IN THE HIGH COURT OF SOUTH AFRICA
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BE PLEASED TO TAKE NOTICE THAT application will be ‘made at 1000 on

TUESDAY, 17 NOVEMBER 2015 or so soon thereafter as the matter may be heard

by the above Honourable Court for an order:

1. Directing that this matter be heard urgently and condoning the applicants’

failure to comply with the forms, periods and other provisions of the Uniform

Rules.

2. Granting the applicants leave in terms of section 133(1) of the Companies

Act, 2008 to launch these proceedings, insofar as is necessary.

2 Pending the final determination of the main application launched under this
case number, interdicting and restraining the first to third respondents from
implementing the business rescue plan in respect of the first respondent
annexed as “FA5” to the founding affidavit in the main application and as

adopted at the meeting on 13 October 2015.

o Directing that the costs of this application be reserved for determination in the
main application, save that any respondent who opposes this application pay

the costs of the application.
4 Granting such further and/or alternative relief as may be appropriate

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 do so before
16h00 on THURSDAY, 29 OCTOBER 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) file your answering affidavit, if any, on or before 16h00 on TUESDAY, 3

NOVEMBER 2015.

KINDLY PLACE THIS MATTER ON THE ROLL ACCORDINGLY

4

DATED AT SANDTON ON THIS ﬁzg DAY OF OCTOBER 2015

£
AKER & MCKENZIE ATTORNEYS

/Epplicants’ Attorneys

1 Commerce Square

39 Rivonia Road

Sandhurst, Johannesburg

(011) 911-4300

Ref: G Rudolph/CO/BM

c/o Adams & Adams

Lynwood Bridge

4 Daventry Street

Lynwood Manor



TO:

THE REGISTRAR
PRETORIA

AND TO:

EVRAZ HIGHVELD STEEL AND VANADIUM LIMITED

(IN BUSINESS RESCUE)

First Respondent

Old Pretoria Road

Portion 93 of the Farm Schoongezicht 308 JS

eMalableni (Witbank)

[Registered office and principal place of business] SERVICE PER SHERIFF

AND TO:

PIERS MARSDEN N.O.

Second Respondent

First Floor, One on Ninth

Corner Glenhove and Ninth Streets
Melrose Estate

Johannesburg
SERVICE PER SHERIFF

AND TO:

DANIEL TERBLANCE N.O.
Third Respondent

Mazars House

5 St David’s Place
Parktown

Johannesburg
SERVICE PER SHERIFF

AND TO:

COMPANIES AND INTELLECTUAL
PROPERTY COMMISSION OF SOUTH AFRICA
Fourth Respondent

Entfutfukweni

DTI Campus



77 Meintjies Street

Sunnyside
Pretoria SERVICE PER SHERIFF

AND TO:

CREDITORS OF:
EVRAZ HIGHVELD STEEL AND VANADIUM LIMITED
Fifth Respondent

AND TO:

THE EMPLOYEES OF:
EVRAZ HIGHVELD STEEL AND VANADIUM LIMITED
Sixth Respondent

AND TO:

NATIONAL UNION OF METALWORKERS
OF SOUTH AFRICA

Seventh Respondent

1563 Lillian Ngoyi Street

Cnr Gerard Sekoto Street

Newtown

Johannesburg
SERVICE PER SHERIFF

AND TO:

SOLIDARITY UNION

Eighth Respondent

Cnr DF Malan Drive and Eendracht Street
Kloofsig

Pretoria
SERVICE PER SHERIFF

AND TO:

RMB SECURITIES (PROPRIETARY) LIMITED
Ninth Respondent

1 Merchant Place

Cnr Fredman Drive and Rivonia Road

Sandton
Johannesburg SERVICE PER SHERIFF




AND TO:

REMAINING SHAREHOLDERS
Tenth Respondent

AND TO:

SOUTH AFRICAN REVENUE SERVICE
Eleventh Respondent
Megawatt Park
2 Maxwell Drive
Sunninghill
Johannesburg
SERVICE PER SHERIFF

AND TO:

INTERNATIONAL RESOURCES PROJECT LIMITED

Twelfth Respondent

c/o EDWARD NATHAN SONNENBERGS

150 West Street

Sandown

Sandton SERVICE BY SHERIFF
REF: Mr T Steyn
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INTERNATIONAL RESOURCES PROJECT LIMITED Twelfth Respondent

FOUNDING AFFIDAVIT

[, the undersigned,

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

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

3. The applicants seek to urgently interdict the implementation of the business
rescue plan of the first respondent ("the Plan") by its business rescue
practitioners, the second and third respondents, pending the outcome of an
application already launched by the same applicants in this Court, in which

the applicants seek an order inter alia:
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3.1 declaring the Plan is invalid; and

a2 declaring the vote that took place at the meeting on 13 October 2015

at which the Plan was adopted is invalid and set aside.
("the Main Application")
The first applicant voted against the adoption of the Plan on 13 October 2015.

| am the deponent to the founding affidavit in the Main Application, a copy of
which will be indexed, paginated and placed in the Court file when this urgent
application is heard. | therefore request that this affidavit and my founding

affidavit in the Main Application be read together.

As set out in more detail below, this application is launched as one of urgency
as on Friday, 23 October 2015, the applicants were informed by the second
and third respondents that despite the serious deficiencies and irregularities in
the Plan, and in the vote adopting the Plan on 13 October 2015, detailed in

the Main Application that:

6.1 they are statutorily obliged to implement the Plan;
6.2 the implementation of the Plan is urgent; and
6.3 by inference, they are currently implementing the Plan.

As | stated in paragraph 45 of my founding affidavit in the Main Application, to
the extent that it became necessary to seek urgent interdictory relief pending

the final determination of the Main Application, the applicants reserved their
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rights to supplement my founding affidavit in the Main Application in seeking

interim relief on an urgent basis.

8. Accordingly, where | refer to the contents of my founding affidavit below, I
request that such references be incorporated into this affidavit to support the

relief sought by the applicants.
THE PARTIES TO THIS APPLICATION
9. The parties are fully described in the Main Application.
10.  For ease of reference, | describe below briefly the principal parties.

11.

11.1  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").

11.2 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
the supply of ferro vanadium slag. EMAG also funded the first
respondent when it was in financial difficulty and at a time when
commercial banks would no longer lend to it. It did so to support the
ongoing operations of Highveld as a funder of last resort, once the

first respondent was faced with the clear downturn in the steel sector.
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12.

13:

14.

15.

11.3

1241

12.2

12.3

EMAG opposed the adoption of the Plan.

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, although not having been afforded the right to vote on the

adoption of the plan, also opposes the adoption of the 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, eMalableni (Witbank) ("Evraz Highveld").

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, Marsden is represented

by ENSafrica, upon whom a copy of this application will be served.
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16.

17.

18.

19.

20.

21.

22

The third respondent is DANIEL TERBLANCE N.O., an adult male business
rescue practitioner and one of the two business rescue practitioners
appointed in the business rescue of Evraz Highveld, Terblanche is
represented by ENSafrica, upon whom a copy of this application will be

served.

The second and third respondents are collectively referred to as the business
rescue practitioners or “the BRPs” and are cited in their representative

capacities as the appointed business rescue practitioners of Evraz Highveld.

Evraz Highveld, the BRPs and IRP are represented by Attorneys Edward
Nathan Sonnenbergs ("ENSafrica"), who will be furnished with a copy of this

application.

As stated in the Main Application, leave is being sought to serve the Main

Application by way of substituted service.

To the extent necessary, we shall endeavour to furnish this urgent application
on the various parties by way of such means as are practical given the

urgency of the matter.

To this end, the business rescue practitioners have already, on 23 October
2015, attended to the publication of a SENS announcement informing
shareholders of the Main Application. | annex a copy of the SENS

announcement as “TM1”.

The business rescue practitioners have also published on Evraz Highveld’s

website a similar notice, which | annex as "TM2”. As at 08h30 on 26 October
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2015, an entire copy of the Main Application was available for download on
the Evraz Highveld website, under the section of the website dealing with its

business rescue.

23. We shall request the business rescue practitioners, in discharge of their
statutory duties, to similarly inform all affected parties of any court
proceedings to publish an appropriate SENS announcement and an
appropriate notice on the Evraz Highveld’s website informing the affected
parties of this urgent application and to make a copy of this urgent application

available on the website.
LEAVE IN TERMS OF SECTION 133(1)(b) OF THE COMPANIES ACT

24.  As the relief in this urgent application is directed at the purportedly adopted
plan and constitutes proceedings against the company in business rescue, |
submit that the leave of this Court is not required in terms of section 133(1) of

the Companies Act to institute these proceedings.

25.  Nonetheless, and to the extent necessary, | respectfully seek that such leave
should be granted and | refer to paragraphs 38 to 45 my founding affidavit in
the Main Application, where | set out the grounds for such leave to be

granted.
URGENCY IN TERMS OF UNIFORM RULE 6(12)

26. The business rescue of Evraz Highveld is a matter of great importance to not

only the affected parties but also to the greater eMalahleni (Witbank)
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27.

28.

29.

30.

31.

32.

community. It is also a matter of much public interest, having attracted

extensive press.

Evraz Highveld has been in business rescue since 13 April 2015.

The business rescue practitioners describe Evraz Highveld in the Plan as
having 2, 233 employees permanent employees and 490 contractors in the

neighbouring area.

The Plan provides that half of these will be retrenched if proposals 1 and 2 in
the Plan are implemented whilst most will be retrenched if proposal 3 is

implemented. None of the proposals entail saving all or most of the jobs.

As proposals 1 and 2 (which entail the continuation of some of the company’s
operations) are subject to conditions precedents that are unlikely to be fulfilled
and are commercially untenable, if the Plan which the applicant seek to set
aside is implemented, proposal 3 which entails the winding down of the
company will result in the retrenchment of all, or at least most, of the

employees.

The business rescue practitioners list creditors of approximately R1,1 billion in
the Plan. By the time the vote took place on the Plan on 13 October 2015,
these creditors had more than doubled to R2,3 billion. This constitutes part of
the massive non-disclosure of which the applicants complain in the Main

Application.

Whatever proposal is adopted, the creditors will suffer a massive loss, ranging

at best from 16 cents to 29 cents in the rand but more likely only 10 cents to
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33.

34.

35.

36.

14 cents in the rand based on the most likely proposal 3, if the Plan that the

applicants seek to interdict is implemented.

Given the importance of the business rescue, all affected parties including the
applicants are entitled to a Plan that complies with the statutory requirements
of Chapter 6 of the Companies Act, 2008 and which makes a full and proper
disclosure of all relevant information. The affected parties are also entitled to
make decisions and conduct themselves based upon a proper disclosure of

this information and to vote accordingly whether to adopt or reject the Plan.

As appears below and as detailed in the Main Application, the business
rescue practitioners did not disclose to the affected parties, before they voted
on the Plan, that the creditors had more than doubled from R1,1 billion to
R2,3 billion. This had a massive effect on the voting interests exercised at the
meeting (EMAG's voting interest was diluted from 32% to 16%, for example).
The affected parties had therefore made decisions based on incorrect and

inadequate information.

The applicants launched the Main Application on 21 October 2015 for inter
alia declaratory relief that both the Plan and the vote were irregular and are to

be set aside.

As will appear below, the applicants’ attorneys then sought undertakings from
the business rescue practitioners that pending the determination of the Main

Application, the Plan would not be implemented.
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38.

39.

40.

41,

42.

43.

10

The business rescue practitioners have refused to give such undertakings and
instead seek to urgently implement the Plan, notwithstanding its patently clear

irregularities and that the vote adopting that Plan was irregular.

Given the importance of these business rescue proceedings, all affected
parties are entitled to regulate their affairs based on a full and transparent
disclosure of information. The business rescue practitioners have failed in
their statutory duty to provide this full and transparent disclosure of

information and seek now to stream roll the implementation of the Plan.

By the time the Main Application is heard, the Plan may have been
implemented, or at least to such an extent that there may be no turning back,

rendering nugatory the relief that the applicants seek.
The applicants seek by way of urgent relief to preserve the status quo.

Evraz Highveld has been in business rescue since April 2015, for over six
months. The operations of Evraz Highveld have been mothballed. The
business rescue practitioners have sought numerous extensions of the

periods provided for in Chapter 6 of the Companies Act, 2008.

The date by which the conditions precedent are to be fulfilled (as unlikely as
this may be) is 15 January 2016. Paragraph 39.2 of the Plan also provides

that the business rescue practitioners can extend any timeframes.

The business rescue practitioners cannot now profess an urgency to push

through what is clearly a deficient business rescue plan.
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45.
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On 20 October 2015, ENSafrica addressed a letter to Baker & McKenzie (the

attorneys of record for the first and second applicant), in which they stated the

following:

"1.

We refer to the Business Rescue Plan in respect of Evraz Highveld
Steel and Vanadium Limited which was adopted on Tuesday, 13
October 2015 (the “Plan’).

As you are aware, Proposal 1 as contained in Part B of the Plan
contemplates that a Scheme of Arrangement in terms of Section 114 of
the Companies Act of 2008 will be proposed to all shareholders in
terms of which all of the shareholders in the Company will be required
to dispose of their shares in the Company to International Resources
Project Limited (“IRP”) for an amount of R20 000 000.00 (twenty million
Rand) (“Scheme”).

Given that your client voted against the adoption of the Plan we hereby
formally require your client fo advise whether it will support the
adoption of the Scheme as contemplated in the Plan, and if so we
would require an irrevocable undertaking from your client that it will
vote in favour of the Scheme when proposed.

Please note that should your client not support the proposed Scheme
the IRP transaction will proceed in accordance with Proposal 2 as more
fully described in Part B of the Plan, being a sale of the business of the

Company.

Given the urgency of the matter we would ask that you please revert by
no later than 17h00 on Thursday, 22 October 2015"

(underlining my own)

A copy of the ENSafrica letter is attached hereto, marked "TM3".

On 21 October 2015, Baker & McKenzie addressed a letter to ENSafrica, in

which it stated inter alia the following:

"

Z;

We refer to your letter to us on 20 October 2015.

Please find enclosed a courtesy copy of an application launched by our
clients against Evraz Highveld Steel and Vanadium Limited ("Evraz
Highveld"), your clients and others for an order inter alia declaring that:
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46.

47.
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2.1  the business rescue plan for Evraz Highveld ("the Plan") is
invalid: and

2.2  the vote that took place at the meeting on 13 October 2015, at
which the Plan was adopted, is invalid and set aside

("the Application”).

4, We refer you in patticular to paragraphs 41 to 45 of our clients’
founding, in which our clients reserve their rights to seek urgent
interdictory relief in the event that the need for same arises.

5, Given the relief sought in our clients' Application, we require your
urgent undertaking that your clients will not implement the Plan
pending the outcome of the Application, which undertaking we require
by close of business on Thursday, 22 October 2015. Should we not
receive the undertaking sought, we reserve our clients' rights to
approach the court for the relief referred to above."

A copy of the Baker & McKenzie letter is attached hereto, marked

"TM4".

On 22 October 2015, ENSafrica responded by way of a letter, in which it

stated infer alia as follows:

g We refer to your letter of 21 October 2015. We do not intend to deal in
this letter with the allegations raised in your letter or application and all
of our clients' rights to do so are reserved.

2. Our clients are unable to give the undertaking that your clients seek as
our clients are statutorily obliged to implement the plan. In the event

that you intend on seeking urgent interim relief please give us advance
notice of such intention.”

A copy of the ENSafrica letter is attached hereto, marked "TM5".

On 23 October 2015, Baker & McKenzie addressed a further letter to

ENSafrica, in which they stated as follows -
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49.

50.
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1. While appreciating that your clients are under a statutory obligation fo
give effect to the Plan - if sustained in the face of our clients'
application - your clients equally cannot engage in the irrevocable
alienation or disposal of the property of Evraz Highveld, or for that part
compelling our client to exercise an election on the first proposal under
the Plan, until the application has been finally resolved.

2. We must therefore persist in seeking an undertaking from your clients,
at the very least, to refrain from any such disposal pursuant to the Plan
until the present application is resolved, failing which an urgent
application for an interim interdict on this basis must necessarily
follow.

3. Please revert to us by no later than close of business today."

A copy of the Baker & McKenzie letter is attached hereto, marked "TM6".

On 23 October 2015, shortly after the close of business, ENSafrica responded

to Baker & McKenzie, stating inter alia as follows:

"3.  As conceded in your letter, our clients have a statutory obligation to
implement the business rescue plan and accordingly our clients are
unable to give the requested undertaking.

4. It is clear from your clients' affidavit that Mastercroft S.A.R.L does not

support the proposed scheme of arrangement in terms of section 114
of the Companies Act, 71 of 2008."

A copy of the ENSafrica letter is attached hereto, marked "TM7".

In the circumstances, read with ENSafrica's letters referred to above, the
BRPs have explicitly stated that they are proceeding to implement the Plan on
an urgent basis, notwithstanding the serious procedural irregularities clearly

set out by EMAG and Mastercroft in the Main Application.

In view of the significant public interest considerations | referred to earlier in

my affidavit, the applicants are prepared to agree to an expedited hearing of
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the Main Application and to co-operate with the respondents in approaching
the Judge President or Deputy Judge President to seek such an expedited
hearing. In the meanwhile the applicants seek to preserve the status quo but

the business rescue practitioners refuse.

THE APPLICANTS’ PRIMA FACIE RIGHTS

51.

As set out from paragraph 3 of my founding affidavit in the Main Application,
EMAG as one of the largest, if not the largest, creditor of Evraz Highveld and
Mastercroft as the holder of 85.11% of the shares in Evraz Highveld seeks
that the business rescue plan for Evraz Highveld and the adoption thereof at
the statutory meeting on 13 October 2015 be declared irregular and invalid

because:

51.1 a large body of persons was permitted to exercise voting interests at
the statutory meeting held in terms of section 152 of the Companies
Act, 2008 ("Companies Act") to vote on the business rescue plan,
who had not been reflected in the proposed business rescue plan as

required in terms of section 150(2)(a)(ii) of the Companies Act;

51.2 the business rescue plan did not contain all the information
reasonably required to enable affected persons to decide whether or
not to accept or reject the plan as expressly provided for in
sections 150(2) and (3), including the inclusion of over R1,4 billion of

alleged creditors;

51.3 as a result the affected persons including EMAG and Mastercroft

were ambushed by the inclusion in the votes of creditors of a large
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22.

23.

54.
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body of persons who had not been disclosed before or at the statutory
meeting on 13 October 2015 and which disclosure would be made by
the business rescue practitioners only after the vote had already

taken place and only after enquiry by EMAG and Mastercroft; and

51.4 in any event, the proposed plan affects the rights of shareholders but
no vote of shareholders was conducted as required in terms of

section 152(3)(c) of the Companies Act.

The Plan suffers from a major deficiency and non-disclosure in that it shows
that the first respondent has creditors of R1,176,335,460 but the persons
whom the BRPs permitted to exercise a voting interest at the meeting on

13 October 2015 were more than double this, at R2,371,453,398.

Apart from this having a massive effect on any possible dividend to creditors,
whether in a business rescue or liquidation scenario, EMAG was at all times
led to believe by the business rescue practitioners that its voting interest in
respect of its claims of over R378 million constituted 32% of the total voting
interest and that, in the circumstances, its vote, if against the adoption of the
business rescue plan would be sufficient to result in a rejection of the
proposed business rescue plan, as the requisite approval of 75% of the
creditors’ voting interests would not be achieved in terms of section 152(2)(a)
of the Companies Act. The applicants accordingly conducted themselves and

made commercial decisions based upon this represented position.

Unbeknown to EMAG and Mastercroft, and apparently the other affected

persons, the BRPs permitted additional persons in a sum of R1,195,117,938
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to vote at the meeting of creditors on 13 October 2015 and, in so doing,
diluted EMAG's voting interest as the majority creditor from 32% to 16%. It
was only after the meeting and upon demand that the BRPs disclosed the

identities of these additional persons and that they were permitted to vote.

One such additional person permitted to exercise a voting interest was the
South African Revenue Services (“SARS”), who was permitted to exercise a
voting interest in respect of two claims of R545,076,872.00 and

R35,988,059.00 respectively.

As appears from my founding affidavit in the Main Application, the entire
Plan’s dividend flow is based upon whether SARS advances a claim or not
and whether that claim is valid. The presence of SARS and whether it
participates in the business rescue process is vital to a proper consideration

by affected persons as to whether or not to adopt the proposed Plan.

The failure of the BRPs to disclose that SARS had sought to exercise a voting
interest, and that the BRPs were permitting SARS to do so, precluded the
affected parties from being able to properly decide whether or not to accept or
reject the Plan, or to adjourn the meeting, or to take such steps as may be

appropriate to protect their interests.

To exacerbate the situation, both the terms of the Plan and the applicants’
attorneys’ interaction with the BRPs and their attorneys leading up to the
meeting on 13 October 2015 created the impression that the claims by SARS
were disputed and would continue to be disputed by the first respondent and

the BRPs. What the BRPs then did, without disclosing this to the affected
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60.
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persons, including the applicants, at the meeting on 13 October 2015 was to
belatedly agree to allow SARS to exercise a voting interest of over
R579 million upon what are disputed claims, to the material prejudice of

EMAG and Mastercroft.

Other persons who the BRPs permitted to exercise significant voting interests

and that had not been disclosed in the Plan included:

59.1 Eskom Holdings Limited in an amount R348,198,514.00, constituting
some 10% of the total creditors. To the best of my knowledge Eskom

has not even advanced a claim in a cognizable form; and
59.2 Mapochs in an amount of R178,892,636.00.

The BRPs should not have permitted these persons, and in particular SARS,
to vote at all in respect of their alleged claims, and at the very least should
have sought to adjourn the meeting on 13 October 2015 to enable a vote on
whether to prepare and publish a revised business rescue plan reflecting
these additional creditors and the effect their inclusion would have on the
business rescue plan, particularly in relation to the anticipated dividend flow,
which could be expected to at least halve. The BRPs could then also be
afforded an opportunity to explain what their intentions were in relation to the
disputed SARS claims, which had a decisive effect on the proposed business
rescue plan, and the creditors’ views sought as to the continued challenge to

the SARS claim.

In the circumstances, not only was the creditors’ vote in terms of section

152(2) on the proposed plan irregular, but also the plan itself massively under-
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disclosed the extent of the company’s creditors, including that one of these

creditors was the pivotal creditor, SARS.

It is in these circumstances that in the Main Application EMAG and
Mastercroft seek that both the adoption of the Plan and the Plan itself be

declared irregular and invalid, together with further related relief.

In the event the relief sought in the Main Application is granted, the BRPs
must then decide whether there remain reasonable prospects of rescuing
Evraz Highveld, and seek to amend and publish a revised Plan that is

statutorily compliant and to conduct a proper vote.

The acceptance of SARS’ claim and/or according SARS a voting interest has
the following far-reaching consequences for EMAG's rights as a creditor

(which are guaranteed in the Companies Act) in Evraz Highveld:

64.1  any probable dividend to EMAG (and other creditors) in the scenarios
proffered in the Plan is dramatically reduced, in particular as SARS

would be a preferent creditor in liquidation proceedings; and

64.2 it may affect the manner in which creditors, including EMAG, would
exercise their discretion in voting for or against the Plan, as SARS if
its claims were good, would now constitute the largest creditor with a
voting interest in excess of 25% based on the increased creditor base

of R2.3 billion.

The admission of additional voting interests not reflected in the Plan, and

specifically a creditor in the form of SARS, given the size of its claim and
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preferent status in liquidations, constitutes material information reasonably
required to facilitate affected persons in deciding whether or not to accept or

reject the Plan as expressly required in section 150(2) of the Companies Act.

Section 150(2)(a)(ii) of the Companies Act specifically requires that the Plan
contain a complete list of the creditors of Evraz Highveld when the business
rescue prbceedings began, as well as an indication as to which creditors
would qualify as secured, statutory preferent and concurrent in terms of the
laws of insolvency, and an indication of which creditors have proved their

claims.

Section 150(2)(a)(iii) requires that the Plan set out the probable dividend that
will be received by creditors, in their specific classes, if Evraz Highveld was to

be placed in liquidation.

As appears from the Vote Spreadsheet provided by the BRPS to EMAG and
Mastercroft's attorneys (which, as set out in my founding affidavit in the Main
Application, was only obtained from the BRPs on request and after the vote to
adopt the plan), a copy of which is attached hereto marked "TM8", the
creditors in Evraz Highveld have increased by nearly R1.2 billion from the
amount reflected in annexure B to the Plan, when it was first published, from

R1,176,335,460 billion to R2,371,453,398.

In this respect, | wish to draw to the Court's attention that significant additional

creditors, apart from the claims by SARS, include:

69.1  Eskom Holdings Limited in an amount of R248 million;
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69.2  Mapochs in an amount of R178 million; and
69.3 NUMSA in an amount of R30.8 million.

In addition, the Plan is deficient in not stating whether the additional creditors
would qualify as secured, statutory preferent or concurrent creditors in terms

of the laws of insolvency and whether they have proved their claims.

Further, annexure “B” to the Plan is also deficient in that it does not properly
describe all the secured creditors. The only secured creditors that are
reflected in the list annexed to the Plan are Nedbank at R7.5 million and

Vesuvius South Africa at R33.4 million.

There are at least significant further secured creditors because in annexure A
to the Plan the BRPs, in describing the fixed assets, state that some creditors
have submitted claims for liens over assets exceeding R119.5 million. These
creditors would be secured creditors and would not be required to give up any
of their security in terms of section 134 of the Companies Act unless they
consented to the BRPs disposing of the assets over which they exercised
their liens or provision made for payment to them of the full sale proceeds
attributable to the property forming the subject-matter of the lien and/or the

establishment of security to that person’s reasonable satisfaction

Also, in paragraphs 133 to 136 of my founding affidavit | deal with the BRPs
inexplicable decision to allow the Industrial Development Corporation of South
Africa Limited, a super preferent creditor of Evraz Highveld to submit a claim

and vote on the adoption of the plan.
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The omission of the SARS claims as well other creditors who were permitted
to vote does not meet the requirements of section 150(2) and therefore
directly impacts on EMAG and other affected persons’ rights to be provided
with such reasonable information that would enable them to properly consider

their position in respect of how they intend to vote.

In addition to what | have submitted above, allowing a voting interest by
SARS, without informing EMAG and the general body of creditors of the
nature and effect of such voting interest, is reckless and contrary to the duty
of the BRPs to act independently, transparently, in good faith and in the

interest of Evraz Highveld and all affected persons.

In short, the Plan proposes three separate and alternative proposals by the

BRPs for the rescue of Evraz Highveld:

76.1 a Revised Final Offer by IRP, as set out above, a company
incorporated in Hong Kong, or its nominees to the BRPs in terms of
which IRP has offered to acquire all of the issued shares in Evraz
Highveld (including Mastercroft's shares) through a scheme of
arrangement in terms of section 114, read with section 115 of the

Companies Act (“Proposal 17); alternatively

76.2  an offer by IRP to acquire the business of Evraz Highveld as a going

concern (“Proposal 2”); further alternatively

76.3 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").
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77. Proposal 1 of the Plan, as purportedly adopted, entails IRP acquiring
Mastercroft's shares in Evraz Highveld pursuant to a scheme of arrangement

in terms of section 114 as read with section 115 of the Companies Act.

78.  Apart from a scheme of arrangement pursuant to these sections not being
possible as the Evraz Highveld is under business rescue, the proposal alters
the rights of Mastercroft as a holder of Evraz Highveld’'s securities (shares).
No attempt was made at the meeting on 13 October 2015 to introduce the
proposed business plan to the shareholders, including Mastercroft, and
accordingly it followed that none of the shareholders were afforded the
opportunity to vote on the plan. In the circumstances, the Plan could not be
finally adopted because the shareholders, including Mastercroft, have not
voted whether or not to adopt the Plan as required in terms of section

152(3)(c) of the Companies Act.

79. Mastercroft would have voted against the adoption of the Plan and as it
constituted a majority of the shareholders’ voting rights, the Plan would not

have been finally adopted as provided for in section 152(3) of the Companies

Act.

80. The implementation of an irregular plan adopted by way of an irregular vote
infringes the applicants’ rights and those of all other affected parties under

Chapter 6 of the Companies Act.
REMAINING REQUIREMENTS FOR INTERIM RELIEF

81.  As set out in my founding affidavit, to the extent that the BRPs remain of the

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

in the business rescue and liquidation scenarios.

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

rescue or liquidation scenario.

EMAG and all affected persons are also entitled to know what the BRPs
intentions are in relation to challenging the SARS claims and for the
appropriate amendments to be made to the Plan to cater for a continued

challenge to the claims of SARS.

However, the BRPs have disregarded EMAG's rights and those of creditors
and other affected persons by simply steamrolling through a vote on a Plan,
premised on incomplete and incorrect information. To date, the BRPs have
not advised creditors and affected persons of the effect that any SARS claim
may have on the dividend they will (or will not) receive. | am unaware of any
other creditors who have knowledge of the fact that SARS has submitted a

claim.

In terms of Proposal 1 of the Plan, Mastercroft is faced with the opportunity

that it may sell its shares. However, it is severely prejudiced as, despite its
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various attempts to elicit information to the BRPs prior to the adoption of the
Plan, it cannot properly assess the alternatives available to it as they are

based on patently incorrect financial information.

86. If the Plan is implemented and Mastercroft is unable to stop the premature
scheme of arrangement proposed in terms of Proposal 1, the BRP’s will move

to option 2 thereby prejudicing Mastercroft's rights to deal with its shares.

87. The applicants will suffer irreparable harm if the deficient and irregularly

adopted Plan is implemented.

88. There is no alternate remedy available to the applicants. The applicants
cannot realistically seek damages against the business rescue practitioners or
the company arising from an infringement of the applicants’ statutory rights

under Chapter 6 of the Companies Act.

89. The prejudice that the applicants (and the other affected parties) will suffer in
the event that the interim relief is not granted and the status quo that has
been prevailing for the last six months is not preserved outweighs any
prejudice that the business rescue practitioners may contend for. As set out
above, there is no pressing urgency for the business rescue practitioners to
implement the Plan before the efficacy of the Plan is determined, especially in
light of the Applicants’ tender to cooperate in order to obtain an expedited

hearing of the Main Application.

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

affidavit is annexed.
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| 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 _|LLAVO on the _Z4 ™ day of October 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 Amy Claire Eliason

Commissioner of Oaths

Full names: Admitted Attorney R.S.A.
Business address: ﬂl%fo”%koel:ls\?a?—g
Designation and area for which appointment held: Johannesburg, 2196

Office (if appointment held ex officio):



EVRAZ Highveld Steel and Vanadium Limited
(Incorporated in the Republic of South Africa)
Registration No: 1960/001900/06)

Share code: EHS ISIN: ZAE000146171

(“Highveld” or “the Company”)

NOTICE OF COURT PROCEEDINGS INSTITUTED AGAINST INTER ALIA EVRAZ
HIGHVELD STEEL AND VANADIUM LIMITED (IN BUSINESS RESCUE)
("HIGHVELD”) , THE BUSINESS RESCUE PRACTITIONERS OF HIGHVELD AND
AFFECTED PERSONS

Shareholders are advised that East Metals AG (“EM”) and Mastercroft
S.A.R.L (“Mastercroft”) has instituted court proceedings against
inter alia Highveld, the joint Business Rescue Practitioners of
Highveld (“the BRPs”) and several other affected persons of
Highveld.

In accordance with Regulation 6 of the Companies Act, the details of

the abovementioned court proceedings are as follows:

1.1. On or about 21 October 2015, EM and Mastercroft furnished
the BRPs with a copy of an application in terms of which EM

and Mastercroft seek to inter alia declare:
1.1.1. the business rescue plan of Highveld invalid;

1432 that the wvote which took place at the meeting on 13
October 2015, in terms of which the business rescue
plan was adopted, invalid and to have the vote set

aside; and

1.1.3. that the agreement on the remuneration of the BRPs
as provided for in the business rescue plan as

invalid and set aside.
12 & Highveld and the BRPs intend opposing the application.

A full copy of the papers in the above application is available on

request at mscruselmatusonassociates.co.za.

lLT}41b
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Sponsor

J.P. Morgan Equities South Africa Proprietary Limited



"ML
I_-'l EV RAZfEVRAZ HIGHVELD imaking the world stronger

STEEL AND VANADIUM

23 October 2015

NOTICE TO AFFECTED PERSONS OF COURT PROCEEDINGS INSTITUTED AGAINST INTER ALIA
EVRAZ HIGHVELD STEEL AND VANADIUM LIMITED (IN BUSINESS RESCUE) (“HIGHVELD”), THE
BUSINESS RESCUE PRACTITIONERS OF HIGHVELD AND AFFECTED PERSONS

(CASE NO: 85549/15)
Dear Sirs

1. Please note that pursuant to the provisions of sections 144, 145, and 146 of the Companies Act,
71 of 2008 as amended (“the Companies Act"), notice is hereby given to all affected persons of
court proceedings which were instituted by East Metals AG (“EM") and Mastercroft S.A.R.L
("Mastercroft”) against infer alia Highveld, the joint Business Rescue Practitioners of Highveld (“the
BRPs") and several other affected persons of Highveld.

2. In accordance with Regulation 6 of the Companies Act, the details of the abovementioned court
proceedings are as follows:

2.1, On or about 21 October 2015, EM and Mastercroft furnished the BRPs with a copy of an
application in terms of which EM and Mastercroft seek to inter alia declare:

2.1 the business rescue plan of Highveld invalid;

2.1.2. that the vote which toaok place at the meeting on 13 October 2015, in terms of
which the business rescue plan was adopted, as invalid and to have the vote
set aside; and

2.1.3. that the agreement on the remuneration of the BRPs as provided for in the
business rescue plan as invalid and set aside.

2.2, Highveld and the BRPs intend opposing the application.

3. Should you require a full copy of the papers in the above application, kindly forward your request to
mscruse@matusonassociates.co.za,

Yours faithfully
EVRAZ HIGHVELD STEEL AND VANADIUM LIMITED

(in business rescue)

PIERS MARSDEN N.O.
Joint Business Rescue Practitioner
[on behalf of the Joint Business Rescue Practitioners of Evraz Highveld Steel and Vanadium Limited]

Evraz Highveld Steel and Vanadium Limited
Registration No.: 1960/001900/06, Incorporated in the Republic of South Africa
Certified in accordance with the requirements of DIN EN ISO 9001: 2008 and DIN EN ISO 14001: 2004 Quality and Environmental Management Systems

P.O. Box 111, Witbank 1035, Tel: +27 (0) 13 690 9911, Fax: +27 (0) 13 690 9293, www.evrazhighveld.co.za, general@evrazhighveld.co.za
DIRECTORS: B Petersen (Chairman), | J Burger (Chief Executive Officer), M Bhabha,

A P Maralack, T Mosololi, D $&uka (Czech), P S Tatyanin (Russian), T | Yanbukhtin (Russian)
COMPANY SECRETARY: Ms A Weststrate %
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ENSafrica

150 West Street

Sandown Sandton Johannesburg 2196

P O Box 783347 Sandton Soulh Africa 2146
docex 152 Randburg

tel +2711 269 7600 fax +2710 596 6176
info@ENSafrica.com ENSafrica.com

Baker & McKenzie Michelle du Preez  ourref
4 Sandown Valley Crescent G Rudolph/CO/BM  yourref
Sandton

20 October 2015 date

Dear Sirs

RE: BUSINESS RESCUE PROCEEDINGS / EVRAZ HIGHVELD STEEL AND VANADIUM LIMITED /
PROPOSED BUSINES RESCUE PLAN

1. We refer to the Business Rescue Plan in respect of Evraz Highveld Steel and Vanadium Limited
which was adopted on Tuesday, 13 October 2015 (the “Plan”).

2. As you are aware, Proposal 1 as contained in Part B of the Plan contemplates that a Scheme of
Arrangement in terms of Section 114 of the Companies Act of 2008 will be proposed to all
shareholders in terms of which all of the shareholders in the Company will be required to dispose of
their shares in the Company to International Resources Project Limited (“IRP") for an amount of
R20 000 000.00 (twenty million Rand) (“Scheme”).

3. Given that your client voted against the adoption of the Plan we hereby formally require your client to
advise whether it will support the adoption of the Scheme as contemplated in the Plan, and if so we
would require an irrevocable undertaking from your client that it will vote in favour of the Scheme

when proposed.

4. Please note that should your client not support the proposed Scheme the IRP transaction will
proceed in accordance with Proposal 2 as more fully described in Part B of the Plan, being a sale of
the business of the Company.

5. Given the urgency of the matter we would ask that you please revert by no later than 17h00 on
Thursday, 22 October 2015.

Sincerely

EDWARD NATHAN SONNENBERGS INC

Michelle du Preez

| law | tax | forensics | IP Edward Nathan Sennenbergs Incorporated registration number 2006/018200/21

M.M. Katz (chairman) P.C. Faber (chief executive) M. Mgudiwa (deputy chief executive)

A list of directors is available on our web site https:/fiwww.ensafrica.comfietterheadSA
level 2 BBBEE rating
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Ho ChI Minh City
Hong Kong
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Seoul
Shanghai
Shngapore
Bydney
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Tokyo
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Istanbul
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Luxembourg
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Milan
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Paris

Prague
Riyadh*
Rome

Sl Polersburg
Slockholm
Vienna
Warsaw
Zurich

Latin America
Bagota
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Buenos Alres
Caracas
Guedalajara
Juarez

Lima
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Paorio Alegre**
Rio de Janelro**
Santlago

Sao Paulo*
Tijuana
Valencia

North Amerlca
Chicago

Dallas

Houston
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Now York

Palo Allo

San Francisco
Toronto
Washinglon, DC

* Assaclated Firm

** In cooperallon with
Trench, Rossi e Watanabe
Advogados
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Baker & McKenzle

4 Sandown Valley Crescent
Sandown, Sandton 2196
Johannesburg

South Afflca

Tel: +27 11 911 4300

Fax: +27 11 784 2855
www .bakermckenzie.com

21 October 2015

Curref: G Rudolph/dB/CO/BM
Your ref; D Terblanche/PM Marsden

Michelle du Preez By emall
ENSafrica mdupreez@ensafrica.com
Dear Michelle

MASTERCROFT S.A.R.L & EAST METALS AG / EVRAZ HIGHVELD STEEL AND
VANADIUM LIMITED AND OTHERSD

1. We refer to your letter to us on 20 October 2015,

2. Please find enclosed a courtesy copy of an application launched by our clients
against Bvraz Highveld Steel and Vanadiom Limited ("Evraz Highveld"), your
clients and others for an order infer alia declaring that:

2.1. the business rescue plan for Evraz Highveld ("the Plan") is invalid; and

22, the vote that took place at the meeting on 13 October 2015, at which the
Plan was adopted, is invalid and set aside

("the Application"),

3. Copies of the Application will be served on your clients by the sheriff in due
course,

4. We refer you in particular to paragraphs 41 to 45 of our clients’ founding
affidavit, in which our clients reserve their rights to seek urgent interdictory relief
in the event that the need for same arises.

5. Given the relief sought in our clients' Application, we require your urgent
undertaking that your clients will not implement the Plan pending the outcome of
the Application, which undertaking we require by close of business on Thursday,
22 October 2015. Should we not receive the undertaking sought, we reserve our
clients' rights to approach the court for the relief referred to above.

6. As indicated in the Application, it is our intention to serve same on affected
parties by way of substituted service and fo the extent necessaty to seek leave of
the court to do so. To this end please:

Du Plassis, Van der Menwve Inc. (Registralion number 20§2/047447/21)

Directors Counsel
BERNSTEIN, Darryl RUDOLPH, Gethard PREISS, Matk
GHETTY, Vanl STOLP, Jenrifer

DANIELS, Kata VAN DER MERWE, Moiné

DU PLESE(S, Wildu WHYTE, Kleran

JANSE VAN RENSBURG, Mke

Baker & McKenzie Is 2 member of Baker & McKenzle Intermnalional, a Swiss Verein
54902-vi\JOHDMS




6.1. furnish us with a complete list of:

6.1.1.creditors, together with their contact details in the form of email
addresses, failing which their telefax details or other contact details;

6.1.2. shareholders with their contact details;
6.2, confirm how your clients liaise with:
6.2.1. the shareholders;
6.2.2.creditors; and
6.2.3.the employees in the discharge of their duties.

7. Inlight of the Application we do not deem it necessaty at this juncture to respond
to the content of your letter under reply. Our failure to do so should however not
be construed as an admission thereof and our clients' rights to respond thereto at
the appropriate time remains resetved,

oz

Yours sincerel
7
i

Partner

7ﬁé’:AA-*’Cferhard Rudolph
[4

011 911 4370
gerhard.rudolph@bakermckenzie.com

cC

Gary Oertel
ENS Afiica

By email: goertel@ensafrica.com
Letitia Field
ENS Africa

By email: Ifield@ensafrica.com

54902-vi\JOHDMS 2
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ENSafrica

150 West Street

Sandown Sandton Johannesburg 2196

P O Box 783347 Sandton South Africa 2146
docex 152 Randburg

tel +2711 269 7600 fax +2711 269 7899
info@ENSafrica.com ENSafrica.com

Baker & McKenzie G Qertel / L Field  ourrer
Attention; Gerhard Rudolph
By email: gerhard.rudolph@bakermckenzie.com G Rudolph/CO/BM  yourres

22 October 2015 gae

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

1. We refer to your letter of 21 October 2015. We do not intend to deal in this lefter with the allegations

raised in your letter or application and all of our clients’ rights to do so are reserved.

2. Our clients are unable to give the undertaking that your clients seek as our clients are statutorily
obliged to implement the plan. In the event that you intend on seeking urgent interim relief please

give us advance notice of such intention.
3. We will revert to you during the course of today in respect of paragraph 6 of your letter.

4. All of our clients’ rights are reserved.

Yours faithfully
EDWARD NATHAN SONNENBERGS INC.

Per: PP %@

LETITIA FIELD

law | tax | forensics | IP Edward Nalhan Sonnenbergs Incorporated regisfration number 2006/018200/21

M.M. Katz (chalrman) P.C. Faber (chief execullve) M. Mgudiwa (deputy chief execulive)

A list of directors [s available on our web site ¥/ ;i i /st A
level 2 BBBEE rating
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Baker & McKenzie

1 Commerce Square

39 Rivonla Road, Sandhurst, 2196
Johannesburg

South Africa

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

23 October 2015

Ourref: G Rudolph/JB/CO/BM
Yourref: P Winar/G Oertel/L Fleld
By emall

pwiner@ens.com, goertel@ens.com,
Ifield@ensafrica.com

Paul Winer, Gary Oertel, Letitia Field
ENSaftica

Dear Sirs/Madam

MASTERCROFT S.A.R.L & EAST METALS AG / EVRAZ HIGHVELD STEEL AND
VANADIUM LIMITED AND OTHERS : CASE NO: 85549/15

1. Your letter dated 22 October 2015 is acknowledged.

2. While appreciating that your clients are under a statutory obligation to give effect
to the Plan - if sustained in the face of our clients' application - your clients
equally cannot engage in the irrevocable alienation or disposal of the property of
Evraz Highveld, or for that part compelling our client to exercise an election on
the first proposal under the Plan, until the application has been finally resolved.

3. We must therefore persist in seeking an undertaking from your clients, at the very
least, to refrain from any such disposal pursuant to the Plan until the present
application is resolved, failing which an urgent application for an interim interdict
on this basis must necessatily follow.

4. Please revert to us by no later than close of business today.

Youts sincete

/,’/

Gerhard Rudolph
Partner

011911 4370
gerhard.rudolph@bakermckenzie.com

Du Plessis, Van der Menwe Inc. (Regisiralion number 2012/047447/21)

Directors Gounsel
BERNSTEIN, Danyl RUDOLPH, Gathard PREISS, Mark
CHETTY, Vanl BTOLP, Jennifer

DANIELS, Kale VAN DER MERWE, Momé

DU PLESSIS, Wildu WHYTE, Kleran

JANSE VAN RENSBURG, Mk

Baker & McKenzle s a member of Baker & McKenzle International, a Swiss Vereln
54902-v{\JOHDMS




ENSafrica

150 West Street

Sandown Sandton Johannesburg 2196

P O Box 783347 Sandton South Africa 2146
docex 152 Randburg

tel +2711 269 7600 fax +2711 269 7899
Info@ENSafrica.com ENSafrica.com

Baker & McKenzie G Qertel / L Field  ourrer
By email G Rudolph/CO/BM your ref
23 October 2015  gate

Dear Sirs

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

1 We refer to your letter of earlier today.
2. We have taken instructions in regard to your requested undertaking.
3. As conceded in your letter, our clients have a statutory obligation to implement the business rescue

plan and accordingly our clients are unable to give the requested undertaking.

4. It is clear fram your clients’ affidavit that Mastercrof S.A.R.L does not support the proposed scheme

of arrangement in terms of section 114 of the Companies Act, 71 of 2008.

5. All of our clients’ rights and remedies are reserved.

Yours faithfully
EDWARD NATHAN SONNENBERGS INC.

Per: =~

law | tax | forensics | IP Edward Nalhan Sonnenbergs Incorporated registration number 2006/018200/21

M.M. Kalz (chairman) P.C. Faber (chief execulive) M. Mgudlwa (depuly chief execulive)

A lisl of directors Is available on our web site hitps://www ensafrica.com/lelterheadSA
level 2 BBBEE raling
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