital of the first

respondent.

Mastercroft also opposes the adoption of the business rescue plan.

The first respondent is EVRAZ HIGHVELD STEEL AND VANADIUM
LIMITED (IN BUSINESS RESCUE), a public company duly registered
in accordance with the laws of the Republic of South Africa, having its
registered office and its principal place of business at Old Pretoria
Road, Portion 93 of the Farm Schoongezicht 308 JS, eMalahleni

(Witbank) ("Evraz Highveld").

11




10.

11.

6.2 Evraz Highveld was voluntarily placed under supervision and in

business rescue by way of a board resolution on 13 April 2015.

The second respondent is PIERS MARSDEN N.O., an adult male business
rescue practitioner and one of the two business rescue practitioners
appointed in the business rescue of Evraz Highveld, with his place of
business at First Floor, One on Ninth, corner Glenhove and Ninth Streets,

Melrose Estate, Johannesburg.

The third respondent is DANIEL. TERBLANCE N.O., an adult male business
rescue practitioner and one of the two business rescue praciitioners
appointed in the business rescue of Evraz Highveld, with his place of
business at Mazars House, Rialto Road, Grand Moorings Precinct, Century

City, Cape Town.

The second and third respondents are collectively referred to as the Evraz

Highveld business rescue practitioners or “the Evraz Highveld BRPs".

The Evraz Highveld BRPs are cited in their representative capacities as the

appointed business rescue practitioners of Evraz Highveld.

The applicants hereby request the Evraz Highveld business rescue
practitioners, in discharge of their statutory duties set out more fully in
sections 144 to 146 of the Companies Act read with regulation 125 of the
Companies Act, to inform all affected parties of Evraz Highveld of these

proceedings.

12




12.

13.

14.

15.

The fourth respondent is MAPOCHS MINE PROPRIETARY LIMITED (IN
BUSINESS RESCUE), a private company duly registered in accordance with
the laws of the Republic of South Africa, having its registered office and its
principal place of business at Old Preforia Road, Portion 93 of the

Farm Schoongezicht 308 JS, eMalahleni (Witbank) ("Mapochs").

12.1  Mapochs was voluntarily placed under supervision and in business
rescue by way of a board resolution, which resolution was filed with

the seventeenth respondent on 20 April 2015.

12.2  Evraz Highveld, the first respondent, is a 74% shareholder of

Mapochs.

The fifth respondent is JOHN EVANS N.O., an adult male business rescue
practitioner and one of the two business rescue practitioners appointed in the
business rescue of Mapochs, with his place of business at Building 13, The

Woodlands, Woodlands Drive, Woodmead.

The sixth respondent is JOHN LIGHTFOOT N.O., an adult male business
rescue practitioner and one of the two business rescue practitioners
appointed in the business rescue of Evraz Highveld, with his place of
business at First Floor, One on Ninth, corner Glenhove and Ninth Streets,

Melrose Estate, Johannesburg.

The fifth and sixth respondents are collectively referred to as the Mapochs

business rescue practitioners or “the Mapochs BRPs".

13




16.

17.

18.

The Mapochs BRPs are cited in their representative capacities as the

appointed business rescue practitioners of Mapochs.

As with the Evraz Highveld business rescue practitioners, the applicants
hereby request the Mapochs business rescue practitioners, in discharge of
their statutory duties, to similarly inform all affected parties of Mapochs of

these court proceedings in terms of the Companies Act.

Each of the following respondents are represented by firms of attorneys,

which firms of attorneys will also be furnished with copies of this application:

181  Evraz Highveld and the Evraz Highveld BRPs represented by

ENSafrica; and

18.2 Mapochs and the Mapochs BRPs are represented by aftorneys

Fluxmans Inc.

JURISDICTION

19.

This Honourable Court has jurisdiction to entertain this application by virtue of:

19.1  the principal place of business; and

19.2  the registered address,

of Evraz Highveld and Mapochs, respectively, falling within its area of

jurisdiction.

14




LEAVE IN TERMS OF SECTION 133(1)(b) OF THE COMPANIES ACT

20.

21.

22.

As the relief is directed at inter alia the offer by the Evraz Highveld to
Mapochs, the convening of the meeting of creditors of Mapochs, the
implementation of the business rescue plan in respect of Mapochs and the
transfer of funds between Evraz Highveld and Mapochs, both of which are in
business rescue, this application constitutes legal proceedings against the

respective companies in business rescue.

In the premises, | respectfully request that the applicants be granted leave to
institute these proceedings against both Evraz Highveld and Mapochs as

contemplated in section 133(1) of the Companies Act.

The applicants’ relief is in respect of events that arose after the
commencement of business rescue proceedings of Evraz Highveld and
Mapochs, respectively. If such leave were not granted, it would be to the

grave prejudice of the applicants and other creditors of Evraz Highveld.

BACKGROUND

23.

24,

EMAG is one of the largest, if not the largest, creditor of Evraz Highveld and
Mastercroft holds of 85.11% of the shares in the first respondent (collectively
"the applicants"). The applicants are thus “affected persons” of the first
respondent within the meaning of section 128(1)(a) of the Companies Act,

2008 (“the Companies Act’).

On 21 October 2015, the applicants launched an application in this Court

under case number: 85549/15 against inter alia the first to third respondents

15




25.

26.

27.

28.

in which they sought relief from this Court that the Evraz Highveld business
rescue plan and the adoption thereof at the statutory meeting on 13 October

2015 be declared irregular and invalid ("the Pending Main Application"}.

On 26 October 2015, and pursuant to a refusal by the first to third
respondents fo undertake to suspend the implementation of the Evraz
Highveld business rescue plan, the applicants launched an urgent application
under the same case number as the Pending Main Application against inter
alia the first to third respondents to interdict and restrain the first to third
respondents from implementing the Evraz Highveld business rescue plan in
respect of the Evraz Highveld, pending the final determination of the Pending

Main Application ("the Urgent Application®).

| was the deponent to the founding affidavit in the Pending Main Application

and the Urgent Application, respectively.

Both the Pending Main Application and the Urgent Application remain pending
before this Court and at the date of deposing to this founding affidavit, have

yet to be heard.

The status of the Pending Main Application is that founding and certain of
answering affidavits by the first to third respondents have been delivered.
Certain of the other respondents in the Pending Main Application have
opposed but not yet delivered an answering affidavit. It is envisaged that the
outstanding answering affidavits will be filed within the next two or three
weeks, whereafter the replying affidavit will be filed. Save for any unexpected

developments, it is envisaged that the papers in that application will be

16




completed by the end of December 2015 or very early in the new year.
Accordingly, the Pending Main Application will be ripe for hearing at the
commencement of the next term. The parties have approached the Deputy
Judge President ("DJP") for an expedited hearing date for the Pending Main
Application and are awaiting the DJP's response. The court file in the
Pending Main Application will be made available to the judge hearing thi‘s
matter, suffice fo state for present purposes that the relief sought in the

Pending Main Application, broadly summarised, is as follows:

28.1 granting the applicants leave in terms of section 133(1) of the

Companies Act;
28.2  declaring the business rescue plan of the first respondent invalid;

28.3 declaring that the vote that took place at the meeting on
13 Qctober 2015 at which the business rescue pian was adopted is

invalid and set aside; and

284  declaring that the agreement on the remuneration of the second and
third respondents as business rescue practitioners of the first
respondent, as provided for in paragraph 14 of the first respondent's

business rescue plan is invalid and set aside.
NATURE OF THIS APPLICATION

29.  Evraz Highveld's business rescue plan contains three distinct and alternative
proposals for the rescue of Evraz Highveld. 1 pause to point out that in the

Evraz Highveld's business rescue plan, which is subject to challenge in the

17




10

Pending Main Application, the transaction which is set out in the Mapochs
business rescue plan is part and parcel of the second of the three
proposals. The Court will be referred to the relevant portion of Evraz
Highveld's business rescue plan, which forms part of the papers in the
Pending Main Application. For present purposes, | highlight that (although
there may be some discrepancy in the amounts) what was envisaged in Evraz
Highveld's business plan in relation to Mapochs was that the successful
bidder, International Resources Project Limited or its nominee (“IRPL"),

would:

29.1  acquire those shares of Mapochs, not already held by Evraz Highveld

for a purchase consideration of R5 million; and

29.2  acquire of all of the claims of the creditors of Evraz Highveld for a

purchase consideration of R30 million; or

29.3 acquire all of the business and assets of Evraz Highveld for a

purchase consideration of R35 million.

30. Thus, the acquisition by IRPL of the Mapochs' creditor claims and business
and assets was an integral and indivisible part of proposal 2 Evraz Highveld's
business rescue plan, which is the subject matter of the challenge in the
Pending Main Application.

RELIEF SOUGHT

31.  The interim relief set out in the notice of moticn is sought, pending the final

determination of:

18




(@)

(b)

31.1

31.2

31.3

11

the Pending Main Application; and/or

the Envisaged Application,

the first second and third respondents are to be interdicted from in
any way giving effect to, facilitating or furthering the transaction
contained in the business rescue plan of the fourth respondent as
published on 20 November 2015 (annexure "FA2" to the founding

affidavit), including but not limited to:

31.1.1 purchasing from creditors of the fourth respondent their claims;

31.1.2 making any payment envisaged in the fourth respondents’

business rescue plan;

31.1.3 waiving any claim in or against the fourth respondent; and

31.1.4 waiving any right to a dividend or distribution from the fourth

respondent, which the first respondent would be entitled to

receive.

Interdicting the meeting of creditors and any other holders of a voting
interest scheduled for 30 November 2015 at 14h00 for the purposes

of considering and adopting Mapochs' business rescue plan.

In the event that the fourth respondent's business rescue plan, which
is to be put up for consideration at the meeting of creditors scheduled
for 30 November 2015 at 14h00, or any adjourned date, is amended

or proposed to be amended, then in such case directing that the

19




12

adoption of any such amended business rescue plan be postponed
for a period at least five (5) business days from the date of such

amendment or proposed amendment.

THE IRPL OFFER

32.

| annex hereto as "FA1", a copy of a Revised Final Offer from [RPL ("IRPL
Offer"), addressed to Evraz Highveld and its business rescue practitioners. 1
refer to paragraphs 3.2, 3.3, 3.4, 4.10, 4.11 and 4,12 of the IRPL Offer. | do
not repeat verbatim the contents of those clauses but highlight for present

purposes the following:

321 The offer to Evraz Highveld includes the offer made to its subsidiary,
Mapochs. The two offers designated as the "Highveld Offer” and the
"Mapochs Offer", respectively are made as interlinked and indivisible

offers, and as part of one interlinked and indivisible transaction;

322 each offer (ie. the Highveld Offer and the Mapochs Offer) is
conditional on thé other being accepted and becoming unconditicnal

in accordance with its terms;

323 itis a requirement of the IRPL Offer that it be included in the Mapochs

business rescue plan;

32.4  in clause 4.10 of the IRPL Offer, it is stipulated that Evraz Highveld's

BRPs must offer the sums set out therein for the acquisition of:

3241 all the issued shares of Mapochs not already held by Evraz

Highveld; and

20




33.

34.

13

32.4.2 all the claims of creditors of Mapochs; or

32.4.3 all of the business or the assets of Mapochs.

On the basis of the documentation in the possession of the applicants, and
more particularly, Evraz Highveld's business rescue plan and the IRPL Offer,
it is abundantly clear that the Mapochs Offer and the Highveld Offer are
interlinked and indivisible and the Mapochs Offer is part of Evraz
Highveld's business rescue plan. | pause to mention that Mapochs' ability
to extract ore generates a substantial additional revenue stream for Evraz
Highveld. This is of paramount significance in that given the challenge to the
Evraz Highveld business rescue plan in the Pending Main Application, and the
relief sought in setting aside that business rescue plan, it would be extremely
prejudicial to permit the furtherance of any transaction envisaged in Evraz
Highveld's business rescue plan and indeed the Mapochs Offer, which is an
indivisible part of the offer put up for approval in Evraz Highveld's business
rescue plan. This is one of the main reasons that the interim interdict is

sought.

To permit the transaction set out in Evraz Highveld's’ business rescue plan,
and which is the subject matter for approval at the creditors meeting of
Mapochs on 30 November 2015 at 14h00 to proceed, would be to permit part
implementation of the transactions envisaged in the Evraz Highveld's
business rescue plan, and which is the subject matter of the challenge in the
Pending Main Application. Argument will be addressed to the Court at the

hearing in this regard.

21




36.

36.

37.

14

Having regard to the terms put up in Evraz Highveld's business rescue plan, it
would appear that some of the terms in the IRPL offer have been further
revised. The applicants are not in possession of any further amendments fo
the IRPL offer annexed hereto but notwithstanding such amendments, the
Mapochs Offer and the Highveld Offer remain clearly interlinked (even if the
Evraz Highveld BRPs now seek to suggest that they are not). For the
purpose of interim relief, the interconnectedness of the transactions (the
Mapochs Offer and the Highveld Offer), as set out Evraz Highveld's business
rescue plan, approved on 13 October 2015 and the IRPL Offer, must be

accepted.

The fact that the two offers are clearly interlinked and interconnected will also
be demonstrated in argument with reference to the fluidity and ease with
which the terms set out in the fourth respondent's’ business rescue plan were
proposed to be amended within days of being published and within a day or

two of the applicants' attorneys raising issues in relation thereto.

In this regard, | will refer in particular to the correspondence from the
attorneys for the first to third respondents and more particularly the
letter dated 26 November 2015 (which | will refer to more fully below), in
terms of which the offer reflected in the Mapochs business rescue pian,

and being one made by Evraz Highveld to Mapochs, was simply

substituted with an offer made directly by IRPL to Mapochs (paragraph 8

of the ENSafrica 26 November 2015 letter).
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This fluidity also further highlights that the business rescue practitioners of
Evraz Highveld and Mapochs are not acting independently, and at arms
length of each other and IRPL, but acting in the interests of IRPL. it is
abundantly evident that these business rescue practitioners are doing, and
will do, everything necessary to ensure that IRPL acquires the assets of Evraz

Highveld and either directly or indirectly of Mapochs.

URGENCY IN TERMS OF UNIFORM RULE 6(12)

39.

40.

41.

The business rescue of:

39.1  Evraz Highveld is a matter of great importance to not only the affected
parties but also the greater eMalahleni (Witbank) community. It is
also a matter of much public interest, having attracted significant

press; and

39.2 Mapochs is similarly a matter of significant importance to the
Rossenkal community, which community surrounds Mapochs and

from which community Rossenkal derives its labour force.

| aftach hereto, marked "FA2" the published business rescue plan of

Mapochs.

The Evraz Highveld business rescue plan was published on
15 September 2015 and purportedly adopted by creditors on 13
October 2015, which adoption is subject to challenge in terms of the

applicants’ Main Application ("the Evraz Highveld Plan”).
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The Mapochs business rescue plan was published on Friday, 20
November 2015 and its adoption is due to be voted on by creditors on

Monday, 30 November 2015 at 14h00 ("the Mapochs Plan").

Upon a perusal of the proposals set out in Mapochs Plan, and as set out in
more detail below, it is readily apparent that the business rescue practitioners
of Evraz Highveld no longer seek to implement the proposals to rescue Evraz
Highveld set out in the Evraz Highveld Plan prepared by them and purportedly
adopted by creditors on 13 October 2015. The Mapochs Plan evidences a
new approach by the Evraz Highveld BRPs, which seeks to burden Evraz
Highveld with the liabilities of Mapochs to the prejudice of the applicants and

the affected persons of Evraz Highveld in general.

| say so because the proposals contained in the Mapochs Plan that relate to

Evraz Highveld, include inter alia:

441 the acquisiton by Evraz Highveld of creditors' claims against
Mapochs, which in light of Mapochs' apparent insolvency, are
valueless (however, this now appears subject to a proposed
amendment by the Evraz Highveld BRPs, as set out in the ENSafrica

correspondence set out below);

442  Evraz Highveld waiving its significant claims against Mapochs, in a
total amount of almost R1.8 billion, made up of Evraz Highveld's
creditors claims against Mapochs and a massive shareholder loan;

and
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443 Evraz Highveld obtaining and advancing significant funding to
Mapochs, the repayment of which simply cannot occur, thereby
leaving Evraz Highveld with grave liabilities (again, this now appears
subject to a proposed amendment by the Evraz Highveld BRPs, as

set out below).

Such conduct serves to confirm that the BRPs of Evraz Highveld are no
longer concerned with the rescue of Evraz Highveld and the benefit of its
affected persons. In fact, what is clear is that the Evraz Highveld BRPs are
acting at the behest of, and looking after the interests of, IRPL and not the
creditors of Evraz Highveld. The breach of their duties to Evraz Highveld and
its creditors will be the subject matter of the Envisaged Application. For the
moment | simply point out that without any rational reason, the Evraz Highveld
BRPs have adamantly maintained that they will waive all claims that Evraz

Highveld has against Mapochs.

Not only is this a pertinent term of the Mapochs Plan, but even given the
changed terms and the substituted offeror as per annexure "FA5" (the letter
from ENSafrica dated 26 November 2015) and notwithstanding that the offer
is purportedly no longer one from the Evraz Highveld BRPs, but IRPL, the
BRPs of Evraz Highveld have in their attorneys letter of 27 November
(annexure "FA7") continued to maintain that the BRPs have the authority to

waive their entitlement to the dividend.

It doesn’t take much to appreciate that the BRPs of Evraz Highveid are

prepared to do whatever it takes - notwithstanding that this may not be in the
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interest of, or even with the knowledge of, the creditors of Evraz Highveld - to
push through the offer by IRPL both in relation to the Mapochs Offer and the

Highveld Offer.

In my founding affidavit in the Pending Main Application, | detail the various
ways in which the Evraz Highveld BRPs have acted improperly and not in the

best interest of the creditors.

As set out in more detail below, the business rescue proposals set out in the
Mapochs Plan relevant to Evraz Highveld and based on an offer from the

Evraz Highveld BRPs, clearly:

491 do not benefit Evraz Highveld and significantly prejudices it;

49.2 does not constitute a fransaction contemplated within, and

undertaken as part of the implementation of the Evraz Highveld Plan;

49.3 are notin the ordinary course of Evraz Highveld's business;

49.4  do not constitute a bona fide transaction at arm’s length for fair value

approved in advance and in writing by Evraz Highveld's BRPs;

49.5  are patently unauthorised by its creditors; and

49.6 are irrational, wifra vires and not in the interests of creditors and

affected persons of Evraz Highveld.

There is no legitimate commercial rationale conceivable for the proposals
relevant to Evraz Highveld in the Mapochs Plan. The Evraz Highveld BRPs

and Mapochs BRPs are colluding to procure that the assets are stripped out
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of Evraz Highveld and that it is loaded with the liabilities of Mapochs, with the

result that Mapochs is unburdened for an acquisition by a third party.

The vote to adopt the business rescue plan of Mapochs is scheduled for
14h00 on Monday, 30 November 2015. Immediately thereafter, and before
the end of the week, a flow of R53 million from Evraz Highveld to Mapochs
pursuant to the adoption of the Mapochs Plan is required for the Mapochs
Plan to be consummated (again, 1 point out that this appears to be the subject
of a proposed amendment to the Mapochs Plan, detailed further below).
Accordingly, for purposes of the relief sought in terms of this application it is
self evident that the application stands to be heard as soon as possible and

before 14h00 on Monday, 30 November 2015.

In the circumstances, this application has been launched as soon as possible

after:

52.1  the publication of the Mapochs Plan on Friday, 20 November 2015,
which came to the attention of the applicants on 23 November 2015,
when the proposals contained in the Mapochs Plan were first

revealed to the applicants;

52.2  the inadequate and late response provided by the Evraz Highveld
BRPs pursuant to a letter addressed to their attorneys, ENSafrica, on
Tuesday, 24 November 2015 raising the applicants’ various concerns,
which letter was copied to the Mapochs BRPs, who have also nof yet

responded,
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523 the responses from ENSafrica on 26 November 2015 and 27
November 2015, which do not abate matters or address the

applicants' grave concerns, but compound such concerns; and

524 the refusal by the Evraz Highveld BRPs as late as Friday, 27
November 2015 to postpone the meeting to adopt the Mapochs Plan,

scheduled for Monday, 30 November 2015 at 14h00.

Accordingly, the applicants have launched this application expeditiously and
as soon as possible after having responses from ENSafrica, who act for Evraz
Highveld and its BRPs, during the evening of Thursday, 26 November 2015

and the morning of Friday, 27 November 2015.

The offer by Evraz Highveld to acquire all creditors claims against Mapochs
and the offer for consideration at the meeting to adopt the business rescue
plan of Mapochs are being challenged so that they may be guided

accordingly.

In the premises, the applicants will not be afforded substantial redress at a
hearing in due course if the relief sought is not granted. Unless urgent relief is
granted, the issue will become moot as, given the manipulation of the offer
(i.e. the Evraz Highveld BRPs waiving claims in Mapochs and a flow of funds
from Evraz Highveld to Mapochs - unless amended and adopted as proposed
by the Evraz Highveld BRPs, set out below) the Mapochs Plan will in all
likelihood be approved on Monday 30 November 2015 and if this is done,

payment will be made by Friday, 4 December 2015.
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THE EVRAZ HIGHVELD BUSINESS RESCUE PROCEEDINGS

56.

57.

As set out above, on 15 September 2015, Evraz Highveld’'s BRPs published

the Evraz Highveld Plan. In short, the Plan proposes three separate and

alternative proposals by the BRPs for the rescue of Evraz Highveld:

56.1

56.2

56.3

a Revised Final Offer by IRPL or its hominees to the BRPs in terms of
which IRPL has offered to acquire all of the issued shares in Evraz
Highveld through a scheme of arrangement in terms of section 114,
read with section 115 of the Companies Act (“Proposal 17);

alternatively

an indivisible offer by IRPL to acquire the business of Evraz Highveld

as a going concern and:

56.2.1 to acquire the shares held by Evraz Highveld in Mapochs as

well as all the claims of creditors of Mapochs; or

56.2.2 to acquire all of the business or the assets of Mapochs,

(“Proposal 27); further alternatively

in the event of the failure of Proposal 1 and/or Proposal 2, that the
business of Evraz Highveld be wound down, entailing the sale of its

assets by private treaty or public auction ("wind down"}.

On 15 September 2015, simultaneously with the publication of the Plan, the

BRPs provided EMAG and Mastercroft's advisors, The Standard Bank of

South Africa Limited, with a copy of IRPL's Final Offer, which contains IRP's
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offer to the BRPs in respect of Proposal 1 and Proposal 2, discussed in more

detail below.

As mentioned above, the applicants challenge the validity of the vote adopting
the Evraz Highveld Plan and the plan itself and seek to set it aside in terms of

the Pending Main Application.

THE MAPOCHS BUSINESS RESCUE PROCEEDINGS

59.

As set out above, on 20 November 2015, Mapochs BRPs published the
Mapochs Plan. In short, Part B of the Mapochs Pian proposes the following

for the rescue of Mapochs (paragraph 20 of the Mapochs Plan).

59.1  Evraz Highveld will:

59.1.1 purchase all of the claims of the Mapochs creditors for a
total purchase consideration of R53 million (less any
business rescue costs incurred - which are predicted to

be an amount of R16 million); and

50.1.2 on or before Friday, 4 December 2015 pay the amount
of R53 million to a dedicated Mapochs Plan fund to
acquire the claims of Mapochs' creditors, which will be

irrevocably sold and ceded out to Evraz Highveld

("the Sale of Claims"}).

59.2  Upon receipt of the R53 million, the Mapochs creditors will end the

Mapochs business rescue proceedings, whereafter they will act as
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"Receivers” to distribute the proceeds of the sale for the benefit of

Mapochs' creditors;

Mapochs will pay to the Mapochs Plan Fund the following -

59.3.1

59.3.2

59.3.3

59.3.4

any distributions from Evraz Highveld pursuant to all claims
Mapochs has against Evraz Highveld ("the Evraz Highveld

Distributions");

the proceeds of any payment(s) received from Vanchem
Vanadium Products Limited (“Vanchem") pursuant to the
purported claims Mapochs has against Vanchem (“the

Vanchem Debt");

the proceeds of any VAT refunds from SARS in respect of VAT
returns for all periods up to 30 November 2015 (i.e any
refunds that became payable during the business rescue

proceedings) ("VAT refunds”); and

the balance of any cash generated by the Mapochs BRPs from

trading during business rescue.

in terms of paragraph 20.7 of the Mapochs Plan, the BRPs anticipate

that the contributions to the plan fund will be between R67 million and

R74 million, made up as follows:

59.4.1

59.4.2

the Sale of Clams - R53 million;

the Evraz Highveld Distributions - R3 million to RS million;
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59.4.3 the Vanchem Debt - R3 million to R8 million; and

59.4.4 the VAT refunds - R8 million.

60. Paragraph 20.6 of the Mapochs Plan states infer alia that, despite Evraz
Highveld's significant claims against Mapochs (an amount in excess of R55
million rand according to Annexure A to the Mapochs Plan), Evraz Highveld
will waive any entitlement to receive a dividend or distribution under the

Mapochs plan.

61. Paragraph 21.5 of the Mapochs Plan contemplates Mapochs frading post

business rescue and provides further as follows:

61.1  The Evraz Highveld BRPs have advised the Mapochs BRPs that they
have secured and set aside the requisite funding to advance monies
to Mapochs to cover any short term funding shortfalls that may

materialise post business rescue;

61.2 The Evraz Highveld BRPs have further indicated that if the Evraz
Highveld business rescue is implemented, further capital will be
advanced to Mapochs to fund capital expenditure and exploration. |
pause to note that the Mapochs BRPs do not state from whom the

funding will be procured.

62. Paragraph 21.3 of the Mapochs Plan also indicates that Evraz Highveld has
since the commencement date of the Mapochs business rescue proceedings

provided Mapochs with approximately R5.2 million of post commencement
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finance. It should be noted that this was during a period within which Evraz

Highveld itself was in business rescue.

In recent correspondence from ENSafrica on 26 and 27 November 2015, they
point to certain "inaccuracies" in the Mapochs Plan. This appears from the
correspondence attached hereto. There has, however, been no written of
formal amendment to the Mapochs Plan nor any guarantee that the
amendments suggested by the Evraz Highveld BRPs, detailed below, will be
proposed to, or adopted by, the creditors of Mapochs at the meeting
scheduled for Monday, 30 November 2015 at 14h00. Similarly, there has
been no guarantee provided that the meeting will be postponed to effect these

suggested amendments.

THE APPLICANTS' RIGHTS

64.

65.

As set out above, the applicants are respectively the largest shareholder and
largest creditor of Evraz Highveld. Accordingly, their material interest in the
business rescue of Evraz Highveld is self-evident as is their interest in the
protection of all of its assets including the claims which it has against any

party, including Mapochs.

Absent in the Evraz Highveld Plan is any mention of the abovementioned
proposals set out in the Mapochs Plan, which information has also not been
separately brought to the attention or creditors or affected persons in the

business rescue proceedings of Evraz Highveld.
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Furthermore, the purchase of the Mapochs shares, alternatively the
business of Mapochs as contemplated in Proposal 2 of the Evraz Highveld

Plan and the IRL offer is not mentioned in the Mapochs Plan.

The applicants were struck by the proposals contained in the Mapochs Plan
and by the manner in which Mapochs would purportedly be rescued,
particularly in light of the fact that the Evraz Highveld Plan makes no mention

of Evraz Highveld:

67.1 having secured funds for the rescue of Mapochs ("the Rescue

Funds"); or

687.2  of the post commencement finance that Evraz Highveld advanced fo
Mapochs, despite Evraz Highveld itself also being in financial distress

and under business rescue; or

67.3  waiving its entitlement to receive dividends under the Mapochs Plan.

A major source of disquiet for the applicants is the effect that the rescue of

Mapochs will have on the financial position of Evraz as:

68.1 Itis readily apparent that the Evraz Highveld BRP's are in the process
of pursuing the implementation of Proposal 2 as detailed above. This
proposal entails the sale of the Evraz Highveld business to IPRL with
the result that Evraz Highveld will, following such implementation be
rendered a shell without any assets and income generating capability;

and
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68.2 Proposal 2 also envisages a potential sale of the business of
Mapochs to IPRL which would similarly render Mapochs a shell with
no assets and income generating capability. Even if the shares are
sold to IRL in terms of Proposal 2, it would be very easy for IRPL to
transfer the business out of Mapochs immediately after such a sale.
If the relief sought in this application is not granted, then the liabilities
of Mapochs will have been stripped from it, making it an easy

acquisition target for IRPL.

The rescue of Mapachs as contemplated in the Mapochs Plan, and as read
with the Evraz Highveld Plan, results in the respective business rescue plans
allowing the stripping of the assets of both Evraz and Mapochs and
substantially increasing their liabilities without any means to such settle such

liabilities.

The second applicant will accordingly be left with a majority shareholding in a
company (Evraz Highveld) worth nothing and which company will most likely

have to be wound up as it would be both factually and commercially insolvent.

Also, EMAG, as a creditor of Evraz Highveld, has to be contend with a
nominal dividend which is clearly reduced based on the waiver by Evraz
Highveld of its claim against Mapochs, which from a consideration of the
Mapochs Plan is‘not only the R57 million claim reflected in Annexure A
thereof but also its shareholders loan in excess of nearly R1.7 billion, also

reflected in Annexure "A" to the Mapochs Plan.
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Accordingly, and on 24 November 2015, the applicants’ attorneys, Baker &

McKenzie, addressed an urgent letter, a copy of which is marked “FA3”

hereto to the Evraz Highveld BRPs' attorneys, ENSafrica, in which they stated

inter alia the following -

"1.

We have been provided with a copy of the business rescue plan
for Mapochs Mining (Pty) Ltd ("Mapochs') as published in
Friday, 20 November 2015 ("the Plan") and provided o us on
Monday, 23 November 2015.

We do not intend to deal exhaustively with all the queries we
have in respect of the Plan at this juncture but insofar as it
concerns your clients, we note that in terms of the Plan, Evraz
Highveld Steel and Vanadium (Pty) Ltd ("Highveld"):

(a)  will purchase the creditors' claims in Mapochs ("the
Claims") for an aggregate purchase consideration of R53
miflion and for which amount it has apparently secured
funding ("the Funding"”),

(b)  will waive any entitlement to receive a dividend or
distribution under the Plan, thereby waiving Highveld's
entire claim of R55,783,730.00 against Mapochs, and

(c)  has, since as early as 20 April 2015, being the date after
Highveld itself was placed in business rescue, provided
Mapochs with post commencement finance in the
aggregate amount of approximately R5.2 million ("the
PCF").

We further note that the business rescue plan of Highveld ("the
Highveld Plan®) does not make mention of any of the above,
which information was also not brought to the alfention of the
creditors or affected parties at any of the creditors meetings.

You will appreciate that our clients are deeply concemed about
the transaction detailed in the Plan, which clearly contemplates
the incurrence of additional liabilities and debtors on the part of
Highveld in circumstances where Highveld will, if proposal two
or three fo the Highveld Plan is implemented, most likely be
rendered a shell company with no income generating capability.

Aside the apparent lack of information in respect of the Highveld
Pian, there appears to be no conceivable commercial basis or
rationale explaining how your clients, as the de facto board of
Highveld, could agree fo the underlying transactions forming the
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basis of the offer set out in the Plan, especially given the current
financial predicament Highveld finds itself in, coupled with the
uncertainty of its operational future.

In order to properly consider the mechanics of the offer
contemplated in the Plan and to advise our clients in refation
thereto, please urgently provide us with the following
information:

(a)

(b)

(c)

(d)

(e)

(1)

the name of the financial institution from which Highveld
secured the Funding;

the terms and conditions attaching to the Funding,
including, but not limited to:

(i) the repayment terms;
{ii} the applicable interest rate;

(i) any security to guarantee the repayment of the
Funding;

how your clients envisage Highveld will generating
sufficient incomes [sic] to repay the Funding, having
regard fo the potential implementation of proposal 2 or 3
of the Highveld Plan, which will leave Highveld as a shell
without any income generating assets;

whether your clients are proceeding with the sale of
Mapochs in terms of the Highveld Plan on the basis that
the shares in Mapochs will be sold or whether the
business will be sold and if the business is sold, how it is
envisaged that Highveld will recover the Claims
purchased from Mapochs in terms of the Plan;

what financial analysis did your client undertake and what
financial information of Mapochs did your clients
considered [sic] in concluding that Mapochs will be able
to repay the Claims purchased by Highveld, it being
readily apparent from the Plan that the projected balance
sheet evidences that Mapochs will remain factually
insolvent. In this respect no provision is made for
repayment of the Funding in either the projected cash
flow statement or income statement;

in the absence of any authority or mandate given to your
clients in the Highveld Plan ({without any
acknowledgement on our clients' part that the Plan was
validly adopted, which they continue to deny), and given
the business rescue status of Highveld at the time, on
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whal mandate did your clients act, and what commercial
consideration and financial information were faken into
account by your clients, in.

(i)

(iv)
(v)

(vi)

securing the Funding and in proceeding with the
acquisition of the Claims on or before 4 December,
before the Highveld Plan has been substantially
implemented;

advancing the PCF;

waiving Highveld's rights to share in the
distribution contemplated in the Plan; and

not off-setling the claim Highveld has against
Mapochs against Mapochs' purported  claim
against Highveld; and

any explanation for the statement in paragraph 20.7.2 of
the Plan that Mapochs will only receive a distribution from
Highveld of between three fo five million Rand on a
purported claim in excess of R178 million i.e. a dividend
from Highveld of less than two cents in the Rand, when
the Highveld Plan envisages a low dividend scenario of
16 cents in the Rand?

in view of the imminent vote on the Plan, due fo take place on
Tuesday, 30 November 2015, we require your clients’ urgent
response to the above by no later than close of business on
25 November 2015."

Despite acknowledging receipt of the abovementioned letter, ENSafrica did

not respond by close of business on Wednesday, 25 November 2015.

On 26 November 2015, Baker & McKenzie addressed a further letter to

ENSafrica, a copy of which is marked “FA4” hereto, in which it stated the

following -

“1-

The Mapochs Mining (Pty) Ltd ("Mapochs”) business rescue
plan ("the Plan”) refers.

The transaction contemplated, and described, in Paragraph 20
of the Plan clearly constitutes a conditional offer on the part
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Evraz Highveld Steel and Vanadijum Ltd ("Evraz Highveld®) to
Mapochs ("the Offer”) which offer stands to be accepted by
means of an adoption of the Plan at the creditors meeting
scheduled for 30 November 2015.

3. It follows that, in order for the Offer to have been properly
formulated, considered by the Mapochs business rescue
practitioners and subsequently included in the Plan for purposes
of forming the basis of the proposed resctie of Mapochs, same
had to have been extensively negotiated and would have been
the subject matter of much discussion between Evraz Highveld
and Mapochs.

4. In the premises, and in addition to the queries raised in our
correspondence of 24 November 2015, to which we have not yet
had any substantive response, our clients as affected parties in
the ongoing business rescue proceedings of Evraz Highveld,
require the following information from your clients:

(a) who, on behalf of Evraz Highveld, made the Offer to
Mapochs;

(b) on what authority did such person/s act in making the
Offer;

(c) who on the part of Evraz Highveld was invoived in the
formulation of the Offer and in deciding that the Offer
should be made and under what authority did they act in
doing so;

(d) which of the affected parties to the business rescue
proceedings of Evraz Highveld were informed of, and/or
involved in formulating, the Offer;

(e) to whom at Mapochs was the Offer communicated; and

(f) when was any initial version of the Offer and also the final
Offer communicated to Mapochs.

5. We afso require copies of all correspondence exchanged
between Evraz Highveld and Mapochs in refation to the Offer.

6. Our clients require the above information and documentation
before close of business today, 26 November 2015."

75. On 26 November 2015, at approximately 17h00 ENSafrica responded by
letter, a copy of which is marked “FA5” hereto, to Baker & McKenzie, in which

they stated inter alia as follows -
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The business rescue plan for Mapochs Mine (Pty) Ltd ("Mapoch's
Mine") as published on Friday, 20 November 2015 ("Mapochs BR
Pian"), contains certain inaccuracies which our client will seek to rectify
by way of proposing amendments fo the Mapochs BR Plan at the
meeting to be held on Monday, 30 November 20715.

2.1 One of the inaccuracies contained in the Mapochs BR Plan is
the reference fo the creditors’ claims of Mapochs Mine being
acquired for a consideration of R53 000 000...The consideration
of R53 000 000... is in fact to be allocated as follows:

2.1.1 R35 000 000...in respect of the acquisition of the
creditors’ claims against Mapochs Mine (as contemplated
in the business rescue plan of EHSV adopted on 13
October 2015 ("EHSV BR Plan")); and

2.1.2 R18 000 000...in respect of the acquisition of stockpiles.

2.2 A further inaccuracy is a reference to EHSV having provided
PCG to Mapochs Mine of R5 200 000. This amount was a
prepayment for raw materials to be delivered to EHSV.
Mapochs Mine failed to deliver the raw materials and
accordingly must repay this amount.

The offer submitted by International Resource Project Limited ("IRPL")
to our clients in relation to the “Proposed Transaction” (as that term is
defined in the EHSVY BR Plan) specifically required our clients to
facilitate the acquisition by IRPL of Mapochs Mine.

Accordingly, the actions taken by our clients in respect of the offer for
Mapochs Mine as detailed in the Mapochs Mine BR Plan, as to be
amended, is within the confines of the EHSV BR Plan.

The R53 000 000...offer amount is to be provided fo Highveld by IRPL
in terms of a PCF agreement. In the event that the proposal with IRPL
is implemented, this liability will be transferred to IRPL with the assels
and, accordingly, no liability will remain with Highveld as alleged in your
letter of 24 November 2015.

it follows that your clients’ concerns regarding the offer made by EHSV
to Mapochs Mine are unfounded.

It is clear that your clients intend objecling fo every aspect of the
business rescue proceedings (all of which objections have no merit) in
order to stop the implementation of the EHSV BR Plan.

Although it is not necessary fo do so, in order to avoid any further
attempts by your clients at defaying the implementation of the business
rescue plan of EHSV, the offer made by EHSV to Mapochs Mine will be
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made directly by IRPL to Mapochs Mine and an appropriate
amendment to the Mapochs BR Plan will be proposed.

9. In respect of the claim submitted by Mapochs Mine against EHSV, this
claim was disputed by our clients based on documents which we found
subsequent to the meeting on 13 October 2015. These documents
were sent to you on 20 October 2015. The dispute was resolved on
the basis that the claim of Mapochs Mine was reduced (o
approximately R26 000 000..."

On 26 November 2015, Baker & McKenzie addressed a further letter, a copy
of which is marked “FA6” hereto, to ENSafrica, in which they stated infer alia

as follows -

3. What is unclear from your correspondence under reply is
whether the proposed amendments will also include a deletion
of those parts of the Mapochs business rescue plan ("the Plan’),
specifically but not limited to paragraph 20.6 thereof, which
envisages Evraz Highveld Steel and Vanadium Limited (in
business rescue) waiving its entiflement to share in the
dividend/distribution to concurrent creditors under the Plan.

4, If indeed this is not the case, then our questions in refation to
your clients’ authority to have agreed to such a compromise as
detailed in our letters of 24 and 26 November 2015, stand fo be
answered. Agreement on such a compromise is clearly not
detailed in the Highveld business rescue plan, nor can il be
contended that the IRPL offer (as referred fo in paragraph 3 of
your correspondence) provides any legal basis for your clients to
contend that they have [through] such an offer such an offer
been mandated fo compromise of Highveld's claims af their
discretion.

5, In addition to the above, and in light of the substaniive
amendments that will have fo be [effected] fo the Plan, which
might very well have an impact on the dividend calculation
contained therein, please advise whether your clients will
request the Mapochs business rescue practitioners lo postpone
the creditors meeting in order for the Plan fo be amended and
re-circulated fo creditors.”
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On 27 November 2015, ENSafrica responded by letter, a copy of which is
marked “FAT?" hereto, to Baker & McKenzie, in which they stated inter alia as

follows -

3. Our clients in their capacity as business rescue practitioners of
EHSV have the authority to waive the entitlement to the

dividend.

4. The meeting on Monday will be dealt with in accordance with the
provisions of Section 152 of the Companies Act, 71 of 2008.

5. The proposed amendments do not affect the dividend range of
Mapochs Mine.”

i am advised that the Evraz Highveld BRP's primary obligation is to rescue
Evraz Highveld and ancillary thereto they are statutorily obliged to manage

the company as the de facto board of directors.

In this regard, | am further advised that the Evraz Highveld BRP's have the
same fiduciary obligations to Evraz as the board members, which includes the
obligation to act in good faith and for a proper purpose, in the best interest of
the company and with the necessary degree of skill and diligence that may

reasonably be expected of a person carrying out the same function.

Quite apart from the issue of authority and vires, the Evraz Highveld BRPs
have not acted in good faith and have not acted in the best interest of Evraz
Highvelid and its creditors. | refer to what | have set out elsewhere in this

application.

What is clearly not envisaged by the provisions of the Companies Act is a

situation where the business rescue practitioner, as the directing mind of the
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83.
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company in business rescue, can unilaterally decide to pursue business

dealings on behalf of the company which is not in the ordinary course of the

business of the company. Any such conduct and decision on the part of the

business rescue practitioner is patently unauthorised and uifra vires.

From the present facts the Highveld BRP's have not been authorised in terms

of the Evraz Highveld Plan (the adoption of which remains in dispute}, or

through some other means to:

82.1

82.2

82.3

82.4

82.5

obtain funding from a third party to acquire the claims of creditors

against Mapochs;

advance post-commencement funding to Mapochs;

offer to purchase the claims of creditors of Mapochs;

pay an amount of R53 million to the Mapochs BRPs; and

waive the significant claims that Evraz Highveld has against Mapochs

and to share in the distribution contemplated in the Mapochs Plan.

In addition, the abovementioned actions:

83.1

83.2

does not seek to achieve the rescue of Evraz Highveld nor do they
improve the financial position of Evraz Highveld, its shareholders,

creditors or other affected parties; and

do not constitute actions which are in the ordinary day to day

management or business dealings of the Evraz Highveld.
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The Evraz Highveld BRP's have accordingly not only acted ultra vires but are
not acting in good faith, for a proper purpose or in the best interest of Evraz
Highveld. | submit that they have done so with the improper purpose of

assisting IRPL to push through its dual offers.

By pursuing and having pursued the actions detailed above the Evraz
Highveld BRP's are allowing Evraz Highveld to undertake actions which will
be inconsistent with the Companies Act as contemplated in section 20(4)

thereof.

In summary, the shareholders and creditors of Evraz Highveld, have the

following rights:

86.1 to be provided with all information reasonably required to facilitate
affected persons in deciding whether or not to accept or reject the

plan in accordance with section 150(2) of the Companies Act;

86.2 that the Evraz Highveld BRPs will exercise the proper degree of care

and independence in the performance of their functions; and

86.3 that the Evraz Highveld BRPs will not compromise material claims it

has against Mapochs.

That the business of Evraz Highveld will not be carried on recklessly or with
improper purpose. Accordingly, the transfer of the amount of R53 million is in
breach of the rights of all creditors and shareholders of Evraz Highveld,

including the applicants.
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PENDING MAIN AND ENVISAGED APPLICATIONS

88.

As | have already pointed out, despite the applicants having demonstrated a
clear right, the interim relief is nevertheless sought pending the final
determination of the Envisaged Application and Pending Main Application. As
such, | am advised that it is only necessary for the applicants to show a prima

facie right, which they clearly do.

IRREPARABLE HARM AND BALANCE OF CONVENIENCE

89.

90.

| submit that the applicants will suffer irreparable harm if the Evraz Highveld
BRPs are permitted to waive its claims against Mapochs in terms of the
proposal contained in the Mapochs Plan or even in relation to the amendment
now suggested to waive the claims against Mapochs (regardiess of the

source of the funding).
| say so for the following reasons:

90.1 as the major shareholder in Evraz Highveld {(which remains in
business rescue), and in the event that Proposal 2 of the Evraz
Highveld plan is implemented, Evraz Highveld will be rendered a shell

company, with no income generating assets;

90.2 there is no commercial rationale for the purchase by Evraz Highveid
of the creditors' claims against Mapochs in circumstances where
Mapochs is factually insolvent and unable to pay Evraz Highveld for

such creditors' claims (it remains to be seen whether the Evraz
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Highveld BRPs' proposed amendments will indeed be proposed, and

if so, adopted by the creditors of Mapochs);

90.3 the Evraz Highveld BRPs have not been authorised by the Evraz

Highveld Plan (the adoption of which remains in dispute) to:

90.3.1 offer to acquire all creditors’ claims against Mapochs; and

90.3.2 waive the significant claims that Evraz Highveld has against
Mapochs and to share in the distribution contemplated in the

Mapochs Plan.

Furthermore, once the Mapochs Plan is approved and payment is made, it will
be impractical to reverse the transaction contemplated therein. It will also
mean that one of the conditions precedent in the IRPL Final Offer will be
fulfilled, thereby furthering that transaction, which is the subject of a challenge

in the Pending Main Application.

| am advised that having demonstrated a clear right, it is not necessary to
establish that the balance of convenience is in the applicants' favour.
However, by reason of what is set out above, the prejudice to the applicants is
self evident. On the other hand, there can be no conceivable prejudice to the
respondents as the interim relief will simply mean that the adoption of the
Mapochs business rescue plan, if it is ultimately adopted in the form that has
been published, would have been delayed, pending either the outcome of the
Pending Main Application (which will be heard in early 2016), alternatively
pending the outcome of the Envisaged Application, which should be disposed

of in the next few months.
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As set out in the founding affidavit in the Pending Main Application, the
applicants remain willing to agree to an expedited hearing of the Pending

Main and Envisaged Application.

In this regard, | highlight the fact that the Highveld Offer and the Mapochs
Offer are interlinked and the acceptance of one is a condition precedent in the
other. In the Evraz Highveld Plan, the transaction is made subject to the
approval of the Competition Commission. As | understand, no Competition

Commission approval has been sought as yet, let alone granted.

| am advised that in the experience of our instructing attorneys, it is highly
unlikely, that if that approval is finally sought, it will be obtained before 31

January 2016.

NO ALTERNATIVE REMEDY

96.

97.

It is manifestly clear that the applicants have no alternative satisfactory
remedy other than to apply for the relief sought in terms of the notice of

motion.

There is no manner in which the applicants would be capable of successfully
recovering, as damages, either the Rescue Funding and/or the dividend to

which it would be entitled to under the Mapochs Plan.

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

affidavit is annexed.
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TANIA MOSTERT

| hereby certify that the deponent has acknowledged that she knows and
understands the content of this affidavit, which was sworn to and signed before me
at on the day of November 2015, the regulations
contained in Government Notice no. R1258 of 21 July 972, as amended, and
Government Notice no. R1648 of 19 August 1977, as amended, having been
complied with.

COMMISSIONER OF OATHS

Full names:

Business address:

Designation and area for which appointment held:
Office (if appointment held ex officio).
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16 September 2016

Froar Sirs

REVISED FINAL RINDING OFFER VRO INTERNATIONAL RESQURCES PROJEGT LIMEFED TO

ACQUIRE THE GONPARY
i, Infeoduelion
11, Wa refer to our Indicalive norebinding proposal dated 16 July 2048 (the "Hdioative

1‘2’

19

14

1.8

Offorox

2

2.2,

Broposal’j, Iy fespact of the Company {n business resous), your rewpuhan tharato of
17 dilly 2018 (ihe “Response’), our Final Offer of 28 August 2010 and fio suhsagUent
communloations we Tad wifh regard theteto. "Ihis Istay contalng the revised il hlding
offer {'Revisel Final Offer”) by the il oferor dhe "Cfferor’} dasarhed jo paragraph 2
bolow, In tospect of the Indloative Proposel. This Revisad Final Offer addrossas, I 4
commolilalad fotm, o veilcua Tseues dleenssed dutlhg our wfoveseld communlontions
ragarding the Flnal Offer,

Wo confirin tyat e Tofundshle depostt of USDT0 00D OG0 (ke trillon US doflars) hes
haen deposited info escrow In auebidsnos Wil pavagraph & of your Responge {tha
"Baposith

We catlfi further Hat we have oondiloled & die dligsnoe ivestigalion Ioto te Conmpeany
and fla affalrs, Have been assisted by vou and your adviaors In this regard and {hank you for
atleh Assletance,

We understand that the bushess tessue pralifoners ("BRPs") of the Compeny are In the
acurae of mplomenling @ vedundeancy plan wherehy about 60% of five atreant lahaty fore of
thes Gampeny and Mapacha Uil ba ratrenohed (‘Redutitancy ¥lan). tn this ragard ploase

voe paragraph 714 below,

Aftticugh this Revised Final Offor 18 final znd blnding on the Offeror, fls implementation fs
sublaot ta tha fuiftment, of walver by tho Offeror, of the coniilons pracadent liated in

paradraiph 7 below,

The Indleative Proposal delivered fo you was antsmitied ona lelterliead of Slylo Enaryy and
Afifoan Resotttaos Propristery Limled {the "Initial Qlforar’). Please note thal fils enflly le

not-the Offeror undar this Revised Final Offet,

The Offeror uncler this Revisad Fipai Oifer Is nlermational Rasourass Projact Litted ("TRF",
'The Offeyor I a [rivate timiled company tneomporakad I Hong Kong and le peinslpatly
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wnyagetl In Mvestinents I maturel reanuross globaly, sy veferted to more fully In
pecagraph 7.2 of the Indizalive Proposal, The fuithar detells of the Offsrar ste aet ontih the
fatterhend of this Revised Flnal Offar,

23, M montlonad to you tn pavagraph 4.2.2 of the indlcgtiva Proposal, It Is the mtention of (RP
throtigh s parent compahy thterkalional Resoires Linftad (Company No. QL267873),
faotporaiad th the Cayman (slands as an Examplod Gompany wil Kntted Hablity and wilh
its husiness offfoes ut 4 Flovr, Pritce's Tuliding, 10 Charter Rosd, Ganlral, Hong Kong
{IRLY, fo raenult fhe Tndustilal Devalopment Corpetation of Soulh Afflca (the NG or emy
other developmeial finanalel Institttion by South Afica as an Investor To hold batwsen 10%
and 40% of the lsaued share oapltal of thes Gompany, In this ragard we are plossd o be
ahlo 1o condirn Shat wes hava already Infliatad disousslons with the IDG, wWiith hes indioated
that it Is Interaated Tn taking tp suok ah Invastment In the Comphiy,

94e  The Offeror further tanids to offer shares In the Company o sultahla BEE enlrapranelirs
{including i pagticular the Inlttd Offaror, Siyolo Ensray and Afdean Resolions Propiigtary
Limiled of D kibal Survé, of ts nomines), omployeos ol the Company and Mapooks (I e
folt of an Employes Share Option Scheme), the foaat communilies I the aveas of the
Gompany's ateel plant sud o Mapoohs §ine, eultable beneflolsflon partiers gnd the
ourtent Mepoohs BEE shereholdets, should thele sheves In Mupochs Mine Proprietary
Limliad (i bustiese resone {"Mapochs”) be auquited by the Offeror purguent o the
Mapaths Offor tofaitad to In pakagraph 4.2 below. The Infentlon s ihat the Company wil
heave a looal participation and ractal piaflle In kaeping with he poliies and asphations of the
Goveimement of South Afrfoa and that Wi wil hove been done hy ihe Schemn
implormentglon Dale iefered to in paragraph 4.4 below o1 as soon 48 poselble hergsdter

8. The Linled Giior

#4; It has been agracd with you lal 1 you find this Revisad Firal Offer socaptable, that yon wil
pleasn gubmlt It to the oraditore and sharsholdets of the Compatly as part of he huslnasy
vasoue plan FBR Pla’) I respott of the Gompany, o he presentad by the BRPs of the
Gampany, for eonsldetation aid tapefully approval as pait of the hiiginess raseug proctss
1n pespact of e Companys

an Inulded b this Revised Fingl Offer s 7 ilnal binding offor mads by us with fegerd o the
Gerpany's subsidiary Mapoohs, (i ilaponky Offer), To distinguish between the wo
affars we shall heroafter vefier fo e offer 46 the "Highvald Offer” and ® the “Mapochs
Offer” by that name.

38, We have Infarmed you and o BRPo of Mepoths that the Highvold Offer and the Mapuchs
Offer constliuta ao Iterinked and Indivistblo traneagtion for the Offeror {ihe “fransactlon’).
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a4,

44

‘412\

43

Ad.

Faoh Is aonditions] oh e giher helng acoepled and becoring nsandiional In accordsnds
with ite forma fn the finalisastion of the BR Plan relating to the campuny concerned,

We have furler iformed you sid the BRPs of Mapoohs thef, regard belng had to the
aforengld, the twa offers will be syhmilied to you irt he form of tils Ravized Fingl Offar and
fhes you Ihurn should pleass submli the Mapochs Offar fo o BRPs of Maposhs, to Include
In tha BR Plab for Mapoths, Weo would thevafora In parlfoular appreciate your wrltton
aghfieration fhat Hile approach will bs follawsd,

The Highvald Offer and the Wapochs Uty

In paregraph 2 of the Indloalive Propasat you were faforied that we werz vongidering s
number of peteniial acquisiton sbuclurss for the Gompany and Mapadls. Wa have
cotnpriated the prooess of consideration and offr to cormplate the Traneasiton i the mannat

desorlbed balow,

e Offerot hareby offers to acquira alf of e Tesuad shars aapltal of the Gompany thraugh &
soheime of axrangement I torms of $114 (the "Sefiame") of the Companies Act, 2008 {ihe
“Gomprniss Act’),

Vhe Implementalion of the Sohome Wil he subjoot to the fulfiment, or walver by tha Offarar,
of the conditions precedant lislad helow In pasagraph 7, 'The fefin artl vondions of the

Tyanaaction vt be revorded i 8 Definlive Agrasment, which we propose fu negofiate amd’

sanelide Wity you after appovel of the BR Plans for Highveld and Mapocha by iheir
respoolive hodlas of eraditors and shareholdars, sholld i Higghwald Offer and the Mapoahy
Offer be acoeptad by those sreditors and sharsholders, andlor he conlltmed by e eotrt s
{erms of 8163 of he Compeanfes Adl. )

Alitrolgh the Highvald group of aofpantes (Le. the Company and WMapoohs) {"Highveld
Group’} hita bean loss-mekliy for several yaars, (s In effact Irwolvent and has beoh Placed
T business reaate, Wik the sopsedustice I ot view that there (6 ie econcile valus In the
tasued ehare oaplial of the Highveld Group, the Offerer nonelhsless heraby otfers to tha
sharaholdars of the Company to acqulra all of the shaves heid by them in the Gornpany (the
15 harme Shuves") for the aggregete sum of ZARZ0 000 000,00 (iwenty milon Rund}, to he
appurtioned equaly fu the fotal number of Sohame Shares (ha "Soheme Gonstdoration®),
Thie affelis made ni tha following aesstmptions:

Addr tht the Sehemo Sharas will repreaant all of He lvauad share oaplil of he
Company on 4 fuly dited and fully nonvertsd busls ab the date of the
Implemantation af the Scherme, Le. the date upoh which the Scheire Shares are
tansfarred fo te Ofaror {he “§cherme Implementution Pate'); and
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4.4,

A4,

4.1,

4.8

4.8

440,

fhat thers are oo owtstarding oplfians or dghte of eny desorpiion of any
agreamant binding on the Company o oieate such opliue o righls whalsosver
1o acqulre any frlher or ofher shares in fe Company,

442

‘The Schame Gonsldetation will ha pald h ZAR.

I eddifion 1o the offer of the Scltefme Gonsideration o the shareholdeys of tha Campany, the
Offoror will lend and advence o the Company ae a loat the aum of ZARIEO milfon,
enable the Company fo sejulre all the claime of creditors of the Gompsany for en aliinciueive
amotint in respaot of shargholders dalins on loan acapunts, BARS olalms fof ottstanding
tves and nenalias and any or aif other craditers clalima of whatever desorption egalnst the
Company {lhe “Highveld Graditors Aaquisiilon’). The Qfferor will not be assuining any
Rabilites whalsoever of the Gompany, wWhether of & olvll or a eindnel nature, arlsing prior fo
the Bohems Implementation Dale,

The Offeror affers to pay fov e Highveld ‘Gredifors Acqulsition In {wo lnstaliments, an
follows:

At the sum of ZAR2% milllon wik e pald on the Sciizme Implemantation Date;

a further sum of ZARIG millon will be pald by not Jater than the et
ahniversary data of tha Schema mplementation Date:

ATZ,

Futher, the Offeror offers to lend and sdvenice tp the Company as A loan 8 further sum of
AR1B0 mlllen ko eneble the Company to rapay te the IDC the post sommenoerent funding
advanced by the IDC to the Gompany to fund the Company's business rascue process (fie
YpG Payment), Tha Offstor Joveby offers o lond and advanoe tha st of the DO
vayment to the Company by & date whioh {s nat lafer than the ihhrd annlversary date of fie
Seheme imptamsniation Dal, o enable te Gotpany then lo make {he NG Payiment ib the
10G.

Should tha sharsholders andlar the arsdilors of he Corapany not apprave the Highveld Hfor
deseilhed shove, the Offeror herehy alteratively offers lo aogulre all of the business or
aseela of (e Company for tha sum of ZAR3B0 miiflon, ssuhject to payment ¢ e dales
refored to In paragraphe 47.7 and 472, Ik such ovanl te reference o the auheme
Implementation Date sholld be read as a refefelice ta "Transation Umplernentation Date”,

Flaally, the Offaror offers Willi regard iv Mapochs, Le. the Mapoohy Offer, in addllon to the
Highveld Offer described above, fhat he BRPs of Highveld must offer fo the BRPa of
Mapochs the [aliowing, for whish the Offeror will place the BRPa of the Company i funds iy
addliian o the funds deserthed i prragraphe Av ta 4.8 shove;
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44

‘-

412

2404, {ho aim of ZARS wlfon fa el the lssued ehare of Wiapoche not ey held
by the Gompany; and

4,40, the sum of ZAtSt miliien o eneble Mapoohs to aculre all the claims of
areditors of Mepochs for-an all-nelusive amount by respect of shaveholders
ohadiria o foan aooounts, BARS lelms for altstanding taxes and penilies ahd
sy ar all afer aveditora oletme of whatever dazoription agalnat Mapochs (he
“aposhs Crediters Acquisttion’) The Golvpany wif ot be assuining any
Tiabilllss of Mapudhs, whethar of & oMl or oriminel natie, ariaing &t any tme

and from whalaver omiize;

o?
4198, the gum of ZARIS million for =il of the Misiness of the assels oF Mapochs,

It Is % condition presadant of fhe Highveld Offot fhat the Mapesha Offar bs acaepted and
alosed, with the consaquenoe that the Company elther besoimes the sola sharsholiar of
Mapachs of fhe owner of il of fta aesats and aacordingly e Offeror Wil provide to the
BRP& of Highveld s 4 loun eimliar o the foan tefarred fo in paragraph 4,8 ahove, fhe funds
requited to malke the payments rafarsed to in paragaph 410 above, That wilt he dobe at
ol e agrowt to kwiiiltg by the OHerar ahd the BRPS of e Company.

Itis the Offaror's view that {he Highveld Offer finked with tha Mepoohe Offer relleets a falt
aticl renzonable offer i tespectof the Highveld Grotp, bagad dia the etirrant mratkat pricas of
the major nputs and products of the Highveld Graup, applying » disatnted cush flow
medhad ta arfive at a nat assat value of the Gompany i, g5 far a8 the Wapoohs Offer Is

aoncarned, Mapochs.

8. Funding of the Offar and Fitmseing of the Worldag Gapitat of {he Campany

g1,

H2

‘the Cffetol has sestyed, Hrough IRL, sxtarnal funding Th vespest of s gequisiiion ®

commmltirents deseribed n peragraph 4 above,  The Offeror sontime fhat this funding 1§
adetate for the payment of the sums teferred to ih parsgraph 4 above, when fhey berorme
dite dnd payable,

“he Offster has fuither oatoulatott tht an amaunt of approxinately ZART billlon will Inlilally
be requitetl by the Gompany for purposed of working capiial and vapllal expenditore. This
ot Bas alreaty been cominlitad by IRL for {hie puiposs, fogether with the aggegate of
{he amounts refarred to In paragraph 4 above for purposes of the Highveld Offar apd the
Mapochs Offer, aa evidenged by the letter of finsnclal support by IRL, & opy of witch s
atlachad hetato,
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5A.

As fhe sole sharsholder of the Company, the Offeror will be preparad to nvesl ogpital In the
Comptny bt the form of agulty or loan financing as rarqulrad from e to fing, to shable the
Gompany 1o upgrade lts exlating protduction facliies v order to break tha produalion
poltlenacke that have largely asitilbutad fo the Gompany’s current finanolsl poklams, This
wiil bo done by way of drawdown agalist the mndtr;g mads avalisbls by IR, o the Offoror,
s refesred to In paragreaph 5.2 above,

Aa spouglly for the Offeror's payment obligation ke the Hohera Tnyemenfalton Dale; ke,
the abligation fo pay the amotnt of ZAR118 willlon refatred to n peasagraph 4,7.2 above, the
Offeror wh, ug may in due course be agread with yau:

B4t leave the sum of USDI0 millen referred to In paragraph 12 I eserow, o ba
dfmwn downt by you when the deforrat paymont of ZAR18 milllon hee fo ba
made; or

B.A4.2. pladge o you Schems Shares of the Gempany which the Offorar will he
recelving on Implemaniation of e Sohems upot stich Terme and consfiilong
mukally Agres by the Giferorand you,

Hoard Approvals .

“The Offetor hie roasivel the ful suppast of Is hosrd of direstars {the "Offerar Bonrd") and of e
ssoard of diratlora of e parent cempany [RL {he "RL Board") for the subnuston of fhle Revised
fnat Offar fo #ha BRPS of the Gompany {and of he Mapachs Offer by the BRPe of the Qompany lo
the BRPs of Mapochs), on the terns and abhdtiforis stalad harsln, Qoples uf the relevant board
fesnlulions aye altachad haralo,

Conditiens Procedent aud Regidatory Approvala

AT

The iplemeniation of the Highveld Qffer and ifie Mapoohs Qifer Is subjest to and
condifionat upos sach,uf fivs llowlng sondilfons preaedent being Rililled o fho satisfaction
of the Offerar at lu sole disorelion ar walved by the Offerer, whera potitifited by appilvable
inw and should the Offerar n His own discretion be prepured to do eo;

vAh o Tosmobbrattiie ot o et tnd i Wiabadh Wi

P44, that the DG or sy other developmentet financlal natituffon In Soulh
Aftica acquites a shareholding of belween 10% s 80% of the
{ssued share aapllal of the Gompany and provides an approptiate
sum of sharshokler's losn aeeopfeble to the Offoror se wall as
further fnanting of 1o Jees than B0% of the aslimated retulrad
warking eaplial and oaplial sxpenditig of le Blahveld Grotip afier
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7“1. {2

7418,

it

FARE?

7118

Implementalion of the Transustion, upon such letins atd sondiions
agreaatia o the Offeron '

That The tespedliva bushess rascu plahe In Yospoot of the
Company and Mapoohs, yecommending adoption of tha Highveld
Offer and the Maposhs Offel;, are unondiilenaliy approvad by the
sradltors and shareholders of lhe Compaty and Mapochs o Se
goltin akas of 3458 of the Compeiles Adt,

That the asquisilon by te Qfferar of the Gorapany s tenms of this
Revisad Flal Offer shd by the Gammpsny of Mapochs I temis of e
Maposhs Offer are approved by the Gompsliion Gotrimiaslon e
the Compelition Triptmal, If recqulred; In fettns of the Competliioh
Ack 1988 and {Fany condifons for such approvals are imposed by
those competitien kudiss, tat such condiions gie agrenshle 16 he
Offaror.

‘hat the BiPs of the Company and Mapochs setfe and agree with
fhe relovant Soi Acan governmenital authotilies s pert of the
husiness rescle plans (BRPlans') for the Highveld @joug
romedsl asfon plans for the Compsny md Mepoohs {(whethsr
actugl or sonlngent) theluding but not Jimied to maftera of
spvronmontal  vehablltadlon,  poliution,  compefifon  law
franstressions, such mite Tegulalory and mining heallh and s=faly
and cooupaiional lransgressions e may axish all ontatanding
Gttgation, nntesclved labour and taxatlon lastes.

That the BRPs of tha Cornpany seftle ol slalivis (notuding patential
olelris) Wil employaes who are affected under the Redtmdansy
Plan,

1 et o the extent required by applluable faw, thatthe approvals of
fie Traneaction Ta lefme of e Highvald and Mapochs Offers be
oblalwed from the Demstment of Mingral Resources, tha
Daparinent of Environmentel Affalre, the Depatiment of Land Use
and of Walar Affais, the South Afkaan Revere Barvice without he
intpasition of any post Schems lmplomentation Deate panailles #ad
finanalal oblfgalions on the Company andior Wapeshs, nol provided
for In the BR Plane andior fanlhg part of the Gradllors Agoulsiilons
far alther the Gompany or Mapuaha.

S o
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7147 Thatby fie date of fuliment or wafver, as the nsee may by, of el
o condliicns precedsnt teforrad to I this peragreph 7, seva for
thie pavagraph 7.4.4.7, the provislons of paragraph 8,2 have bewh
sorsiplied with to the sallsfaction of the Cffetor, In its sole discreiion.

7a2  EREIRONE ST s

7454, ihatthe BRPs of the Company asncel or suspand Indefinftely or

{arough negollation with the counter-parties and T oonatitation wiii

the Offeror modily or yesiryeturs ke the exiant posaible inerms of

saallon 186 of the Companles Aot and o the saflsfacfion of the

: Oferor, the followlng  contracs withowt post Tranoastion

( ' impletientalion Tecourse to the Sompany andfor the Ciferer
eoneation Wilh suak vansellation, nodifieation ar sstuoturing:

73241

7242

74298

724
( 71218
7oz,
7421

RN ARS

the Huchvanadhmairelbachel ugraemente;

the Eskorn aupply Agreament and related ol-supply
syreaments with Afox and Al Liulde, teluding
the agrement of 4 hew payment guarantse with
Eslomy,

he Al Ligulde gas agrasment;

the Sascl gas efrement, lo he offect that the
conttacting paties should abide with the ofighat
torms of the conlraat; ’

the Myanza Light Metals JY agrasment with Atkelr;

tho Emalhlen! losgl Councll watar supply
agreamment;

the canclusion of a new lohaderm  transport
agreemekt Wih Trenaek and

auch olhar agiestpents idonlifled by tha Offeror
ciring the perfod ahding o 46 January 2016,

7.4.99.  Ghould ths BRPs In consitation with the Offerar hot be abls 1o
modly of matuelure fo the sallsfaclion of the Offorer throtigh
nagoliaion with the countorpatiies alf of the abava aondiacts sava

/
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ARG,

7324

?I‘jiz‘ﬁ.

728,

71270

for those referrad to In paragrephs 74412 and 7,128, the
BRPs will bo raquirad to cenet fiose contraats, save if he Offetol
chuuld in wilting ragusst thant aot to do $o and then plso Walves the
paragraph 7.4.2:1 condlllon pracedent In respent of Hids contracts,

i Mo sonfiacls Yoferrad to In paragraphs 7,1.2.4.2 and 71218
cannot theeigh negoliation with the countar-pariles it eenstillatior
wilth the Offeror be moditled of reatrucinted to the satlsfaction of the
Offeta, tae Offerar shall have the elaclion to welve the sendition
procadent b peragreph 7180 above spplioahle to those fwo
cotiracie or to deotare such conditlen precadant o he unfulifiad,

‘That the BRIFs of the Compeny selfe with e Huropean
Commission FEC) the Issuas arising cut of Maesteraroft Limitad'a
aaquishions of ks cwrent 85% shereholding In the Company; a8
yofamred to at page 41 of the Informailon Memorandun] (I0°) with
sagard to the Company meds avalisble hy fhe BRPs to e Offatot,
A Gohitellments teforved to an page 41 of tha W must be fuly
dischargad and reloasad upon salilement with the EC.

That the Jobatheshurg Slook Exchange (JSE |irmltad) approven the
taleover of the Company by the Offeror fn teyms of this Offer. The
Offoror Intends to dellsk the Company fivi the JSE an mé flest
Iradlyy day afler the Suheme Inplamentation Dato, i acadatios
with the J5HE Lisiings Requiramants,

That the pehidihg applieallon by the Gompany o the [ntetnatlons
Trade Adminlstration Contnisslon for an inersase fom 0% to 10%
I the genoral oustoms duly rate levied on stuoturat steed products
impored inle South Afloa at least for The st fwo years afiy fhe
Hoheme Implementalion Date, be approvad,

That Musterotoft Liviled, as 85% majorlly sharsholder of the
Gompany, givea ifs Ireveosble written underteling to o Olfetor
That Tt wili vote Iri favour of the Highveld Offer at the frsoting of the
shareholders of fie Tolpany sonvened for that purpose i teins of
e BR Prar for tha Company, faling which that the allemallve
Transaction  structure refetied fo 1 paragraph 4,8 above be
felinwad,
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T2

7428, that the Company's wholly ownad atibaldlartes, Hochvahadlum

Handsts GrbH (HEY and Hovhvenadiim Holding AG FIHAGY,
be dquidated o disposed of In & tanner sudh that HH and HHAG
ara nofonger subnidiades of the Carmpany,

vAs  jrEESRTERNEES B

74384

FAENS

74838,

That tha BRPs of Mapachs cancel of suepond nufetinitely or Brough
negoltation witfs the eounterpariies aid n consuliation wilh the
Offaror, modily or reyiustiire to the abeolute saligfuction of the
Offeror e followlng vohtracis and without any jecoliss to Mapadhs
andlor he Offerat It gotineclion with sush oencallation, modifcation
of reatiusiaing:

71844 the Vanahem [ron Ots stipply agrestent; and

74842 sich othet agmements dantiiled by the Offeror
Befara of during the pailod ending on 18 danuary
2018,

Shouid e BRPS Io consullation with the Olferor not by able to
modily of mstuclure to tie sallsfaciton of the Offeror thtough
egotlation with he coumterparies any of {ie conivacta refored to
In paragraph7.4.8.1:2, te BRPs wii ba requlrad to cance! thoss
gontreeld, 4ave ff tha Offeror should f writig request tham not io
de so and then also walves the paragiagh 7,381 candition
precadent In respact of thone contracts,

If the vohlract yefarred to In patagraph 74844 aannot throwgh
negoatiation with the counter-partles sonstitation with he Ofkeror
pa modlfled or resiructured o the salisfaclion of the Offeror, 1he
OHoror shall fiave the elegtion 1o welve the conditioh preostent 11
paregiaph 7.4.8.1 ahove applleable to that eohtrast of fo declare
such concifion pracedsht o he anfulllied,

Viihout prejudice to the Offoror's vight to detormins I & partiular congltion pravadent hag
peon satlsfled, e Offeror wif wse 115 raanonable oommerdlal endeaveurs anth aok in good
fulln to achleve the fuiffiment of the aforesald conidifons precedant et the obtaining of =il
raguirad regUlatory approvals ratatres! tu above on o expresy basls that the BRPs of hoth
e Gumpany and Mapashs will do the same. '
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74, Should &ll the conditions pratedent and regulatory appiovals 1ot have hesn reatlved hy
34 Maroh 2018 and should the Sechems Implementation pale nof hove eooured by
80 June 2046, oF shoh otner dates as the Offeror and the BiPa of the Company and
Meptchs may sgres I wting, The Highvald Offer and the Mapoche Offer wil lapsa and be
of o furllver force aid effeot and the Deposit yetarred to In patagraph 1.2 ahove together
with any laterest acerted fiateoh will Tromedistely e topald by the BRPS andfor the
Company (o the Offeiol.

) Ezacution of Dafinitive Agroement

B4, The Offaror and the BRPs of the Company and Mapachs will enter Into & Definitve
Agreamnant In such form and subatancg acoeplable to all of thor, wWithin 10 busiess ceya
after appsoval of the respenive BR Plans for the Company and Mapoche by the oradltors
and shaceiolders of the Company and Mapoohs. The Definiive Agreemnent wil sef atit
pondifons préeadent for sompltion of the Transaotioh stiptilated i peragraph 7 of thie
Revisad Flnal Offer,

84, The Pofllive Agresment wil, amonyut other things, provide that a8 seon &9 posslbla after
the signature dafe of the Deflntive Adtesment, the BRFs of respeslively the Cormpany and
Mapoohs, s applicalie, wil conmenos wiihy and prooure fhiat the followiy are sommengatd
wilh and nrogressed by the dale af fulfitment or walvat a6 the case mey be, of all (e
candiions precedant listed It paragraph 7, with the exceplion of e conditon pracadant In
dame 7.01.8, 1o the salisfaction of the Offeron

8.1, ‘Fhat fie Offerar s walisfled with the Jplementalion loglstios amd detalls of s
Redundansy Plan,

8.2.2 ‘¥t the BRPS of e Cornpany and Mapochs ragalatise all propatly titles of fhe
two qorpantes firsecordanae with the ralovant appiionble e and regulalions
and put In placs surtaoe doht nerrnlls whoo regaired and ot yatin plate,

824, ‘That the BRPs of the Compaty fssist with the granting of lhe work visus In
sonth Afifea by e Department of Labowr und ey applicible government
dapariments Tor e Offerors oment ang fulure wimployees end soiiractors o
ha stployad in the Highveld Broup.”

8, Toehnioal oapabilifes of tha Offerar

9,1, In addikn to lis {inancial aifity, a8 deacihed jn paragraph & abova, %o faplement his
~ Reulsed $inal Offay, the Offsrr has the lechnloal oapabBliies and support fror its perent
company, IRL, to operats the Musliess of the Gompeny and the mining opemtions of
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52,

8.3:

8.4

8.6

Meapochs sffictontly amt enonomloally. Thoro technical capabliiten hava hesh deutslbed at
watagraph 10 of e Imdloalive Proposal and ste repestad hevely for puiposes of goot

Tagord,

A vagatda fhe tinlng cepabllitles of the Offutor, referenos may be had to the IRL grolp of
oompanies which fies set up offlcss In South Aftfes and wiich has controflad i, 730 tan?
prospecting tghts of Vanadium ‘fiano-Magnefifa resouress f South Afrinr, througi 8
subsidlary, The substantlel iugnelite resoaraes of IRL have bulit up a solid base for fhe long
torm dovelopiant of the Gompaby. fhe 1RL team comprizes shief etonowlo aiid
axploralion gaologlst, Professor Yao Yong, the Chlef Geologlet and Ganeral Manager of IRL
in South Afflee. Bofore jolning IRL, . Vao wae Direoior and Assoolate Profassar of
Exploration Gaoloyy of Riodos Unlvarstly, From 20042011, Mr. Yoo was Gahersl Managey
and Ghief Reprossntalive of Anglo Piatinum Tn Chia, who had saeosssfully direcled and
managed Anglo Platinum's gaolagical snd axploration projects In China, M Yao ahtained
tiaPh.D. at Tashulsche Vniveraltit Minchan (TUM) Gormany In 1607 and hus how ovar 34
yasars of expetlenca it high education, soonoxic and wintng geology, miseusl exploration,
geochemisiy and geophysivs, otebddy modeliing, resourcs aconomy, and lning
admintsiration and managamont. He, together with his professions] feam metnharg heve
solid and subatantlel axperlahcs In gealoglonl sxplotation, reasurs managament, minlig
wotimolagy and explolistion, ’

An ragards e industrial proaass capebillies of the OReror, among s 1aia[vmi [t hae anather
toarn foader who was previously the Chafiman of Changle tron & Sloet {one of fhe 2
goalable steet and vanadium pdncers In Ching. Chengle has o eaprolly of 8 i tobis of
arude steal and 26K (ons of vanadim produoks per annum) and before that he wes Depuly
Ganeral Manager of TatgBhen Ion & Staal, wiiove oapuolly s over 14t tons of arude stoel
per annum, it wae uneet his management that ChengDo fon & Sleol Tnoreased its
protjuction sepaally to 8 G fons, Along wita the aupaally Ingrenas, ChangDe’ fron & Stesl
also Investad n anvironmental protection ol whilst malntallng & leval of profitablity,
This damonatates that he Offetor's team has subsiantel experiene & Ui steel and

vanadhim industey,

The Offerar, togethar with ity siflitalad corpanias withts the gleup, hes ovey 100 teohnloal
profosalonala sruahuiing prtietlly from glebal ining and metaliurglont fndusiries, inoluiding
aurfage ning, toineral pracessing, smeiting, oxygen Yoflitag, aloshinklng, as well ag slast
rllng, The Offorct wilt biing He ln-house mahagerlal and techion) oxperlise rid provide
emplehensive asslatance to fhe Company fo ensum profitabls and susiainable aperations.

Furthermore, throtigh the oqulsition of the aesels of Chaoyang Jin Gong Vanadlum and
“Thanlum Technolegy Lmited (o third pary gompany), IRL I conduoting # e projock in

1 o
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10,

11,

12

Lponig Frovinoe, PR, tirough ks wholly-owmed subsldiaty Maxdo Vapadiom Tlano
Liaoning Cempany Limffed {flaxdo Linoning™, Maxdo Ligoning Is a vanadivm, Hanlun
and taagheiite manufaclitig cormpaty with phase 1 plannad annual production vapaolly of
vanadlum, hgh grade tiamium (02%) and ouat jon produots of 200idpa. The smeller B
ourrenily helng sonstitotac with oonstruclion works heving commencad from May 20446 and
1 oxpeotad ta be compiatad by ond of 2018, Al ulteahigh grade VaOa faclly Ja belng
aongtracted o the asms slte

Proastvation of workfores

It le The tnderstanding of fhe Offeror fiat ahout 50% of the labour foree Wl be retrenchet Ly the
BRPs of fha Gompany under the Redundansy Plan, ThoJmploreniatlon of the Tranaacilon Wil not
futtier Ivpant on the workforges of the Gompany and Mapohs. :

Oftarr's cohtdets and adulsors

114, ‘The primury contudl for the Offaror T reapest of tle Offer 18 Mr Fximung Kwan {mmliy
GavbRGE AT,

2. The South Aftoan fagel advisers to the Offeror In respact of fhe Transaction are Fiward
Nufnan Bonnenbetgs Ino, (ENSafifea), Yhe primety contaats at ENSalioa &we
M, Jonny Chiu snd Mr, Wi Hueng.

Final powmienis

i2.4s  In sumimaty, weo sitohgly belleve thet hie Revised Flnal Offor represants & vary attraclive
propogiiien for the Gompany, Mapuchs aud thal respoctivs shareholdera and aradltors, We
trusst tharatore fhat 1E Wil bo faveursbly received by you, the oraditore and alipsholdars for
the feliowlng maln feasons!

244 the Revised Finat Offer, If accepled, will place the shevsholders of the Gobipany
and of Mapoahs (n 4 algalfieantly betfer position then would be {he oage showld
alllver of e Company and Mapoohs be Fquldeted;

1212 the ofeditors of the Highvald Group wilt recelve 8 algnifioantly betey dividend
than they would [ the event of the liquidution of the Highveld Grow;

12.1.8. the pasition of the worlforee of the Highveld Givoup would ha proleoied to the
bt pozelble sxtant;

1244 wll caprent leglslaive and regulatory defaulls andfor tansgrossiong of the
Highwetd Grotp would he ragufarsed; and
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4248,  the stakeholding of fhe Highveld Sreup would be reproftad to aeeord with the
aplrations arid the policlsa of e Soveram ot of South Aftlow

199, Wa remals avallabls to expand, in moelings with e BRPs of ihe Gompany and Mapochs
anel thelr advisors of in wiilligy; on any aspeot rafarrad 1o ferain of n respact of wileh tha
przPe and Delr advisors iy requlre such expanston,

198, This Raviaad Finaf Offar mey be isad for and rafarred to the BR Plana b respant of hoth the
Company gnd Mapools,

Youys falibiuly

1 ) g \ ~
T ‘w________,;,-_,...a
ST Geoyn, diractor, Edward Naljah Sonhendiorgs ino,

s duly mandated atfornoya for (e Cfferar and duly
authatized thereto
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INTERPRETATION AND PRELIMINARY

The headings of the paragraphs in this Business Rescue Plan are for the purpose of convenience and
reference only and shall not be used in the interpretation of nor madify nor amplify the terms of this

Business Rescue Plan nor any paragraph hereof. Unless a contrary intention clearly appears:

1.1.  words importing —

1.1.1. any one gender includes the other gender;
1.1.2. the singular includes the plural and vice versa; and
1.1.3. persons include natural persons, created entities (incorporated and un-

incorporated and the State) and vice versa,

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

and cognate expressions shail have corresponding meanings —

1.2.1. “Adoption Date” means the date upon which the Business Rescue Plan is

approved as provided in section 152(2) of the Companies Act;

1.2.2. "Advisors” means the advisors to the BRPs, namely Matuson & Associates, RS
Advisors and Fluxmans, and their respective directors, members, employees or

representatives;,

1.2.3. “Affected Person” or “Affected Persons’ shall bear the same meaning
ascribed thereto in section 128(1)(a) of the Companies Act, being the
shareholders, creditors, employees of the Company and the registered trade

unions representing employees of the Company;

1.2.4. “BRPs” means the joint business rescue practitioners to the Company who are

Lightfoot and Evans.

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

inter alia:
1256.1. the mining and processing of magnetite iron ore.
1.25.2. supply of lumpy ore to EVRAZ Highveld.
1.25.3. supply of fines ore to Vanchem Vanadium Products.

1.2.54. Rehabilitation of mined areas.



1.2.6.

1.2.7.

1.2.8.

1.2.9.

1.2.10,

1.211.

1.2.12,

1.2.138.

1.2.14.

4

“Business Day” means any day other than a Saturday, Sunday or official public

holiday in South Africa;

“Business Rescue” means proceedings to facilitate the rehabilitation of the
Company, which is financially distressed, as more fully defined in section
128(1){b) of the Companies Act;

“Business Rescue Costs” means the remuneration and expenses of the BRPs,

post commencement claims and the costs of the Business Rescue;

“Business Rescue Plan” means this document together with all of its

annexures, as amended from time to time;

“GIPC” means the Companies and Intellectual Property Commission,

astablished in terms of section 185 of the Companies Act;

“Claims” subject to the proviso below means all clairﬁs against the Company,
the cause of action in respect of which arose, prior to or on the Commencement
date, of whatsoever nature and from whatsoever cause, including claims, arising
from contract, delict, actual, contingent, prospective, conditional, unconditional,
liquidated, unliquidated, assessed, unassessed, whether or not due for payment
of performance, specific or otherwise, and including all claims arising out of any
agreements entered into by the Company on or prior to the commencement
date, all such claims to be, calculated and admitted, as envisaged in the
Insolvency Act, that would attach to them upon the issue of a winding up order
in respect of the Company, whether or not such claims are proved or not, which
claims shall, for the purpose of this Business Rescue Plan, be treated as if the
Company had been liquidated on the Commencement Date; provided however
that in applying the provisions of the Insolvency Act any preferences or rights of
preferences as created in that act attributing to any Creditor is expressly
excluded such that no Creditor can claim against the Company any preferences
in respect of their claim insofar as such preference(s) are dealt with, established

or creafed in the Insolvency Act.

“Commencement Date” means 20 April 2015, being the date upon which

Business Rescue commenced;

“Company” means Mapochs Mine Proprietary Limited, Registration
No. 2008/009382/07 (currently under business rescue), a company

incorporated in accordance with the laws of South Africa;

“Companies Act’ means the Companies Act, No. 71 of 2008, as amended;
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1.2.15.

1.2.16.

1.2.17.

1.2.18.

1.2.19.

1.2.20.

1.2.21.

1.2.22.

1.2.23.

1.2.24,

1.2.25.

1.2.26.

1.2.27.

1.2.28.

1.2.29.

«“Concurrent Claims” means Claims that are not Secured Claims or Preferent;

“Concurrent Creditors” creditors having Concurrent Claims against the

Company,

"Contracts” means those contracts entered into by the Company with third

parfies, either prior to or after the Commencement Date;

“Creditors” means all persons natural and legal, having Secured Claims,

Preferent Claims and/or Concurrent Claims against the Company;

"Creditors’ Committee” means the committee of Creditors of the Company

formed in terms of section 145(3) of the Companies Act;

“Disputed Claims” means thase Claims which have been lodged by Creditors
and have been rejected either in whole or in part by the BRPs and which
dispute(s) shall be determined Creditors in terms of the dispute mechanism

contained in paragraph 13;

“Distribution” means distributions to be made to Creditors by the BRPs after

the Substantial Implementation Date in their capacity as Receivers;’
“DMR means the Department of Mineral Resources;
“Employees” means the employees of the Company;

‘Employees’ Committee” means the committee of employees of the Company
formed in terms of section 144(3)(c) of the Companies Act and for the purposes
of consulting with the Employees in terms of section 189(3), read together with
section 189A, of the LRA;

"Evans” means John Evans;

"EHSV” means Evraz Highveld Steel and Vanadium Limited (in Business
Rescue), Registration No. 1960/001900/06 (in business rescue), a company
incorporated in accordance with the laws of South Africa, and a 74%

shareholder of the issued share capital of the Company;

“Financially Distressed” shall bear the same meaning as ascribed thereto in

section 128(1)(f) of the Companiss Act;

“Final Claims Date” means the final date for the filing of Claims, being 31

January 20186;

“Fluxmans” means Fluxmans Incorporated, a firm of attorneys;
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1.2.30.

1.2.31.

1.2.32.

1.2.33.

1.2.34.

1.2.35.

1.2.36,

1.2.37.

1.2.38.

1.2.39.

1.2.40.

1.241.

1.2.42.

“Insolvency Act” means the Insolvency Act No. 24 of 1936, as amended;

“Lightfoot” means John Lightfoof;

‘KPMG® means KPMG Services (Pty) Limited, Registration No.
1999/012876/07, a company incorporated in accordance with the laws of South
Africa;

“Management’” means the Company’'s management team at the

Commencement Date;

“Matuson” means Matuson & Associates (Pty) Limited, Registration
No. 2009/0089567/07, a company incorporated in accordance with the laws of
South Africa;

“MPRDA* means the Mineral 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;

“NUMSA” means the National Union of Metalworkers of South Africa, a trade

union representing a number of the Employees;

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

the Gompanies Act;

“Plap Fund” means the fund which has been created by the BRPs for purposes
of receiving for the benefit of Creditors from EHSV payment of the sum of R83
million and the proceeds of the additional claims more fully described in
paragraphs 20.1 to 20.5 and will be administrated by the BRPs in their capacity
as such until the Substantial Implementation Date and thereafter by them in their

capacity as Receivers for the Creditors;

“pPraeferent Claims” means Claims determined, calculated and admitted as

having a preference as envisaged in the Companies Act;

“Preferent Creditors” means creditors having Preferent Claims against the

Company,;

“Publication Date” means the date on which this Business Rescue Plan is
published to Affected Persons in terms of section 150(5) of the Companies Act,
being 20 November 2015;
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1.2.43.

1.2.44.

1.2.45.

1.2.46.

1.2.47.

1.2.48.

1.2.49.

1.2.50.

1.2.51.

1.2.52,

1.2.53.

7

“Rand” or "R" or “ZAR" means the lawful currency of South Africa;

“Receivers” shall mean Evans and Lightfoot who will from the Substantial
Implementation Date act as the joint receivers for creditors te complete the

implementation of the plan as provided herein;

“RS Advisors” means RS Advisors cc, Registration No. 2008/000968/23, a

close corporation incorporated in accordance with the laws of South Africa;

*SARS” means the South African Revenue Services;

“SARS Claims” means all claims for Tax (in the broadest possible sense in
which such term is utilised) of whatsoever nature and howsoever arising and
includes levies, penalties and interest of whatsoever nature, whether assessed
or not and irrespective of the date upon which the returns for such tax have been

or are still to be submitted by the Company to SARS;

“Secured Claims” means those Claims against the Company that have been
determined, calculated and admitted as secured as envisaged in the Insolvency
Act;

“Sacured Creditors® means creditors having Secured Claims against the

Company;

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

the Employees;
“South Africa” means the Republic of South Africa;

“Substantial Implementation Date” means the date upon which the BRPs file
with the CIPC a notice that all of those events contemplated in paragraph 20.4

and 21.4 have occurred whereupon Business Rescue will terminate;

“Tax/Taxafion” means:

1.2.53.1. levies payable to government authorities;

1.2.63.2. normal taxation;

1.2.53.3. capital gains tax;

12534, value-added tax, including any amount due at the Commencement
Date, or that become due as a result of the adoption and

implementation of this Business Rescue Plan;
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1.3,

1.4.

1.5,

1.6.

1.7.

72

12.53.5. any taxation arising from new assessments of taxation and/or the
reopening of any income tax assessments of the Company for any

period prior to the Commencement Date;
1.2.53.6. donations tax;
1.2.53.7. customs duly;
1.2.63.8. securities transfer tax;
1.2.53.9. DMR royalties;
1.2.53.10. all Pay-As-You-Earn taxation (PAYE) not paid over,
1.2.53.11. all other forms of taxation, other than deferred tax;
1.2.53.12. any penalties or interest on any of the aforegoing;

1.2.54, “YAT" means the value-added tax levied in terms of the South African Value-
Added Tax Act, No. 88 of 1991 as amended,

1.2.55. “VVP” means Vanchem Vanadium Products Pty Limited, Registration No.
1960/001900/06 (in business rescue);

any reference to any statute, regulation or other legislation in this Business Rescue Plan
shall be a reference to that statute, regulation or other legislation as at the Publication Date,

and as amended or substituted from time toc time;

any reference in this Business Rescue Plan to any other agreement ot document shall be
consfrued as a reference to such other agreement or document as same may have been, or

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

if figures are referred to in numerals and in words and if there is any conflict between the

two, the words shall prevail;

if any provision in a definition 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 to it in that paragraph

wherever it is used in this Business Rescue Plan;




1.8.

1.9.

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

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

any reference to 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 terms that ate capitalised and not otherwise defined in the narrative of this Business
Rescue Plan (excluding capitalised words or terms used for the purpose of tables) shall bear

the meaning assigned to them in the Companies Act.

2. DISCLAIMER

2.1

22

2.3

2.4.

2.5.

2.6.

This Business Rescue Plan is published in compliance with the provisions of The Act within
the time constraints provided for in terms of The Act. This document is provided solely for

the information of Affected Persons to the Proceedings.

This Business Rescue Plan is confidential to the Affected Perscns of the Company and
prepared solely for the purpose(s) set out in The Act. No person may refer to or use the
names of the BRPs or the Business Rescue Plan for any other purpose, disclose or refer fo
them in any prospectus or other document, or make them available or communicate them to
any other party. No other party is entitled to rely on our Business Rescue Plan for any
purpose whatsoever and the BRPs accept no duty of care or liability to any other party who

is shown or gains access to this Business Rescue Plan.

Affected Persons are advised to seek independent legal advice in order fo consider

the proposal as presented.

This Business Rescue Plan is based upon information provided to the BRPs since the
commencement of Proceedings by the Company, its management, Affected Persons and

third parties.

In compiling this Business Rescue Plan the BRPs have accepted and relied on
representations and the authenticity of documents provided to them. Should it become
necessary to make representations, and documents referred to herein, admissible for Court
purposes, the authors of the representations and documents would have to confirm these in

the relevant Court processes should it become necessary.

Since their appointment the BRPs have undertaken preliminary investigations into the affairs
of the Company pursuant to their statutory obligations. Their investigations have been
limited due o the time constraints placed on them by The Act. There may therefore be

certain issues that require additional investigation(s) for a final conclusion or determination
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2.7,

2.8.

2.9.

2.10.

10

to be formed. Whilst we have set out our conclusions in this Business Rescue Plan arising
from the investigations conducted to date, please note that a liquidator (if appointed) may

undertake further detailed investigations into the affairs of the Company.

The statements and opinions expressed in this Business Rescte Plan are given in good faith
and in the belief that such statements and opinions are not false or misleading. Should any
new information become available between the date of this Business Rescue Plan and the
date of any subsequent meetings or reports the BRPs reserve their right to alter any

conclusions reached on the basis of that new information.

in preparing this Business Rescue Plan and formulating the proposals contained therein we
have made the necessary forecasts with respect to asset realisations and the total value of
Claims of Creditors. These forecasts and estimates may change as Assets are realised and
Creditors prove their Claims against the Company. Whilst this Business Rescue Plan
estimates the likely outcomes for Affected Persons, the forecasis are by their very nature
uncertain and the ultimate outcome may therefor differ from the forecast contained in the

Business Rescue Plan.

The BRPs reserve the right, should it come to their attention that matetial information has
heen withheld or additional information is brought to their attention, to amend this Business

Rescue Plan.

For convenience, this document may have been made available in electronic as well as hard
copy format. Multiple copies and versions of this document may, therefore, exist in different

media. Only the final hard copy should be regarded as definitive.

3. SUMMARY OF BUSINESS RESCUE

31

Introduction

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

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

3.1.1. the temporary supetvision of a company by one or more business rescue

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

3.1.2. a temporary moratorium on the rights of claimants against a company or in

respect of property in its possession; and

3.1.3. 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 in guestion continuing in existence on a solvent basis o, if it is not

74




11

possible for the company to so continue in existence, results in a better return
for the company's creditors or shareholders than would resuit from the

immediate liquidation of the company.

3.2, The following summary sets out the salient dates on which certain events have taken and

will take place during Business Rescue —

Board Resolution to commence Business Rescue filed at 20 April 2015
the CIPC

BRPs appointed 21 April 2015
First Employees' Meeting 28 April 2015
First Creditors’ Meeting 6 May 2015
First Creditors’ Committee Mesting 26 May 2015
First Employees’ Committee Meeting 7 October 2015
Second Creditors’ Committee Meeting 15 October 2015
Third Creditors’ Committee Meeting 10 November 2015
Business Rescue Plan published 20 November 2015
Meeting to consider the Business Rescue Plan (in terms of | 30 November 2015
section 151 of the Companies Act)

4. OBJECTIVE AND PURPOSE OF BUSINESS RESCUE

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

relevant stakeholders.

4.2, The objective of Business Rescue, as set out in section 128(1)(b)(iii} of the Companies Act,

is to develop and implement a plan that rescues the Company:

421, by restructuring its affairs, business, property, debt and other liabilities, and
equity in a manner that maximises the likelihood of the Company continuing in

existence on a solvent basis; or

422, if the aforementioned is not possible, results in a better return for the Company's
creditors or shareholders than would result from the immediate liquidation of the

Company.
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4.3, This Business Rescue Pian seeks to:

4.3.1. rescue the company by implementing the proposal set out herein; and
4.3.2. provide Affected Persons with information so that they may:
43.2.1. assess the likely outcome of the dividend yield calculation under
Business Rescue, as set out in paragraph 22 and
4.3.2.2. be reasonably assured of the likelihood of abtaining a better outcome
under Business Rescue for all Affected Persons, when compared to
a liquidation { See paragraph 25) .
5. STEPS TAKEN SINCE THE APPOINTMENT OF THE BRPS

5,1. ADMINISTRATIVE MATTERS

5.1.1.

5.1.2.

5.1.3.

5.14.

Appointment of BRPs

The BRPs were appointed by CIPC on 21 April 2015.

Management Control

In terms of section 140{1}a) of the Companies Act, the BRPs took over full
management control of the Company in substitution for its board and pre-existing
management, but as they were entitled to do, the BRPs delegated certain
functions to some of the Directors who are part of the board and pre-existing
Management. The functions taken by the BRPs to administer the affairs of the
Company and to protect its assets, and to ascertain whether the Company could
be rescued or whether it was necessary to dispose of certain of the Company's
assets to achieve a better dividend for Creditors in Business Rescue as
compared to the dividend that would accrue te Creditors and Employees on a

liquidation.

Reporting to CIPC and Affected Persons.

The BRPs have complied with all statutory obligations under the Companies Act
and will continue to render monthly reports to CIPC and Affectad Persons as

contemplated in section 132(3) of the Companies Act.

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 published within 25 (fwenty five) days from the appointment of the
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52. LABOUR

5.2.1.

b.2.2.

5.2.3.

13

BRPs. The BRPs abtained an extension from the Creditors as contemplated in
section 150(5)(b) of the Companies Act for the publication of the Business
Rescue Plan to 24 November 2015.

Publication of Notice of Meeting and Business Rescue Plan

This Business Rescue Plan has been published to all Affected Persons on 20

November 2015 as follows:

5.1.5.1. via email or fax to alt known Creditors, to the extent that the email

addresses or fax numbers of known Cre‘ditors.are available;
5.1.5.2. publication on the website of the Campany; and

5.1.5.3.  copies will be available at the registered office of the Company.

A first meeting with the Employees was convened on 28 April 2015.

At the first meeting of Employees of the Company, the employees were asked
to make nominations for the establishment of an Employees’ Committee, which
nominations were received on 21 September 2015. One Employees Committee
meeting was convened and we have had a number of meetings with NUMSA

and Solidarity.

The customers of the Company, do not require ore at the present time, the
BRP's have initiated shift changes and lay-off to reduce costs until production

resumes,

5.3. CREDITORS

A first meeting of Creditors, as contemplated in section 145(1)(a) of the Companies Act, was
convened on 6 May 2015 (“the First Meeting”). At the First Meeting:

5.3.1.

5.3.2.

5.3.3.

5.3.4.

the business rescue process was explained and possible outcomes were

presented io the Creditors;

assistance was also given to the Creditors by providing answers to their various

queries;

claims were submitted by Creditors; and

a Creditors’ Committee was formed.
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54. ADVISORS TO THE BRP'S

The BRPs were required to engage attorneys to advise on, infer afia, issues relating to:

54.1, employment;

54.2. regulatory issues, including environmental compliance issues;
54.3. contractual disputes;

54.4. post-commencement agreements;

5.4.5. the Sales Process;

54.8. Claims against the Company; and

54.7. various issues arising out of the Business Rescue.

TRADING FOLLOWING THE COMMENCEMENT DATE
6.1. The company was not trading on the commencement date.

6.2. The BRP's entered into interim supply agreements with both of its existing customers EVRAZ

Highveld and VVP, enabling the company to recommence mining and production.

6.3. During August 2015 both customers advised the BRP's that due to current market conditions
specifically the prevailing steel and vanadium prices, that they no longer required the
Company to supply them with ore. VVP repudiated its obligations to the Company in terms
of this interim agreement and the Company accepted such repudiation. The BRPs have
restructured operations to reduce costs whilst continuing to develop this Business Rescue

Plan.
STRUCTURE OF THE PLAN

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

(three) parts as follows —
7.1 PART A - BACKGROUND

This part sets out the background to the Company and the factors that resuited in the
Company being Financially Distressed and being placed under Business Rescue. The section
provides information on the assets and liabilities of the Company and estimates the dividends

which the Creditors could receive on liquidation of a Company.




7.2,

7.3.
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PART B - PROPOSALS

This part describes the terms of the Proposed Transaction and includes, infer alia, the benefits
and/or effect(s) of adopting the Business Rescue Plan as opposed to the Company being

placed into liguidation.
PART C — ASSUMPTIONS AND CONDITIONS

This part sets out, inter afia, what conditions need to be fulfilled in order for the Business

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

COMPANY INFORMATION

8.1. Shareholding Structure

As at the Publication Date the issued share capital of the Company comprises of 1000 {one

thousand) no par value ordinary shares.MShareholding of the Company:

8.1.1. Evraz Highveld is an 74% shareholder of the Company;
8.1.2. Mapochs Mine Community Trust is a 3% shareholder of the Company; and
8.1.3. Umnethe Iron and Vanadium Pty Lid is a 23% shareholder of the Company.

8.2 Directors

8.2.1. As at the Commencement Date, the Directors, according to CIPC, were:
_ Name of Director Active or Resigned |  Appointmen
JJ Nel (Chairman} Active 2013/02/01
JD Molefe Active 2011/05/24
MG Curror Active 2012/02/24
J Bonnet (CFO) Active 2013/03/06
ZM Nkosi Active 2012/02/29
E Reato Active 2011M1/23
J Nell (Alternative director) Active 2013/08/20
J Valenta Active 2011711123

8.2.2. The records of the Company are in the process of being updated by the CIPC,

however, according to the Company records, the following are the directors of

the Company as at the Publication Date:

I | Date of Appointment/
Name of Director* ... /.| Active orResigned | " ' Resignation

JJ Nel (Chairman) Active 2013/02/01
JJ Fourig Resigned 2015/09/30
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SR : L 'Date.of_.-Apﬁt_')f_iﬁ'tr:ﬁ:éhtf;
i lame of Director* Active or Resigned | ' Resignation
MG Curror Resigned 2016M1/06
J Bannet (CFO) Active 2013/03/08
TG Molebatsi Active 2015//04/14
E Reato Active 2011/11/23
J Zitha Active 2015//04/14
J Nell (Alternative director) Active 2013/08/20

Portion 93 of the Farm Schoongezicht 308

eMalahleni {(Witbank)

Proprietary Limited with registration number 2008/009382/07, to explore and mine for

8.3. Company Informaftion
Financial Year End: 31 December
Registered Business Address: Cid Pretoria Road
NES
Postal Address: P.0. Box 111
Withank 1035
Business Telephone Number: 013 273 5000
Business Fax Number: 013 273 5037
Accountants / Auditors: Ernst and Young
9. COMPANY BACKGROUND
9.1. The Company was registered in 2008, under the registered name of Mapochs Mine
minerals and carry all other business incidental thereto.
9.2,

As at the Commencement Date, the Company employed 144 (one hundred and forty)

permanent employees and 60 (sixty) contractors in the Roossenekal area near the Mine.
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Simplified Group Organogram

Umnotho Iron and Evraz Highveld .
Vanadium (Pty) Steel and C@;ﬁsgi hql?uest
Limited Vanadium Limited y
23% 745 3%

Mapochs Mine (Pty)

Limited

In addition to the above VVP holds ‘A’ ordinary shares, which are non-
participating (in profits or assets), but have veto voting rights in respect of
decisions that if implemented would or is likely to resultin the Company breaching
or amending or postponing is obligation to the Rights of Access Mapochs and
Fines Supply Agreement or result in affecting or altering its ability to perform
thereunder or is likely to result In a non-profitable exploitation of the Mapochs
Mine in each case in any manner detrimental fo the A shareholders, The extent
of the A shares rights are set out fully in the Company's Memorandum of

Incorporation ("MOI") (a public document available from the CIPC and the BRPs).

Background to the Company's Financial Distress

The main reasons for the failure of the Company as set out in the affidavit of Jacques Bonnet

supporting commencement of business rescue, are the following:

9.4.1.

942

9.4.3.

histerical operational difficulties at the steelworks (Evraz Highveld) , the

Company’s main customer and sole shareholder;,

the filling by Evraz Highveld for business rescue, which places in doubt the
Company's ability to source funding that it historically obtained from Evraz
Highveld;

the effect of the onerous supply agreement concluded with VVP.
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MATERIAL ASSETS AND SECURITY OF THE COMPANY AS AT THE COMMENCEMENT DATE

(INCLUDING ESTIMATED REALISATION VALUE ON LIQUIDATION)

A list of the categories of material assets of the Company at book value and the security given in

relation thereto is shown below. If any Affected Person requires a detailed schedule of these assets,

please contact Michelle Scruse of Matuson & Associates at mapochs@matusonassociates.co.za.

List of Assets as at 31 March 2015

Property Plantand

Equipment =~ i rrying Valu

Land 13 860552 - 13 860 552
improvements 91179 524 -22 885053 68 294 471
Plant and Machinery 42 845 541 -14 610 010 28235531
Mobile Equipment 4936 811 -4 233736 703 075
Equipment 27 626 27 626 -
WIP 1212 981 1212981
Total 154 063 035 -41 756 425 112 306 610
Iriventory Carrymg Value'

Work in Progress 8777592

Consumable Stores 17 550 863

Finished Products 58 038 347

Total 84 366 802

Trade Debtors - | 1 Carrying Value

Trade receivables 127 421 690.14
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1. CREBITORS OF THE COMPANY AS AT THE COMMENCEMENT DATE

11.1.

A list of the Creditors of the Campany, as reflecied in the Company's records, as at the

Commencement Date is attached hereto as Annexure A.

As required in terms of the Companies Act, Annexure A indicates which of the aforesaid

Creditors:

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

of insolvency, and

11.2.2. whether they have submitted/proved their Claims.

- Aggregate per .

' QQg p | “Voting interest
laims received |

Total Pre commencement

208 407 596 188 373 576 226 765 095
Creditors
Business Rescue Creditors 13135021
Total Creditors 239 900 116

12. PROOF OF CLAIMS BY CREDITORS

12.1.

12.2.

The exchange rate in respect of all Claims expressed in foreign currency will be determined

as at the Commencement Date.

Creditors are required to lodge their Claims prior to the Final Claims Date for purposes of

participating in the Distribution:

12.2.1. The BRPs or the Receivers, as the case may be, have a discretion as to whether

to allow a Creditor to lodge any Claim after the Final Claims Date; and

12.2.2. Creditors that have ledged Claims after the Final Claims Date, and whose
Claims have been accepted by the BRPs or the Receivers in the exercise of the
BRPs’ or the Receivers’ aforesaid discretion, forfeit their right to participate in

Distributions that have been made prior to the lodgement of their Claims.
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Claims shall be proved to the satisfaction of the BRPs, as the case may be, and supported
by an affidavit. If any Creditor requires the affidavit form, please contact Michelle Scruse of

Matuson & Associates at mapochs@matusonassociates.co.za.

In the event that the BRPs, as the case may be, dispute a Claim or securily, such disputed
Claims will be dealt with in accordance with the Dispute Mechanism more fully set out in

paragraph 13.

13. DISPUTE RESOLUTION

13.1.

13.2.

13.3.

Reference in this paragraph to BRPs will include reference to Receivers.

Subject to paragraph 13.4, save as provided for in section 133 of the Companies Act, in
respect of all or any disputes by the BRPs on Claims submitted by Creditor(s), PCF Creditors
and Employees, which disputes include, but are not limited to, disputes on the existence or
otherwise of Claim(s}, on the quantum of Claim(s), securily claimed by a Creditor, the nature
of the security, the extent and value of the security and the like (“the dispute”) the dispute
may be resolved in accordance with the dispute mechanism outlined below (“the Dispute

Mechanism™).
The dispute mechanism procedure will be as follows:

13.3.1. All creditors who have received notfification from the BRPs of a dispute are within
15 days after the Final Claims Date, to contact the BRPs and to meet with the

BRPs this with a view to attempt to reach agreement on the dispute.

13.3.2, If the Creditor does not avalil itself of this 15 day opportunity or if after having
availed itself and the dispute is not resolved within the 15 day period, the
Creditor will be afforded 7 days (reckoned from the date of expiry of the 15 days)
to nominate one of the retired judges from the list below as an expert {(not as an
arbitrator or mediator) to preside over and to resolve the dispute. Should the
Creditor not make this nomination the BRPs will do so on his/her/its behalf and
this nomination will be binding on the Creditor{s). The list of these retired judges

are;
13.3.2.1. E. Goldstein;
13.3.2.2. J. Kriegler;
13.3.2.3.  P. Bliedon;
13.3.2.4. J. Heher;

13.3.2.5. T. Cloete; and
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22

13.3.2.8. M. Joffe.

The refired judge when nominated and who agrees to accept such appointment
(hereinafter referred to as the “expert’) will be requested to endeavour to
complete his mandate within 30 days of his appointment or within such further
time period as the expert in his sole discretion may determine. To the extent
that any expert as nominated by the Creditor or Employee/s refuses to act oris
not available to act, the Creditor, or if he refuses or does not do so within three
days of being requested by the BRPs to do so, the BRPs on his/her/its behalf is
then obliged to choose another retired judge(s) from the above list until one such

judge is available to act and is agreeable to act.

The expert will in his sole and absclute discretion determine:

13.3.4.1. the venue at which the dispute is o be resclved;

'13.34.2. the rules, regulations and procedures that will govern the

determination of the dispute;

13.3.4.3. the date(s) for the determination of the dispute;

13.3.4.4. will give his award f determination within 5 days of the completion of

the process as determined by him;

13.3.4.5. will as part of his award / determination determine who is liable for
the costs of the determination such costs {o include his costs, [egal
costs, venue costs, recording equipment (if applicable), transcript of

evidence (if applicable) and the like.

The Creditor/s agrees that, save for any manifest error the determination of the
expert will be final and binding on the Creditor/s, the Company and the BRPs
and will not be subject to any subsequent review or appeal application /

procedure / process,

The expert shall be entitled at his discretion to make an award for costs.

The Creditor, the Employee/s, the Company and the BRPs undertake fo use
their utmost endeavours to ensure that the entire dispute is determined by the

expert within the 30 day period as set out above.

To the extent necessary, should the BRPs be of the view that certain of the
disputes, may be settled or compromised, the BRPs shall be authorised to settle

and compromise any such dispute.
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The BRPs may in their sole and absolute discretion decide that the dispute mechanism is
not appropriate for resolving the dispute and/or that the application of the dispute mechanism
may result in prejudice to any Creditor{s) or Employee(s} or the Company. In such event,
the Creditor{s) or Employee(s} concerned shall be entitled in terms of 133 of the Companies
Act to refer the dispute to Court and if an expert has already been nominated, such

nomination shall lapse and be of no further force or effect.

14. CREDITORS VOTING INTEREST AND VOTING BY PROXY

14.1.

14.2.

14.3.

14.4.

14.5,

In terms of the Companies Aci, for the purpose of any vote by Creditors:

14.1.1. a Creditor has a voting interest equal fo the value of the amount owed 1o that
Creditor by the Company on the date of the vote on the Business Rescue Plan;

and

14.1.2. a Creditor who would have a subordinated claim in liquidation has a voting
inferest, 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 liquidation of the company. In this regard the BRP's have assessed the

voting rights of subordinated rights of creditors as follows:

. EHSV
. Mapochs Mine Community Trust
. Umnotho Iron and Vanadium {Pty) Lid

A Creditor who has a Disputed Claim, contingent Claim, prospective Claim, damages or
unliquidated Claim will only be allowed to vote as determined by the BRPs in their sole

discretion,

Vating by proxy will only be allowed as long as the form of proxy attached to 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 later than 17h00 on
27 November 2015.

All forms of proxy given on behalf of a company, a legal entity or a trust must be accompanied

by a valid and authorised resolution supporting the appointment of the proxy.

Notwithstanding what has been siated in this paragraph, the BRPs have a discretion to

accept any proxy submitied.
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15. PROBARBLE DIVIDEND ON LIQUIDATION

15.1.

15.2,

16.3.

15.4.

15.5.

15.6.

The BRPs engaged KPMG as independent experts to calculate the Commencement Date,

potential dividend in a liquidation scenatrio.

The calculation in support of a liquidation dividend as ai the Commencement Date is based
on an independent exercise undertaken by KPMG and the reader is encouraged to properly
consider the calculation presented by KPMG and satisfy themselves as to the accuracy
thereof. If any Affected Person requires a full copy of the liquidation and distribution account,
please contact Michelle Scruse of Matuson & Associates at

mapochs@matusonassociates.co.za.

KPMG relied on an independent valuation of the assets of the Company for the purpose of
calculating 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 methodology used by KPMG in calculating the liguidation dividend is the methodology
chosen by KPMG in their sole discretion and the BRPs are not in a position to comment on

the methodology.

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

liguidated as at the Commencement Date is 4.7 cents in the Rand.

The probable dividend in paragraph 15.5 takes into account the costs associated with a

liguidation, as calculated in terms of Section 89 of the Insolvency Act.

16. HOLDERS OF THE COMPANY'S ISSUED SECURITIES

A list of the holders of the Company's issued securities is set out in paragraph 8.1 above

17. THE PRACTITIONERS’ REMUNERATION

17.1.

17.2.

17.3.

The BRPs' remuneration is at the tariff 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 1 367.

The Company is regarded as a large sized company as its public interest score exceeds
500.

To date, Evans and Lightfoot have charged out their time at the prescribed tariff rates set out
in Regulation 128 to the Companies Act. In terms of section 143(2) of the Companies Act,
the BRPs hereby propose an agreement providing for further remuneraticn, additional to the

prescribed tariff, resulting in an increase in the charge out rate of the BRPs from R1 754 per
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hour to R3 000 per hour {excluding VAT), retrospectively, with effect from the date of their

appointment.

17.4.  With effect from the Substantial Implementation Date and for all or any services rendered by
the BRPs in their capacities as Receivers, they will be paid out of cash in the Plan Fund
R3,000.00 each per hour plus VAT, this in addition to all legal fees and other advisor costs
incurred in administering the plan Fund and adjudicating the Claims of Creditors all of which

will be paid out of cash in the Plan Fund.

STATEMENT AS TO WHETHER THE BUSINESS RESCUE PLAN INCLUDES A PROPOSAL
MADE INFORMALLY BY A CREDITOR

This Business Rescue Plan is proposed by EHSV and does not include any informal proposals made

by any other Creditor or Creditors of the Company.
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PART B - PROPOSALS

19.

20.

MORATORIUM

In terms of the Companies Act, the commencement of Business Rescue places a moratorium on legal

proceedings against the Company. The moratorium will remain in place until the BRPs file a notice of

substantial implementation with the CIPC.

PROPOSED BUSINESS RESCUE PLAN

20.1.

20.2.

20.3.

20.4.

20.5.

EHSV wishes fo purchase from the Creditors their Claims for a total purchase consideration
of R53 million (less the business rescue costs and expenses referred to in 20.3) and the

proceeds of the payment referred to in 20.5 and its sub-paragraphs.

Pursuant hereto EHSV will, on or before 4 December 2015, pay R53 million to the Plan Fund
into a bank account nominated by the BRPs. These funds are currently being held in trust

at Edward Nathan Sonnenberg Inc for this purpose.

EHSV will pay this R53 million to acquire the Claims of the Creditors of the Company. On
adoption of the plan the Claims of the Creditors, excluding EHSY own Claims, are ifrevacably
sold and ceded out and out to EHSV save that delivery and ownership and all other benefits
in and ta the Claims in the Claim will without further ado, formality or otherwise automatically
pass from each of the Creditors to EHSV on payment of their proportionate distribution from
the R53 million {after first deducting from the R53 million the unpaid business rescue costs

and expenses estimated at R16 million).

The BRPs will on receipt of the R53 million end the business rescue proceedings whereafter
the BRPs will act as Receivers for the Creditors to distribute the proceeds for the benefit of

Creditors referred to in paragraph 20.5.

in addition to the above the Company hereby irrevocably agrees to pay to the Plan Fund into

the bank account nominated by the Receivers, as soon as they receive it the following:

20.5.1. Any distributions from EHSV pursuant to all claims it has against EHSV. EHSV
has agreed to pay the proceeds of the distributions directly to the Plan Fund,

and

20.5.2. The proceeds of any payment(s) received from VVP pursuant to the claims the

Company has against VVP; and
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20.5.3. The proceeds of any VAT refunds from SARS in respect of the VAT returns for
all periods up to 30 November 2015 (ie any refunds that became payable during

the business rescue proceedings).

20.54. The balance of any cash generated hy the BRPs from trading during business
rescue whichstands to the credit of the Company's bank accounts on the

Adoption Date.

EHSV has a humber of Claims against Mapochs. If it does not receive a dividend pursuant
to their Claims this will increase the value of the distribution to the remaining Creditors by
approximately 30%. Pursuant hereto and subject to the provise at the end of this paragraph
EHSV for purposes of increasing the distributions to Creditors {other than itself), EHSV
agrees to waive any right or entittement it has to receive any distribution from the BRPs
{where apposite) and from the Receivers from the Plan Fund (on their appoinfment as such)
this without prejudice to any other rights or entitiements EHSV holds in respect of those
Claims: provided however this waiver excludes the claim EHSV has for repayment of monies
{estimated to be about R6 million) for monies it has advanced to the Company after the
Commencement Date and for any claims and expenses that EHSV has paid on the

Company's behalf during Business Rescue. .

The anticipated contributions te the Plan Fund as set out above are estimated to total

between R67 million and R74 million made up as follows:

20.7.1. EHSV — R53 million

20.7.2. EHSV business rescue distributions — R3 million to RS millien
20.7.3. VVP Debt — R3 million fo R8 million {given that it is business rescue)

20.7.4. VAT refunds due — R8 million

21. ORDER OF DISTRIBUTION — PAYMENT WATERFALL IN BUSINESS RESCUE

21.1.

21.2,

The Plan Fund will he administered by the BRP’s until substantial implementation and

thereafter by them as Receivers for the Creditors.

Subject to the terms of this Business Rescue Plan the BRPs will make the following
payments from the Plan Fund in the following order of preference and will be distributed as

follows:

21.2.1. all BRPs fees and dishursements; thereafter
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21.2.2.

21.2.3.

21.2.4.
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the payment of the BRPs costs and expenses including, but not limited to, the
costs of advisars, all unpaid trading liabilities, legal expenses, other creditor

liahilities incurred during Proceedings; thereafter

Employees for their employment during Business Rescue {fo the extent that

they have not been paid for their services during Business Rescue);

Subject to the provisions of paragraph 21.4 above to the Creditors of the

Company in proportion to their Claims.

Based on the information the BRPs have to date, the probable dividend which Concurrent

Creditors should receive as a result of the adoption of the Business Rescue Plan, 34 cents

to 40 cents in the Rand computed as follows:

Woaorst Case Best Case
Plan fund - R millions
Inflows R 67.0 R 76.0
Outflows
BR costs to 30 November 2015 R -8.8 R -8.8
Repayment of EHSV advance R -5.2 R -5.2
Receiver Costs R -0.8 R -0.8
R 52.2 R 61.2
Creditors - R millions
Total R 226.7 R 226.7
Less ;
EHSV R -55.7 R -55.7
SARS R -18.0 R -18.0
R 153.0 R 153.0
Dividend - Cents in the Rand 34.12 40.00
Timing of distributions:
21.4.1. The Receivers will distribute proportionally R18 million to known Creditors

21.4.2.

21.4.3.

whose Claims have been accepted within 14 days of the later of adoption of the

Business Rescue Plan andfor acceptance of the Claim; and

A second distribution will be paid within 14 days of the Final Claims Date; and

The final distributions will be paid cnce all claims have been adjudicated.
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Trading post business rescue

21.5.1.

21.5.2.

21.5.3.

EHSV have advised the BRPs that they have secured and set aside the
requisite funding to advance monies to the Company to cover any short term

funding shortfalls that may materialise post business rescue.

EHSV have further indicated that if the business rescue of EHSV is
implemented, further capital will be advanced to the Company fo fund capital

expenditure and exploration.

EHSV in their offer to rescue the Company, have stated their intention to supply
VP on the same terms and conditions as set out in the Right of Access to

Mapochs and Fines Supply Agreement.

22. CONDITIONS PRECEDENT

The Business Rescue Plan is subject to fulfiment of the following conditions precedent:

22.1.

22.2.

Adoption of the plan by Creditors as required in terms of Section 152 (a & b); and

Payment of the R53 million by EHSV to the Plan Fund on or before 4 December 2015.

23. EFFECT ON CREDITORS

23.1.

23.2,

The proposal contained in this arrangement seeks to regulate the ferms of the purchase of

all the claims of creditors by EHSV. The amounts due to the Creditors of the Company and

the rights of all Greditors shall be limited to the right to claim payment in terms of this

Business Rescue Plan and no Creditor shall have any other Claim against the Company

pursuant to the adoption of this Business Rescue Plan’.

Upon implementation of this Business Rescue Plan as provided for in Chapter 6 of the Act:

23.2.1.

23.2.2,

a person, legal and/or natural and a Creditor is not entitled to enforce any debt
owed by the Company immediately prior to the Commencement Date except to

the extent provided for in this Business Rescue Plan

Each Creditor, on receipt of the distributions contemplated herein, will have
ceded and assigned to EHSV their Claims against the Company. The Company
will thus have no liability to any person, Creditors, actual, contingent or

prospective for any monies andfor losses, damages and/or the like other than

15ection 152(4) and Section 154(2) of The Act
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to EHSV in respect of existing Claims and the Claim acquired in terms of this

Plan;

This business rescue plan is conditional upon the Company 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 obligations to Creditors in terms of the Business Rescue Pian, or in the event

the Company is placed in liquidation before the obligations to Creditors have been

discharged, 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.

Damages

23.4.1.

Taxes

23.5.1.

In respect of any Creditors claim for losses or damages, whether contractual or

delictual, against the Company, and such losses or damages Claims be

accepted by the BRPs or proved by way of the Dispute Mechanism or is fixed

by Court Order or similar proceedings, such damages Claims:

23.4.1.1.

23.4.1.2

23413

23.41.4.

shall be a concurrent Claim, and treated as such unless the Creditor

holds security for such claim;

will be deemed to be limited o general damages suffered over the
lesser of 8 (six) months from the date on which the alleged damages
Claim arose or the balance of the Contract duration. For purposes
hereof, general damages are those which, on an objective basis,
would be reasonably foreseeable at the time of entering into the
relevant Contract as a probable consequence of, and with a
sufficiently close connection to, any breach by the Company of such
Contract so as to be said to flow naturally and generally and not fo

be too remote;

will be deemed to exclude all consequential {including loss of profit}

and indirect damages; and

if disputed, will be resolved in terms of the Dispute Mechanism,

detailed in paragraph 13.

Until the business rescue proceedings are terminated on one of the grounds set
out in Section 132(2) of the Companies Act, the BRPs undertake that the

Company shall ensure that all tax obligations for which the company is liable for
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prior to and up to the Substantial Implementation Date {including the filing of

returns and payment of outstanding taxes) will be complied with.

Any assessed loss will be subject to and dealt with in accerdance with the
provisions of the tax laws of Scuth Africa, subject fo any objection, appeal or
any other available dispute resolution procedures or remedies available to the

Company or the BRPs.

No Claims will be compromised in terms of this Business Rescue Plan as the
adoption and implementation of the Plan will not create any obligation to make

any payment fo SARS in terms of Section 22 of the VAT act.

The BRPs acknowledge that, notwithstanding the above in the event that any
VAT liahility arises as a result of a compromise of debts in terms of this plan,
that liability will occur after the Commencement Date and as such, is not subject
to compromise and is payable in full. The BRPs warrant that provision for any
VAT liability triggered in terms of section 22 of the VAT Act 89 of 1991 has been

made and will be setiled by the Company.

24, EFFECT OF THE BUSINESS RESCUE PLAN ON THE HOLDERS OF EACH CLASS OF THE

COMPANY'S ISSUED SHARES

24.1. Therights of shareholders will not be altered by this plan.

25, COMPARISON OF THE BUSINESS RESCUE TO LIQUIDATION

25.1. The following table sets out a comparisan of the outcomes that are likely to arise under the

Business Rescue as compared to a liquidation (the liquidation calculation is based an the

information provided in KPMG's liguidation calculation):

. e e ge Business
Class of creditor Liquidation Rescue
Secured 100 cents 100 cents
Business Rescue / PCF Creditors N/A 100 cents
Employees 26 cents 100 cents
Concurrent creditors 4. 7cents | 34 to 40 cents
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26. BENEFITS OF ADOPTING THE BUSINESS RESCUE PLAN COMPARED TO LIQUIDATION

The benefits to Creditors of adopting the Business Rescue Plan compared fo a liquidation are as

follows:

26.1.

26.2.

26.3.

26.4.

26.5.

The Business Rescue should result in a significantly better return to creditors.

The average time it takes to conclude a liquidation process can be between 18 — 24 months,
or longer depending on the complexity of the esfate. Given the complexily of the Company,
it is likely that a liquidation would last longer than 24 menths with limited ability to pay an

interim dividend to concurrent Creditors.

Rescue of the Business, will have a significant effect on the Roosenekal community which
is dependent on the Mapochs Mine for much of its lively hood.
Employees
26.4.1. The Business Rescue Plan does not contemplate any retrenchments nor any
further changes to the current employment terms and conditions
26.4.2. In a liquidation:
26.4.2.1. all jobs will be lost immediately unless the liquidator agrees to
continue trading against an indemnity. In the current circumstances,
it is highly uniikely that a liquidator would agree to continue frading or
that a liquidator would be indemnified against trading losses;
26.4.2.2. Employees would be entitled to receive a maximum preferent amount
of R28 000.00 (twenty eight thousand rand) per staff member, to the
extent that there are funds available for any remaining claims of
participating concurrent creditors; and
26.4.2.3. Employees will only receive payment ance the final liquidation and
distribution account has been approved at the end of the liquidation
process.
Fees
26,5.1. The BRPs submit that the entire costs of the Business Rescue will be

significantly lower than the liquidation costs. The estimated fees a liquidator
would be entitled to in terms of the liquidation calculation prepared by KPMG is

approximately R7.6 million based on the realisation of the assets.
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SARS ranks as a Concurrent Creditor under Business Rescue, whereas, under liquidation,

SARS would rank as a preferent creditor.

27. RISKS OF THE BUSINESS RESCUE

27.1.

Notwithstanding what has been stated in this Business Rescue Plan, the Business Rescue

and the amount which Creditors could receive in terms of the Business Rescue may be

adversely affected by, inier alia, the following factors:

27.1.1.

27.1.2.

27.1.3.

27.1.4.

27.1.5.

27.1.6.

27.1.7.

27.1.8.

27.1.9.

27.1.10.

27111,

27.1.12.

the fulfilment of the conditions precedent in terms of the Propesed Transaction
taking longer than expected and/or the Proposed Transaction failing for any

reason;

unforeseen litigation of any nafure whaisoever, howsoever arising, from any

cause of action whatsoever;

Compliance with environmental and regulations and claims arising out of

historical non-compliance.

unforeseen damages claims arising from the cancellation of any contracts or

agreements of any nature whatscever, howsoever arising;
any changes in legislation that impact Business Rescue;

any challenges to this Business Rescue Plan, the rejection thereof or any

amendments thereto;
any regulatory challenges of any nature whatsoever, howsoever arising;

any unforeseen circumstances, outside of the control of the BRPs of any nature

whatsoever howsoever arising that impacts on Business Rescue;

material discrepancies in the information made available to the BRPs by the

Directors and senior management;

any operational risks including but not limited to a change in mining method or

unforeseen geological challenges;
inherent risks in the mining industry;

economic conditions worsen effecting Evraz Highveld or VVP; and
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27.1.13. any change of control would require the approval from the Minister in terms of

Section 11 of the MPRD Act.

27.2. It should be noted that, in the unlikely event of an immediate liguidation of the Company, the

risks set out in this paragraph 27 would still apply.
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PART G — ASSUMPTIONS AND CONDITIONS

28,

29.

30.

31.

CIRCUMSTANCES IN WHICH THE BUSINESS RESCUE WILL END AND THE TERMINATION OF
BUSINESS RESCUE

28.1. The Business Rescue willend —

28.1.1. if the Business Rescue Plan is proposed and rejected and no Affected Person
or Affected Persons act to extend the Business Rescue Plan in any manner

contemplated by the Companises Act; or

28.1.2. this Business Rescue Plan is adopted and implemented {with the suspensive
conditions fulfilled) and when the BRPs have filed a notice of substantial

implementation of the Business Rescue Plan with the CIPC; or

28.1.3. a High Court orders the conversion of the Business Recue into liquidation

proceedings.
CONDITIONS FOR THE BUSINESS RESCUE PLAN TO BE SUBSTANTIALLY IMPLEMENTED

29.1, Substantial implementation will be deemed to have occurred when the conditions precedent

referred to above have been fulfilled.

29.2.  The Plan will be fully implemented when the BRPs have adjudicated all claims and paid all
outstanding business rescue costs and distributed all available proceeds to creditors and the
Receivers have paid the Creditors their entittlements to payments in terms of the provisions

of this Plan.
EFFECT OF THE BUSINESS RESCUE PLAN ON EMPLOYEES

All employees will remain in the employment of the Company with no change fo their terms and

conditions being envisaged in this Plan

PROJECTED BALANCE SHEET AND PROJECTED STATEMENT OF INCOME AND EXPENSES
PREPARED ON THE ASSUMPTION THAT THE BUSINESS RESCUE PLAN IS ADOPTED

The projected balance sheet, income statement and cash flows, are attached as Annexure B.
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32. EXISTING LITIGATION
The BRPs are not aware of any existing litigation as at the Publication Date.
33. ABILITY TO AMEND THE BUSINESS RESCUE PLAN

33.1. Provided that any amendment will not be prejudicial to any of the Affected Persons, the BRPs
shall have the ability, in their sale and absolufe discretion, to amend, modify or vary any
provision of this Business Rescue Plan, provided that at all times the BRPs act reasonably.
The amendment will be deemed to take effect on the date of written notice of the amendment

to all Affected Persons.

33.2. ltis specifically recorded that the provisions of paragraph 33 shall mutatis mutandis apply to

the extension or reduction of any timeframes by the BRPs.

34, SEVERABILITY

Any provision in this Business Rescue Plan which is or may become illegal, invalid or unenforceable
shall be ineffective to the extent of such prohibition or unenforceability and shall be treated pro non
scripto and severed from the balance of this Business Rescue Plan, without invalidating the remaining
provisions of this Business Rescue Plan or affecting the validity or enforceability of such provision in

any other jurisdiction.
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35. BRPS' CERTIFICATE

35.1.  We, the undersigned, John Evans and John Lightfoot, hereby certify to the best of our
knowledge and belief that —

35.1.1. any actual information provided herein appears to be accurate, complete and
up to date;
35.1.2. the BRPs have relied on financial information including opinions and reports

furnished to them by Management,

35.1.3. any projections provided are estimates made in good faith on the basis of factual

information and assumptions as set out herein;,

35.1.4. in preparing the Business Rescue Plan, the BRPs have not undertaken an audit
of the information provided to them by Management and by the Company's
auditors, although where practical, the BRPs have endeavoured to satisfy

themselves of the accuracy of such information.

7

John Evans, in his capacity as the appointed joint

business rescue practitioner (in terms of the Companies Act)

Date: 20 November 2015

|17

John Lightfoot, in his capacity as the appointed joint

business rescue practitioner (in terms of the Companies Act)

Date: 20 November 2015
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Annexure A:
Total - . . .
Vendor Name Status Related Mapt:([:hS Sucl:aﬁlirtr;e d I\rf?::*ggt Vo,;; ng
records

Evraz Highveld Steel And Vandium Concurrent | Yes 57082790 | 55783730 55783730 | 233%
Sandton Plant Hire (Pty) Ltd Concurrent No 44021775 | 42087223 | 42087223 17.5%
Blasting & Excavating (Pty) L Concurrent Na 28255253 | 28255263 | 28255283 11.8%
Sars Rovyalties Concurrent No 18 991 322 -| 18991322 7.9%
Vanchem Vanadium Products (Pty) Ltd | Concurrent No 313674 | 18393230 | 18393239 7.7%
SARS VAT Concurrent | No 18 090 086 -] 18090086 7.5%
Shell South Africa Refining (Pty) L Concurrent No 5718 252 5708 655 5708655 | 24%
Africa Truck Hire (Pty) Ltd Concurrent No 2641696 2641696 264169 | 1.1%
Thorburn Security Solutions (Northe Concurrent No 2632499 2611 596 2611586 | 11%
Autumn Storm Investments 134 (Pty) | Concurrent No 920 593 2112 550 2112550 | 0.9%
Ja Du Tiot And Snr Council Concurrent No 608 417 1808 100 1808100 | 0.8%
Mukundi Mining Rescources Concurrent | No - 1426 390 1426390 | 06%
Veyance Technologies Sa (Pty) Ltd Concurrent No 1085518 1108 199 1108199 | 0.5%
Fraser Alexander Tailings (Pty) Ltd Concurrent No 1850 426 1017 656 1017656 | 04%
Renold Crofts (Pty) Ltd Concurrent No 151 606 960 945 960945 | 04%
Hire Engineering & Construction Cc Concurrent No 988 778 910 662 910662 | 04%
Stimela Rail Construction (Pty) Ltd Concurrent No 887 329 908 460 908460 | 0.4%
Nedbank Ltd Concurrent | No 880 000 880 000 880000 | 04%
Diamond Hill Trading 67 Concurrent No 953 000 793 350 793350 | 0.3%
Advance Seed (Pty) Ltd Concurrent No 896 553 719 625 7198625 | 0.3%
| Eugene Pretorius And Associates (Pt | Concurrent | No 755723 679 079 679079 | 0.3%
Dredging Solutions (Pt) Ltd Concurrent No 622 230 622 230 622230 | 0.3%
Industrial Locomotive Service Ce Concurrent No 610 527 610 527 610527 | 0.3%
A Reyeng Roossenekal (Pty) Lid Concurrent No 723 566 596 371 596 371 | 0.2%
Magnum Metals Concurrent No 869 208 578 386 5786386 | 0.2%
Eskom Concurrent No 549 039 576 899 576898 | 0.2%
Vibramech (Pty) Ltd Concurrent No 653 226 550 888 550888 | 0.2%
F & K Engineering Cc Concurrent | No 550 506 540770 540770 | 0.2%
Sgs South Africa (Ply) Ltd Concurrent No 507 870 526 153 526153 | 0.2%
Kpmg Inc Concurrent No 530419 478 091 478091 | 0.2%
Mine And Quarry Supplies (Pty) Lid Concurrent No 397 242 472 630 472030 | 0.2%
Metso Mining And Construction Sa (P | Concurrent No 451696 468 291 4682911 0.2%
Bearing Man (Pty) Ltd Concurrent No 465013 452 370 452370 | 0.2%
Avis Forklift Centre Concurrent No 366 902 446 214 446214 1  0.2%
Osborn Engineered Products Sa (Pty) | Concurrent No 456 776 445 358 445358 |  0.2%
Fraser Alexander Water Treatment Concurrent No 485 184 424 536 424536 | 0.2%
Budgie Shearer Enterprises Cc Concurrent No 84 350 416 657 416657 | 0.2%
De Kaap Electrical Cc Concurrent No 384 593 384 593 384593 | 0.2%
Omnia Fertilizer Div Of Omnia Group | Concurrent No 347 335 367 949 367949 | 0.2%
Occupational Care South Africa (Pty | Concurrent No 763 230 357 367 357367 0.1%
Prisma Training Solutions Pty Ltd Concurrent No - 356 797 356 797 | 0.1%
Thatule Trading Cc Concurrent No 348 000 348 000 348000 | 0.1%
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Total - Clai Votin Votin

Vendor Name Status Related I\;'.[:é)oo;hss Sub[::irt':e d Interegt o 9
Ask Catering Supplies Cc Concurrent No 288 894 344785 344785 | 01%
Lethiba Construction And Projects Concurrent No 372048 337 848 337848 | 01%
Moholi Mining Supplies Concurrent No 300 289 326 506 326506 | 0.1%
Komatsu Southern Africa (Pty) Lid Concurrent No 378 142 314675 314675 | 0.1%
Golder Associates Africa (Pty) Lid Concurrent No 292 937 282 937 292937 | 0.1%
Sterfing Plastics Cc Concurrent No 287 903 280 447 280447 | 0.1%
Magnitech Pty Ltd Concurrent No - 276 156 276156 | 0.1%
Coninghamlee & Associates Concurrent No - 273 660 273660 1 0.1%
Kluber Lubrication (Pty) Ltd Concurrent No 272 341 272 341 2723411 0.1%
Afrox Witbank Concurrent No 53 032 259 864 259864 | 0.1%
Sw_Africa Fencing Construction & Concurrent | No 258 735 258735 2587351 0.1%
Ernest Lowe Trading Concurrent No 250 206 249 349 249349 | 0.1%
Electro Field Services Concurrent No 202 078 233 143 233143 | 0.1%
Builders Market (Pty) Ltd [Middelbu Concurrent No 225 057 219673 219673 | 0.1%
Improchem (Pty)} Ltd Concurrent No 218 681 218 681 218681 | 0.1%
Life Occupational Health Concurrent No 212576 212576 212576 | 0.1%
Consolidated Safety Equipment Distr | Concurrent No 199 342 208 295 208295 | 0.1%
Billion Belt Scrapers Cc Concurrent No 1456 327 201 301 201301 | 01%
Gkd Buismet Sa (Ply) Ltd Concurrent | No 187 4186 187 416 187416 | 01%
Gilbarco Afs (Pty) Lid Concurrent No 653 589 185 123 185123 | 0.1%
Phakamani - Mapochs Concurrent No 184 512 - 184512 | 0.1%
Inprint Printers Cc Coneurrent No 176 088 176 088 176 088 |  0.1%
Conway Johnson Concurrent No 164 080 171 987 171987 | 0.1%
Oe Bearings (Pty) Ltd Concurrent No 157 086 157 086 157086 |  0.1%
Jcs Scales Concurrent No 185 250 151 392 151392 | 0.1%
Maleboko Precision Engineer {Ltd) L Cancurrent No 258 141 148 158 148158 1 0.1%
C & E Engineering (Pty) Ltd Concurrent No 144 750 144 750 144750 | 0.1%
Trek Scale Company (Pty) Ltd Concurrent No 169 396 144 054 144054 | 0.1%
Media Works Concurrent No 222 557 143 348 143348 | 0.1%
Universal Rigging & Moving Concurrent | No 141 477 - 141477 | 0.1%
Trentyre Earthmover Division Concurrent No 226 096 138 741 138741 | 01%
Sekhukhune District Municipality Concurrent No 136 735 136 735 136 735 |  0.1%
Pauls Laundry Services Concurrent No 141 649 133 887 133887 | 0.1%
New Communications Cc Concurrent No 131732 1314143 131413 | 01%
Lintec Engineering (Pty) Ltd Concurrent No 137 434 130 371 1303711 01%
Jb Manok Building Construction Cc Concurrent No 122795 128 951 128951 | 0.1%
Barloworld Equipment Concurrent No 127 933 - 127933 | 01%
Replacement Spares Unlimited Cc Concurrent No 127608 127 608 127608 | 01%
Screenex Manufacturing (Pty) Ltd Concurrent No 124 659 - 124659 | 0.1%
Thalia Optometrists Ta Specsavers Concurrent No - 124 530 124530 | 0.1%
Weir Minerals Africa (Pty) Ltd Concurrent No 87 025 123 752 123752 | 0.1%
Thorburn Technical Solutions (North Concurrent No 122 283 122 283 122283 | 0.1%
The Handy Gardener Concurrent No 147 500 118 000 118 000 | 0.0%
Decamart (Pty) Lid Concurrent No 111616 111616 111616 |  0.0%
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Total - . . -
Vendor Name Status Related Mapochs Su(t:)lr?:irt]:e d Ih’fz::':gt Voqt/l ng
records

Flsmidth South Africa (Pty) Lt Concurrent No 92516 92 516 92516 |  0.0%
Nashua Mpumalanga Concurrent No 137 88 393 88393 | 0.0%
Nicor Conslruction Concurrent No - 87 837 878371 0.0%
Vosstoffel Edms Bpk Concurrent No 80 137 83 287 83287 | 0.0%
D P Enterprises Concurrent No 83 023 83 023 83023 | 0.0% ¢
Kutting Mpumalanga Concurrent | No 62 642 82 020 82020 | 0.0%
Bearings International (Pty) Ltd A Concurrent No 72 850 72 650 72850 | 0.0%
Masstores (Pty) Ltd T/A Makro Concurrent | No 170 881 72 528 72528 | 0.0%
Eastvaal Motors (Pty) Ltd Concurrent No 70204 70 204 70204 | 9.0%
Sheltam (Pty) Ltd Concurrent No 61786 - 61786 | 0.0%
Chamber Of Mines Of Sa Concurrent | No 57 283 57 283 57283 0.0%
Letaba Dewatering A Div Of Set Poin | Concurrent No 57 000 - 57000 | 0.0%
Fuchs Lubricants Sa (Pty) Ltd Concurrent No 54 928 - 54928 | 0.0%
Sanitech - Steelpoort Concurrent No 54 597 - 54397 | 0.0%
gﬂsg&;rlrr:‘\!estment Co T/A Moosa Concurrent No 51902 ) S19021 go%
Always Towing And Panelbeating Cc | Concurrent No 50 730 50 730 50730 | 0.0%
Witbank Electrical Wholesalers (Pty Concurrent No 51539 50 154 50154 | 0.0%
Brelko Conveyor Products (Pty) Ltd Concurrent No 47613 47 613 47613 |  0.0%
Zz Del G48 Security Services Sa (Pt | Concurrent No 46 055 - 46095 | 0.0%
B-Logic Verification Agency Concurrent No - 45600 45600 | 0.0%
Midwit Diesel En Olie Bk Concurrent No 67 121 43755 43755 | 0.0%
Mpumalanga Communication Services | Congcurrent No 40 562 40 562 40562 |  0.0%
Bearing Man Group (Pty) Ltd Concurrent No 38 607 - 38607 | 0.0%
Loskop Radio Comms Ck Concurrent No 36 021 36 021 360211 0.0%
Yakha Guest House Concurrent No 38 048 35 619 35619 | 0.0%
Wasa (Pty) Ltd Concurrent No 35528 35 528 355628 | 0.0%
Mpumalanga Crane Services Cc Concurrent No 34 955 34 955 34955 | 0.0%
Mohlare Koma High School Concurrent No 34 000 - 34000 | 0.0%
Trre Nutrition Ce Concurrent No 31928 32 076 32076 | 0.0%
Eskom Holdings Ltd - Northern Regio | Concurrent No 7512 32 007 32007 | 0.0%
Macsteel Vrn-A Div Of Macsteel Serv | Congurrent No 31377 31486 31486 | 0.0%
Nj Mnisi Enterprises Concurrent No 30 153 - 30153 | 0.0%
Metrofile Concurrent No 29 507 - 29507 | 0.0%
Hytec Concurrent No 28 700 - 28700 | 0.0%
Maycon Electrical Cc Concurrent No 28 541 28 541 28541 | 0.0%
Pencox Auto Air Cc Concurrent No 26 663 - 26663 | 0.0%
Dual Couplers Cc Congcurrent No 25 251 - 252511 0.0%
Lowveld Compressor Services Concurrent No 23 146 23 146 23146 | 0.0%
Jcb Vlels (Edms) Bpk T/A Hygienic V| Concurrent No 20175 22 984 22984 | 0.0%
Zz Del Metso Minerals Sa (Pty) Lid Concurrent No 22318 - 223181 0.0%
Goldquest International Hydraulics Sa__| Concurrent No - 21010 21010 |  0.0%
The U Joint & Cv Joint Centre Concurrent No 20298 - 20298 | 0.0%
Midnight Engineering & Machine Part | Concurrent No 20 064 20 064 20064 |  0.0%
Zz Del Waco Africa-Sgb Division (Wi | Concurrent No 19517 - 19517 | 0.0%
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records
Consolidated Water Conditioning Sa Concurrent No 18 449 - 18449 | 0.0%
'll—'l;%hg?sligani‘a?‘ find Appliances Ta Concurrent No 18 393 18 393 18393 0.0%
Henmar Properties Cc Concurrent No 17 680 18 240 18240 |  0.0%
Conveyor Hose Witbank A Div Of Inmi_| Concurrent No 14777 14 777 14777 1 0.0%
Mpumalanga Transformer Services Concurrent No 14 159 14 159 14159 | 0.0%
Transfire (Pty) Ltd Concurrent No 13 090 - 13090 |  0.0%
Midas Concurrent No 12 865 - 12865 | 0.0%
Howson Ramsden Concurrent No 12 840 - 12840 | 0.0%
The Waste Group (Pty) Ltd Concurrent No 49 244 12654 12654 | 0.0%
Man Dirk (Pty) Ltd Concurrent No 12 457 12 649 12649 | 0.0%
Mpower Bearings (Pty) Ltd Concurrent No 11 970 11970 11970 | 0.0%
Krabo Locksmiths Cc Concurrent No 10370 11761 117611 0.0%
Sizwe Forms And Printing (Pty) Ltd Concurrent No 11229 - 11229 | 0.0%
Delta Health And Safety Equipment Concurrent No 11008 - 11008 | 0.0%
intelligence Transfer Centre Cc Concurrent No 10 259 10 259 10259 |  0.0%
Avlock International (Pty) Lid Concurrent No 12 203 10197 10197 | 0.0%
Nordbak (Pty) Ltd Concurrent No 9 941 - 99411 0.0%
Auto Fuel (Pty) Ltd (Rand Trust Sec Concurrent No 9763 - 9763 | 0.0%
Powermite Africa - A Div. Of Hudaco Concurrent No 9 576 - 9576 | 0.0%
John Crane (Pty) Ltd Concurrent No 8 646 8 646 8646 | 0.0%
Ruschem Cc Concurrent No 7524 7524 75241 0.0%
Eskom Holdings Limited Concurrent | No 6 525 7382 7382 | 0.0%
Highveld Signs Cc Concurrent | No 6 202 6 202 6202 | 0.0%
Ambu Training Bk Concurrent | No 6 184 - 6184 | 0.0%
Ns Clinical Technologies (Pty) Ltd Concurrent No 5918 5 954 5954 | 0.0%
Globe Witbank Concurrent No 5 152 5152 5152 | 0.0%
S Buys Scriptwise (Pty) Ltd Concurrent No 10913 4 655 48655 | 0.0%
Regma Sa (Pty) Ltd Concurrent No 4510 4510 4510 | 0.0%
Ikhwezi Fleet Services (Pty) Ltd Concurrent No 4 332 4332 4332 | 0.0%
Sunfox 106 Cc T/A Execuair Concurrent | No 3477 - 3477 | 0.0%
| King Mabhoke Lodge Cc Concurrent | No 3 460 - 3460 | 0.0%
Ms Components Cc Concurrent No 3397 3387 33871 0.0%
Mechaniquip Cc Concurrent No 3384 3384 3384 | 0.0%
Salomie Klingbiel Concurrent No - 3150 3150 | 0.0%
Thatchers Guest House Concurrent | No 2 668 2 668 2668 | 0.0%
Steiner Hygiene (Pty) Lid Concurrent No 2600 2 586 2586 0.0%
Bearing Services Witbank Concurrent No 2255 - 22551 0.0%
Sebenza Supplies Cc Concurrent No 2133 - 2133 | 0.0%
Carmica Medical Distributors Cc Cancurrent No 2 052 2 052 2052 0.0%
Gundle Plastall {Pty) Ltd A Div Of Concurrent No 1623 - 1623 0.0%
Altech Netstar Concurrent No 1258 - 12581 0.0%
Tractor Grader Supplies Cc Concurrent No 1095 - 1095 | 0.0%
208 470596 188 373 579 226 765 096
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Post Commencement Creditors
Total - Clai . Vofi
Vendor Name Status Related hg:[;:):rt:jhss Subrﬁ?t?e d h:,tc;?éls?t D/:ng
Evraz Highveld Steel And Vandium BR Creditor Yes 5179 660 2.2%
Sandton Plant Hire (Pty) Ltd BR Creditor No 3200 000 1.3%
Fluzmans Attorneys BR Creditor No 500 000 0.2%
Thorburn Security Solutions (Northe BR Creditor No 585 000 0.2%
Trek Scale Company (Pty) Ltd BR Creditor No 27 500 0.0%
A Reyeng Roossenekal (Pty) Ltd BR Creditor No 25000 0.0%
Kpmg BR Creditor No 330600 0.1%
Telkom BR Creditor No 18 000 0.0%
Life Occupaticnal Health BR Creditor No 55 000 0.0%
Fraser Alexander Water Treatment BR Creditor No 120 000 0.1%
News Communications BR Creditor No 40 000 0.0%
Epa Survey BR Creditor No 18 000 0.0%
Weir Minerals BR Creditor No 330000 0.1%
Local Councils BR Creditor No 45000 0.0%
Phakamani - Mapochs BR Creditor No 45000 0.0%
Eskom BR Creditor No 150 000 0.1%
Fluxmans Attorneys BR Creditor No 500 000 0.2%
Pauls Laundry Services BR Creditor No 1212 0.0%
Yanka Laboratories BR Creditor No 58 117 0.0%
Elias Motswaledi (Rates & Taxes) BR Creditor No 49 632 0.0%
Sekhukhune District Municipality BR Creditor No 40 800 0.0%
SARS - November PAYE BR Creditar No 621 500 0.3%
Empl_oye'es - Pension & provident ) 535 000
contributions November BR Creditor No 0.2%
Employees - Other deductions BR Greditor No 195 000 0.1%
13 135 021
Shareholders Loans
1- . . .
Vendor Name Status Related M-;:E)achs Suglz;tr?e d Er‘:{t(e)ztrfgsgt Vo:}:ng
records
Evraz Highveld Steel Subordinated | Yes 1680 503 248 - 0.0%
Umnotho weSizwe (Pty) Ltd Subordinated | No 64 773 145 - 0.0%
Mapochs Mine Comm Trust Subordinated | No 53 977 621 - 0.0%
239900116

TOTAL Voting Interest




Annexure B

Mapochs Mine (Pty) Ltd.
Income Statement
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All values denoted in R'000 Dec-16 | Dec-17 I Dec-18 |
Sales 438 564 | 630143 | 675587 |
Lurnpy Ore 199 633 405 805 428 944
Fines Ore 238 931 233338 246 643
Cost of Sales (347539) | (540676) | (574 383) |
Production cost {253 724) {434 064) {460 901)

Auxiliary material
Fuel {44 835) (78 978) (83 914)
Auxiliary materials (16 083) {28 295) (30 083)
Energy
Electricity (Eskom) (7 394) {13 329) {14 995)
Depreciation
Depreciation {17 700) {18 000) (18 000)
Services
Contract mining {122 980} (216 631) (230 170)
Equipment hire (24 349) (42 890) (45 571)
Other services (20 403) (35 941) (38 187)
Change in WIP 0 0 0
Staff Cost (77 935) (83 000) (88 395)
Payroll (45 149) (48 083) (51 209)
Overtime {17 308) (18 433) {19 631)
Bonus (5 691) (6 060} {6 454)
Co Contribufions (9 788) {10 424) {11 102)
Other {15 881) {23 611) {25 087)
Royalties (6 916) {12 183) {12 944)
Administration (3 036} (5 130) (5 450)
Guardrisk (5 929) (6 299) (6 693)
Gross profit 91025 | 98 468 | 101 204 |
Admin Cost (5 723) (10 205) (10 843)
intercompany charge {5 793) (10 205) (10 843)
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Social expense (3 297) (5 807} (6 170)
Social expenses (3 297) {5 807) (6 170)
| Operating profit 81935 | 82 455 | 84191 |
| Net Interest cost (16 332) | (16332) | (16332 |
Post ret. Medical aid {1 065) (1 065) (1 065}
Rehab liability (15 267) (15 267) (15 267)
| Net profit/(loss) 65 603 | 66 123 | 67 858 |
| EBITDA 83 303 | 84 123 | 85 858 |




Mapochs Mine (Pty) Ltd.
DIRECT CASH FLOW

All values denoted in R'000
OPERATING ACTIVITIES

Cash receipts from customers

Lumpy Ore
Fines Ore

Paymenis fo suppliers
Paymentis fo employees
Income tax/VAT (paid)/VAT received

46

Net cash flows (used in)/from operating activities

INVESTING ACTIVITIES

Capital expenditure
Net cash flows (used in)/from investing activities

FINANCING ACTIVITIES

Proceeds from long term borrowings
- New investor - start - up cash
Net cash flows {used in)/from financing activities

Net (decrease)fincrease in cash & cash equivalents
Payments fo Guardrisk

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

110

Dec-16 Dec-17 Dec-18
448 482 719 378 766 714
194 896 456 748 486 802
253 587 262 630 279 911

(286 834) (500 386) (532 610)
(77 935) (83 000) (88 395)
(40 819) {53 216) (b5 935)

42 895 82776 89773
42 895 82 776 89773
{30 250) (33 000) (33 000}
(30 250) (33 000) (33 000)
95 000 - -
95 000 - -
107 645 49 776 56773
(92 020) (37 020) (37 020)
289 15914 28670

15 914 28 670 48 423
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Mapochs Mine (Pty) Ltd.
STATEMENT OF FINANCIAL POSITION
All values denoted in R'000 Dec-16 Dec-17 Dec-18
Forecast Forecast Forecast
ASSETS
Non-current assets
Property, plant and equipment 116 887 131 887 146 887
Deferred tax asset
Restricted Cash 138 627 170 067 201 507
| 255 514 301 955 348 395
Current assets
Inventory 95 664 99 919 104 456
Trade and other receivables 155 218 164 463 167 918
Prepayments 0 0 0
Income tax receivable
Cash and shori-term deposits# 15 914 28 670 48 423
266 796 293 051 320 791
TOTAL ASSETS 522 310 595 006 669 185
EQUITY AND LIABILITIES
Capital and reserves
issued capital 1 1 1
Retained earnings {1784 869) (1784 869) {1784 869)

Current year (loss)PROFIT (114 225) (48 101) 19 757

TOTAL EQUITY (1 899 093) (1832 969) {1765 111)

Non-current liabilities

Deferred tax liabilities
Provisions 244 322 267 836 291 798
Long term loan 1931 481 1931 481 1931 481
2175 803 2199 316 2223 279

Current liahilities

Trade and other payables 193 453 175 097 155 570
Interest-bearing loans and borrowings 0 0 0
Income ax payable 0 t 0
Provisions 52 147 53 562 55 012
[ 245 600 228 659 210 582
TOTAL LIABILITIES 2 421 403 2 427 975 2 433 861
TOTAL EQUITY AND LIABILITIES 522 310 595 006 668 751
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Baker & MoKenzla

1 Commerca Sqitare
3% Rivonia Road
Sandhurst, Sandton
Johanneshurg, 2146
Seuth Aftica

Tel +27 11 911 4300
Fax: 427 11 784 2855
www.bakermckenzle.com

24 Movernber 2015
Qurraf G Rudelph/ J Bell501{6889
Youryef: G Oarlel L Fleld

Gary Qertol By emall

BENSAfrica goertol@ensafica.com

150 West Street, Sandton
Attention: Gary Oeriel
Dear Gaty

EAST METALS AG & MASTERCROFT 8,A.R.L / EVRAZ HIGHVELD STEEL AND
VANADIUM (PTY) LTD (IN BUSINESS RESCUE) & MARSDEN NO & OTHERS
IN RE: MAPOGHS MINE (PTY) LTD: BUSINESS RESCUE PLAN

i We have been provided with a copy of the business rescue plan for Mapochs
Mining (Pty) Ltd ("Mapochs"} as published on Friday, 20 November 2015
(“the Plan) and provided to us on Monday, 23 November 2015.

2 We do not intend to deal exhanstively with all the queties we have in respect
of the Plan at this junctute but insofar as it concerns your clients, we note that
in tetns of the Plan, Bviaz Highveld Stecl and Vanadium (Pty) Lid
("Highwveld"):

(a) will purchase the creditors' claims in Mapochs ("the Claims™) for an
aggrogate purchase consideration of R53 million and for which
amount it has apparently secured funding ("the Funding");

(b)  will waive any entitlement fo teceive a dividend or distribution under
the Plan, theteby waiving Highveld's entire claim of R55,783,730.00
against Mapochs; and

{c) has, since as eatly as 20 April 2015, being a date after Highveld itself
was placed in business resowe, provided Mapochs with post
. commencement finance in the aggregate amount of approximately

R5.2 million ("the PCE™),

3. ‘We firther note that the business rescue plan of Highveld ("the Highveld
Plan") does not make mention of any of the above, which information was
also not brought to the attentior: of the creditors ot affected patties at any of
the creditors meetings.

Pa Plassls, Van dar Marvn Ino, (Replsiallan number 2612047447121}

Directors R
BELL, dehy DANIFLS, Kalo , denmlrer
Bsﬂﬁsml-!,oany b FLES‘BES,\MM\; VAH DER MERWE, Momé
BOTES, Jahan JAMEE VAM RENSBURS, Mike WHYTE, Kioran
CHETTY, Vanl RuneLeH, Gatan

Baker & MeKenzle ls a mombsr of Baker & MeKenzie Internallonal, & Swigs Verein
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You will appreciate that our clents are deeply comcerncd about ths
fransaction detailed in the Plan, which olearly contemplates the incurrenice of
additional liabilities and debtors on the part of Highveld in circumstances
where Highveld will, if proposal two or three to the Mighveld Plan is
implemented, most likely be rendered a shell company with no income
penerating capability.

Aside the apparent lack of information in respect of the Highveld Plan, there
appears to be no conceivable commercial basis or rationale explaining how
your clients, as the de fircto board of Highveld, could agres to the undertying
transactions forming the basis of the offer set out in the Plan, especially given
the current financial predicament Highveld finds itself in, coupled with the
uncertainty of its operational fiuture.

Tn order to properly consider the mechanics of the offer contained in the Plan
and to advise our cHends in relation thereto, please wgently provide us with
the following fuformation:

{a) the name of the financial institution from which Highveld secuted the

Funding;

(b)  the ferms and conditions aitaching to the Funding, including, but not
limited to:
() the repayment termns;

()  the applicable interest rute; and
(i)  any security to guatantee the repayment of the Funding;

) how your clients envisage Highveld will generating suffioient
incomes to repay the Funding, having regard fo the potential
implementation of proposal 2 or 3 of the Highveld Plan, which will
leave Highveld as a shell without aniy income generating assets;

() whether your clients are proceeding with the sale of Mapochs in
terms of the Highveld Plan on the basis that the shares in Mapochs
will be sold or whether the business will be sold and if the business is
sold, how it is envisaged that Highveld will recover the Claims
purchased from Mapochs in tetmns of the Plan;

(e) what financial analysis did your olient undertake and what finaneial
infotmation of Mapochs did your clients considered in conoluding
that Mapochs will be able 1o repay the Claims purchased by Highveld,
it being readily apparent from the Plan that the projected balance
sheet evidences that Mapochs will remain factually insolvent. In this
respect, no provision. is made for repayment of the Funding in eifher
the projected cash flow statement or incotme staterment;

§3) in the absonce of any authotity or mandate given to your clients in the
Highveld Plan (without any acknowledgment on oue clients' part that
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10.

11,

the Plan was validity adopted, which they continue to deny), and
given the business rescue status of Highveld at the time, on what
mandate did your clients act, and what commereial consideration and
financial infortnation were taken into acconnt by your cliends, in:

6 securing the Funding and in proceeding with the acquisition
of the Claims on or before 4 December, before the Highveld
Plan has been substantially implemented;

(lv) advancing the PCF;

V) waiving Highvelds' 1ights to share in the distribution
contetplated in the Plan; and

(vD)  not offsetting the claim Highveld has against Mapochs
against Mapochs' purported claim against Highveld; and

()  en explanation for the statement in paragraph 20.7.2 of the Plan that
Mapochs will only teceive a distribution from Highveld of between
three to five million Rand on a purported claim in excess of R178
million e a dividend from Highveld of less than two cents in the
Rand, when the Highveld Plan envisages a low dividend scenario of
16 conts in the Rand?

Tn view of the imminent vote on the Plan, due fo take place on Tuesday,
30 November 2015, we require your clients' urgent response to the above by
no luter than close of business on 25 November 2015,

Aside the above, it is noted that your clients are apparently engaged in the
conclusion and implementation of proposal two to the Highveld Plan. In this
regard we place on recotd that in terms of the Highveld Plan (again without
acknowledging the validity of its adoption), your clients are obliged to first
endeavour to implement proposal one thereto, {6, 4 sale of shares.

We confivm that it would be incompetent for your ¢lients to proceed with the
implementation of proposal two prior to proposal ose being put to
shateholders, Any suggestion by your clionts', as was previously the case, that
Mastercroft, as the majority shareholdet, s not interested in proposal one is
rejected and any actions by your clents premised on this assumption are
undettaken at thelr own peril.

Tn view of the present legal challenge to the validity of the Highveld Plan it
follows that it would be premature for Mastercroft to exercise and eleciion in
respect of proposal one thetoto prior fo the final determination of the main
application under case number: 85549/2015.

Mastercroft's rights to approach the High Coust for an order setting aside the
implementation of praposal two, or thice as the case may be, coupled with a
suitable claim for damages should vyour clients persist with the
jmplementation of tho aforesaid proposals, remain strictly reserved.
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Yours sincerely

011 911 4366
john.beli@halkermckenzie.com

Ces John Lightfoot
Matugson & Associafes
By emall: mapocha@matusonassociales.co.za

John Evans
RS Advisors

By ematl; mapochs@matusonassoolates.co.za
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Asiz Pacifie 26 November 2015

Bangkok
Beljing
Brishino

Hanol

Ho chit Mints Cliy
Heog Kong
Jkaria*

Huaka Lumpu®

Manlla"
HMelbowne Ourref  JBel¥C O Connorf

gﬁ::f;hm Your ref. G Oettel/ L, Field
5l
Sﬁ%’;‘m Gaty Qorel nga(r%tlEIa@"ensafdua.cnm

Telpsl ENSAfiica

Yangen 150 West. Sireef,

Elr;‘orgzh fkdditle East Sandton

2{:;!;“?;1%1 )

Arstsdann Aftention: Gary Oertel

Bahrin

B oo Dear Gary

gﬁi:els

i WMAPOQCHS MINING (PTY) L.TD: BUSINESS RESCUE PLAN

Casablanca

%E;;m 1. The Mapochs Mining (Pty) Lid ("Mapochs™) business rescue plan ("the
Frarkinn Plan*} refers,

Ijsé%%imum 2. The transaction contemplated, and described, in Paragraph 20 of the Plan

o clearly constitutes a conditional offet on the part Bvraz Highveld Stesl and
Luvaithoug Venadinm Tid ("Evraz Mighveld") to Mapochs ("the Offex') which offer

K. stands fo be accepied by means of an adoption of the Plan at the creditors

e meeting scheduted for 30 Movember 2015,

Pagls
Piagun

R i Tt follows that, in order for the Offer to have been propetly formmlated,
sl,%a:ershum considerad by the Mapochs business teseune practitioners and subsequently
hoekhalm included n the Plan for purposes of forming the basis of the proposed rescus

Tt of Mapochs, same had to have been extensively negotiafed and would have
Jatin Amsrias been the subject matter of much disoyssion between Eviaz Higliveld and
Bresiin®t Mapochs.

o

Ouadaisfare 4, In the premises, and in addition to the queties raised in ot cotrespondence of
1ima 24 November 2015, to which we have not yet had any substantive response,

Bexico Glly § . : N . .
Nanlorrey our olients as affocted parties in fhe ongoing business resoue proceedings of

Efg: Jonotor FEvraz Highveld, require the following information from your clients:
Boatirga

Sag Pavio™ . . N

Thoa. (a) who, on behalf of Evraz Highveld, made the Offer to Mapochs;

Valancia

o (6)  auwhat authority did such personfs act in maldng the Offer;

Ghicago
Ballas
fleuston

M {o)  who on the part of Bvraz Highveld was tnvolved in the formulation of
il the Offer and in deciding that the Offer should be inade and under
sl what authority did they act in doing so;

Wastinglon, DG

*+ Assoclated Firmt

4 I coeparation wWilk
Trench, Roas} o Watarmbe

Advagaion 1 Plassts, Vs e Ferves fan, {Fegfslrmtion sumkier 20120474472 )
Directors I
BeELL, Jofin FAHIELS, Halo '
RERHSTEH, Damyl DU FLESSIS, Widu VAN DER HERWE, Mard
AOTES, Johan JANSE VANRENSUURS, Mite VAIYTE, Kietan

CHETTY, Venl RUBOLPH, Gohard

Baker & MoKenzie s # member of Baker & MecKenzle Intemational, a Swiss Versih




(d)  which of the affected parties to the business resous procesdings of
Bvraz Highveld were informed of, andfor involved in formmlating, the

Offer;
() to whom at Mapochs was the Offer commumicated; and

(H vihon was any initial version of the Offer and also the final Offex
communicated to Mapoohs.

We also requite coples of ell comespondence exchanged between Evraz
Highveld and Mapochs in relation to the Offer.

Out clients require the above information and documentation before close of
business today, 26 November 2015.

Tn the fnferim all our olients' rights remeio striotly reserved.

¥

(&4

obn Belt .
/ Partner

o1t 811 433
John.bsll@bakermekenzie.com

The Mapechs Business Rescue Practitioners

mapochs@matusonassoeiates.00.7a
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ENSafrica

50 Waest Sheet

Sandown Sandion Johannesburg 2106

() Box 783347 Sandion South Africa 2146
docex 152 Rendburg

o} 42711 268 7600 fax +2710 506 8176
Info@ENSafrica.com  ENSafina.com

Baker & McKenzie G Oertel/0393308  aurrer
Per ematl; G Rudoiphf) Belf5011888Y  yeurcer
28 November 2015 e

Dear Slkrs

RE: EAST METALS AG 8 MASTERCROFT S.AR.L / EVRAZ HIGHVELD STEEL AND VANADIUM LTD
{(IN BUSINESS RESCUE) ("EHSV")
IN RE: MAPOCHS MINE (PTY) LTD: BUSINESS RESCUE PLAN

1. We are in receipt of your lalters dated 24 November 2016 and 26 November 2015.

2. ‘The buslness rescue plan for Mapochs Mine (Ply) Lid ("Mapochs Mine”) as published on Friday,
20 November 2045 ("Mapoghs BR Plan™), contalns certain inaccuracies which our cliant will seek to
rectify by way of preposing arnendments to the Mapochs BR Plan at the meeting to be held on
Manday, 36 November 2015, '

24. One of the inscouracies contained in the Mapochs BR Plan is the reference to the credifors’
clalms of Mapochs Mine being acquired for a consideration of R83 000 000.00 (fifty three milllon
rand). The consideration of R53 000 000.00 {fifty three milllon rand) s in fact to be allocated as

follows:

2.4.1. R385 000 000.00 (thirty five milllon rand) In respect of the acquisition of the creditors’
claims agalnst Mapochs Mine (as contemplated In the business rescus plan of EHSV
adopted on 13 October 2015 (“EHSV BR Plan®}); and

2.4.2. R18 000 000.00 {eightean milllon rand) in respect of the acquisition of stockplies.

2.9, A further Inaccuracy is the reference to EHSVY having provided PCF to Mapochs Mine of
5 200 000.00 {five million two hundred thousand rand}. This amount was a prepayment for raw
materials to be delivered to EHSV. Mapochs Mine failed to dsliver the raw materials and

accordingly must repay this amount.

E Inwy { fux | forenslos | B Edward Nathan Sonnenbergs Incopazated  vegfsbalon number 2008/51820D/21

M54 Katez (chwloman) PG, Fabar {chiel executive) M. Mgudiwa (deputy chief execuilve}

A fist of ditestoss is avallable on our vah slte hitns e ensafica condalisthend3A
level 2 BOHEE ratfng




10.

The offer submitted by International Resources Project Limited {"IRPL"} to our clients in relation o ths
"Proposed Transaction' (as that farm is defined in the EHSV BR Plan) specifically required our clients
to facliitate the acquisition by IRPL of Mapochs Mine,

Accordingly, the actions taken by our clients in respect of the offer for Mapochs Mine as detailed in the
Mapochs Mine BR Plan, as to be amended, is within the confines of the EHSY BR Plan,

The R53 000 000.00 {fifty three million rand) offer amount Is {o be provided to Highveld by IRPL in
terms of a PCF agresmant. In the svent that the proposal with IRPL is implemented, this liability will be
transferred to IRPL with the assets and, accordingly, no liability will remaln with Highveld as alleged in

“your letter of 24 November 2015,

It follows that your clients’ concerns regarding the offer made by EHSV to Mapochs Mine are

unfounded.

it Is clear that your dlients intend objecting to every aspect of the business rescue proceedings (all of

which objections have no merit) in order to stop the implementation of the EHSV BR Plan.

Althottgh it Is not necessary to do so, In order to avoid any further attempis by your clients at delaying
ths implementation of the business rescue plan of EHSV, the offer made by EHSV to Mapachs Mina
wilt be made directly by IRPL to Mapochs Mine and an appropriate amendmant to the Mapochs BR
Plan will be proposed.

In respect of the claim submitled by Mapochs Mine against EHSY, this claim was disputed by our
clients based on documents which we found subsequent to the meeting on 13 Oclobar 2015, These
documenis were sent to you on 20 Dctober 2018, The dispute was resolved on the basis that the
clalm of Mapochs Mine was reduced to approximately R26 000 000.0C (twenty six milllon rand).

We do not deem It necessary to deal with the remalning allegations In vour letters, a number of which
allegations have been dealt with previously, and any fallure to deal with any allegation Is not an
admission thareof and all our clients’ rights to respond thereto are reserved.

Yours sincerely,

Par:

EDWARR NA /{AN SONNENBERGS INC

Gary Qartel
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Bakar & Mcitenzie

1 Commerce Square
39 Rivonia Road
Sandhurst, Sandion
Johannesburg, 2198
Sauth Afrlca

Fel +27 11 911 4300
Fax: +27 11 784 2856

www.bakermckenzie.com
26 November 2015
Ourraf,  J Belt/C O' Connot!
Your ref: G Oertel /L. Field
Gary Certel By emall
ENSAfrica goertel@ensafiica.com
150 West Strest,
Sandton.

Attention: Gary QOertel
Dear Gary
WMAPOQOCHS MINING (PTY) LTD: BUSINESS RESCUE PLAN

1. Thank you for your loiter of even date, the contenis of which have been noted.

2, We will not at this stage endeavour to deal with each and every allegation
therein and our faihwe to de so should not be construed as an ademission
thereof. We do however reserve the right to deal with any such allegations in
due coutse,

3. What is unclear from your correspondence under reply is whether the
proposed amendments will also include a defetion of those parts of the
Mapochs business recue plan ("the Plan"), specifically but not limited to
parageaph 20,6 thereof, which envisages Evraz Highveld Steel and
Vanadium Lid (In business rescue) waiving its entitlement to share in the
dividend/distribution to concurrent ereditors under the Plan.

4, If indeed this is not the case, then our questions in refation to your clients'
anthorily to have agreed to such a compromise, as defailed in onr letfers of 24
and 26 November 2015, stand to be answered. Agreement on such a
compromise is clearly not detailed in the Highveld business rescue plan nor
can it be contended that the IRPL offer (as referred o in paragraph 3 of your
contespondence) provides any legal basis for your clients to contend that they
have thought such an coffer been mendated to compromise of Highveld's
cleims at their discrotion,

5. In.addition to fhe above, and in Yight of the substantive amendments that will
have fo be affected to the Plan, which might very well have an impact on the
dividend caloulation contained therein, please advise whether your olients
will request the Mapochs business resene practitioners fo postpone the
creditors meeting in order for the Plan fo be amended and re-cirontated to

creditots.
L1 Plassts, Vap dif Merwo Ioo, {Registatlon nomber 2012704442121}
Directars STOLP, dansif
BRLL, dohd DAHIELD, Kale 3 e
RERNGYEIN, Dary! DU FLESSIS, Yildy VAN DER MERWE, Momé
TOTES.Jrhan JAMAE VAH RENGRURG, Hike WHYTE, aren
cHETTY, Yank RUDCLPE, Sofnmd

Baker & McKenzle Is a membar of Baker & MeKenzie infernational, a Swiss Vereln
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6. Your urgent response to the above is required before 10500 on Friday, 27
MNovember 2015,
7. Our clents rights accordingly remain reserved.

Yoy sincerely

chn Ba’(//

Partner |

017 911 433
|ohn.bell@bakenmckehzie.comt

cc The Mapochs Businoss Resaue Practilioners

mapochs@matusonassociates.co.za
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Baker & McKenzie @ Qertelf0393308
Per ematl; G Rudolph/J Beall/501 18889

27 November 2015

Dear Sirs

RE: EAST METALS AG & MASTERCROFT 8.A.R.L / EVRAZ HIGHVELD STEEL AND VANADIUM LTD

{IN BUSINESS RESCUE) ("EHSV")
IN RE: MAPOCHS MINE (PTY) LTD (“Mapochs Mine"); BUSINESS RESCUE PLAN

our rel
yaurref
Hula

1. Your letter dated 26 November 2015 refers.
¥

2, We do not deem it necessary to deal with each and every allegation contained In your letier and our
clients’ rights to deatl therewith in the appropriate forum remain reserved,

3. Qur clients In their capacity as business rescue practitioners of EHSVY have the authority to waive the
entitlement to the dividend.

4, The meeting on Monday will be dealt with in accordance with the provisions of Section 152 of the
Companies Act, 71 of 2008, '

5. The proposed amendments do not affect the dividend range as sef out In the business rescue plan of
Mapochs Mine.

6. This fetter is not exhaustive of all of our clients’ views and contentions regarding fssues dealt with
herein and aur slisnds’ righis are reserved,

Yours sincerely,

EDWARD NATHAN SONNENBERGS ING

Pan

Gary Oert

law [ 1ax | toremnsics | i Edward Nathan Sonnenherys Incorporated  raglsiration number 2008/018200/21
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