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AFFIDAVIT OF PETER HENRY BISHOP

| the undersigned

PETER HENRY BISHOP
declare under oath as foliows:

1. 1am an adult male and a senior investigator at the Judicial Commission of Inquiry
into State Capture, ("“Commission”) proclaimed by the President of the Republic

of South Africa.

2. | am duly authorised to depose to this affidavit by virtue of the position held by

me at the Commission.

3. The facts deposed to herein are within my personal knowledge, unless the
contrary appears, and are to the best of my knowledge and belief, both true and

correct.

4. | will attempt to keep my submission brief in order to avoid prolixity and to
unnecessarily burden the Commission. | will seek to highlight key aspects and
events which demonstrate that there has been state capture of the assets of
Alexkor SOC Ltd (“Alexkor”) and the Alexkor Richtersveld Mining Company
Pooling and Sharing Joint Venture ("PSJV”") by Gupta related entities and
persons. In so doing, | will demonstrate that the facts contained in the submission
made by a whistle-blower, Mr Gavin Craythorne (“Craythorne”) fail within the

Terms of Reference (“ToR”) of the Commission.

5. During 2019, Craythome reached out to the Commission and requested that it
use its powers to investigate the allegations of state capture of Alexcor and the 0
_-.‘-i 1\. /
A7 /

\~_
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PSJV as set outin ToR 1.1 and 1.6 respectively as follows:

5.1. ‘whether, and to what extent and by whom attempts were made through
any form of inducement or for any gain of whatsoever nature to influence
members of the National Executive (including Deputy Ministers), office
bearers and /or functionaries employed by or office bearers of any state

institution or organ of state or directors of the boards of SOE's...”; and

5.2. “whether there were any irregularities, undue enrichment, corruption and
undue influence in the awarding of confracts, mining licenses, government
advertising in the New Age Newspaper and any other governmental
services in the business dealings of the Gupta family with government

departments and SOE's.”

6. Based on the information received from Craythorne, the Commission authorised
an investigation into the averments made by him. Craythorne prepared a detailed
affidavit (Annexure PHB 1) as part of his submission, which has been further
refined in consultation with the investigators and evidence leaders at the
Commission to ensure that it was within the terms of reference of the
Commission. This further submission has been separately made available to the

Chairperson of the Commission.
7. Craythorne's submission is supported by:

7.1. aforensic investigation conducted by Gobodo Forensic Investigating Audit
(Pty) Ltd ("Gobodo”) that was authorised by the Department of Public
Enterprises ("DPE”), whose report (Annexure PHB 2) was finalised in

October 2019;
7.2.an affidavit of Mr George Travis Nicolaai (“Nicolaai”), who is a marine ()

%
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diamond contractor (Diver) and became a whistle-blower with Craythorne,

(Annexure PHB 3);

7.3.an affidavit by Mr Martinus Mamphenyane Mononela (“Mononela”),
(Annexure PHB 4), who is a General Manager Legal Services at the South

African Diamond and Precious Metals Regulator (“SADPMR”); and

7.4.an affidavit by Mr Jakob Jan Dekker (“Dekker”}, (Annexure PHB 5), who
is employed by the Commission as a Forensic Accountant. He is a qualified
Chartered Accountant registered with SAICA, a Registered Auditor
registered with IRBA and an associate member of the Institute of Certified
Fraud Practitioners (“ICFP”). As part of the Commission’s investigating
team, Dekker was requested to perform an analysis of the business and
trading activities of Alexker, the PSJV between Alexker and the
Richtersveld Mining Company (Pty) Ltd, (“RMC"), and Scarlet Sky
Investments 60 (Pty) Ltd (“SSI"), who in 2018 changed its name to
Alexander Bay Diamond Company (Pty) Ltd (“ABDC").

8. The DPE also Commissioned Fundunzi Forensics (“Fundunzi”) to conduct an
investigation in 2018 into numerous allegations levelled against the DPE
{(Annexure PHB 6). One of the allegations investigated was the appointment of
Mr Trevern Haasbroek (“Haasbroek”) as a non-executive director to the Alexkor

Board by former Minister Lynn Brown (“Brown”).

9. The Chief Executive Officer of the PSJV, Mr Mervyn Cartstens (“Carstens’),
requested and contracted James Allan (“Allan”) fo conduct an independent
review and audit of the process from sourcing (mining) the diamonds through to
the sale point. This report, {Annexure PHB 7), which was finalised on 28 May

2019, was apparently requested as a resulit of:

ﬁ7,

r,
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10.

9.1.“negative press publicity regarding the awarding of the tender process o a
Tender House [Scarlett Sky Investments 60 (Pty) Ltd] that had a politically
connected individual [Kuben Moodley] as the BEE partner. This individual
was linked to the  Minister of Mineral  Resources
[Mr Mosebenzi Joseph Zwane] and an associate in the Gupta Slate

Capture Project,”

8.2. “Ongoing negative publicity on the prices achieved for diamonds sold on

the tender by the Alexcor/RMC PSJV”;

9.3. “A desire by management to find improvements in the process in order to
improve the sustainability for the benefit of Alexcor/RMC PSJV and

contractors alike”.

These reports will be placed separately before the Commission.

THE JOINT SHARING AND POOLING JOINT VENTURE BETWEEN THE
RICHTERSVELD COMMUNITY AND ALEXKOR.

11.

12.

13.

Alexkor is a Schedule 2 public entity, incorporated in 1992 in terms of the Alexkor
Limited Act No.116 of 1992 [Assented to 2 July 1992] [Date of Commencement:
2 November 1992] and trading as Alexkor Limited. The government of South
Africa, through the Minister of Public Enterprises, is the sole shareholder of

Alexcor.

The Department of Public Enterprises is the shareholder representative of

Alexkor and exercises oversight on behalf of the South African Government.

The PSJV is an unincorporated company acting on behalf of the Alexkor and

RMC which manages the mining operations which exploit the pooled land and

XX2-PHB-004

)
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marine diamond mining rights of Richtersveld Mining Company (‘RMC”) (a
company formed to represent the interests of the Richtersveld community and

Alexkor.

14. The PSJV was established in Aprit 2011 pursuant to a Deed of Settlement
concluded with the Richtersveld community in 2007, following a successful land
claim instituted by them. According to the 2010 Annual report, in terms of the
Deed of Settlement entered into between Alexkor, the Richtersveld Community
and the Government of the Republic of South Africa on 22 April 2007 (“Deed of
Settlement”), the land mining rights were transferred to the Richtersveld
Community, with Alexkor retaining its marine mining rights. In terms of the Deed

of Seitlement:

14.1. Alexkor's marine mining rights and RMC’s land mining rights have been
pooled to form the Alexkor-RMC Pooling and Sharing Joint Venture
(“PSJV"), which commenced operations on 7 April 2011; and

14.2. Alexcor acquired a 51% interest in the PSJV and RMC acquired the
remaining 49% in the PSJV.

15. The PSJV has its own board, but the chair is always the chair of Alexkor. The
CEOQ of the PSJV reports to the CEO of Alexkor.

16. The PSJV concludes marine mining contracts on behalf of Alexkor and land
mining contracts on behalf of RMC. The PSJV's mining operations are sub-

contracted to a number of private contractors who operate in the region.

17. Craythorne is a founding member and office bearer of the Equitable Access
Campaign (“EAC”), being an association of small-scale black-owned and black

empowered marine mining companies (“the Emerging BEE Marine Diamond [ )

B
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Miners”), who are or were subcontracted to the PSJV to exploit its marine

diamond rights.

18. Following the introduction of Scarlett Sky Investments 60 (Pty)Ltd ("SSI’), a
hitherto dormant company with no diamond licence or track record in the
diamond industry, to exclusively market and sell all of the diamonds produced by
the PSJV, complaints have been made by the contractors, including Craythorne,
about the flawed tender process pursuant to which SSI was appointed and the
steadily reducing prices achieved by S8l for the diamonds mined by them.
Complaints have also be raised by Craythorne about the proposed plans of
Alexkor to diversify into the coal industry for the purpose of supplying coal to
Eskom. This would obviously exclude the Richtersveld community from the
business of Alexkor as its joint venture with Alexkor is only limited to its diamond

assets.
THE STATE CAPTURE OF ALEXKOR

19. Allegations have been made by Craythome that Alexkor has always been
captured through the sales/marketing of the its diamonds and that this has
occurred long before 1994, (Annexure PHB 1). However, for purposes of this
affidavit, | will only focus on allegations relating to the state capture of Alexkor by
Gupta associated entities, persons and networks, with the assistance of the

directors of Alexkor, in keeping with the ToR of the Commission.

20. The Commission’s investigating team has conducted its own investigations into
the links between the role players alleged to have been part of the Alexkor state
capture project and the Guptas and/or their associates. The results of these
investigations reveal that there was an orchestrated plan of state capture of

-

Alexkor and the PSJV, which | will attempt to set out chronologically below. / ]

2p
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21. From our analysis and investigations, it is apparent that the aim was to both:

21.1. implement a plan fo diversify its mining operations to include coal and
lime mining in order to supply ¢oal to Eskom pursuant to contracts from

which Gupta entities and associates could benefit; and

21.2. take control of the proceeds of the sale of its diamonds.

22. We found that the same repurposing modus operandi described by the State
Capacity Research Project in its analysis of the capture and exploitation of State
Owned Enterprises (“SOEs”) which was used by the Guptas and their associates
to capture SOE’s, was employed by them, with the assistance of appointed
Ministers of Public Enterprises, including former Minister Malusi Gigaba
("Gigaba”} and former Minister, Lynn Brown (“Brown") and others, to capture

Alexkor.

23. In their report, Befrayal of the Promise’: How the Nation is Being Stolen, May
2017, the researchers explain that the modus operandi adopted entails four steps

described below:

23.1. “A new minister changes the board composition of a SOE.” In the case
of Alexkor, former Ministers Gigaba and Brown changed the board when

they took office;

23.2. “The SOE announces a major new acquisition or build project.” Minister
Gigaba announced the new strategic direction for Alexkor, a diamond
mining concern, to diversify into the production of coal and lime to supply

Eskom;

1 Bhorat, H., Buthelezi, M., Chipkin, I., Duma, $., Mondi, L., Peter, C. and Swilling, M., 2017. Betrayal
of the Promise: How South Africa is Being Stolen. State Capacity Research Project.
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23.3. “People are brought on to the board who are either strongly in favour of
radical economic transformation and/or have close personal links to

some of the bidders.”; and

23.4. “The tender is awarded in circumstances where there is a clear conflict
of interest.” This was evident in the appointment of Regiments Capital
(Pty Ltd (“Regiments”) to deal with the coal and lime strategy and SSI
to control the valuation, sale, beneficiation and marketing of the

diamonds of Alexkor”.

24. | now deal with the key persons and entities involved and process that unfolded

at Alexkor.
KEY PERSONS AND ENTITIES

25. The Commission’s investigation into activities of state capture at Alexkor has
identified the following key persons, who had/have links to the Guptas and/or
their associates, who were complicit in implementing the aforementioned steps

and setting the wheels of state capture in motion:
25.1. Gigaba, in his capacity as Minister of the DPE;
25.2. Brown, in her role as Minister of the DPE;

25.3. The former Executive Personal Assistant to Brown, Ms Kim Davids

(“Davids”);

25.4. The Chairperson of the Alexkor and PSJV Board, Mr Rafique Bagus
(‘Bagus’);

/)
/

25.5. The Chairperson of the Alexkor and PSJV Board, Ms Hanisi Matseke

7

f [ W
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(“Matseke’);

25.6. The Non-Executive Director of the Alexcor Board, Trevern Haasbroek

(“Haasbroek’);
25.7. The Chief Executive Officer of Alexkor, Mr Percy Khoza (*Khoza”);

25.8. The Chief Executive Officer of the PSJV Board, Mr Mervyn Carstens
(“Cartsens”);

25.9. The Chief Legal Officer of Alexkor, Ms Zarina Kellerman (“Kellerman’;

25.10. Duncan Korabie (“Korabie”), who in 2014, was accepted by Alexkor as
one of the independent RMC directors representing the community on
the board of the joint-venture and a member of the Technical Committee
of Alexcor that evaluated and scored the respective bidders in the

exclusive marketing and sales contract to SSI;

25.11. Daniel Mark Nathan (“Nathan”) and Kubentheran Moodley (“Moodley”).
According to the Confidential Tender Proposal No RFP 03/14,
(Annexure PHB 8) submitted by SSI, the Directors of SSI, according to
enclosed CIPC documents, were Nathan and Moodiey. The Group

structure organogram for SSI indicated that:

25.11.1. Daniel Nathan Trading CC (“DNT"), whose sole shareholder and
director is Nathan, performed the function of Executive Management

of 88I;

25.11.2. Kimomode (Pty) Ltd ("Kimomode”), whose sole shareholder and
director is Moodley, was the majority Broad Based Economic ,

ey

Empowerment (BBEE) partner (60%); and (¥ /
/

o
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25.11.3. Integrated Capital Management (“ICM"} whose purported directors
are Mark Chipkin (“Chipkin”), Stanley Shane (“Shane”), Mark Angel
(“Angel”} and Selwyn Nathan (Nathan's father), was responsible for
the Administration and Finance of SSI. Selwyn Nathan does not
appear as a director from the CIPC documents relating to ICM. He is,
however, reflected as a directorin ICM’s letterheads (Annexure PHB
9) and on a lease agreement between ICM and Trillian Capital

(“Trillian”}), (Annexure PHB 10); and

25.12. Mr Erick Wood (“Wood”), who was the Executive Director of Regiments
for nearly 12 years, after which he joined Trillian as its Chief Executive

Officer.

26. The entities utilised and/or involved aref/were:

26.1. SSI, which has changed its name to ABDC;

26.2. DNT;

26.3. ICM; and

26.4. Regiments.
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THE TIME LINE OF EVENTS WHICH CONTRIBUTED TO THE STATE CAPTURE

OF ALEXCOR

2010

The Appointment of Minister Malusi Gigaba as Minister of the Department of

Public Enterprises

27. President Jacob Zuma (“the former President”} appointed Gigaba as Minister
of Public Enterprises on 1 November 2010. He served in this position until 2014,
when he was appointed Minister of Home Affairs. In the report, Betrayal of the
Promise: How the Nation is Being Stolen, May 20172, the authors state that
throughout his tenure as public enterprises Minister until 2014, Gigaba was
engaged in the restructuring of SOE boards, which became broadly

representative of ‘Gupta-Zuma’ interests.

28. In an article by Kyle Cowan, Graeme Hosken, Sikonathi Mantshantsha and

Genevieve Quintad, it stated that:

“Finance Minister Malusi Gigaba, while he was public enterprises minister, and
his successor, Lynne Brown, peppered state-owned companies with Gupta
family associates, leaked e-mails show. The e-maijls have frained the spotlight
on Gigaba's role — whether witting or unwitting — in the capture of the state
during his tenure at the Department of Public Enterprises. They also appear to
add credence fo a report by the Public Affairs Research Institute (Pari),
released before the e-mail leaks, that painted Gigaba as a central player in
state capture...”

2 Bhorat, H., Buthelezi, M., Chipkin, L., Duma, 8., Mondi, L., Peter, C. and Swilling, M., 2017. Betrayal
of the Promise: How South Africa is Being Stolen. State Capacity Research Project
3 Kyle Cowan, Graeme Hosken, Sikonathi Mantshantsha and Genevieve Quinta i published on 06 June ( '

2017 - 20:562 _
D/
/

|
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“A regular presence in the Gupta linkages to the directors was their associate

Salim Essa...”

2012

Carstens appointed as the CEO of the Alexkor PSJV: August 2012

29. According to the Alexkor audited Annual Financial Report, 2012, it was
announced that Carstens was appointed by the PSJV Board in August 2012 as
Managing Director of the PSJV, following a recruitment process for the position

Chief Executive Officer.

30. In a Question for Written Reply (Question No: 1200) to the DPE, Republic of
South Africa National Assembly, it was stated that Carstens was a seasoned
Mining Executive with over 30 years' experience in the mining industry, which
included working for De Beers, Anglo American and Trans Hex, the relevance of

which has been dealt with by Craythorne.

31. Carstens played an important part in the irregular appointment of SSI| as the sole

marketing and sales agent for the PSJV dealt with below.

32. On examining the cell phone records for Carstens, we noted at least 107 calls

made by him to Gupta associates:

32.1. Moodley - Carstens was in contact with Moodley approximately 87 times
between the periods 2015/09/12 to 2017/05/10. It must be noted that

Moodley resigned as a director of SSi on 04 November 2015; and

32.2. Shane — Carstens was in contact with Shane approximately 10 times

between the periods 2016/02/16 to 2016/07/10. /)

4 /

Y
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Suspicious Vehicle Payments

33. Analysis of Carstens bank statements by Dekker, (Annexure PHB 11 (1-4}))
revealed that he had made settlements on two Land Rover Discovery 4 vehicles
and one Range Rover, which totalled R3.3m over three years. These payments
did not come from the bank accounts the Commission has for him. It wouid
appear as if settlements were made during the following periods: August/Sept
2014, Oct 2015 and August 2016. It is also not clear if the settlement amounts
were cash transfers or ¢cash payments. The Commission is still awaiting further

bank records that have been requested via summons.

Gigaba announces new Alexkor Board and Chairperson: 7 September 2012

34. In the Government Media statement dated 7 September 2012; “Media Address
by Mr. Malusi Gigaba MP, Minister of Public Enterprises, on the occasion of the
Annual General Meeting (AGM) of the Board of Directors of ALEXKOR in

Tshwane,” it is stated that.

“...Our anntal review of the Board has necessitated that we rotate the Board
and include new skills’ sets and expertise to give impetus to the new strategic
direction that the Shareholder wants ALEXKOR to take...”

“In this regard, | have appointed, Mr Rafique Bagus as Chairperson of the new
Board who will be assisted by Ms Gillian Nonhlanhla Jiyane, Dr Yvonne Nono
Mohutsioa-Mathabathe, Ms Zukiswa Ntlangula, and Mr Mohammed Bhabha. |
have given the new Board the responsibility to fill the vacancies of CEQO and
CFO forthwith, by no later than the next 3 months.”

Bagus appointed as new Chairperson of the Board of Alexkor: 7 September 2012

35. Key to these appointments was Bagus, the new Chairperson of the Board of
Alexkor. Bagus was previously the Chief Executive of Trade and Investment (7



MINING-03-018 XX2-PHB-014

14

South Africa, Deputy Director-General of the Department of Trade and Industry

and special adviser to Alec Erwin when he was the Public Enterprises Minister.

36. Bagus did not waste any time commencing with the new strategic direction
(diversification into coal mining) announced by Gigaba. Below is an excerpt from

Bagus’ foreword to Alexkor's 2013 Annual report appearing, (Annexure PHB 12)

“Halfway through the 2012/13 financial year the new Alexkor board took office,
facing challenging circumstances. We were confronted with some stark
realities from a business with significant economic challenges. Our new
strategy is a radical departure from the past to transform Alexkor into a
diversified mining company that will ensure the long-term sustainability of our

mining operations. The strategy embraces four key elements, namely:

+ Unlocking value from the PSJV;

Extract value from African diamond mining opportunities;

Utilise Alexkor's core mining capability to supply coal to Eskom and redtce

their coal supply risk; and
» Develop lime resources to supply Eskom.

The Alexkor board has been given the mandate to qualify and quantify mining
opportunities for investment consideration. An immediate and urgent
opportunity exists fo focus on securing thermal coal supply for power

generation.

Eskom faces a critical and significant shorifall in strategic coal supply that will
Jeopardise efforts to ensure energy supply to our industries.

We can significantly contribute to the development of new coal supply sources
by utilising mining methods, processes, technologies and skills that are well

within our current core capability.

/

Eskom will have to ensure that new mines are opened with a preference fo ;"’

P



MINING-03-019 XX2-PHB-015

15
procure coal from emerging black miners.

Alexkor’s diversification strategy supports these initiatives that will broaden
economic participation, secure employment, stimulate local investment, and
unlock underutilised resources. We will provide market access and mining
expertise to emerging black miners that will create significant economic value
for local communities.

Various emerging black miners expressed interest to partner with Alexkor in
developing coal opportunities. We believe that these opportunities will create a
viable second tier mining industry in South Africa.

High grade limestone supply to Eskom is critical for flue gas desulphurisation
operations. We are in the process of developing a strategic lime business case
to supply Eskom and will report on this progress shortly.

During the next financial year, we will focus on building and expanding strategic
relationships with sister state-owned corporations and in particular Eskom and
Transnet.

We will also engage the Department of Mineral Resources (DMR) and the
state-owned mining company to coordinate coal mining efforts and secure their
support of our strategy.

We are also in the process of negotiating better prices for our rough diamonds,
which will have a positive impact on future reventies.

We have appointed Mr Percival Khoza, one of the leading mining executives in
South Africa, to champion the future growth of Alexkor. His vast knowledge and
experience in gold, diamond and coal mining is of immense benefit fo the

executive team.

The credibility of our current management team provides Alexkor with the abifity
to attract the best skills from the mining industry to fill critical positions. We have
finalised the team which will add more than 60 years of mining experience to
the executive. /
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A special word of thanks to Honourable Minjster Malusi Gigaba, whose
powerful vision of the future and insightful guidance and support is of huge

value to Alexkor.”

37. On examining the cell phone records for Bagus, we noted that he made

telephonic contact with the Gupta brothers and their associates as follows:

37.1. Igbal Sharma (“Sharma’} approximately 60 times between the periods
2008/04/28 to 2013/02/20. Sharma - according to #GuptalLeaks dated 23
Mar 2018: “The great train robbery Part 2 - The choo-choo switcheroo’
then previous “chair of Transnet's Board Acquisition and Disposal
Committee. Sharma, readily admits a previous friendship with Gupia
lieutenant Salim Essa and a range of business ties with the Guptas

before they fell out, has denied wrongdoing’”,

37.2. Ashu Chawla (“Ashu”) approximately 8 times between the periods
2008/04/28 to 2013/03/18;

37.3. Ajay Gupta (“Ajay’) approximately 26 times between the periods
2015/07/18 to 2016/03/18; and

37.4. Rajesh (Tony} Gupta (“Tony”) approximately 7 times between the
periods 2015/05/27 to 2016/03/17.

38. Bagus attended the Sun City Gupta wedding and stayed in room 1205 from
30/4/2013 to 2/5/2013 (departed 3/5/2013) with another adult. This was at the
same time he was Chairman of the Alexkor Board appointed by former Minister

Gigaba.

39. According to an Amabhungane article, {Annexure PHB 13), Bagus came fo

public attention in 2011 when he was linked to making political introductions for /
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Uruguayan businessman, Gaston Savoi, who is still battling corruption charges
relating to government tender awards, which have been dealt in the evidence of
Mr. Trevor White and Colonel Piet Du Plooy before the Commission. Bagus has
also featured during evidence led at the Commission in relation to the South
African Airways (SAA) and in numerous media articles concerning state capture

and corruption.

40. He was also instrumenta! in his capacity as Chairman of the Alexkor and the
Alexkor PSJV Board in awarding the tender to SSI, granting it the exclusive rights
to market and sell the diamonds produced by the PSJV.

2013

Khoza appointed CEQC of Alexkor: 4 March 2013

41. On 7 September 2012, at a Special General Mesting with the newly appointed
Board, Gigaba mandated the newly appointed Board to prioritise the recruitment
of a new CEQO and ensure that the matter was finalised within three months.
Within two months, on 15 November 2012, the Board provided the Deputy
Minister with a submission on recruitment of a new CEO. The Department
confirmed that the submission met the requirements of the CEO Appointment

Guidelines.

42. On 4 March 2013, Khoza was appointed as Chief Executive Officer of Alexkor.
Prior to this, he was a General Manager at Optimum Colliery, and was clearly

recruited in order to pursue Gigaba’s agenda to diversify into coal.

43. ltis important to note that Tegeta’s purchase of the Optimum Coal Mine was the

subject matter of the Public Protector's State of Capture Report.
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44. In an Amabhungane article dated 13 December 2017, (Annexure PHB13), it
stated that:
“The chief executive of Alexkor was Percy Khoza, a seasoned mining executive

with both diamond and coal experience. He was hired, in part, to pursue the
“coal strategy” approved by Gigaba.”

New strategy announced to diversify into coal mining: 13 September 2013

45. During a media announcement it was stated that the Minister of Public
Enterprises, Gigaba, would unveil Alexkor’'s new strategy on 13 September 2013
at the Sheraton Hotel in Pretoria. This announcement related to the re-
positioning of Alexkor's business into the coal mining business in order to supply

Eskom with coal and lime.

46. However, the announcement* was made by the Deputy Minister, Bulelani

Magwanishe (“Magwanishe”), who stated the following:

“..I'm pleased to announce today, that the board has responded with a game
changing strateqy that has a well-crafted compelling value proposition that
puts/positions Alexkor as a world-class mining company with aspirations fo

respond to the immediate needs of the country.

Our own analysis shows that Eskom will start experiencing coal supply
shortages by 2018, The state has to move fast to avert an energy ctisis.
Electing to enter coal mining, will fundamentally change the value proposition
of Alexkor to the people of South Africa.

Alexkor's new strategy provides the state with a significant lever in engaging
with coal majors, who are mainly multinationals, with a narrow responsibility to
the country’s economy. Alexkor is expected to be a vanguard for transformation

4 Address by Deputy Minister Bulelani Magwanishe, MP, on the occasion of the Alexkor Post Annual  / /,-""

General Meeting media briefing in Tshwane 13 Sep 2013
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in the coal mining sector, as the government’s call for transformation in the
sector has effectively gone unheeded.

Black emerging miners are stilf battling to gain a footing in the sector. Alexkor
will partner emerging black, women, youth-owned miners through offering the
necessary technical and business expertise to enable graduation of these
miners from emerging to established, realising the objectives of the Eskom
Emerging Miners Strategy, which as a department we have championed.

The repositioning of Alexkor satisfies another policy imperative. The Minister of
Public Enterprises mentioned during his 2013 Budget Vote speech: the push
for SOC-0-SOC collaborations. A year ago an Alexkor-Eskom collaboration at
such a strategic level was inconceivable.

Now we are af the threshold of shaping the future of this country, and Alexkor
is on the verge of finding its place into South Africa’s future sustainable growth
story.

Alexkor is also looking at high grade limestone supply to assist Eskom with its
flue gas desulphurisation plants, and transportation cost is a major component
of the price of burnt lime and leveraging SOC infrastructure will provide a cost
acvantage. The company’s diversification strategy will ensure that it explore
mining opportunities on the African continent. Let me hasten to state that the
new strategy is not going to be liked by all, in particular, by those in the private
sector.

We must expect opposition, challenges and pushback by those who will see
the strategy as a threat to their fong entrenched positions. We must not be
fazed by such; our agenda is bigger than those forces.

Qurs is not fo reinforce Alexkor's commercial bolfom-line, but to secure the
future of this country and to ensure that the sector is finally transformed. | want
to urge the Board to ensure that all governance processes fo drive this strategy
are put in place and are followed through. We will ensure that legally, we are
on solid ground by soliciting opinions of relevant authorities. There will be a
plan that executive management will follow in rolling out the strategy...”

=
/)

-
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47. In an article in the Cape Times dated 16 September 2013, it was stated that:

“...in a separate submission to the Fortfolio Committee on Mineral Resources
Meeting on Friday, Eskom's Kannan Lakmeeharan proposed that the state-
owned African Exploration Mining and Finance Corporation ("AEMFC”) and
Alexkor could contribute fo the long-term security of low-cost coal supplies,”

to which Magwanishe agreed.

48. The Business Day reported on 16 September 2013 that Alexkor, which does not
yet have any coal prospecting or mining properties, appears to be duplicating the
mandate of state-owned coal mining company, AEMFC, which is producing coal

for Eskom from the Vlakfontein mine near Witbank, and plans expansions.

49. Answering questions at a press briefing after Alexkor's Annual General Meeting
in Pretoria, Magwanishe said there was no potential conflict between Alexkor and

African Exploration.

50. In the audited Annual Financial Reports for 2013, (Annexure PHB 12), it was
confirmed that Alexkor's new coal strategy was a radical departure from the past
to transform Alexkor into a diversified mining company that would ensure the
long-term sustainability of mining operations. The strategy outlined embraced

four key elements, namely:
50.1. Unlocking value from the PSJV;
50.2. Extracting value from African diamond mining opportunities;

50.3. Utilising Alexkor’s core mining capability to supply coal to Eskom and

reduce their coal supply risk; and

50.4. Developing lime resources to supply Eskom. % 4/
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Kellerman appointed Chief Legal Officer of Alexkor 1 October 2013

51. Kellerman was appointed on 1 October 2013 as the Chief Legal Officer of

Alexcor. Kellerman resigned from Alexkor in 2 November 2015.

52. Whilst Kellerman was the Chief Legal Officer of Alexkor, SSI won a contract to
be the sole agent to sell and market Alexkor's diamond production. SSI had no
diamond license and Moodley, the majority 60% shareholder in SSI, had no

diamond industry background.

53. On examining Kellersman’s cell phone records related to her time at Alexkor, the

following was noted:

53.1. 479 calls to Moodley with a total call duration of 24,112 minutes for the
period 2015/08/08 to 2018/04/13;

53.2. 23 calls to Zwane with a total call duration of 1 492 minutes for the period
2015/12/09 to 2016/04/25. Noteworthy is that Kellerman was in contact
with the Minister shortly after she resigned from Alexkor on 2 November
2015.

54. When Bagus departed and the new board was appointed by Brown in August
2015, Kellerman resigned from Alexkor, and was appointed as the secretary
to Zwane's inter-ministerial committee inquiry into banks' withdrawal of
services to the Gupta group.

55. After Kellerman resigned from Alexcor on 2 November 2015, she was appointed
as an adviser to the Minister of Mineral Resources, Mosebenzi Zwane (“*Zwane”)
from April 2016 to March 2018. She later emerged as the secretary to Zwane's

so-called Inter-Ministerial Committee Inquiry into the closure of the Gupta bank

accounts.
i /-
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56. Kellerman told Amabhungane:

“After my resignation [from Alexkor], | met with the new chairperson who
asked me to reconsider. Whilst | was giving thought to this request, late
in September 2015, | received a call from Kuben Moodley, who | had
met through the [Scarlet Sky] negotiations, who asked if | would be
interested in interviewing for a position as an advisor to the newly
appointed minister of mineral resources [Zwane]... However, | only
officially joined the minister's team in April 2016. “As the ministers
advisor, with company secrefarial and corporate governance
experience, | assisted as the secretary o the [interministerial
commiftes]. There is nothing sinister about this.”

57. Significantly, shortly after the announcement by Gigaba that Alexkor would be
expanding into the coal business to supply Eskom, well documented Gupta
linked entities and persons, Regiments and Wood, started engaging with
Alexkor. This is evident in the email exchanges between Kellerman), Khoza,
Regiments directors and Wood discovered during the course of our

investigations dealt with below.

Wood and Regiments

58. According the State of Capture Report No 6 of 2016/17 by the Public Protector,
Wood was an executive director of Regiments for nearly 12 years until February

2016 when he joined Trillian as its Chief Operating Officer.

59. According to the founding affidavit of Wood, Regiments was registered and
incorporated in 2004, at which time, Regiments had six directors. While it is itself
an operator in the financial-services sector, Regiments’ functioned primarily as a
holding company; it holds shares in a considerable number of both trading

entities and investment companies.

A"

O\
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60. On 28 February 2016, Wood left Regiments and was appointed as a director for
all Trillian companies and subsidiaries on 1 March 2016. Essa, a close associate
of the Gupta family, was appointed as a director of Trillian Holdings (Pty) L.td on
28 August 2015 and became the controlling shareholder in September 2015,

61. In a document by Organisation Undoing Tax Abuse (“OUTA”), “No room to hide:
A President caught in the act’, it was reported that the advisory services
company, Regiments—whose executive director, and 32% shareholder, Wood, a
business associate of the Guptas and Essa, earned hundreds of millions of
Rands in service fees from Transnet. it was stated further that Trillian Capital
Partners — a company in which Essa holds a 60% stake and Wood a 26% stake,
and to which Wood took the financial advisory business he had previously
conducted in the name of Regiments, has since late 2015, earned more than a

hundred million rand in service fees from Transnet.

62. It thus came of no surprise when Regiments was requested by Alexcor to assist
it in preparing the Alexkor Financial Services Panel Request for Proposal (RFP),
Evaluation sheet and a sample advert for a RFP for appointment to the panel of
financial services providers for Alexkor. When Alexkor advertised the tender,
Regiments prepared and then submitted their own proposal, which was totally
irregular. According to (Annexure PHB 14), “The appointment of Alexkor SOC
Ltd Legal and Financial Panel of Advisers. Presentation to the Tender Committee
17 June 2014’ it seems Regiments could have been successfully nominated
with a number of other bidders to the financial adviser’s panel. However, it is not
clear from the said presentation document if they were in fact appointed.
According to the Alexkor Board minutes dated 21 August 2014 (Annexure PHB
15), it was decided and agreed to place a moratorium on tenders for the legal
and finical panel of advisers, i.e. “Resolution Number 04/11/14 - Tender

Committee/2 RESOLVED that: The Tender Committee approved the delay of the

/"f’@//
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tenders for the Legal and Financial Panels, subject to the Board approval and

“prospective interested” tenders must be advised accordingly.”

63. Unfortunately, there is no further information availabie from Alexkor in the above

regard.

64. In the counter application against Capitec heard in the High Court of South Africa,
Gauteng Local Division, Johannesburg, Case Number 24805/2017, the Court
stated that the value to the Guptas of having a party like the Regiments advising
organs of state was self-evident; because Regiments was beholden to the
Guptas, they could be depended upon to furnish whatever advice the Guptas
wanted them to furnish 10 organs of state. A good example was the Guptas’
purchase of the Optimum Coal Mine through Tegeta resources and Exploration

(Pty) Ltd, with the assistance of Eskom.

65. The Court further found that in turn, Regiments would launder hundreds of
millions of rands of public funds for the Gupta family, by paying the bulk of the
fees that they were paid from public funds to Gupta front companies which, in
tumn, would launder them through other entities until the funds finally made their
way into offshore Gupta accounts. The money laundering payments made by
Regiments were euphemistically described in Regiments’ records and books of

accounts as "business development’ fees.
Non-Disclosure Agreement between Regiments and Alexkor : 3 October 2013

65.1. On 1 October 2013, a few weeks after the announcement by the Deputy
Minister of DPE of the new strategy for Alexkor to supply Eskom with
coal, Khoza, the CEO of Alexkor, received an email, (CN-023039483
Email from Mr Jonathan Loeb (“Loeb”) to Khoza (Annexure PHE 18),
with subject line-"Alexkor Regiments NDA, from Mr Jonathan Loeb of f
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Regiments Capital (Pty) Lid (Loeb) and Head of Corporate Finance’,
which was copied to Wood of Regiments and Tewodros Gebreselasie

(“Gebreselasie”), the Senior Economic Adviser at Regiments.

“Hi Percy

it was good fo meet you earlier. Please see attached for your review
a draft NDA [Non-Disclosure Agreement] between Regiments and
Alexkor. Please distribute to your team as [ did not receive email
addresses. If you're comfortable with the document as is, please fill in
the blank spaces, sign and scan back to me for counter-signature.
Should you have any comments or proposed edits, please mark these
up on the document. Once finalised, we would be in a position to receive

and review the master coal supply agreement.
Thanks and kind regards

Jonathan.”

On the same day, Khoza forwarded the email with the attached NDA to

Kellerman.

On 3 October 2013, Kellerman sent an email, {CN-023039483 Email
from Kellerman to Loeb {Annexure PHB 16), which was copied to
Wood, Khoza and Gebreselasie, relating to the same email in which she

wrote the following:

“Hi Jonathan,

Any news on the amended NDA? | would like to send you the Eskom
Master Supply in advance, on your word of course that you would keep

its contents confidential.

Thanks

e
. //
,r'// /
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Zarina.”

65.4. Kellerman emailed the Eskom Master Coal Agreement between Alexkor

and Eskom to Woods, Loeb, and Gebreselasie and copied Khoza.

65.5. On the same date, 3 October 2013, Loeb responded to Kellerman via
email, (Annexure PHB 16)° copying the same persons copied earlier,

stating:

“Hello Zarina

Thanks for the email and amended NDA. 'm comfortable with the edits
— please see aftached a signed PDF copy. Please sign and refurn a
copy to us. Thanks also for the Master Supply Agreement; which will of

course be treated as confidential.
Kind regards

Jonathan.”

65.6. On 3 October 2013, the NDA was signed by both parties (Annexure
PHB 17)%. Importantly, the NDA states in paragraph 2 sub- paragraph
2.1 on page 3 that:

“The parties are in discussion regarding the potential provision of
financial and advisory and other services fo Alexkor by Regiments.”

Legal opinion sought regarding competition issues arising from proposed co-

operation agreement between Alexkor and Eskom

66. On 11 October 2013, Mr D Walker of Werksmans Attorneys (“Walker”), sent a

5 CN-023032483 e mail from Loeb to Kellerman /
6 CN-023039484, signed NDA between Regiments and Alexkor &
/
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letter to Kellerman {(Annexure PHB 18)7. Werksmans had been asked to provide
an initial high level view on any key procurement and competition issues that
should be considered by Alexkor and Eskom when finalising their Co-operation
Agreement. When considering such issues, Werksmans were requested to take
into account the fact that Alexkor’'s ultimate objective was to secure the ability to
supply to Eskom approximately 20% of its new coal supply requirements and to
structure all coal supply agreements between Alexkor (or entities in which it holds
an interest) and Eskom on a “cost pius” basis. Werksmans stated that, based on
their initial analysis, they were not aware of any law that prohibits the

implementation of such arrangements.

Tender published to provide financial services to Alexkor: October 2013

67. The following email exchange discovered by the Commission outlines what
transpired between Kellerman (Alexkor}, Khoza (Alexkor}, Neo Mohohlo
{(Regiments), Indheran Pillay (“Pillay”) (Regiments), Wood (Regiments and
Tewodros Gebreselasie ("Gebreselasie”) (Regiments) and other personnel of
either Alexkor and/ or Regiments surrounding the tender to provide financial

services to Alexkor:

67.1. On 7 October 2013, Gebreselasie sent an email {Annexure PHB 19)8,
to Kellerman, copied to Khoza, Wood, and Loeb with subject: “Info on

the RFP document’ as follows:

“‘Good aftemoon,

As promised, we are in the process of preparing the RFP document for
the panel of financial services providers. We will be able to send it to
you before close of business today. Can you please forward me your

7 CN-026629431, Werksmans Attorneys letter to Alexkor dated 11 Cctober 2013 / /

8 TRL-000497681 (1) (Email) % _,
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standard adjudication template and standard scorecard, if you have
any? Your prompt response is highly appreciated.

Regards

Tewodros Gebreselasie..”

67.2. On the same date, 7 October 2013, Kellerman responded to all via email

(Annexure PHB 20)°, as follows:

“Hi all,

Only just seen the mail, apologies. Aftached is our, which should include
everything you are looking for. Let me know if you require anything else
last RFP, (CN-023039349 LAND REHABILITATION PLAN- (Annexure
PHB 21).

Sincerely

Zarina”

67.3. On 9 October 2013, Gebreselasie wrote an email {Annexure PHB 22)°,
to Kellerman, copied to Khoza, Neo Mohohlo (Regiments), Pillay
(Regiments), and Wood (Regiments) with subject: "RFP for appointment

to the panel of financial services providers for Alexkor’

“Hi Zarina,

Please find attached, the RFP document bid evaluation form and
advert on the captioned. (Annexure PHB 23).

9 CN-023039348 (Email)

10 CN-023039188 (Email exchange)

11 CN-023039191 (RFP Draft REQUEST FOR PROPOSAL (RFP). RFP NUMBER: 2013 )
M0/23/FINANCIAL SERVICES PANEL); and CN-023039192 (Evaluation sheet); CN-023039193 f

—t P /’j ._'/J
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Kind regards

Tewodros Gebreselasie”

68. Onthe same day, 9 October 2013, Kelierman responded to all the above persons

in the mail, but also copied Bianca Gasela [bsjgas@yahoo.com] in the email as

follows:

“Thanks Tewodros.

Will peruse tonight and give you feedback tomorrow.
Sincerely

Zarina”

2014

Regiments’ Fee Proposal to Alexkor: January 2014

69. On 15 January 2014, Loeb sent an email (Annexure PHB 24)'2, which he copied

to Pillay and Gebreselasie with the subject line, “Alexkor Fee Proposal.”
“Hi Eric
Please see below our Alexkor fee proposal:

Transactions of this nature typically include four main work streams:

1 Valuations

(Sample advert))

12 CN-023034649, Email from Loeb to Wood L
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2. Due diligence

3. Transaction advisory

4. Capital raising

Valuations and due difigence

The majority of consultancies charge for valuations and due diligence work on
a time and materials basis. An hourly rate per resource coupled with pre-agreed
rates for travel, communications, accommodation, efc. is agreed upon by the
parties and the number of hours expected is generally agreed upon upfront.
This fee is not a success based payment and is charged monthly in arrears.

Transaction advisory

Transaction advisory is a bit more complex. For transactions between R100M
and R1bn, a corporate finance fee of 2%-3.5% of transaction size is charged
as a success fee. This percentage reduces slightly as the transaction size
increases over R1bn. A monthly retainer is charged to cover costs and is
typically offset against the final success fee charged.

For smaller transactions (i.e. R10M — R100M} a fixed fee is generally
negotiated between the parties. This fee would typically not be reliant on
success and large investment banks would not often engage in these

mandaftes.

Capital raising

Capital raising fees are usually success based, based on a perceniage of

funding raised. -

Senior debt: 1%

Mezzanine: 1.5%-2.5%

Equity: 2.5%-3.6%

-
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Alexkor fee proposal:

Due to the nature of the transactions and for the sake of simplicity and
transparency, we propose the following hybrid approach:

All work done is charged on a time and materials basis, based on our standard
rates table below. These rates will be charged monthly in arrears. In order to
incentivise the successful and timely completion of transactions, we propose a
small success fee of 1% (of the transaction size) over and above the time and
materials fees charged.

Capital raising fees are to be charged separately on a success fee basis at the

rates shown above.

Kind regards

Jonathan
Regiments Capital - fee table

[ N I

Resource | Regiments Standard Rates
Analyst 3333
Senior Analyst 4 167
Corporate Financier 3333
Senior Corporate Financier 4 167
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Due Diligence Analyst 3 000
Senior Due Diligence Analyst 4 167
Mining Expert 5000

69.1. Wood on Wednesday 15 Jan 2014 sent an email {(Annexure PHB 25),"

to Kellerman on copy to Humphrey at Alexkor, Gebreselasie and Loeb,

with Subject: “FW: Alexkor fee proposal”

“Hi Zarina

Post our meeting with Humphrey and the team yesterday, we have put

forward our thoughts on the fee structuring as detailed below. It does

appear difficult to fit this approach into the consulting agreement you

sent me yesterday, but would be happy to discuss and expedite in the

most efficient manner.

Regards

Eric Wood”

69.2. Wood emailed Essa on 15 January 2014 with subject line: Alexkor Fee

Proposal (Annexure PHB 26).'4

“Hi Salim

Fee proposal as discussed, please give me a ring once you have gone

13 CN-023267669 Email from Wood to Kellerman
14 CN-023121273 Email from Wood to Essa
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through the contents
Regards
Erick Wood

Executive Director”

69.3. Kellerman sent an email, on 16 January 2014 {Annexure PHB 25)," on
copy to Humphrey, Gebreselasie; Loeb Bianca llunga; Mxolisi Dludia

with Subject: Re: Alexkor fee proposal Importance: High
“Hi Eric.

Thank you for your email and our discussion yesterday. We have how
had an internal meeting on this and from our side, we would like to
engage you ohn the valuation and DD [Due Diligence] at this time only.
This will give us time to work through the tender and will assist in curbing
Board approvals. In this regard, we can then look af a general
consultancy agreement. | would just need to get an indication from you
on anticipated man hours. If you are happy with this, could someone
from your legal team send a marked-up consultancy agreement for
consideration and finalisation? Looking forward to your urgent response

on this.
Sincerely
Zarina.”
69.4. On 16 January 2014, Wood responded to Kellerman via email

(Annexure PHB 25)® on copy to Humphrey, Gebreselasie, Loeb,

Bianca llunga, Mxolisi Dludla Subject: RE: Alexkor fee proposal

15 CN-023267669 from Kellerman to Wood
16 CN-023267669 Email from Wood to Kellerman _j
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“Happy to proceed on this basis, will get the feam o mark-up the

consuftancy agreement asap.
Regards
Eric Wood”
70. With regard to the rates structure proposed in the e-mail correspondence

between Jonathan Loeb (“Loeb”) and Woods above the Commission's

investigating team noted the foliowing:

70.1. Alexkor is a state owned entity and listed in Schedule 2 of the Public
Finance Management Act (PFMA) as a Major Public Entity;

70.2. The Board of Alexkor is the Accounting Officer in terms of section

49(2){a) of the PFMA.

70.3. In terms of the PFMA, the Accounting Officer and other officials of

Alexkor have a duty to act in the best interests of Alexkor. This includes:

70.3.1.the management of expenditure and the prevention of irregular

and fruitless and wasteful expenditure; and

70.3.2.ensuring a procurement process is followed that is fair, equitable,

transparent, competitive and cost-effective.

70.4. The Regiments pricing proposal was that:

“All work done is charged on a time and materials basis, based
on our standard rates table below. These rates will be charged

monthly in arrears.”

70.5. For a consultant to charge for time and materials is acceptable and
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widely used.

The Departiment of Public Service and Administration {DPSA) issues

guidance on hourly fee rates to be used when contracting contractors.

The hourly DPSA rates recommended for consultants, with effect from 1
April 2013 until 31 March 2014 (Annexure PHB 27) at the time of the e-

mail correspondence prescribed a maximum fee of R3 156.00 per hour.

It was noted that the minimum hourly rate proposed by Regiments for a
due diligence consultant, was R3 000.00, which was at the maximum
rate as per the DPSA schedule. | would, however, expect an analyst to
be charged at approximately R679.00 — R1 218.00 per hour as per the
DPSA schedule.

The maximum hourly rates proposed by Regiments was R5 000.00 for a
mining expert. This exceeded the maximum rate for consultants

recommended in the DPSA schedule, which was R3 156.00.

70.10. Based on the above, all rates proposed by Regiments, except that of a

due diligence consultant, exceeded the maximum DPSA rates. Based on
the DPSA schedule and the rates proposed by Regiments, the

Regiments rates were excessive.

70.11. Regiments also proposed that;

“In order fo incentivise the successful and timely completion of
transactions, we propose a small success fee of 1% (of the transaction
size) over and above the time and materials fees charged.”

70.12.If in addition to their fees, Regiments were to receive an additional

/)

/
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success fee of 1%, although seemingly small, this would be excessive
and totally out of proportion with the services rendered by it: If it was a
R1bn deal, Regiments would receive R10 000 000.00 as a
bonus/success fee, which would not add any value to the work already

performed.

70.13. Regiments proposed that:

“Capital raising fees are to be charged separately on a success fee
basis at the rates shown above.”

70.14. The capital raising fees indicated were for senior debt — 1%, mezzanine

1.5% -2.5% and for Equity 2.5% - 3.5%.

70.15.A fee for raising equity is unfathomable as the State is a 100%

shareholder of Alexkor.

70.16. Therefore, if more equity is injected into Alexkor by the South African
Government, then an additional 2.5% - 3.5% is paid for no reason at all

to Regiments.

70.17.Furthermore, paying Regiments a percentage of debt incurred by
Alexkor would also not be beneficial as Regiments would be in a position
to motivate higher debt levels than required, which would only serve to

benefit Regiments.

70.18. Securing debt is not a function that Alexkor should outsource as this
function should be performed by the staff of Alexkor. The South African
Government would in any case be responsible for providing security for

such transactions.
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70.19. 1t is readily apparent from this analysis that the proposal put forward to
Alexcor was designed solely to benefit Regiments, who would benefit if
Alexkor was indebted; this would certainly not have been in the best

interests of Alexkor.

71. On 14/01/2014, Kellerman wrote an email to Wood and Loeb of Regiments,
copied to “Humphry” of Alexkor and Bianca llunga, stating the following:

(Annexure PHB 28)."7

“Dear Eric and Jonathan,

I trust that you are well and that 2014 will be a blessed year for you. | have left
a message for you at the office. We will be putting out the tender shortly for
financial advisors but for now, | am advised that we require your assistance on
something specific. As a result, | attach a standard consulting agreement. Have
a look at it and we can hopefully finalise this by email. But you are welcome to
contact me on my mobile. We will require you to tender in the normal course
and if you are successful, a more detailed agreement will follow. Let me have

your comments.
Sincerely

Zatina”

72. On 16 January 2014, Loeb sent an email (Annexure PHB 28)'® to Kellerman,
copied to Humphrey (Alexkor), Wood, Gebreselasie, and Pillay with subject:

“‘Alexkor Regiments consultancy agreement_edit! Alexkor Regiments

17 TRL-000491467 (email) and TRL-000491468 {Copy of standard consultancy agreement)

7
<5

18 TRL-000491309Q
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consultancy agreement_edit1.docx” as follows: (Annexure PHB 29)'°

“Hi Zarina

Please see attached our mark-up to the consultancy agreement including our
best estimates of fees per transaction. Please note that our internal legal is stilf
reviewing the agreement and will revert with comments during the course of

tomorrow. In the interim, we can proceed based on the attached.
Thanks and kind regards

Jonathan”

73. On 24 January 2014 Neo Mohohlo (Regiments) sent an email (Annexure PHB
28)2° to Gebreselasie, Brandon Subrayan (Regiments) and Niel Wyma
(Regiments), copied to Wood, Pillay, with subject: “Alexkor Proposal Financial
services panel draft Alexkor Proposal Financial services panel_draft.docx’,

stating: (Annexure PHB 30).

“Hi all,

Please see aftached the first consolidated draft of the RFP. Please review and
send me comments and input by cob Monday. Do not worry about the
formaitting, | will send the doc to Natalie for formatling once the content is

finalised.

Regards,

19 TRL-000481310 Alexkor and Regiments Consultancy Agreement

20 TRL-000510309 (Email}) (
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n

Neo”.

73.1. On 31 January 2014 there was an unsigned letter addressed to
Kellerman, but for signature by Wood, as Regiments Capital Executive
Director, with subject line: “RE: APPOINTMENT TO THE FINANCIAL
SERVICES PANEL OF ALEXKOR (2014/01/06/FINANCIAL SERVICES
PANEL)" (Annexure PHB 31),2" in which it was stated that:

“Regiments Capital (‘Regiments”) is pleased to submif the
accompanying proposal for the above mentioned tender.

... This proposal covers a description, methodology, experience and
project plan for all the services that Regiments is bidding for as well as
a brief profile on Regiments. In submitting this proposal, Regiments
hereby complies and agrees to be bound by the rules of the RFP
submission as contained in the request for proposals...”

The appointment of SS1 to provide exclusive diamond marketing and sales

services to the PSJV: 17 December 2014

74. On 25 November 2014, SS| submitted a tender to the PSJV to provide exclusive
diamond marketing and sales services to it. At this stage, SSI was a shelf

company with no diamond marketing or sales experience.
75. On 4 December 2014, Moodley and Nathan became directors of SSI.

76. On 17 December 2014, the tender was conditionally awarded to SSI.

2015

21 TRL-000597132 (
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77. On 27 February 2015, the PSJV Board approved the awarding of the tender to
SSI. 8SI were informed that their bid was successful on 1 March 2015.

78. S8lI, which changed its name to ABDC, had no diamond license or experience in
the industry, but still won the tender submitted in 2014 to be the sole agent to
value, sell and market Alexkor's entire diamond production (Annexure PHB 2)
Alexkor's chief legal officer at the time, was Kellerman. Moodley, the purported
60% BEE shareholder of SSI through is company, Kimomode, had no diamond
industry background.

79. The two directors of SSI, appointed after SSI's bid was submitted, were Nathan
and Moodley.

Nathan and Daniel Nathan Trading
80. SSlis 40% owned by DNT, represented by Nathan.

81. The business address of SSI is the physical address of Nathan's company, DNT
and Knox Titanium Vault Company ("Knox”). Moodley and his wife had personal
safety deposit boxes at Knox, which were subject to search and seizure orders

by the Commission in 2019.

82. The Commission has received confirmation from the South African Diamond and
Precious Metals Regulator (SADPMR) that SSI has never applied for a diamond
trading house licence. SS| was using the licence of Daniel Nathan Trading CC to
trade Alexkor diamonds from inception of the contract being awarded to SSI,
which is unlawful and in contravention of the Diamonds Act. The consequence
of trading with no authorised diamond licence is that SSI was and still is
unlawfully in possession of rough diamonds and each sale may be unlawful as )
this constitutes a contravention of the Diamonds Act. (

)

>, ]
A |

L '
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83. Evidence of a further misrepresentation that was made by Daniel Nathan Trading
CC to the SADPMR to acquire a back dated licence in the name of ABDC
purportedly on the basis that DNT had changed its name to ABDC is dealt with
by Mr Jan Dekker {(‘Dekker’) (Annexure PHB 5), a forensic investigator
employed by the Commission, in a separate affidavit. In this affidavit he also
deals extensively with the under-valuation of diamonds by DNT and corroborates

the findings of Gobodo and the submission made by Gavin Craythorne.

84. On 16 September 2020, the Commission forwarded a RF| to the SADPMR
requesting information concerning transfer of diamond licence from Daniel
Nathan Trading CC to Alexander Bay Diamond Company (Pty) Ltd, {(Annexure
PHB 32 (1),(2),(3),(4).(5))

85. A statement by the SADPMR General Manager Legal Services Mr Mononela,
(Annexure PHB 33), confirms that Daniel Mark Nathan submission for a name
change as mentioned in Dekker's affidavit (Annexure PHB 5), constitutes a
deliberate gross misrepresentation of fact, as the incorrect documentation was

used to request a name change.

Moodley and Kimomode

86. Kimomode is the 60% shareholder of SSI.

87. Moodiey is known for his company, Albatime, his involvement with Regiments
and Trillian Capital Management and being a “fixer” for the Guptas. Moodley was
also the subject of investigation by the Public Protector as stated in her State
Capture Report.

88. Moodley resigned from SSI on 5 November 2015, shortly after Zwane was

appointed as Minister. However, he retained his 60% shareholding in SSI
through Kimomode until April 2017, after SSI| was reappointed for five (5) years

K /
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in a new PSJV tender in 2016.

89. Kellerman was appointed as adviser to Zwane from April 2016 to March 2018
after Moodley called and asked if she would be interested in an interview for the
position. She was also instrumental in the negotiations between Alexkor and
Regiments to appoint Regiments as consultants to assist with the new Alexkor

coal mandate to supply Eskom with coal and lime.

90. Zwane appointed three (3) advisors when he was Minister of Mineral Resources:

90.1. Moodley (1 October 2015 to 31 March 2016);

90.2. Mabaso {1 October 2015 to 31 March 2018); and

90.3. Kellerman, at the behest of Moodley (1 April 2016 to 31 March 2018).
From her cell phone records, Kellerman was in contact with Zwane for

several months before she was appointed.

91. From examining the cell phone records of Moodley, it is evident that:

91.1. He had contact with the CEQ of the PSJV, Carstens 97 times, with a call
duration of 1 485 minutes from 2015/09/12 to 2017/05/10.

91.2. He had contact with Kellerman, no less than 479 times with a call

duration of 24 112 minutes from 2015/08/08 to 2018/04/13.

91.3. He had contact with Chipkin 27 times with a call duration of 1 590 from
2014/11/04 1o 2017/03/27.

91.4. He had contact with Nathan 306 times, with a call duration of 15 345
minutes from as early as 2008/05/09 to 2017/11/14.
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91.5. He had contact with Selwyn Nathan 232 times, with a call duration of
10 239 minutes from 2010/09/01 to 2016/11/07.

91.6. He had contact with Angel a director of ICM, 20 times with a call duration

of 1 303 minutes from 2015/06/10 to 2017/03/27.

92. Evidence flowing from recent matter in Kuben Moodley vs Sunday times,?
“Moodley complains about a report in the Sunday Times of 14 August 20186,
headlined- ‘Gupta pal’ in R380m SABC licence-fee deal — Contract awarded
without tender, extended without authority and not delivered on, say sources...”
and the #Guptaleaks and former public protector Madonsela's State of

Capture report portray Moodley as closely linked to Essa and the Gupta family.

93. During March 2015 — the same month SSI was awarded the Alexkor contract —
Moodley was entangled in what appears to be a R122m simulated transaction

with the Guptas’ Sahara Computers.

94. Moodley previously told the Sunday Times that the payments would have been
for “the procurement of IT equipment and services”, but the #Guptaleaks suggest

otherwise.

22 This was a defamation matter brought by Moodley concerning a report in the Sunday Times on 14 August
2016, headlined ‘Gupta pal’ in R380m SABC licence-fee deal — Contract awarded without tender, extended
without authority and not delivered on, say sources.

The gist of his complaint was that both the article and the headline left the reader with the false impression
that Moodley had benefitted from corruption.

In particular, he complained that the text falsely said or implied that:

he had relations with the Gupta family; and

the contract between Lorna Vision and the SABC was suspect
Ruling by the Press Ombud, Johan Retief, and a Panel of Adjudicators (Peter Mann, public representative, and
Mahmood Sanglay, representing the press.} The panel convened meetings on February 6, March 16 and March / '

27, 2017 hefore concluding the matter. (L

(
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95. Leaked emails show that on 27 June 201523, Sahara chief executive and the
Gupta associated, Ashu Chawla, sent an email to Moodley with a single line,

stating: “Hi Kuben here is the invoice for your reference’.

96. The invoice attached to the e mail tc Moodley's company, Albatime, simply stated
it was for “Admin IT services... confract 2012-2014" - but the figures were simply

too large and got cut off, so the R122m was reflected as R22m.

97. Moodley wrote back, saying, “Please call me, your invoice does not make sense

fo me.”

98. Eventually, on 3 July 2015, the invoice was sorted out to reflect R122m, plus
R17m VAT, “payable quarierly’ for a supposed contract due to run March 2015
to February 2017.

99. It has been reported that according to Saharah’s bank records, Moodley paid

over R52 155 000 the same day.

100. Only on 8 July 2015 did Sahara director Ronica Ragavan create an underlying

contract.

101. On that day she emailed a document titled "Service Level Agreement — Albatime

— March 2015” for everyone to sign.

102. This contract was merely a drafted to disguise the Commission payment. A
spreadsheet tracking gross profit in the Sahara business shows that the R122m

was reflected as income at zero cost to the business.

23 Ruting by the Press Ombud, Johan Retief, and a Panel of Adjudicators (Peter Mann, public
representative, and Mahmood Sanglay, representing the press.} The panel convened meetings on (
[

February 6, March 16 and March 27, 2017before concluding the matter. ;
&

Vi
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The timing of this transaction, the alleged mention of a R 50 million guarantee on
the award of the tender to SSI and the subsequent award of the PSJV marketing

contract to SSI, is suspicious.

Chipkin and Integrated Capital Management

104.

105.

106.

SS/I’s corporate advisor was Chipkin of Integrated Capital Management (“ICM”),
which was involved with Essa. According to the Gupta leaks in November 2014,
when SSI| responded to the diamond marketing tender, their expression of
interest noted that all communication should flow through their “corporafe
advisors”, addressed to Chipkin of ICM. ICM was later intimately involved with
Essa and the establishment of the Trillian Group of Companies, which was used

to capture consulting work from Transnet and Eskom from the end of 2015.

ICM Chairman at the time was Selwyn Nathan, who is the father of Daniel
Nathan. When the PSJV Chief Executive, Carstens, demanded that SSI provide
a R50m funding guarantee, it was ICM’'s Chairman, Selwyn Nathan, who
submitted a letter of comfort, committing ICM to secure the guarantee, should

SSI| win the bid.

The Commission has subsequently established that Investec has no record of

any guarantee that was applied for and provided (Annexure PHB 34).

Duncan Korabie

107.

Korabie was the Chairman of the Technical Commitiee that awarded the sole

marketing and sales contract to SSI.

108. Korabie scored SSI 100%, for a bid by a company which was hitherto dormant

and had no diamond trading licence or experience in the diamond industry.

y 2

XX2-PHB-045
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109. On 11 September 2015, Korabie sent a letter, (Annexure PHB 35), of complaint
to then Public Protector, Thuli Madonsela, about the award process. He copied

it to Alexkor's management and the Department of Public Enterprises.

110. In this complaint Korabie alleged that Bagus had influenced the process, stating

that:

“On the 11th of December [2014] the chief legal officer [Kellerman] and
chairperson at the time [Bagus] took Korabie and Dr. Roger Paul, an Alexkor
representative, info his office and discussed what he viewed as the new
direction the PSJV must take in appointing the service provider. He mentioned
that only one candidate that will be interviewed met the new direction he

proposes. He then mentioned SSI.”

111. Korabie told the amaBhungane Centre for Investigative Journalism, and Scorpio,
also a team of investigative journalists, that during a separate private
conversation, Bagus told him that the instruction to appoint Scarlet Sky came

“right from the top” (Annexure PHB 13).

112. In Korahie's 2015 complaint, he further alleged that the award to SSI was

supposed to have been subject to the completion of a due diligence. He wrote:

“The CEO [Carstens] never reported fo the tender committee on the due
diligence he was directed to conduct... It is clear fo us that [Scarlet Sky]
was created specificalfy for this tender. We do not know who the
shareholders are of [Scarlet Sky] and their relationship, if any, with any

of the... board members.”

113. Korabie’s complaint was not pursued by the Public Protector's office, ostensibly
due to doubts about its jurisdiction and a commitment from Alexkor that the
matter would be investigated. However, the complaint was withdrawn by Korabie

(Annexure PHB 36) subsequent to a meeting between DPE and the Alexkor- ([
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CPA during November 2015, to allow the Department to investigate the matter
internally. The investigation was done by the ARC Committee of the PSJV and
the outcomes have been communicated with the Department. However,
Korabie's 100% score for a company with no diamond licence and no track
record is consistent with the averred instruction given to him by Bagus that SSI

had to be appointed.

114. One unknown source close to Bagus (who tells a story that supports Korabie's

version), who asked not to be identified, apparently told amaBhungane:

“Look, [Gupta business pariner Salim Essa] went to Bagus and said
[Scariet Sky] must get the tender... They said, this comes from the very

top... He said, no ways. So they said, then you must go.”

115. A former close associate of the Guptas also apparently told the aforementioned
journalists that the family tried to capture Alexkor in order to take their money out
in diamonds. “They wanted the sole marketing rights for [Alexkor] diamonds...

They wanted the mobility of diamonds.”

Haasbroek’s Appointment to Alexkor’s Board: July 2015

116. Following a forensic investigation into various aliegations at DPE conducted by
Fundudzi Forensics in 2018 with regard to Alexkor Board appointments,
(Annexure PHB 6), they determined that on 16 July 2015, Ms Kim Davids
("“Davids™, the executive assistant to Brown, sent an email fo
infoportal1@zoho.com from her private e-mail address, anckimwc@gmail.com.

The title of the e-mail was “Trevern's CV”. In the email, Davids stated the

following: (;
“Dear Saleem 4

i/
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Herewith cv for Alexkor board as discussed”.

117. Fundunzi alsc noted that Haasbroek’s CV and a motivation letter purportedly

prepared by Haasbroek dated 15 July 2015 was attached to this said email.

118. The e-mail above is an indication that Davids was communicating with “Saleem”,

who it can safely be assumed was Saleem Essa.

119. 1t is evident from the Fundunzi report that the email address
infopportal1@zoho.com has been extensively used in communications between

the Gupta family and members of SOFE’s.

120. It is evident that great care was taken during these communications to the said
email address, not to identify the owner of the said email; the email address is

an anonymous email address with no trace.

121. Fududzi further determined that on 20 July 2015, Davids forwarded Haasbroek’s
CV from her private e-mail address (anckimwc@gmail.com) to her DPE e-mail

address, Kim.Davids@dpe.gov.za.

122. On 27 July 2015, 11 days after the email from infoportal1@zoho.com to Davids,
Makobe issued a memorandum to Brown to advise the Minister on the rotation

and re-appointment of Non-Executive Directors to the Alexkor board.

123. The said memorandum, inter alia, recommended the appointment of Haasbroek
to the Alexkor board with effect from 14 August 2015 for a period of three years,

subject to annual review by the Minister of Public Enterprises.

124. Haasbroek accepted his appointment as non-executive director to the Board of
Alexkor on 13 August 2015,
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Matseke appointed by Brown as the Chairperson of the Alexkor Board: August
2015

125. Matseke, the Independent Non-Executive Director and Chairperson of Alexkor,

was appointed in August 2015 by Brown.

126. She was also a member of the Free State Development Corporation Board at
the time that she was appointed to the Board of Alexkor, According to an article
in News24wire (Annexure PHB 37) on 31 January 2018, Matseke, the FDC's
chairperson is allegedly a long-time ally of ANC Secretary-General, Mr Ace
Magashule(“Magashule”). Matseke is also the business partner of Ms Thoko
Alice Malembe, Magashule's estranged daughter, with whom he was allegedly
reunited in 2011, scored a contentious property deal with the FDC, when
Matseke was the chairperson. Malembe's and Matseke's respective companies
have both greatly benefited from govemment contracts in the Free State and

have worked together on some of these projects.

Brown appoints the Audit and Risk Committee to conduct an investigation into

the tender awarded to SSI: 28 October 2015

127. On Wednesday, 28 QOctober 2015 it was resolved by the Minister of Public
Enterprises, Brown, that the Audit and Risk Committee would conduct an
investigation in respect of the awarding of the tender, Tender No RFP 03/2014,
by the PSJV to SSI. This was as a result of complaints submitted to the Minister
by RMC, Alexkor’s joint venture partner in the PSJV. The matter had been raised
at the meeting between the RMC, Alexkor and the DPE.

128. The following persons were members of the Audit and Risk Committee:

128.1. Ms M Lehobye (Chairperson); /
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128.2. Haasbroek; and

128.3. Mr T Matona, who apologised for not being available to serve on the

Committee, who was replaced by Mr V Bansi.
2016

129. On 26 February 2016, a report back was provided on the investigation carried
out by the Audit and Risk Committee of the Alexcor Board (“the Audit and Risk
Committee”) {Annexure PHB 38).

130. Following its review of the matter, the Audit and Risk Committee concluded as

follows:

“Based on the affidavit and collaborative evidence reviewed by the committee,
we could not find any fundamental breach of procurement procedures adopted
by PSJV other than manner housekeeping that we have alerted the
management of the PSJV lo correct.

Furthermore, we are of the view that some of the challenges that have been
raised could be mitigated if the PSJV board pack is enhanced to include all
committee minutes for noting at each board meeting. This will enhance
transparency and information sharing. To that end, we have recommended to
the chairperson of the PSJV to consider a resolution of the board fo include the
minutes as part of the board pack’.

131. These findings are totally contrary to the numerous and consistent complaints
lodged by Craythome about the irregular appeointment of SSI and the subsequent
findings and recommendations made by Gobodo, who prepared a report
pursuant to a mandate from the DPE that such appointment was irregular.

The Gobodo Findings and Recommendations

0/

132. Following and in depth forensic investigation by Gobodo, during October 2019, /

520
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they recommended that the PSJV Board / Department of Public Enterprises
consider terminating the ABDC, formerly known as SSI contract with the PSJV

based on the following:

132.1. That tender 03/14 was irregularly awarded to SSI by the PSJV Board in

or about 2014. The procurement process was fatally flawed;

132.2. That the procurement process for tender 02/2016 was flawed and

iregularly awarded by the PSJV Board;

132.3. That there was no compliance with the terms of the contract by SSI. S$SI
failed to ensure that the rough diamonds sold for beneficiation purposes
to the State Diamond Trader (SDT) and Joe Gaddies was 10% and 5%

respectively, which was in accordance with the contract;

132.4. That the contract placed the PSJV at risk by not ensuring that 15% in
value of the rough diamonds are sold for beneficiation purposes in order
to aliow the PSJV to be exempted from the export levy in terms of Section

8 of the Export Levy Act;

132.5. That S8l failed to disclose information relating to the buyers of the rough

diamonds to the PSJV and misrepresented SSI as the buyer; and

132.6. For selling the rough diamonds at a price that is ostensibly lower than

the market price.
133. Gobodo also recommended:

133.1. That the contract for the reclamation of the stockpile tailings awarded to { "

Ambicor be investigated;
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133.2. That further investigation be conducted to identify the buyers of the 85%
rough diamonds and the related prices for the rough diamonds and
ensure that the buyers have the required licences and that the sales

have been registered with the relevant authorities;

133.3. That the Tender Committee not be considered as a sub-committee of
the Board and that Board members should not be involved in the
adjudication and evaluation tenders as this is a breach of the Unanimous
Resolution. Board members should only be involved in the approval of

the tenders;

133.4. That the PSJV Board should consider appointing an independent
valuator to conduct a proper Valuation of the rough diamonds before it

is delivered for marketing and selling; and

133.5. That the PSJV Board DPE consider disciplinary action against Mervyn
Carstens, the CEO for misrepresenting that a due diligence had been

conducted before the award of tender 03/2014 to SSI.
2017
The proposed establishment of Alexcoal to pursue the coal business with Alexkor

134. A Non-Binding Memorandum of Understanding (“MOU") between IPC
Beneficiation (Pty) Ltd (“IPC”) and Alexkor SOC Limited was sighed in Withank
on 8 May 2017 (Annexure PHB 39).

135. On 20 October 2017, Matseke wrote a letter with heading, “PRE-NOTIFICATION
ON THE PROPOSED ESTABLISHMENT OF ALEXCOAL” (Annexure PHB 40),
to Brown acknowledging the Minister's letter dated 20 September 2017 and in /)
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particular, to acknowledge the Minister's conditional approval to proceed with the

negotiations with IPC Beneficiation.

136. Significantly, the MOU states that a new company (“Newco”) will be established
and that the shareholding will be Alexkor- 55% and IPC- 45%. It was provided
that Newco would enter into logistics and supply agreements with WecCoal and

Nungu Mining, for the supply of washed coal to Eskom.

137. The Commission’s investigating team have established that the entire coal deal
was part of a Gupta linked and associated network of companies, positioning
themselves to control Alexkor coal business, which consisted of IPC, WesCoal
and Nungu. Should the deal have gone through, the entire coal business for
Alexkor would be fo the benefit of the Guptas and their associates. The following
Centaur News Bulletin, date 27 Jan 2015, supports these assertions (Annexure

PHB 41):

“Centaur Holdings Announces Funding Package for 'Nungu Colliery’ Coal
Project in South Africa- NEWS PROVIDED BY: Centaur Holdings Ltd 27 Jan,
2015, 04.00 GMT (DUBAI, January 27, 2015 /PRNewswire/ —). According fo

this bulletin the following was announced:

Centaur Holdings Ltd ("Centaur"), a global investment holding company with
interests and investments ranging from asset management, wealth
management, private equity, venture capifal, mining and natural resources and
agricultural investments is pleased to announce that it has completed a funding
package through a wholly owned subsidiary (the "Company”) for IPC Coal (Pty)
Ltd and IPC Mining (Pty) Ltd (collectively "IPC").

Under the terms of a recently executed Cooperation Agreement, the Company
has agreed to provide secured capital to expand IPC's existing opencast mining
operations at its Nungu Colliery, which will allow IPC fo begin mining the
underground reserves in February 2015,
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The remaining extent of Portions 4 and 23 and Portions 67, 68 and 69 of the
farm Efandspruit 291 JS form the Nungu Colliery which measures roughly 3
258 hectares. The Nungu Colliery lies 5km West of Middelburg Town,
Mpumalanga Province, Republic of South Africa and benefits from well-

established logistics infrastructure.

The Nungu Colliery coal reserves are located beneath the surface on the
remaining extent of Portion 23 and access fo the underground coal reserves is
also located on Portion 23 in the high wall of the previously mined out Nungu
West Opencast pit. All the opencast reserves on Portions 67, 68 and 69 have
previously been mined and the pits have been rehabilitated and the surface
fevelled. Only the remaining underground coal reserves are available to be

mined.

The Company previously funded IPC to mine the Nungu opencast reserves
and based on IPC's frack record, has now agreed to fund an undisclosed sum
to allow IPC to successfully mine the underground reserves of circa 7m tons of

thermal coal

Centaur and IPC have agreed an option to allow Centaur to increase the
funding package and simultaneously acquire an equity stake in IPC as a

secondary stage to the transaction.
On the funding package, Centaur Group CEQ, Daniel McGowan, said

"The recently completed funding package for IPC is part of Centaur's
strategic plan for its mining division, with a specific focus on high quality
export thermal coal and established logistics infrastructure. Centaur
and [PC have a strong working relationship, which has been built on
IPC successfully mining the Nungu opencast reserves. The funding
package further demonstrates Centaur's selective expansion plans in
the natural resources sector in South Africa. Centaur will begin work on

the secondary stage of the transaction during Q1.7

Webber Wentzel acted as Legal Counsel for Centaur for the security provisions
of the Cooperation Agreement and Centaur Asset Management, a wholly ( 7
owned subsidiary of Centaur, acted as financial advisor for the fransaction.

7 /“
A0/
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Ecca Project Services (Pty) Lid acted as mining advisor to Centaur and will
maintain a supervisory role throughout the underground mining 'life of mine’.
The 'Private Equity' division of the Centaur Group was responsible for sourcing
and managing the IPC fransaction.”

138. According to an email the Commissions investigating team has in its possession
from attorney Henk Smith, who has also been assisting the Commission with
information related to Alexkor(Annexure PHB 42), Centaur Holdings is based in
Dubai in the United Arab Emirates (UAE) and has Daniel McGowan as its CEO.
The company states on its website that it has interest in developing coal

properties in South Africa. (http://www.miningmx.com/top-story/28353-firm-

behind-r500m-de-rocdepoort-coal-project-gupta-linked/) (Anhexure PHE 43},

(confirmed in the above quoted article). The firm’s key shareholders are Aakash
Garg Jahajgarhia, who is married to the daughter of Anil Gupta, one of the Gupta
brothers, according io the state capture report. Other shareholders include
Simon Hoy, McGowan and David Silver. The reason for Centaur Holdings’
mention in the state capture report is that the company signed a $100m (R1.4bn)
revolving credit facility with an anonymous UAE-based family to expand its
natural resources projects in South Africa. Centaur is also one of the entities that
contributed towards the R2.15bn purchase price of Optimum Coal Holdings by
Tegeta Exploration & Resources, a subsidiary of Gupta company, Oakbay

Investments.

139. In a corporate presentation, (Annexure PHB 44), “Gupta Family - The
Inconvenient Truth,” that was prepared by Aslam Kamal and Nazeem Howa for
Qakbay Investments (Pty) Ltd dated 27/01/2016, on slide 16 it confirmed that
“‘M&A Team worked on three deals - Optimum, Wescoal and Universal. Lost bids

for Wescoal and Universal. So much for all-powerfull”

139.1.  An email in possession of the Commission indicates that plans {
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were already afoot in August 2014 to acquire the Nungu
concessions. In relation to the Nungu mine that would form part
of the Alexkor Newco, the following email (Annexure PHB 45),
was sent to Tony Guptajtony@sahara.co.za] from: Ravindra Nath
of Oakbay on Thur 8/28/2014 5:43:25 PM (UTC)with Subject;

*Information required.”

“Dear Tony ji,

We need following information:

a. CPR of Mining right (Nungu);

b. Is there any other mining right?

¢. Mining works programme for Mining Right;

d. Copy of all the 7 prospecting rights.

e. CPR or geological report of the prospecting right;
f. Mining status at MR site;

g. Approval of wash-plant;

h. Any contract with other coal mines for washing of their coal;
i. Coal supply agreement with Eskom?

J. Off-take agreement of coal with any other party.

k. Latest financials of the Company.

Regards,

i
R. Nath” o
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2018
Moratorium placed on the acquisition of Alexcoal

140. The Commission formally requested information from Alexkor in relation to it coal
strategy it had announced, (Annexure PHB 46). The Commission was provided
with several documents related to Alexkor's new coal strategy expansion

programme.

141. From a letter by Matseke dated 26 April 2018 to Minister Gordhan with heading
“PFMA section 54 (2)(b) Notification on the Proposed Establishment of Alexcoal
and Feedback on Alexkor's 2017/18 Third Quarter Repott for the Period Ended
31 December 2017" (Annexure PHB 47), it is evident that Minister Gordhan had
placed a moratorium on the acquisition plans of SOC’s. Matseke advises in the
letter that the Board of Alexkor will take no further action on the coal project until

instructed to so.

142. It thus seems that after Minister Gordhan placed the moratorium on the coal

acquisition plans the Alexkor proposed coal strategy came to an abrupt halt.

143. According fo a due diligence document, (Annexure PHB 48) that was provided
by Matseke to Minister Pravin Gordhan (“Gordhan”) on 26 April 2018, the

Introduction to the Presentation bulleted the following points:

¢ “The current core business of Alexkor SOC Limited (“Alexkor”) is mining of diamonds

e Alexkor's Board and management has been directed to look into other business

opportunities to diversify and grow the business

o Alexkor goal is to adopt a twofold initiative fo their coal strategy which entails primarily
the partnership with emerging coal companies to facilifate the supply of feedstock to ( 7

52/

Eskom Power Stations from road to rail agencies
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e  Alexkor has identified a business opportunity to invest in a privately owned Company
whose owners have experience in coal beneficiation and who are currently operating

a coal beneficiation toll-wash facility in Middieburg which is in close proximity o a

number of coal fired Power Stations

e The Run of Mine (ROM)} processing capacity is 140 000 tons per month which can
yield a product in excess of 100 000 tons per month

e Alexkor has expressed an inferest in taking up an equity stake in the company and
has undertaken a due-diligence exercise on the opportunity and the outcome of this
exercise has indicated that the opportunity is financially viable and the team went
ahead to progress the business opportunity to the development of a Business Case

¢ The presentation summarises the proposed Business Case for Alexkor to pursue the
opportunity.”

144. According to this presentation to Gordhan, the Newco was to be called Alexcoal

(Pty) Ltd (“Alexcoal’).

2019

The Administration of Alexkor

145. On 12 September 2019 an Administrator of Alexkor, Mr Lloyd McPatie
(“McPatie”) was appointed for a period of six months, (Annexure PHB 49). The

Administrator held the positions of:

145.1. Executive Chairperson of Alexkor;

145.2. Chairperson of the Pocling and Sharing Joint Venture (PSJV); and

145.3. Chairperson of the Rehabilitation Trust.

146. The Administrator’s terms of reference were to:
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146.1. Undertake an extensive review and analysis of the contract mining and
revenue sharing models between the Alexkor Richtersveld Mining
Company (RMC) PSJV and the contractors and provide proposed

solutions;

146.2. Review the Alexkor and the Alexkor RMC PSJV cost structure to ensure

that procurement of goods and services is at fair value and warranted;

146.3. Remove the duplicate functions at Alexkor Head Office and Alexkor
RMC PSJV with a particular focus on executive and overhead expenses
as well as to identify and implement other remedial and cost reduction

intervention plans and/or initiatives;

146.4. Launch an investigation into any contractual impropriety and if need be,
terminate marketing and sales contract with Scarlet Sky Investments
{SS1) and propose solutions/options for the establishment of own or

State Diamond Trader related diamond marketing and sales channel;

146.5. Develop a revenue enhancing plan with emphasis on contracting for mid

and deep-water mining operations;

146.6. Propose a right sizing model for Alexkor and Alexkor RMC PSJV in line

with the income streams:

146.7. Manage the rooting out of corruption and State capture related practices

and individuals at Alexkor and Alexkor RMC PSJV;

146.8. Determine the optimal shareholding structure of the state’s marine

diamond resources:

146.9. Incorporate the Alexkor RMC PSJV to ensure adherence to the Act and /
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proper Corporate Governance provisions;

146.10. Obtain in collaboration with the Department the support of the
Richtersveld Communities and their appropriate entities into
implementation of the Alexkor RMC PSJV restructuring interventions;

and

146.11. Develop in collaboration with the Department a Key Stakeholder
Engagement Plan to ensure support for the implementation of the

above plans.

146.12. The Administrator records that it launched an investigation into the

impropriety of the contract concluded with SSI. This revealed that:

146.12.1.the appointment of SSI to do the marketing and selling of the
diamonds is guestionable from a governance perspective as SSI

does not have a diamond trading license; and

146.12.2.the sales and marketing contract concluded with SSI was

irregular.

147. It is recorded that Alexkor has applied to the South African Diamond and
Precious Metals Regulator(SADPMR) for a diamond-trading license to enable
the company to market and sell its own diamonds on various platforms and thus
being able to cancel the SSI contract. It was anticipated that the license would

be issued by end of February 2020.

148. Itis also recorded that a legal firm was engaged to formulate charges against all

implicated individuals and/or companies emanating from the Gobodo report.

149. The fact that Alexkor has been stripped of all its assets is evidenced by the 47

P/
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Administrator's statement that it only has funds which would last it until the end
of March 2020 and thus, should be liquidated. It is furthermore stated that the
PSJV is technically insolvent and cannot trade itself out of its current financial

situation. In this respect it is recorded that;

149.1. Alexkor impaired a R200m loan in the 2018/19 financial year that was
provided to the PSJV,

149.2. The PSJV currently has outstanding debts of approximately R100m which
includes statutory payments such as PAYE, VAT and Pension Fund

Contributions;

149.3.  This will be reduced to R45m by the financial year end but the PSJV will
not be able to mest its financial obligations during the winter months when

carat production is low.

149.4. After the liguidation process, the Administrator suggests that a new

corporatized and adequately recapitalised entity could be established.

149.5. As an alternative to liguidation, it is proposed that the joint venture be

recapitalised on the basis that:
149.6. The budget required to do the exploration is approximately R400m;
149.7. The debt excluding the loan to Alexkor is around R100m; and

149.8. Further funding will be required to adequately staff the mine with the

correct levels of technical skills.

150. If a decision is taken to recapitalise the PSJV, it is recommended that the Deed (‘)

of Settlement {DoS) and the Unanimous Resolution (UR) must be set aside by a
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court of law and a Partnership Agreement between Alexkor and the PSJV must

be entered into.

A further alternative proposal put forward by the Administrator is that the marine
mining rights be sold to the private sector to partner with the community.
However, it is said that these rights will be a hard sell as the exploration has not
been done and there is no tangible value in the mining right without
understanding the resource. According to Craythorne, this simply is not true;
Alexkor's diamond rights are extremely valuable and their value is readily

ascertainable as he has demonstrated in this affidavit.

Disciplinary charges proffered against Carstens: 31 January 2020

162.

163.

On 31 January 2020, Carstens was suspended by the Administrator McPatie for
Gross Negligence, Gross Misconduct and for Failure to Demonstrate Acceptable
Conduct related to the irregular SSI contract awards, failure to act against SSI
who failed to ensure that the rough diamonds sold for beneficiation purposes to
SDT and Joe Gaddies was 10% and 5% respectively, which was in accordance
with the contract, and matters related to not paying over monies te the Pension
Fund Administrator, failure to monitor the contract between the PSJV and SSI
and allowing for the underselling of rough diamonds for beneficiation in
contravention of section 8 of the Diamond Export Levy Act. His charges further
related to the fact that he failed without proper cause to perform his fiduciary
duties with proper care and thus placed the PSJV at risk by not ensuring that
15% in value of the rough diamonds were sold for beneficiation. He also
expressed bias in his failure to disclose information of buyers and

misrepresenting SS| as a buyer. (Annexure PHB 50).

The acting CEQ, Mr Gerone Cloete (“Cloete”), has since reported his
suspension to the CCMA and a disciplinary hearing will be scheduled after the

/

—
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CCMA process to ensure that the CEO does not continue to benefit from the

PSJV while on suspension.
Administrator Briefs Parliament: 27 May 2020

154. On 27 May 2020, the Portfolio Committee on Public Enterprises and the Select
Committee on Public Enterprises and Communication were briefed by the
Alexkor Administrator, (Annexure PHB 51), on the outcomes of the forensic
investigation and the tumaround plan. The Deputy Minister of the Department of
Public Enterprises was in attendance. Some of the relevant excerpts from the

transcript are as follows:

“The sales and marketing contract awarded to Scarlett Sky Investments was
found fo be irregular and in order fo overcome this, an application for a
diamond-trading license was made so that the contract can be canceifed. it's
anticipated that the license will be issued in mid-June of this year. The
Department fell short in providing the Administrator with all available
information and data and in rendering assistance without unreasonable

delay....”

“‘Members asked whether there are prosecutions against the executive
members of Scarlett Sky Investments...”

“It was also asked why the irregular appointment of Scarlett Sky Investments
was nof referred to the Public Protector, how far the application process is for
a trading license, feedback on the disciplinary action case against the Chief

Executive Officer....”

"Mr McPatie said the Sales and Marketing contract awarded to Scarlett Sky
Investments (SSI) was found fo be irregular. The difficulty with cancelling the
contract immediately is because of the financial situation. SSI is selling
diamonds on a monthly basis and if the PSJVY doesn't sell diamonds, it will have
no money to pay its contractors or to pay for water and electricity. It provides
electricity for the entire town. The communily is poverty-stricken and there will /)
no money to pay salaries if the contract is cancelled immediately. An C// 'f

72/
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application for a diamond-trading license has been made and it's anticipated
by the CEQ that the license will be issued by mid-June of this year. Once
issued, the coniract can be cancelfed and diamonds can be sold on any
platform...”

“Mr Tthakudi explained that matters of state capture are referred to the Zondo
Commission. In the past, the Administrator provided very concerning
responses when asked why irregular contracts were not terminated. The power
to affect such a decision lies with the Administrator as the accotinting officer.
Miners raised concerns that diamonds were getting sold through SSI and an
analysis showed they were gefling paid 40% below index. The contract was
found to be irregular. The Department will step in to make sure diamonds are
sold through the proper channels. On the obligations under the Companies Act
given the reckless trading, the Department has developed options to ensure
the situation is addressed. The Administrator was brought in as a temporary
measure. On the difference in performance between the south and north side
of the river, the criticism is linked to the quality of management. If was apparent
that the suspended CEQ of Alexkor was not suited fo this particular task. The
Board that was overlooking the business decided to proceed with him even
though he had Human Relations (HR) qualifications and not mining
qualifications. The diamonds tend to drift north as a result of the currents in the
ocean. The resources have not been fully exploited in the past and this will be
addressed going forward. The municipalify needs to start taking responsibility
over Alexander Bay town. On the issue of using the company instead of
outsourcing mining contractors, this is something that needs fo be looked at
but it essentially boils down to management. If there is a proper team in place,

this ideal can be realised...”

‘Mr M Nhanha (DA; Eastern Cape) .... On matters referred to the Zondo
Commission, in the fourth and fifth administration, there were 3 ministers
reporting to the Gupta family. To what extent has the Gupta family been
involved in engaging in the Alexkor business and the diamonds in Alexander
Bay?”

“Ms C Labuschagne (DA; Western Cape} said she has been part of the Select
Committee on Public Enterprises and Communication dealing with the Alexkor

4

issues since 2014. The previous Committee called for the appointment of an /;

4/
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Adminisirator and an investigation into the supply chain management. For the
first time in 7 years, members are receiving reports and getting an indication of
what is going wrong in Alexkor. Since 2014, members have been very worried
that the community is not benefitting from the land claim and the contracts
being done. The community can only benefit if there are economic options and
if the mining is going to be viable. There needs to be some kind of income for
the community. The Department must look into all of the options. The reporting
of the state capture and corruptive activities to the Zondo Commission can take
years. The Administrators report contains a lot of information and the
Department should follow through in laying criminal charges and doing the
correct thing. She and the previous Chairperson of the Committee in the
previous term received warnings to stay out of these issues. In the last meeting
of the Fifth Parliament, the Committee called for the Department to refer these
issues to the Zondo Commission. She said she’s very glad to hear today that
it's been done. The Department must take this further and do the right thing.
That community is destroyed as it is and people are going to be further
destroyed. She agreed with Mr Cachalia’s suggestion for members to do an
oversight visit.”

Lemogang Pitsoe

155. Pitsoe was appointed as the Alexkor CEO on 1 December 2017 by Brown. Mr

Vimal Bansi, was Alexkor Acting CEO at the time.

156. The Commission has information in its possession that indicated that Pitsoe was
also an invited guest at the Gupta wedding in 2013, (Annexure PHB 52). He
stayed in room 0315 from 1/05/2013 in and on 3/05/2013 out at Sun City with a

partner.

157. The response to the Pardiament Question, (Annexure PHB 53) that was received
from the CEQ of Alexkor, Pitsoe, is that he attended the said weddings while he
was in the employ of Herni¢c Ferrochrome (Pty) Ltd ("Hernic”). Mr Pitsoe was

representing Mr Johan Swanepoel (“Swanepoel”}, who is the CEO of Hernic, who {

S/
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couid not attend due to unforeseen circumstances.

158. Based on the information on the database of the Commission, it is evident that
the intention was to invite them both to the wedding at the same time. They both
appeared on the same schedule of guests (Annexure PHB 54 and Annexure

PHB 55)

169. The Commission has established from it database of information that Gupta
mining concern reported that, Westdawn Investments (Pty) Limited T/A JIC
Mining Services (“JIC”) was the largest contract mining company in South Africa
with almost 10,000 employees. It is/was doing contract mining for companies
such as Anglo Plats, Impala Platinum, AngloGold Ashanti, Harmony Gold and

Hernic Ferrochrome (Annexure PHB 56).

160. According to Pitsoe’s CV, (Annexure PHB 57), he was the Generai Manager for
Hernic Ferrochrome from 04/2011 to 02/2017.

Alexkor terminates the contract with SSI: 11 August 2020

161. On 11 August 2020 the Alexkor CEOQ, Pitsoce terminated the contact with SSI.
S8l has, however, disputed the cancellation of its contract and seeks to hold

Alexkor to it (Annexure PHB 58).

PETER HENRY BISHOP
O e 6L,
| hereby certify that on__ < Septgibef 2020, in my presence at
PR/C”‘?OAZIA. , the DEPONENT signed this Affidavit and swore and

acknowledged to me that he knew and understood the contents thereof, had no

objection to taking this oath and that he considered this cath to be binding on his

conscience. =, ()
AN
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AFFIDAVIT
1.
I, George Travis John Nicolaai solemnly declare in English:
2.

| am an adult male, ID 5809185157087, 60 years old, residing at 617 Malherbe
Street Port Nolloth, ceilphone 0645297384 and unemployed.

3.

| became unemployed as of 4" January 2018, when our contract was not
renewed by Alexkor end of November 2018 when | became a whistieblower.

4,

| entered the Marine Diamond Industry in 1980 and qualified myself as a Diving
Supervisor, Grade 4 Skipper and completed a Diamond Evaluation Course.

5.

| have been an active diver producing Marine and Riverine Diamond Bearing
Gravels for 34 years on multiple concessions in South Africa, Angola and the
Central African Republic.

6.

Throughout my 38-year career {not diving for the past 4 years) | have been
closely involved in all phases of the recovery process including primary
separation, final recovery, sorting, weighing and registering diamond production.
| have also attended numerous diamond sales over the course of my career.

g8
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7.
|, George Travis John Nicolaai solemnly further declare in English:
8.

| have produced numerous so called “Jackpots” with the most memorable being
Alexkor's famous 111,52 carat yellow diamond mined at block 60 on sea
concession 1a adjacent to the mouth of the Orange River. This record stands to
this day as the largest diamond retrieved from the sea, both in South Africa and
Namibia, beating De Beers Marine’s record of an 88-carat stone.

9.

| started contracting with Alexkor in September 1999 and have always been on
the committees of the bodies who represented the contractors, with position of
Chairperson of the CRB (Contractors Representative Body).

10.

On 9 September 2017 my dive team and |, of the company PL Marine (Pty) Ltd,
left Alexander Bay harbour to work in the Block 60 area. Unfortunately, due to a
beach mining contractor's illegal cofferdam mining activity in the area, the
conditions were very bad and our high-grade area inshore was buried under a
thick layer of mud overburden which we had to try and excavate our way through
using the gravel suction pump system.

11.

This was unsuccessful and caused our entire twin 8" suction line system to
“sausage” with the mud blocking it from the nozzle to the vessel and we had to
steam slowly back to the harbour, dragging our mud-clogged pipes over the
seabed, in order to clear the system which took four days.
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12.
I, George Travis John Nicolaai solemnly further declare in English:
13.

On 13 November 2017 we returned to Block 80 but anchored off in a new area in
deeper water where over two days we produced 4 tuffbags of gravel.

14.

When the gravel was processed, 216 diamonds were recovered weighing a total
of 768,56 carats, making it the biggest “Jackpot” for the past decade.

15.

We also set a record by producing 24 specified diamonds in one wash, all
weighing over 6,8carats with the largest weighing in at 60.47carats.

16.

In addition, there were 14 x +6carat stones, 13 x +5carat siones, 14 x +4carat
stones and 32 x +3carat stones amongst others.

17.

My partners, Mr. Phillip Lortan and Mr. Livio Newman were present at the
processing, sorting and weighing-in of the diamonds as | was tied up with other
duties. This process lasted well into the night as Alexkor was working shifts to
meet the deadline for the sale.




MINING-03-075 XX2-PHB-071

18.
|, George Travis John Nicolaai solemnly further declare in English:
19.

Because of the extremely high value of these diamonds and the deep concerns
that the entire contractor fraternity has regarding the integrity of Scarlet Sky
and Alexkor's lack of transparency with regard to sales data, | contacted the
Alexkor PSJV management to arrange a viewing of the diamonds so | could
catalogue them each by weight and photographically as | was very alive to the
fact that Alexkor do not value our diamonds before they leave the mine which |
believe is a deliberate omission in pursuit of facilitating theft downstream in the
value chain

20.

| sent a letter via email to the mine manager, Mr. Gerone Cloete, and copied the
CEO, Mr. Mervyn Carstens, the company secretary, Ms. Raygen Phillips, and
the head of security, Mr. Jerry Matesela, on 17 November 2017 and again on 18
November 2017, to which | did not receive a response.

21.

On Saturday, 18 November 2017, | tried telephoning Mr. Gerone Cloete
unsuccessfully and then sent him a WhatsApp message to which he first
responded that he will have to get permission from the CEO and later responded
with 4 low resolution photographs sent via WhatsApp.

22.

Thereafter he refused to respond to my further messages, so | attempted to
contact the security manager who informed me that he was away from the mine

o l/v '
@A
/)

but promised to contact me upon his return on the Sunday.
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23.
I, George Travis John Nicolaai solemnly further declare in English:
24.

When he phoned me on the Sunday, he informed me that the CEO had refused
my request.

25.

The following day, Monday, 20 November 2017, | travelled from Port Noiloth to
Alexander Bay to meet with management in a desperate attempt to get
permission to view our diamonds.

26.

At the meeting, Mr. Carstens refused to allow me to take my own minutes by
recording the meeting but gave me an assurance that | would get a copy of the
minutes from the company secretary, Ms. Raygen Phillips.

27.

Yet again, | was refused permission to view our diamonds, however | was given
an undertaking by the mine manager, Mr. Gerone Cloete, that Alexkor PSJV

woulid invite me to attend the sale.
28.

In the event, | was neither notified nor invited to the sale and neither did |
receive the minutes of that meeting. Despite numerous requests to Ms. Phillips
there were only excuses as to why it was not completed yet.
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1, Gearge Travis John Nicolaai solemnly further declare in English:
30.

When the diamonds were sold the prices they achieved were considerably lower
than my expectations based upon my years of experience and the opinions of
two independent diamantaires who | consulted and showed the photos | was
sent on WhatsApp.

31.

Each of the diamantaires estimated that the price was at least 50% below fair
market value based on the apparent quality indicated in the photos.

32.

It is my opinion that | was deliberately denied the opportunity to carefully
photograph, weigh and catalogue each of the diamonds to prevent me from
obtaining proof of the true quality of the diamonds and thereby strip me of any
means by which | could challenge the poor prices.

33.

it is my opinion that the PSJV CEO, Mr. Mervyn Carstens, is part of a criminal
racket set up to cheat the smali-scale marine miners and Alexkor out of fair
market prices by ensuring that all diamond leave the mine without being
meaningfully valued and thereby facilitating grand corruption in the diamond
value chain.

34.

The 60-carat diamond we produced should have fetched a price around the
$17 000,00/carat mark but certainly no less than $14 000,00/carat but to our
great dismay we were expected to believe that the stone was sold for
$3 161,00/carat.

e N

—
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I, George Travis John Nicolaai solemnly further declare in English:
36.

There were another 13 top quality specified stones with a total weight of 146,51
carats which should have achieved prices around the $10 000,00/carat mark.

37.

My most conservative estimated value of the parcel was R40 million but in a fair
and transparent sale the parcel could have fetched a price as high as R50
miilion and certainly not the R20 million which Scarlet Sky sold the parcel for.

38.
I know and understand the contents of this statement.
| have objection to taking the prescribed oath.

| consider the prescribed oath not to be binding on my conscience.

GEORGE NICOLAAI
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PHB 9

e

‘ INTEGRATED

capital managem‘s%

Mr Mervyn J Carstens

Chief Executive Officer

Alexkor RMC-JV ("PSJV) Office
Qrange Road

Alexander Bay

8200

South Africa

Dear Mr Carsfens

FUNDING FACILITY AND LETTER OF COMMITMENT REGARDING THE
PROVISION OF FINANCIAL RESOURCES AND OR FUNDING LINES TO
SCARLET SKY INVESTMENTS 60 (PTY) LTD ($8!”) IN RESPECT OF FUNDING
FOR THE PURCHASE OF ROUGH DIAMOND PRODUCTION TO BE
PURCHASED BY 58! FROM PSJV

Integrated Capital Management {Py) {td ({CM") is a niche investment banking and
advisory firm active in the ﬁnanoial services industry including in the areas of capial
raiging and project finance.

We rafer to funding required by $81 for the purchase of the Rough Diamonds to be
sold ta 88l from PSJV's production from mining operations detailed in PSJV's
Tender, Ref: RFP 03/14, to which 88| has submitted a proposal and of which ICM
has had sight.

intagratad Capital Management (Py) Lid ] Reg No: 200401976107 | Lnk 2, 3 Meirose Boulevard, Malrose Arch, JHB, SA
Contact Dataife: Tek (010) 554 3099) Webcle:
Cinectars: &. M. Nathen {Chafr) C.1. Angel MR, Chipkin 5.0, Shane

iz



MINING-03-082 XX2-PHB-078

ICM wishes to confirn that, should SSI be guccessful in the award of the above
tender ICM will make available the necessary financial requirements in the form
of a financial furiding facility, letter(s) of credit, or financiat guaranteels) or a
combination of the ahove to a maximum value of ZAR 50m (Fifty Million
Rands) or its USD equivalent on terms Lo be agreed between 881 and PSJV (the
parties”) and to be further detailed in the comprehensive legal agreements to be
signed between the parties on or about Fsbruary 2015

ICM and / or its sharehoiders further confirm that i has previously entered in to such
funding arrangements with S8l and / or its shareholders and is fully cognisant of the
nature, complexity and temms and conditions of such funding commitments.

Shotild you have any furthet queries, please do not hesitate to contact me.

Yours sincerely,

&

Seéyn M. Nathan

trtegraoed Capital Maragement (Phy) Ld | Feg Moo 200318741707 | Lkt 2, 3 Meirose Scultvard, Mefmse Anch, JHE, 54
Comad Detalls: Tad: (010) $94 3904 | Wehshe: I
Directors: 5. M. Mathan (Chairj C.M. Anged MR, Chipkin S.0. Shane
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OFFER TO RENT - OFFICE PREMISES
SCHEDULE
Landlord: Melrose Arch Investment Holdings (Pty) Ltd & Liberly Propco (Ply) Ltd

Regisiration Number;
Physical Address:

Email.

2004/017820/07 & 2014/121142/07

c/o Amdec investments (Ply) Ltd, Amdec House, Silverwood Close,
Steenberg Office Park, Tokal, 7945

For attention: The Legal Department

legal@amdec.co.za

Registrétion Number:

Trillian Capital Partners (Pty) Lid

2015/111758/07
VAT Number: 4900270770
Physical Address in RSA: 23 Melrose Boulevard, 4th Floor, Melrose Arch
Contact Person & Email address: Te _
Surety: Not Applicable

RSA Identity Number / Date of Birth;

Physical Address in RSA:
Email address:

Surety:

RSA Identity Number / Date of Birth:

Physical Address in RSA:
Email address:

Not Applicable

The Premises

The office

accommaodation,

balconies/mezzanine, terraces situate at
» Melrose Arch, Melrose North, 2196 (hereinafter

Off 402E2, 23 Melrose Boulevard

collsctively referred to as “the Pramises™), together with storerooms and parking bays, described below.

Rental (refer Annexure B)

Basic Rental - Office ' .
Accommodation Approximately _ 445 _m’ @ R 135,00 fm” plus VAT | EScalaling at_g % per annum
(depicted in Annexure C1) _ P
Operating costs Approximately _ 445 _m* @ R_30,00 /m? plus VAT Eﬁfﬁ?,ﬂﬂﬁ:ﬁ ~&% per annum
Pt e . N Eagalaln Qubbemadl 000 210
w W rn? w 7t 12 Fm M
Soraaen= AP mmmrmsnepoi@eRemmmte epitsbcs | T TN B TP
(dopictaclinAnnavua.C1) CRRpoaded.—
Shorereanyie- 2 2 Eevaintingrat=———idiperannum

i ; 1 e ——aagp etk =
Goplctodindnnauiai) | PPProHmael corpotntet=

: o

Parking Bay/s _70 _Bay/s @R_1000.00 per bay plus VAT 5;,"3!3}}2325 Py

Tenant Installation Allowance

(more fullly described in clause 12 below)

Approximately _445 _m° @ R_1000.00  /m” plus VAT

Lease Perlod - ~
Commencement Dale: 1 May 2016

Beneficial occupation date: 1 Aprit 2016

Number of days prior to Commencement Date that

Premises is available for Tepant fit-out; 30 Days

Temination Date: 28 February 2021

Lease Period: 4 years 9 months

L:ASmshern Palacs Investment 134 (Ply) Lid\Piazza\leases\DTR - offico\Office OTR - clean 2016.01.08.docx Page1of 8

INITIAL\HERE




MINING-03-085 XX2-PHB-081

Ofice Offer o Rent
Verskn 2016.01.60
1. PREAMBLE
1.1 The Landlord jolntly owns the property of which the Premises forms a pari, each holding the following
undivided share therein;

1.1.1 75% (seventy five percent) ~ Melrose Arch Investment Holdings (Pty) Lid; and

11.2 25% (twenty five percent) — Libarty Propco (Pty) Ltd

1.2 The Landlord has for practical considerations and administrative purposes, created The Melfrose Arch

Joint Venlure (VAT number 4730270404), an unincorporated joint venture, to infer alia receive rental
and other charges due to the landlord in terms of this Offer.

13 Amdec Invesiments (Pty) Ltd, Registration number 2004/030568/07, has been appointed as managing
agent for the landlord to manage the relationship with its tenants.

2. OFFER TO RENT

The Tenant herein represented by Tebego  Letallo in histher capacity as a

Chef  Frawend SR ~bf the Tenant, who by histher signature hereto warrants that
he/she is authorised by the Tenant to make this offer to rent (“the Offer") and subsequently o enter into the
Landiord’s standard Lease Agreement (“the Lease”) in respect of the Premises, hereby irrevocably offers to
lease from the Landlord the Premises, subject to the terms and conditions contained in this Offer, to be
Incorporated and expanded (where requlred) in the Leass.

3. LEASE PERIOD

This Offer shall commence on the Commencement Dates set out in the schedule above and shall, subject to the
provisions of this Offer, endure for the Lease Periods set out in the schedule above,

4. RENTAL AND OTHER CHARGES

41, All amounts due In terms of this Offer shall be paid directly into the Landlord’s nominated banking
account, in advance on or before the first day of each and every month without deduction or set-off and
free of exchange or bank charges and shall be as set out in the scheduie above initially and thereafter as
described in Annexure B hereto. Interest on late payments will be charged at the prime bank overdraft
rate of interest plus 3% (three per cent) per annum, compounded monthly.

4.2 In addition fo the charges set out in the Schedule, the Tenant shall on demand, pay to the Landlord all
costs, together with the attributable Value-Added Tax, in respect of:

4.2.1. Assessment Rates and Taxes as Jevied by the Local Authority from time to time, subject to any
actual escalation in the rate levied by the Local Authorily and charged to the Premises from time
o time;

422 Property Owners Association Levies as levied by the Melrose Arch Property Owners
Association from time to time, subject to any actual escalation in the levies raised by the Melrose
Arch Property Owners Association and charged fo the Premises from time to time; and

4.2.3. Service Charges, including but not necessarily limited to electric current, water, gas (if
applicable), chilled water for air conditioning consumed or used on the Premises and the sanitary,
the sewage, common area cleaning and refuse removal fees levied from time to time in respect of
the Premises and any actual increase to the Service Charges from time to time, Should any of the
Service Charges be levied in respect of the building s opposed to the Premises, then the Tenant
shall pay a pro-rata share levied on or in respect of the building either in accordance with the sub-
meter installed on the Premises, or in accordance with the proportion which the rentable area of
the Premises bears to the total rentable area of the building.

6. COSTS
5.1.  The Tenant shall, upon acceptance of this Offer by the Landlord, be liable for the payment of the cost and

preparation of this Offer in the amount of R2,100.00 (two thousand one hundred rand) plus VAT
{"the lcase foe"). y,

%—) INITIAL HERE:
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5.2.  The Tenant acknowledges that coded access cards are required In order to gain access to the parking

bays. As such an issuing fee of R200.00 (two hundred rand) plus VAT per coded access card shall be
payable by the Tenant lo the Landlord.

6. SECURITY
6.1, As security for the Tenant's obligations in terms of this Offer:

6.1.1. The Tenant shall, upon acceptance of this Offer by the Landlord, furnish to the Landlord a cash
deposit or bank guarantee for an amount of R_527 752.00 (five hundred and twenly seven
thousand seven hundred and fifty two rand ) provided that the bank guarantee shall be irrevocable
and further in the form of the draft guarantee attached hereto as Annexure D. The Tenant shall
not be entitted fo take occupation of the Premises unless the deposit has been $6 paid or secured
fo the satisfaction of the Landlord.

6.1.2. The sureties set out in the schadule above shall, simultaneously with the signature of this Offer by
the Tenant, enter into the Landlord’s standard Deed of Suretyship in the form attached hereto as
Annexure E.

6.1.3. The Landlord shall refain the Tenant's cash deposit or bank guarantee until such time as the
Tenant has vacated the Premises and all the Tenant's obligations arising in terms of this Offer
have been fulfilled. The Landlord shall be entitied to apply the whole or any part of the cash
deposit or bank guarantee towards any amount due and owing by the Tenant in terms of this
Ofter, whereafter the Landlord shall repay to the Tenant the cash deposit or any part thereof not
s0 applied or return to the Tenant the bank guarantee.

7. PURPOSE FOR WHICH PREMISES ARE LET
7.1. The Premises shall be used only for the purposes of offices and administration.

7.2. The Tenant ghall obtain any licences and permits and authorities required for the lawful conduct of Its
business on the Premises and if it is unable to do so, it shall have no right to terminate this Offer or to
vary its obligations under this Offer.

8. INSURANCE

81. The Tenant shall, with effect from the Commencement Date (or the Bensficial Occupation date, if
applicable) take out and maintain:-

8.1.1. fully comprehensive insurance cover in respect of the Premises, including but not limited to
insurance cover In respect of any loss or damage (howsoever caused) to any windows In the
Premisas, all fixtures, fittings and all movable items/goods infon the Premises; and

8.1.2. public fiability insurance in the amount of R10,000,000.00 (ten nsillion rand).

8.2. The Tenant undertakes te provide proof of such insurance policy(ies) to the Landlord immediately upon
request received from the Landiord,

9. MAINTENANCE

91. The Tenant shall notify the Landlord within 14 (fourteen) days from the Beneficial Occupation Dale of any
strucfural defects in the Premises or of any keys, locks, windows, sewage pans, basins, electrical
installations and/or fittings which are in a defeclive state or are missing and the absence of such notice
shall constitute prima facie proof of the absence of any defects or missing articles and the good condition

of the Premises.

9.2, The Tenant shall, at its own expensge, malntain the interior of the Premises {(which shall include but not be
limited to windows and window frames, both internal and external, doors, both internal and external, door
frames and balconies}) in good order and repair, /

./Jr.
/;J | INITIAL HERE:/D '
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40. EXCLUSION OF LIABILITY

Neither the Landiord, nor any of its directors, agents, employees or servants shall be liable for personal injury to,
or death of any person or loss of or damage to properly of any nature whatsoever or howsosever arising in the
Premises, the building or on the property, save by reason of the gross negligence or wilful misconduct of the
Landlord.

11. MELROSE ARCH PROPERTY OWNERS’ ASSOCIATION

The Landlord is a member of the Melrose Arch Property Owners’ Association, being a non-profit company as
envigaged in the Companies Act 71 of 2008. The Tenant acknowledges and agrees that the Property Owners’
Association shall be entitied to issue, from time to time, rules and regulations by which the Tenant shall (and
hereby warrants) to be bound. A copy of the exisling rules and reguiations shall be made available to the Tenant
on writlen reguest.

12. TENANT INSTALLATION ALLOWANCE AND FIT-OUT WORKS

12.1.  If applicable and notwithstanding the Commencement Date, the Landlord shall provide the Tenant with
access to the Premises on the Beneficial Occupation date set out above, for the purpose of enabling the
Tenant to undertake the Tenant fit-out works only. The Tenant may undertake the Tenant fit-out works
provided that—

12.1.1, such fitout works are undertaken in accordance with the Landlord's standard tenant criferia
document, a copy of which has been made available to the Tenant and which document the
Tenant undertakes to sign simultaneously with signature by the Tenant of this Offer; and

12.1.2. the Tenant obtains the Landlord's prior writlen approval for the specifications and plans in respect
of the Tenant fit-out works; and

12.1.3. the Tenant fit-out is of no lesser quality than the South African Property Owners Association
(“SAPOA™) prime grade; and

12.1.4, The Tenant has signed the Lease, paid or secured the deposit and paid the lease fee.

12.2.  If applicable, the Landlord shall grant to the Tenant & Tenant Installation Allowance in the amount
referred fo in the schedule (plus VAT) ("the contribution”), being a contribution by the Landlord towards
the Tenant’s installation costs in respect of the Premises.

12.3.  The contribution to the Tenant for fitling out of the Premises may be utilized for fixtures and fittings
{building improvements) only and may not be put towards tenant specific items (i.e.: furniture, data
cabling, etc.). All and any cosls over and above the contribution amount shall be for the Tenants direct

account.

12.4. The amount of the confribution or such lesser amount as envisagaed in clause 12.4.4 below shall be
credited to the Tenant's monthly rental stalement within 30 (thirty) days from the date of presentation by
the Tenant fo the Landlord of an invoice and statement of account refiecting the amount due together with
supporting invoices from suppliers, provided that:

12.4.1. the Lease has already commenced and all charges (including the deposit, first month's rentai and
lsase fee) due have been paid; and

12.4.2. the Tenant fit-out has been completed and approved in writing by the Landlord;

12.4.3. the Tenant has provided the Landlord with the cedificates of compliance listed in clause 21
bslow; and

12.4.4. the Landlord's quantity surveyor has certified to the Landlord that the value of the Tenant fit-out
works is equal to or greater than the contribution. Should such valuation by the Landlord’s
quantity surveyor be less than the conlribution, the contribution shall be fimited to the amount of 6 /
stich valuation,

//f INITIAL HERE:
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12.5. The provisions of clause 12.4 above shall conslitute & method of payment of the conlribution by the
Landlord as set-off only and shall in no way amount to or be construed as a waiver by the Landlord of its
right to rental, coste and/or charges as envisaged in this Offer nor shall it entitle the Tenant to withhold,
deduct from or set-off against any of its rental obligations in terms of this Offer for any reason
whalsoever, save as provided for in this clause 12.

12.6.  Shouid this Offer be terminated for any reason whatsoever or shouid the Tenant vacate the Premises for
any reason whatsoever then the Tenant undertakes to reimburse the Landlord on demand for the said
contribution on a pro-rata basis, calculated on the outstanding Lease Period, i.e. calculated from the date
of termination or vacation by the Tenant o the Termination Date as set out in the schedule above.

13. CESSION, SUB-LETTING AND SALE

The Tenant shall not, without the prior written congent of the Landloerd, which consent shali not be unreasonably
withheld, cede or assign any of its rights or delegate any of its obligations in terms of this Offer or sub-let the
whoie or any part of the Premises. In addition, save for a company listed on the slock exchange, no shares or
members’ interest in the Tenant shall be transferred from the present sharshoiders or members without the
Landlord’s prior written consent.

14. BREACH
14.1.  Should the Tenant:-
14.1.1. fail to pay any amount due in terms hereof; or

14.1.2. breach any other provisions hereof and fail to remedy such breach within 7 (seven) days after
nofice has been given fo the Tenant requiring the Tenant io remedy such breach,

then the Landlord shali be entitled, without prejudice to any other rights envisaged in this Offer or
available to the Landlord at faw, to cancel this Offer, attach the assets on the Premises and retake
possession of the Premises, or to claim specific performance from the Tenant, as well as to claim
damages arising from the Tenant's braach,

18. COMMISSION

156.1.  On signature of the Lease by the party signing last in time and provided the Landlord is in receipt of the
Tenant's deposit and a formal handover of the Premises to the Tenant has been conducted, the Landlerd
shali be liable for the payment of commission fo Amdec Investments (Pty) Ltd (the Agent”) in accordance
with the [previously recommended) SAPOA fariff. No commission will be payable on any Lease renewals
or on any additional space taken during the course of the Lease Period.

16.2.  The Agent shall have no claim against the Landlord for commission until such time as the provisions of
clause 15.1 above have heen fulfilled.

16.3.  Should the Offer or |Lease be cancelled through defauit of the Tenant, the Tenant automatically assumes
the Landiord's obligations for comnission without recourse and the Agent shall be entitied to recover
such commission from the Fenant.

154. The Tenant hereby agrees that the Agent introduced the Tenant o the Premises and that the Agent is the
sole effective cause of the Offer / Lease. The Tenant accordingly indemnifies the Landlord against any
claim by any other agent for commission arising from the lease of the Premises by the Tenant.

16. OCCUPATION AND POSSESSION

16.1.  The Tenant shall not, without the prior written consent of the Landlord, be allowed to take occupation
andfor possession of the Premises until the Tenant has furnished to the Landlord the following:

16.1.1. the original Lease duly signed by the Tenant; )
16.1.2. the Deed of Suretyship (if any); / /
16.1.3. Credit Clearance Details; / {

16.1.4. Rental Debit Order Authorisation (if applicable); })
CINITIAL HERE:??_
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16.1.6. payment of the cash deposit or the original bank guaraniee referred to in clause 6.1.1 above;

16.1.6. the refevant specifications and plans in respect of the Tenant fit-out works referred to in clause
12.1.1 above,

(hereinafter collectively referred to as (“the Documentation®).

16.2.  Should the Tenant faii to provide the Documentalion or any part thereof timeously and/or fail to execute
the Lease timeously, or at all, then in any such event (hereafter referred to as “the omission”), the
Landlord shall, without prejudice to any of its rights in terms of {his Offer and/or the Lease, be entitied to
charge the Tenant a penalty of R10,000.00 (ten thousand rand) per month or part thereof in respect of
each omission until such time as the omission is reclified by the Tenant.

16.3. Should the Tenant take occupation and/or possession of the Premises without the Landlord’s wrilten
consent:

16.3.1. prior to having delivered to the Landlord the Documentation; and/or

16.3.2. should the Tenant fzil to pay any amount due by it in terms of this Offer; and/or

16.3.3. the Tenant commits any other breach hereof,
then, and on the happening of any such event, the Landlord shalt have the right, without prejudice
to and in addition to any other rights which it may have at law and in ils sole discretion, either to
cancel this Offer and/or the Lease (as the case may be) and fo retake possession of the

Premises without prejudice to its claim for arrear rental andfor damages which it may have
suffered by reason of the Tenant's breach,

17. ACCEPTANCE

17.4. This Offer shall be ivevocable unti _ 30 Rpuw 20 and shall, upon
acceptance of this Offer by the Landlord, give rise to a binding contract of lease between the parties.

17.2.  As soon as reasonably possible following the Landlord's acceptance of this Offer, the pariies will execute
a written Lease in terms of the Landlord’s stendard terms and conditions, The Lease shall incorporate
{and expand where necessary) the provisions set out in this Offer. Once the Lease is executed by the
Tenant it will supersede and replace this Offer but untii such time the provislons of this Offer shall govern
the relationship between the parties,

18. COMPLIANCE WITH LEGISLATION

48.1. The Landlord is required by legislation (the Prevention of Organized Crime Act, 1998 and the Financial
intelligence Centre Act, 2001), fo establigh the true identity and authority of its tenants. tn accordance
with this legisiation, the Landlord requires of the Tenant delivery of all the documents requested herein, to
be certified as a true copy by a Commissioner of Qaths, on acceptance of the Offer. The Tenant warrants
to and for the benefit of the Landlord that it complies with this legistation and shall provide to the Landiord
the following:

18.1.1. a Commissioner of Oaths Certified Copy of all Company/Close Corporation/Trust documentation
of the Tenant,

18.1.2. a Cerified Copy of the ldentification Document end Marriage Cerlificate in respect of all
individuals, directors of companies, members of close carporations and trustees and beneficiaries
of trusts;

18.1.3. the VAT registration number of any of the above entities, verified by an original, or Commissioner
of Oaths Certified Copy, of a document issued by SARS reflecting the VAT number;

/

18.1.4. the Tax registration number of all enfities and individugals refarred to above, verified by an original, /
or Commissioner of Qaths Certified Copy, of a document issued by SARS reflecting the tax '

number,; /
/T

/

o
i
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18.1.6. a utility bill of the Tenant, not more than 3 {three) months old;
18.1.6. aletterhead of the Tenant,
19. CREDIT CLEARANCE AND DEBIT ORDER AUTHORITY
19.1.  As a material term of this Offer, the Tenant shall complete and lodge with the Landlord together with the
Tenant's written acceptance of this Offer, the duly completed Credit Clearance Details stipulated in

Annexure A hereto and a Rental Debit Order Authorisation duly signed by the Tenant or its duly
authorised representative.

19.2.  Furthermore, the Tenant shall supply the Landlord, on demand, with a new Rental Debit Order
Authorisation (from time to time) when the monthly limit provided for in the then current Rental Debit
Order Authorisation in force has to be replaced, to allow for any increase in such limit howsoever arising.

19.3.  The Tenant ifrevocably consents to the Landlord requesting credit verification for ali purposes necessary
in terms of this Offer.

20. CONFIDENTIALITY
Notwithstanding the cancellation or termination of this Offer for any reason whatsoever, neither party shall, at any
time after the conclusion of this Offer, disclose to any person or use in any manner whatsocever the other party's
confidential information or the existence and contents of this Offer.
24. CERTIFICATES OF COMPLIANCE
211, 1 is specifically recorded and the Tenant acknowledges and agrees that, in the event of the Tenant
undertaking any Tenant fit-out worke in respect of the Premises, the Tenant shall, at the Tenant's own
cost and expense, be liable to obtain the following certificates and undertakes to furnlsh same to the
Landlord forthwith following the Commencement Date;
211.4.  an occupancy certificale from the Cily of Johannesburg;

21.1.2.  an electrical compliance certificate Issued by an electrical contractor in terms of the Electrical
Installations Regulation No. R2920 in the Government Gazette No, 14350;

21.1.3.  an air-conditioning compliance certificate issued by duly qualified heating, ventilation, and alr
conditioning systems {("HVAC"} engineer,

21.1.4. fire equipment and fire detection certificate issued by a duly gualified fire consultant together
with fire clearance drawings (duly stamped by the City of Johannesburg Fire Depariment); and

21.1.5.  aplumbing certificate issued by a duly qualified plumber..

22, GENERAL

22.1.  This Offer consiitules the whole agreement between the parties and no warranfies or representation
whether express or impfled shall be binding on the parties other than as recorded herein.

222, Any agreement to vary this Offer shall be in writing and signed by the parties.

22.3. Inaddition to the aforementioned, no renewal of the Lease and/or exercising of any opfion to renew, shall
be valid unless reduced to writing and signed by the Landlord and the Tenant.

224, Any reference herein lo “signed” by a party or parties shall specifically exclude all forms of elecironic
signatures as defined and/or envisaged in the Electronic Communications and Transactions Act 25/2002.

22.5.  No relaxation or indulgence which the Landlord may show to the Tenant shall in any way prejudice the
Landiord's rights or oparate as a waiver or abandonment thereof.

226. The parties choose domicifium citandi ef executandi for all purposes under this Offer the respective )
addresses as recorded in the schedule. L/

72 INITIAL HERE 4}7
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siGNED AT Mo Arel ONTHIS _?__ DAY OF _Apue] 2015 & //7
) Melbo Print Name: _ 12090 Lebedlo
TENANT/ ™
(duly authorised hereto)
SIGNED AT ON THIS DAY OF 2015

JAMES ALEXANDER WiLSON /JOHANNES DE BEER
LANDLORD For Amdec Investments (Ply) Lid, being the Landlord's
duly authorised agent

WITNESS:

INITIAL HERE:
LASouthern Palace bwesiment 154 (Ply) LidWPiazzalloaset\OTR - office\Office OTR - clean 2016.01.08.docx Pagegofg ,)’)




MINING-03-092

XX2-PHB-088

ANNEXURE “A”

CREDIT CLEARANCE DETAILS

I, the undersigned, hereby consent to the Landlord obtaining and using personal information relating to myfthe
Tenant’s financial position, which information may be obtained from a private credit buresu {such as iTC) or similar

organisation,

Company Name K2015111759 (Ptv) Ltd —

Company Registration No 2015/11759/07

Company VAT No 4900270770 R
~ull name of authorised signatory Clive Angel

Identity Number of authorised signatory

Contact Numbers T0i105943999 [ C 0829213933 | F NI/A

E-mail Address clive@integratedcapital.co.za
Bankers FNB
Branch -
Account No 62561760044
Full names, Identity Numbers and residential
addresses of all directors / members
1. Vivendran Cheftiar 2.
ID: 720928 5226 08 0
| Address: 181 Arkansas Road - B
| Barario, Randburg
2194
3 4,

Company name, contact and telephone number of
3 (three) trade references

1. Selwyn Nathan

082 999 9992

2. Wayne Tichauer

011442 6623

3. Integrated Capital Management e

010 584 3989

Current physical business address, contact name
and telephone number

Unit 1, 3 Melrose Boulevard

Melrose Arch
Name, contact and telsphone number of present
{andlord i ment
Marc Chipkin
010 594 3999 _
(y
Yo 2fu 2016
Authorised Signatory Date
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ANNEXURE “B”
Basic Rental - Office Accommodation o
Period from Period to Monthly rental VAT Total rental
01 May 2016 28 February 2017 R 60 075.00 R 8 410.50 R 68 485,50
|28 February 2018 R 64 881.00 R S 083,34 R 73 964.34
|01 March 2018 28 February 2019 R7007148 | R9810.01 RT7988149
01 March 2019 29 February 2020 R 75 677.20 R 10 594.81 R 86 272.01
01 March 2020 28 February 2021 R 8173137 R1144239 | R93173.77
Operating Costs
Perfod from Period to Monthly Operating | VAT Total Operating
Coste Costs
| 01 May2016 | 28 February 2017 R 13 350.00 R 1869.00 R 15219.00
__ 01 March 2017 |  R14418.00 R2018.52 R 16 436,52
| _01March2018 | 28 February 2019 R 15 671.44 R 2 180.00 R 17 751.44
01 March2019 | 289 February 2020 R 16 817.16 R 2 354,40 R 19171.56
01 Marech 2020 28 February 2021 R 18 162.53 R254275 R 2070528
BwicomiesiMerzomme
ResdedbomeLDeslgd b e Montblmre nia Sl Fotalsoptiola
ToEsee—
Rotisadrorp—a— P pohde————aflendidyaraniad hobihts Tsdattemigl—m
Sboremavewsade )
Raziod fram Rariadkto Monihherantal MAL botalrontal
Parking Bay/s _
Perlod from Period to Monthly rental VAT Total rental
01 May 2016 | 28 February 2017 R 70 000.00 R_©800.00 B
01 March 2017 28 February 2018 R 75 800.00 R 10 584.00 R_86 184.00
01 March 2018 28 February 2019 K 81 648.00 R 11 430.72 R 93078.72
01 March 2019 29 February 2020 R 88 179.84 R 12 345.18 R 100 525.02
01 March 2020 28 February 2021 R 95 234.23 R 13 332,80 R 108 567.02
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ANNEXURE “C1”

PLAN OF PREMISES
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ANNEXURE “G2”
PLAN OF STORERCOM/S
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ANNEXURE “D"

STANDARD GUARANTEE IN LIEU OF DEPOSIT
{to be provided by a registered commercial bank or other
financial institution acceptable to the Landlord)

To: Melrose Arch investrment Holdings (Pty) Ltd & Liberty Propco (Pty) Ltd
cfe Amdec Investments (Pty) LtdAmdec HouseSilverwood Close
Steenberg Office ParkTokai7945

Dear Sirs,

AGREEMENT OF LEASE BETWEEN MELROSE ARCH INVESTMENT HOLDINGS (PTY) LTD & LIBERTY
PROPCO (PTY) LTD (“LANDLORD") AND _K2015111759 (Pty) Ltd
{(“TENANT") IN RESPECT OF OFFICE _401E2 4THFLOOR, 23 MELROSE BOULEVARD.
MELROSE ARCH (“PREMISES") SITUATE ON ERF 181 MELROSE TOWNSHIP, REGISTRATION DIVISION IR,,
THE PROVINCE OF GAUTENG (“THE LEASE")

We hereby undertake fo pay you an amount not exceeding R__527 752.00

{ and twe Bve i 6 ) free of exchange and without deduction at
Johannesburg. upon wrltten adwce from the Landlord that such amount is due and payable to the Landlord in terms of
the leasse.

This guarantee shall be irrevacable for & period of 3 (three) months after the termination of the lease or the
termination of any extension thereof,

If the Landlord terminates the lease during the currency of the lease due to a breach of the lease by the Tenant, this
guaraniee shall not be revoked for & peariod of 12 (twelve) months after the date upon which the Landlord terminates

the lease. During such period, and upon written demand from the Landlord, we shall pay the aforesaid sum to the
Landlord.

This guarantee shall be a continuing covering security for the amount referred to above and shall be returned to us
upon expiry hereof. This guarantee may be ceded and iransferred to any purchaser of the Premises, on written notice
to us.

Yours faithfully

P

IN{TIAL HERE
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ANNEXURE “E”
DEED OF SURETYSHIP
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SOUTH AFRICA (HTTPS://WWW.DAILYMAVERICK. CO.ZA/SECTION/SOUTH-AFRICA/)

amaBhungane and Scorpio #GuptaLeaks: A tale of
two captures — Alexkor, Gupta Inc and “WMC’

By amaBhungane & Scorpio « 13 December 2017

O 877 Reactions

The legendary Grootslang of the Richtersveld is a primordial cross between an elephant and
a snake. Now the Richtersveld seems beset by the massive dominance, on the one hand, of
the Alexkor elephant and, on the other, by a shelf-company whose corporate coils seem to
lead back inexorably to the Guptas. And in the background lurks the presence of a
Grootslang that survived: Trans Hex, the company controlled by that old giant of White
Monopoly Capital, Christo Wiese. By AMABHUNGANE and SCORPIO.

( ¥ Follow ] [ B Save ]

There’s a legendary creature that inhabits the Richtersveld, the land of deserts and diamonds along South Africa’s north-west coast.

The Grootslang, a primordial cross between an elephant and a snake, is both wily and deadly and guards a cave filled with gems,
dispatching unwary treasure-hunters either with guile or overwhelming power.

hitps: s dailymanverick co.zafarticle/2017-12- 13-amabhung ane-and-scorpic-guptaleaks-a-fale- of-two- captures - al exdor-g upta-inc-and-wme/ 1114
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The myth might be a metaphor for Alexkor and the “resoutrce curse” that the state-owned diamond company presides over.

In 2007, the Land Claims Court awarded the Richtersvelders land and mining rights expropriated by the state during the eolonial
era - including the dtamond-rich area controlled by Alexkor.

Under a settlement agreement with the state, the assets were consolidated in a community trust structure for the Richtersveld Sida
tHub Communal Property Association (CPA).

The community acquired rights to mine diamonds on the land while Alexkor retained its rights to diamonds on the seabed. Both
onshore and offshore rights were pooled in a joint venture company owned 51% by Alexkor and 49% by the Richtersveld Mining
Company {(RMC). @7

In the Grootslang legend, the Gods realised the beast was too powerful and split it in two to create the elephant and the snake.

Now the Richtersveld seems still beset by the massive deminance, on the one hand, of the Alexkor elephant and, on the other, bya
shelf-company whose corporate coils seem to lead back inexorably to the Guptas.

And in the background lurks the presence of a Grootslang that survived: Trans Hex, the company controlled by that old giant of
White Monopoly Capital, Christo Wiese (the billionaire currently embreiled in the Steinhof saga).

The set-up — primed for capture
Our story begins in October 2014, when the Alexkor RMC joint venture issued a tender to sell Alexkor’s diamonds.

While the joint venture is supposed to balance the interests of Alexkor with those of the Richtersveld community, the reality is that
the community is fractured and dominated by its big corporate brother. Alexkor is effectively the higgest employer in the
Richtersveld.

The promise of access to jobs and influence in poor communities ensures that such structures remain beset by competition and
strife: at best easy to manipulate, at worst dysfunctional.

The Richtersveld Mining Company, through which the community exercises its interest in the joint venture with Alexkor, was no
exception.

Indeed, in September 2014, a month before the diamond marketing tender was issued, the Western Cape High Court issued a
judgment removing all the RMC directors who purported to act on its behalf, though the ruling was suspended by the lodging of an

appeal.

Although structures like the RMC were supposed to be answerable to the CPA, in practice they served their own interests or were
satellites of Alexkor.

In May 2016, citing the infighting, Alexkor applied successfully to have a court appoint three temporary RMC directors — chosen by
Alexkor - to represent the community,

As recently as November 2017, a report to Parliament by the office of the chief land claims commissioner noted:

“It is also clear that Alexkor continues to play a major role in the continuons infighting between the community members and the
CPA leadership.”

The Alexkor side of the joint venture with the RMC was also somewhat bizarre, given that the joint venture agreement assigned the
Alexkor chair to also be the chair of the joint venture, while denying any Alexkor executive director a seat on the board.

In effect, the chief executive of Alexkor was accountable for the 51% held joint venture, but had no formal influence over its
operations, worth R758-million in the 2016/17 financial year.

In part, this stems from the legacy of the 2007 land restitution settlement, which provides for Alexkor to exit its 51% holding in the
joint venture at some future point should the community exercise its “call option” to purchase Alexkor’s share.

This has led Alexkor to cast around for some reason to justify its continued existence - and the ludicrous situation whereby it
maintains an expensive corporate headquarters in Johannesburg, 1,400 kilometres away from its only operating division at the
mouth of the Orange river.

One option was for Alexkor to explore branching out into coal, potentially via a sweetheart deal with Eskom - a decision that
necessitated expanding the Johannesburg office and drafting in a chief executive with coal experience.

Around this fat beast, hobbled by its tangled governance, circled at least two predators: Trans Hex and Gupta Inc. / .

Dramatis Personae
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Before we get to the Guptas and their associates, it is worth taking a moment to introduce the key players involved at the time the
diamond marketing contract was put up for grabs at the end of 2014.

The chair of Alexkor — and of the Alexkor RMC joint venture — was Rafique Bagus.
Bagus is an accomplished corporate operator, a devont Muslim and a serious surfer,

He was previously the chief executive of Trade and Investment South Africa, deputy director-general of the Department of Trade
and Industry, and special adviser to Alec Erwin when he was public enterprises minister.

Bagus came to public attention in 2011 when he was linked to making political introductions for Uruguayan businessman Gaston
Savoi (http: //amabhungane.co.za/article/2011-01-21-frand-suspect-gave-anc-r36mitlion), who is still battling corruption charges
relating to government tender awards.

Bagus was appointed chair of Alexkor by Malusi Gigaba in September 2012. He was central to the events, but his role is shrouded in
contradictions.

At his side was advocate Zarina Kellerman, Alexkor’s chief legal officer, of whom also more later.

The chief executive of Alexkor was Percy Khoza, a seasoned mining executive with both diamond and coal experience. He was hired,
in part, to pursue the “coal strategy” approved by Gigaba.

All three would depart amid changes to the board made by a new minister, Lynne Brown, in August 2015 — but by that time, round
one of the diamond marketing contract was sealed.

The Alexkor-RMC joint venture had its own chief executive, Mervyn Carstens, a 16-vear veteran of Trans Hex, where he tose to
serve as executive director of land operations until his departure in April 2012. In August 2012 he was appointed to manage the joint
venture, reporting to Bagus.

Of perceptions raised by his long association with Trans Hex, Carstens says:

“I deny that I am aligned with Trans Hex or Mr Christo Wiese. T have never met Mr Wiese nor had any dealings with him. Since my
departure from Trans Hex, I have had no further business connections or dealings with that company.”

One more figure is key: Duncan Korabie, an attorney based in Wellington in the Western Cape and a feisty combatant in the
factional battles that have plagued the community.

During 2014, Korabie was accepted by Alexkor as one of the independent RMC directors representing the community on the board
of the joint venture,

Since then, he has fallen out with Alexkor. The joint venture board now rubbishes his credibility, claiming he “only represents a few
members” of the Richtersveld community and pointing to a recent High Court judgment that criticised Korabie's conduct, saying it
was “opportunistic... borders on unethical” and “nnbecoming of an officer of court”.

The contract factory
Alexkoris a small operation that in some ways exists to award and manage contracts.

Its shallow ocean concessions (up to 30 metres in depth) are mined by about 60 small-scale marine contractors, who use divers to
manhandle large vacunm hoses to suck up the diamond-baring gravel and sand for processing. The companies bare the costs and
risks — and for that they get a 50% share of the diamond revenue,

The more shy bearing onshore excavations are handled by another, much smaller group of contractors, while the deeper ocean
excavation is handled by a specialised company, International Mining and Dredging South Africa (IMDSA).

IMDSA is responsibie for the major portion of diamond recoveries, In the last financial year 112,047 carats came from deep-sea
operations, whereas 50,125 carats were produced from the other concession areas.

The deep ocean mining requires expensive, specialised vessels, and because of the atrocious sea conditions on the Richtersveld
coast, sea days can be severely limited. IMDSA keeps about 85% of the diamond revenue.

From 2000 until 2006 Alexkor's production was sold via the De Beers company Diamdel. Unhappiness about the prices fetched was
reportedly behind the termination of this arrangement,

Then the sales were handled by Diamond Marketing Consultants, whose principal, Menachem Pelleg, was a diamond valuator for
the South African government. In January 2014 Pelleg’s contract was abruptly terminated — and is still subject to his legal

compensation, ’1&
i L
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A new marketing company called Diamond Realisations was appointed on a temporary basis, and by all accounts performed well.
Marketers generally take a 1.5% commission on sales, but the prices they get also determine what the contract miners get, so in
theory everyone wins,

Then, in October 2014, came the formal marketing tender,
Enter the Guptas — or do they?

Circumstantial evidence suggests that in 2014 the Guptas opened up a new front in their State Capture project via Alexkor. The
fingerprints of the family and their fellow-travellers are faint, but visible,

There is almost nothing about Alexkor in the #GuptaLeaks, bar one strange email from March 2013.

The email to Gupta factotum Ashu Chawla is from a Gupta associate in Saharanpur, who is purporting to relay a message from one
Deepak Mittal.

He asks that Chawla forward the mail to “the Chairman”.
It states:

“Hi Mr. Bagus... as I had words with you before (to bid in Diamond tender auction of your company) we are a global company from
India, 1 gave you an introduction about ourselves and the work we do.”

Bagus does not recall ever receiving such a mail or the alleged contact.
In response to the allegation that he knew the Guptas and had been a frequent visitor to their Saxonwold home, Bagus stated:

“During my time as CEQ of Trade and Investment SA and DDG of DTI, I served on the Intemational Marketing Council (IMC)
where I met Mr Ajay Gupta.”

Evidence of the Gupta connection to the diamond marketing contract has emerged slowly, but the award of the contract was
controversial, almost from day one.

Bagus himself says the award was above board, but his assurances are undermined hoth by documentary evidence and by some
sources close to the process, including the activist lawyer Korabie.

Alexkor points to an investigation carried out in 2015 by the Alexkor audit and risk committee at the behest of minister Brown
which could not find “any fundamental breach of procurement procedures”.

But the report to Brown, which was made public by AlexKkor for the first time in response o our questions, itself discloses red flags
about the process — and the company that won the contract: Scarlet Sky Investments 6o, which is now the sole agent to sell
Alexkor’s diamond production.

First, Carstens, the chief executive of the joint venture, outsourced the shortlisting of bids.
Given that there were only seven bids, this seems unnecessary — and some of the scoting for the short-listing appears inconsistent.
Carstens told us:

“A company called Gamiro Advisory Services was appointed to conduct an evaluation of the proposals and to do the shortlisting,
They shortlisted three companies, namely [Scarlet Sky], C8 Diamonds and Diamond Realisations, who were all invited o make
further presentations to the tender committee.”

Gamiro is part of the Gamiro group, controlled by Heather Sonn.

Sonn is a director in Steinhof with Wiese, although there was no apparent conflict of interest in 2014 because Wiese took control of
Trans Hex only in August 2016.

Trans Hex bid for the Alexkor marketing contract in 2014, but was not short-listed, mainly because of scoring zero in the category:
Richtersveld community economic development, which was worth 30 points out of 100, for which they rather carelessly made no
commitment at all, according to Gamiro,

On the shortlist, Diamond Realisations - the company that held the interim contract — scored the highest with 75 points, Scarlet
Sky came in second with 71.5 and CS third with 67. .
"i

The company sent an expression of interest on 6 November 2014 on a letterhead that indicated the directors were Daniel Nathany |
and Kuben Mocdley. \ /
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At that date, however, the directors were actually still shelf company stand-ins.

Online company records reflect that Nathan and Moodley only became directors on 4 December, while Searlet Sky’s own share
register, obtained by amaBhungane, shows that they became shareholders on 20 November (through their respective companies
Daniel Nathan Trading and Kimomode).

Scarlet Sky also held no diamond licence, though one of Nathan’s companies did. Moodiey, the purported 60% BEE shareholder,
had no diamoend industry background at all.

When it came to the final selection on 11 December 2014, only three people sat on the panel at Alexkor’s Rosebank, Johannesburg
head office; Bagus, Korabie and a veteran Alexkor director, Dr Roger Paul.

The scoring should also have raised red flags, given that Korabie awarded Scarlet Sky a full 100% mark, which is normally regarded
as an attempt to skew a panel score in favour of one bidder.

That 100% score gained greater significance when Korabie later turned on Alexkor — as we shall see.

Despite all three adjudicators awarding Scarlet Sky the highest points, it appears there was a significant lack of clarity about their
proposal.

After significant to-ing and fro-ing about what exactly Scarlet Sky had committed to in terms of funding, pricing, beneficiation and
community investment, the final award was made at the end of February 2015.

Korabie’s unguided missile

By March 2015, there was already some consternation among the Contractors Representative Body, representing the small miners
whose returns would be based on the prices achieved by Scarlet Sky.

By September 2015 Korabie had sent a letter of complaint to then public protector Thuli Madonsela about the award process. He
copied it to Alexkor management and the Department of Public Enterprises.

It made a clear allegation that Bagus had influenced the process, noting:

“On the 11th of December [2014] the chief legal officer [Kellerman] and chairperson at the time [Bagus] took Korabie and Dr. Roger
Paul, an Alexkor representative, into his office and discussed what he viewed as the new direction the [joint venture] must take in
appointing the service provider, He mentioned that only one candidate that will be interviewed met the new direction he proposes.
He then mentioned [Scarlet Sky].”

The committee reporting to minister Brown said Bagus told them “that he has no recollection of the meeting taking place”,

Korabie has expanded on this allegation, telling amaBhungane that during a separate private conversation, Bagus told him that the
instruction to appoint Scarlet Sky came “right from the top”.

Bagus told us:

“I have never had a conversation with Mr Korabie regarding the appointment of [Scarlet Sky] as the marketing company... The
appointment of all service providers is done via a tender committee, which is a subcommittee of the board. This committee has both
commuaity represeantatives and Alexkor board representatives,”

Bagus did confirm to us that the tender committee had been given “guidelines”.
He noted:

“Historically the relationship with the marketing companies and the [joint venture] was purely transactional. They sold the
diamonds... and paid the company less the commission. Neither the [joint venture] nor the community derived any other benefit
from this relationship. The board requested the tender committee explore the opportunity to ensure the training and upskilling of
young community members in the art of diamond cutting... The company selected complied with all these objectives.”

Nevertheless, Korabie’s 100% score is consistent with an nnderstanding, misgnided or not, that Scarlet Sky had to be appeinted.
And there is one source close to Bagus who tells a story that supports Korabie’s version.
The souree, who asked not to be identified, told amaBhungane:

“Look, [Gupta business partner Salim Essa] went to Bagus and said [Scarlet Sky] must get the tender... They said, this comes from
the very top... He said, no ways. So they said, then you must go.”

Bagus did go. J Fc /
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He told us:

“For the record, 1 resigned from my position, chairman of the Alexkor board... I was requested to stay on and extend my tenure but
declined.”

Kellerman, the legal adviser, told us:

“I recall a [joint venture] tender committee meeting, which took place late in 2014, I was present at the meeting as an Alexkor
management observer. I recall completing a score card, but this score card was not included in the scoring of the candidates... I did
not score the candidates and I was not involved in the discussion or recommendation of any of the candidates... I did nothavea
private meeting with Dr Paul, Mr Korabie and Mr Bagus.”

Paul did not respond independently except to identify himself with Alexkor's response, which disclosed the audit and risk
committee report compiled after a “detailed investigation” and which found no irregularities in the tender award.

Carstens, the joint venture chief executive, noted:

“Ironically, Mr Korabie, who is now raising objections to [Scarlet Sky’s] appointment, allocated the highest score (100%) to [Scarlet
Skyl.”

Korabie’s 2015 complaint further alleged that the award to Scarlet Sky was supposed to have been subject to the completion of due
diligence,

He wrote:

“The CEOQ [Carstens] never reported fo the tender committee on the due diligence he was directed to conduct... It is clear to us that
[Scariet Sky] was created specifically for this tender, We do not know who the shareholders are of [Scarlet Sky] and their
relationship, if any, with any of the... board members.”

Korabie's complaint was turned away by the public protector’s office, ostensibly due to a combination of doubts about its
jurisdiction and a commitment from Alexkor that the matter would be investigated.

Korabie fell from grace and the matter sank from view — until the #GuptaLeaks.
The fingerprints of Gupta Inc.

In November 2014, when Scarlet Sky responded to the diamond marketing tender, their expression of interest noted that all
communication should flow through their “corporate advisers”, addressed to one Marc Chipkin of Integrated Capital Management.

Alexkorwas not to know it then, but Integrated Capital was later intimately involved with Essa, the Gupta lientenant, and the
establishiment of Trillian, the consulting firm used to capture consulting work from Transnet and Eskom from the end of 2015.

When joint venture chief executive Carstens demanded that Scarlet Sky provide a R50-million funding guarantee, it was [ntegrated
Capital chairman Selwyn Nathan who subimnitted a letter of comfort, committing Integrated Capital to secure the guarantee, should
Scarlet Sky win the bid.

Daniel Nathan, the 40% shareholder of Scarlet Sky, is the son of Selwyn Mathan.
Daniel told us:

“I have no personal involvement in Integrated Capital, only utilising them for admin assistance at the time of the tender
submission. This included a letter signed by my father, which agreed to source the necessary funding, if required. The funds were
never required.”

“I am not connected to either Integrated Capital Management or Salim Essa. I have never met with him and he played no role in
setting up Scarei Sky. Mr Moodley’s 60% shareholding was disclosed in the 2014 tender.”

Moodley was supposedly the majority shareholder via a company ealled Kimomode, thongh Daniel Nathan told amaBhungane that
Moodley never contributed a cent to the business, nor derived any benefit whatsoever, suggesting he was merely a place-holder.

Daniel told us:

“Mr Moodley was not a front. He genuinely intended to be involved in Scarlet Sky, but left when he realised that he couldnot
contribute in a meaningful way to it... Scarlet Sky has never had any relationship to the Guptas.” . ( /
4 7

Moodley, though, is deeply enmeshed in the Gupta scandal. /‘ﬁ
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Moodley refused to engage with us about his role at Scarlet Sky, but evidence flowing from recent litigation, the #GuptaLeaks and
former public protector Madonsela’s State of Capture report all portray him as a cat’s-paw of Gupta lieutenant Essa and the Gupta
family.

Moodley was a business associate and sometime golfing partner of Essa.
Neither Essa nor the Guptas responded to requests for comment.

By March 2015 - the same month Scarlet Sky was awarded the Alexkor contract - Moodley was entangled in what appears tobea
Ri22-million simulated transaction with the Guptas’ Sahara Computers.

Moodiey previously told the Sunday Times that the payments would have been for “the procurement of IT equipment and services”,
but the #GuptaLeaks suggest otherwise.

Leaked emails show that on 27 June 2015, Sahara chief executive and the Gupta factotum Ashu Chawla sent an email to Moodley
with a single line, stating: “Hi Kuben here is the invoice for your reference”,

The attached invoice to Moodley's company Albatime simply stated it was for “Admin IT services... contract 2012-2014" — but the
figures were simply too large and got cut off, so the R122-million was reflected as R22-million.

Moodley wrote back, saying, “Please call me, your invoice does not make sense to me.”

Eventually, on 3 July, the invoice was sorted out to reflect R122-million, plus R17-million VAT, “payable quarterly” for a supposed
contract due to ran from March 2015 to February 2017.

Moodley paid over R52,155 000 the same day, Sahara’s bank records show.
Only on 8 July did Sahara director Ronica Ragavan think to create an underlying contract.
On that day she emailed a document titled "Service Level Agreement — Albatime — March 2015” for everyone to sign.

That this contract was merely a fig leaf to disguise a commission payment is suggested by another leaked document, a spreadsheet
tracking gross profit in the Sahara business, which booked the Ri22-million as income at zero cost to the business,

There is nothing to show this transaction relates to the award of the Alexkor marketing contract to Scarlet Sky, but the timing is
intriguing,

Moodley resigned as a director of Scarlet Sky when he was appointed as a special adviser to Mineral Resources Minister Mosebenzi
Zwane in October 2015, but he retained his shareholding until April 2017 — long enough for Scarlet Sky to be reappointed for five
vears in a new Alexkor-RMC tender in 2016.

Kellerman also joined Zwane’s office.

When Bagus departed and the new board was appointed by minister Brown in Angust 2015, Kellerman resigned from Alexkor,
emerging this vear as the secretary to Zwane’s so-called inter-ministerial committee inquiry into banks’ withdrawal of services to the

Gupta group.
Kellerman told us:

“After my resignation [from Alexkor], I met with the new chairperson who asked me to reconsider. Whilst T was giving thought to
this request, late in September 20185, I received a call from Kuben Moodley, who I had met through the [Scarlet Sky] negotiations,
who asked if I would be interested in interviewing for a position as an adviser to the newly appointed minister of mineral resources
[Zwane]... However, [ only officially joined the minister’s team in April 2016.

“As the minister’s adviser, with company secretarial and corporate governance experience, I assisted as the secretary to the [inter-
ministerial committee]. There is nothing sinister about this.”

Carstens, on behalf of the Alexkor-RMC joint venture, told us:

“The [joint venture] is not aware of any connection between Kuben Moodley and/or [Scarlet Sky] on the one hand and the Gupta
family on the other.”

Continuity and consolidation

A former close associate of the Guptas told us the family tried to capture Alexkor in order to take their money out in di onds:C /,]
“They wanted the sole marketing rights for [Alexkor] diamonds... They wanted the mobility of diamonds.” % /

i #
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(A suggestive hint of this came when amaBhungane reported (http;//amabhungane.co.za/article/2017-02-19-exposed-the-guptas-
and-the-box-of-gems) that shortly after the Gupta family infamously “fled” South Africa in 2016, a second Gupta plane tried to leave
with a box believed to have been full of diamonds. The Gupta family later claimed the items were “nuts™,)

The former associate said Bagus fell from favour and was pushed out.
Brown appointed Hantsi Matseke as the new AlexKor chair, Matseke also became chair of the Alexkor-RMC joint venture,

Like other boards appointed under Brown, the August 2015 Alexkor board added to an emerging impression of an approach of
cynical accommodation.

Matseke is married to K.O.P. (Peter) Matseke, an Essa associate who was going to be part of Moxisign, an Essa-linked company that
was going to sell drugs to the department of health. The company never got off the ground,

She is also the chair of the Free State Development Corporation. She is regarded as close to Ace Magashule, and through him to a
Free State axis that includes mining minister Zwane and public enterprises director-general Richard Seleke.

Magashule, Zwane and Seleke have all been linked to the Guptas, who also reportedly put forward Matseke’s name when they
sought (unsuccessfully) to restructure the boards falling under then transport minister Ben Martins.

Matseke told us:

“To my knowledge Dr Matseke does not have any existing business relationship with Mr Essa; I am a board member of the Free
State Development Corporation and thus have various associations with various individuals in the Free State and South Africa in
general; I am not aware of any board nominations made by the Guptas.”

Through her spokesperson, Brown defended her board appointments and told us:

“The present climate of allegations and contentionsness surrounding the boards has a negative effect on buginess and public
confidence, and the economy.”

A former Alexkor director, who asked not to be named, said the new board seemed to have a mandate to remove the Alexkor chief
executive, Percy Khoza:

“They made it clear they were not prepared to work with Percy although he was an experienced mining engineer.”
Alexkor says Klhoza took a voluntary retrenchment package and the parting was amicable.

Khoza has declined to cominent, though it is known that he raised concems about the appeintment of Scarlet Sky and had delivered
a detailed memorandum to minister Brown’s adviser, Annelize van Wyk.

But, significantly, he was also seen as an impediment to the plans of other powerful interests.

It is an open secret that a2 consortium led by Wiese wanted to consolidate the west coast mining industry. Wiese said so himself
when he bought into Trans Hex in 2016.

Marine miner Gavin Craythorme, who is something of a spokesman for the Alexkor contractors, believes Khoza was an obstacle to
Wiese’s plans.

In a recent memorandum to Parliament setting out his concerns, Craythorne wrote:

“The audacious ambitions of this [Wiese] consortinm were set out in a presentation dated 8 August 2014, prepared by Questco, a
corporate advisory firm based in Johannesburg, wherein a bold plan was unveiled to monopolise the entire Namaqualand Diamond
Industry under the control of white monopoly capital...”

Craythorne said an incident in February 2016 seemed to confirm his suspicions. At a meeting with Khoza and others, Khoza
informed them that he would be leaving Alexkor soon.

Craythorne wrote:

“He [Khozal then offered that the Richtersveld community has some very powerful partners and as the community has a first
option to purchase the whole of Alexkor, these powerful partners are trving to drive Alexkor’s value down in order that they can
purchase Alexkor for a bargain through the community.

“He further said that he has not allowed this and has opposed the efforts of these very powerful partners and that he was leaving
‘before things get very difficult or nasty’.”

Khoza confirmed the meeting but said he could not recall the exact conversation, /T;j /
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Wiese did not respond to questions.

Although the Steinhoff collapse might have put paid to Wiese’s Trans Hex ambitions, it’s notable that as recently as October, Trans
Hex increased its stake in West Coast Resources, a diamond mining company with operations adjacent to Alexkor.

It seems even the Guptas perceived the threat.

In June this year, the then Gupta-owned ANN7 television channel (the Guptas financed a buy-out by spin-doctor Mzwanele Manyi
in August) broadcast a surprisingly solid piece of reportage, headlined: “Namaqualand; A coastline ‘raped™.

The accompanying print story (http://www.thenewage.co.za/namaqualand-a-coastline-raped/)
noted: “A mining company operating along the ecologically sensitive west coast started building massive sea walls before the

environmental impact assessment had been approved, an ANIN7 investigation has found.

“Trans Hex... along with its mining partner West Coast Resources, started the process of building the walls in the Hondeklipbaai
area in 2016... The area, which has the highest unemployment figures for Sonth Africa, has pitifully few job oppertunities, mainly in
diamond mining, fishing and a small tourism business. The sea walls, or cofferdams as they are technically known, will destroy
oppeortunities in all of these sectors, community activists said...”

AmaBhungane has also reported on the environmental battle over cofferdam mining

(https: / fwww.dailymaverick.co.za/article/2017-12-06-amabhungane-shortcomings-of-sa-legislation-exposed-through-
controversial-shoreline-mining-of-alexkor-and-west-coast-resources/# WiBFwhT1X0Q), a technigue which Alexkor pursues with
equal vigour.

The bite of the Grootslang

Meanwhile the triple coils of Alexkor, Trans Hex and Scarlet Sky have allegedly been squeezing the life out of small Richtersveld
mining business, to the extent that, on 19 November 2017, Craythorne sent an impassioned email to Carstens and the Alexkor-
RMC joint venture.

In the email, Craythorne states:

“Since November last year, I have been trying in vain to engage meaningfully with Alexkor... to raise awareness regarding legitimate
concerns that many [in] the local marine miner community...

“The members of the local community who provide the courage, skill, experience, investment, risk tolerance, determination and
exceptional hard work that constitutes Alexkor’s most valuable operating segment are now in a de facto state of servitude as the
triple challenges of climate change, resource depletion and alack of equitable access destroy the business case for the industry.

“Wedged between an apparent State Capture project depriving us of fair diamond prices on one side, and an apparent white
monopoly capital project depriving us of equitable access on the other, we feel we are being exploited in the most cynical way under
your stewardship.

“Having lived in this special town for almost 20 years and [being] guite intimate with the spiritual, social, economic
infrastructural character, I can say that this community is at an all-time low at this point.
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“This state of affairs has led me into a desktop study into the State Capture phenomenon and what I have uncovered has given me
much reason to be deeply troubled. It is now clear to me that Scarlet Sky and Daniel Nathan are the Alexkor equivalent of Trillian
Capital Partners and Mr Eric Wood...

“As before, in the case of Diamdel, 1 have conducted a thorough analysis of the price data and the results are clearly indicative of a
eriminal racket set up to deprive Alexkor and the small-scale marine miners of a fair diamond price.

“In the circumstances, I strongly advise you to suspend the agreement with Scarlet Sky with immediate effect pending a thorough
forensic investigation.”

Attached to this email was an analysis by Craythorne which shows that, since transferring the sales to Scarlet Sky, the value
returned to Alexkor and the miners has deteriorated.

He also attached an anonymous poll of 39 of the local marine mining contractors who reported overwhelmingly their dissatisfaction
with the transparency, prices and fairness of Alexkor’s diamond marketing and sales process.

Craythorne argued that, relative to global diamond prices, “Alexkor’s prices... now in 2017... are back where they were 2006 when
Diamdel were ripping us off.”

Scarlet Sky’s Nathan told us:

“I deny that the appointiment of Scarlet Sky has been negative for Alexkor and the local mining community. The quotes attributed to
Mr Craythorme are incorrect and do not apply to the diamond industry in general. His comments are misplaced and limited to only
one particular size of diamonds,”

In response to questions about prices, Cartens noted:

“Diameond prices are influenced by numerous factors including but not limited to supply and demand, quality and size of
production. The [joint venture] production is sold on a tender basis eight times a year [via] a competitive bidding system which is
attended by an average of 60 to 80 potential buyers at each sale cycle... The diamonds are at all times sold to the highest bidder. We
are price takers and the tender process cannot be manipulated by anyone.”

He said onshore production had increased substantially since 2013. These diamonds were smaller and of a lesser quality than those
produced from the sea, influencing the price of diamonds in all categories.

In response to Craythorne himself, his company received the following notification 10 days later:

“We regret to inform you that the board of the Alexkor/ RMC joint venture has decided that your contract with the joint venture will
not be renewed.”

At least four other companies seen as “trouble-makers” have received similar notifications.
The Grootslang may be an imaginary beast, but for Craythorne — and the broader Richtersveld community — the hite is real, DM

NB: In the initial draft of this story we said: “By November 2014, Chipkin was already a co-director with Essa in another company,
Antares Capital.” Chipkin has pointed out that he resigned as a director on 26 March 2015, some three months before Essa became
a direcior. We apologise for the error.

Photo: Alexander Bay, Northern Cape, South Africa. March 2, 2012, (Greg Marinovich)

Produced by:

* Cemtre for Investigative Journalism
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~
» The amaBhungane Centre for Investigative Journalism (http: //www.amabhungane.co.za/) is an independent non-profit. Be / .

an amaB supporter (http://www.givengain.com fec/amab) to help it do more. 8ign up for its newsletter
(http://amabhungane.usi1.list-manage.com/subscribe?u=760d27a4555{5¢cf43b2813a89&id=b781dac27f) to get more.

While we have your attention...

An increasingly rare commaodity, quality independent journalism costs money - though not nearly as much as its absence.
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“IWe say to one anolher: [ caniot be
without you, without you this South
African community is an incomplete
community, without one single
persan, without one singie group,
without the region or the continent,
e agre not the best that we can be.. ”

National Developmaent Plan - 2020

realitizs from a business with significant economic
challergss,

The teamn identified the folowing critical prablem areas
that raguired immediate intervention and action:

m The Pooling and §hering Joint Venture {(PSIV)
profitability is severaly eroded due to 8 loss-making
position for more than ten years,

= A breakdown
procedyures that compromised corporate govertancs;

& Siandicant decline in production and employment;
and

& A hostile environment dnven by a slanificant loss of
truest in community structuees,

in management structures  and

Many of these issues were created by the praclicalities
of managing an unincorporatad jaint venture structure,
without the assigned authority ta directly influence
managsrnent direction.

Qur dltimate goal is to suppert the PSJYV management
team to improve profitability and reduce operational
cost, This will enhiance the community's sustainabillty and
sgcure economic growth and job creation. To achieve
this we will Focus on substantialiv Increasing diamaond
production, We are worlang efforfiessly to restore
managemsnt  structures and  operational procecures
3 ensure good corporate governance; this |s a critical
priority to restore trust in the compnunity structures that
sversas cur parinershup,

We have extanaively engaged all four fowns in the
Richtersveld community with valuable and unegquivocal
support from our Depuly Minister al the Departman
of Public Entarprises (DPE).  Many bridges with the
comreunity were rebuilt and relationships based on
mtual trust and respect wers established, Many
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constructive community projects were revived as a
resutt of this.

ALEXKOR'S FUTURE STRATEGY

Our new shrategy is @ redical departure from the past
to transform Alexkor into & diversified mining company
that will ensure the long-term sustainability of our mining
aperations, The strategy embiwaces four key elements,
namely:

*  Unlocking value from the PS4V
Extract valug from African diamond mining oppor-
tunities;

& Litilise alaxkar's core mining capability to supply coal
to Eskormn and reduce Lheir coal supply risk; and

& {evelop lime resources to supply Eskom.

UNLOCKING VALUE OF THE PSJV

Az a hey priority we have provided dedicated and direct
managament support to the PEJY [0 order to improve
operational efficlency and profitability with the aim to
secure the community's iong-term econamic wviaiility
and sustainability.

We have invasted significant effort to change business
mindsets to raduce costs and ncresse profitakality.
The optimisation of critical business processas was
fundarnental to ensure sound corporate governance and
to nstil prudent cormnmercial praciices within the PSJV

COur goal is to increase production outpul to 70 GO0
carats per annurm by the end of the next financlal year. To
achigve this the board has taken a decision to be firmer
in dealing with poor perforrmng contractors: whilst
rawarding achievers with mora opportunities to unlock
value,

Increased production is also underpinned by the
monltoring of ses-days versus production throughput,
stona size distribution analvsis, security uparades.
and the introduction of middle-water mining, We are
giso implementing a2 deep-sea mining agreemant with
International Mining and Dredging South Africa (Pty)
Lta (IMOSA), one of two compames mn the world with
deep-s@a mining capability. Deep-sea mining  will
cormmence in 2014 and we will unlock significant valus,

ANNUAL REFORT 2013
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To: Jonathan Loeb[JonathanL@regiments.co.za] PHB 16
Cc: Eric Wood[EricW@regiments.co.za)]; Tewodros Gebreselasie[TewodrosG@regiments.co.za); Percy
Khoza[percy.khoza@gmail.com]

From: Zarina Kellerman

Sent: Thur 10/3/2013 2:13:18 PM (UTC)

Subject Re: Regiments Alexkor NDA

Reqgiments.pdf

Signed NDA on our end.

Sincerely
Zarina

From: Jonathan Loeb <JonathanL@regiments.co.za>

Date: Thu, 3 Oct 2013 14:22:30 +0200

To: ZARINA KELLERMAN <zarina@kellerman.com:

Ce: Eric Wood <EricW @ regiments.co.za>, Tewodros Gebreselasie <TewodrosG @regiments.co.za>, Percy Khoza
<percy.khoza@gmail.com:>

Subject: RE: Regiments Alexkor NDA

ka0 Zarina

Thanks for the email and amended NDA. I'm comfortable with the edits — please see attached a signed PDF copy. Please sign and
return a copy to us. Thanks also for the Master Supply Agreement; which will of course be treated as confidential.

Kind regards
Jonathan

From: Zarina Kellerman [mailto:Zarina@Kellerman.com]
Sent: 03 October 2013 12:51 PM

To: lenathan Loeb

Cc: Eric Wood; Tewodros Gebreselasie; Percy Khoza
Subject: FW: Regiments Alexkor NDA

Importance: High

Hi Jonathan

# ' news on the amended NDA? | would like to send you the Eskom Master Supply in advance, on your word of course that you would
. its contents confidential.

Thanks
Zarina

A

ALEXKO]

Ms Zarina Kellerman
Chief Legal Officer

From: Percy Khoza <percyk@alexkor.co.za>

Date; Tue, 1 Oct 2013 15:44:30 +0000

To: ZARINA KELLERMAN <zarina@kellerman.com:»
Subject: Fwd: Regiments Alexkor NDA
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Regards Percy
Begin forwarded message:

From: Jonathan Loeb <JonathanL@regiments.co.za>

Date: 01 October 2013 16:44:45 SAST

To: "percyk@alexkor.co.za" <percyk@alexkor.co.za>

Cc: Tewodros Gebreselasie <TewodrosG@regiments.co.za>, Eric Wood <EricW @regiments.co.za»
Subject: Regiments Alexkor NDA

Hi Percy
it was good to meet you earlier,

Please see attached for your review a draft NDA between Regiments and Alexkor. Please distribute to your team as|
did not receive email addresses. If you're comfortable with the document as is, please fill in the blank spaces, sign and
scan hack to me for counter-signature. Should you have any comments or proposed edits, please mark these up on
the document. Once finalised, we would be in a position to receive and review the master coal supply agreement.

Thanks and kind regards
Jonathan
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Annexure "PHB 17"
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NON-DISCLOSURE AGREEMENT

batwesn

Regiments Capital (Pty) Ltd

and

ALEXKOR SOC LTD

XX2-PHB-139

PHB 17
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XX2-PHB-140

THE PARTIES AGREE AS FOLLOWS:

1 INTERPRETATION
1.1 In this Agreement, unless inconsistent with or otherwise indicated by

the context:
.11 “this Agreement’” means the agreement as set out in this
document;
112 “‘Business Day" means any day other than a Saturday, Sunday

or official public holiday in the Republic of South Africa;

1.1.3 "confidential infarmation” means without limiting the generality
of the term, any:

1.1.3.1 technical, scientific, commercial, financial or market
Information, know-how or trade secrels;

1.1.3.2 data conceming business relationships, architecture,
information, demanstrations, processes; and

1.1.3.3 all other information in whatever form exchanged
between the Parties, whether or not subject to or
protected by common law or statutory laws relating to
copyright, patent, trade marks, registered or unregistered,
or otherwise,

which is disclosed or communicated to the receiving party by the
disclosing parly in connection with or arising out of the
Interaction; |
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114

11.5

1.1.6

117

1.1.8

1.1.8

2.1,

22

“the Interaction” means any interaction between Alexkor and
Regiments;

“the disclosing party” means any parly who discloses the
confidential information to the other parly:

"ALEXKOR" means ALEXKOR SOC LTD (Registration No.
1992/006368/06), a state ownsd company Incorporated in the
Republic of South Africa, a juristic entity established in terms of
the Alexkor Act 116 of 1992,

“Regiments” means Regiments Capital (Pty) Ltd {Registration
No. 2004/023781/07), a limited liability company duly registered
and incorporated in South Africa and cairying on business at
91 Central Streat Houghton 2198, South Africa;

*the parties” means the partles to this Agreement being
Regiments and ALEXKOR;

“the recelving party’ means any party who receives or acquires
the confidential information from the other party.

BACKGROUND

The Parties are in discussion regarding the potential
provision of financlal advisory and other services to
Alexkor by Regiments;

It is inevitable that In relation o the above each party will
disclose confidential information fo the other party. The
parties thus herein agree on the terms and conditions of
disclosure of confidential information.

XX2-PHB-141
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3.1

4.1

4.2

421.

4.2.2

4.2.3.

DURATION

This agreement shall commence on the date of signature by the
last signing party and the confidentiality obligations of the parties
shall remain in full force and effect for a period of 2 (two) year
from such date of signature.

RESTRICTIONS ON DISCLOSURE AND USE OF THE
INFORMATION

The recsiving party may disclose the confidential information
only to its directors, officers, employees, agents, consultants,
professional consultants and representstives officially engaged
by the receiving parly in the Interaction (collectively its
“Representatives”) and then only such Representatives to whom
such disclosure is reasonably necessary.

The receiving party and its Representatives agree —

not to disclose the confidential information to any third
patly for any reason or pumpose whatsoever without the
prior written consent of the disclosing party, save in
accordance with the provisions of the Agresment;

not fo ufilise, employ, exploit or in any other manner
whatsoever use the confidential information disclosed
pursuant to the provisions of this Agreement for any
purpose wheatsoever other than strictly in relation to the
Interaction;

that the unauthorised or untawful use or disclosure of the
confidential information may cause Irreparabls loss, harm
and damage fo the disclosing parly;
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43

4.31

4.3.2

433

4.34

4.3.5

44

accordingly, the receiving party shall be iabls to the disclosing party for
any loss, action, expense, claim, harm or damage, of whatsoever
nature, suffered or sustained by the disclosing party pursuant to breach
by the receiving party (or any of its Representatives to whom
disclosure is made in termsa of this Agreement), provided aiways the
receiving party shall not be liable for consequential damages.

Unless the parlles otherwise agree in wiiting, any
documentation or records relating to the disclosing party's
confidential information which come into the possession of the
receiving party during the existence of this Agreement —

shall be deemed {fo form part of the confidential
information of the disclosing party;

shall be deemed to be the property of the disclosing
party;

shall not be published or circulated by the receiving party
or otherwise disclosed save in terms of this Agreement;

shall not be copied or reproducsed by the recslving party
other than strictly in accordance with the requirements of
fhe Interaction, and any such copies and reproductions
shall be kept separate from other documents and records
of the receiving party;

shall be surrendered to the disclosing party on request,
and the receiving party shall not retain any extracis
thereof.

The recelving parly undertakes that it shail ensure that any
persons who may have the opportunity of receiving or having

P
T
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5.1

5.2

7.1

7.2

access to any of the confidential Information of the disclosing
party are aware of the terms and conditions of this Agreement.

TITLE

All confidential information disclosed by the disclosing party to
the raceiving party is proprietary to the disclosing parly.

The disclosing party does not confer any rights of whatsosver
nature in such confidential information fo the recaiving party.

STANDARD OF CARE

The receiving party agrees to protect the confidential information of the
disclosing party by using the same standard of care used to safeguard
its own confidential information, and taking all reasonable steps to
prevent any unauthorised disclosure of such confidential information.

RETURN OF INFORMATION

The disclosing parly may, at ahy fime by way of written notice to
the receiving parly, require the receiving parly to return any
material containing, pertalning to or relating to the confidential
information and to expunge such confidential information from
any word processor, computer or other simifar device intc which
it was entered or programmed, and may, in addition, require the
receiving party fo furnish a written statement (certified as correct
by a director of the receiving party) fo the effect that, upon such
return, the receiving party has not retained in its possession, or
under its control, either directly or indirectly, any such material.

As an alternative fo the return of the material contemplated
above, the receiving party shall, at the instance of the disclosing
parly, subject fo any laws that the recelving party may be

>
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subject to, destroy such material and furnish the disclosing parly
with a written statement (certified as cotrect by a director of the
receiving parly) to the effect that such material has been
destroyed.

7.3 The receiving party shall comply with all requirements in terms
of this clause 7 within 7 (seven) days of receipt of written notice
thereof.

8 EXCLUDED INFORMATION

8.1 The obligations of the receiving party pursuant to the provisions
of this Agreament shall not apply to any information that —

8.1.1 {8 known to or Is in the possession of the receiving party
prior to disclosure thereof by the disclosing party,

8.1.2 is or becomes publicly known, othetwise than pursuant to
a breach of this Agresment by the receiving party;

8.1.3 is acquired independently of the disclosing parly by the
receiving party in circumstances that do not amount to a
breach of the provisions of this Agreement,

8.1.4 is disclosed or retained by the recelving party {o satisfy
the order of a court of competent jurisdiction or to comply
with provisions of any law or regulations in force from
time to time, provided that in these circumstances and
-where not prohibited by any law or regulations, the
recelving parly shall advise the disclosing party in writing
prior to such disclosure to enable the disclosing parly to
take whatever steps # deems necessary to protect its
interest in this regard. Provided further that the receiving
party will disciose only that pottion of the information
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8.1.5

8.2

which it is legally required to disclose and the receiving
party will use Ilts reasonable endeavours to protect the
confidentiality of such information fo the widest extent
possible in the circumstances;

is disclosed to a third parly pursuant to the written
authorisation from the disclosing party.

The onus shall be on the receiving party to demonstrate that the
provisions of this clause apply to the confidential information.

9 GOVERNING LAW

This Agresment shall be governed by and construed and inferpreted in
accordance with the laws of the Republic of South Africa.

10 NOTICES AND DOMICILIA

10.1.

10.2

10.2.1

10.2.1.1
South Africa

The parties choose as their domicilia citandi ef executandi their
respeclive addresses set out in this clause for all purposes
arising out of or in connection with this Agreement, at which
addresses all processes and notices arising out of or in
connection with this Agreement, its breach or termination may
validly be served upon or delivered to the parties.

For the purpose of this Agreement the parties’ respective
addresses shall be ~

Regiments at -

Physical Address: 91 Central Street Houghton 2198,
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10.2.1.2

Postal Address: Postnet Suite 25, Private Bag

X11, Birnam Park 2015

10.2.1.3

10.2.1.4

102156

10.2.2

10.2.2.1

Rosebank

10.2.2.3

10.2.2.4

102256

Telephone No.. {011) 715 0300

Telefacsimile: (011) 716 0352

Contact Person:  Eric Wood
ALEXKOR at ~

Physical and Postal Address:  BA Jellicoe Avenus,

Telephone No.: (011) 788 8809
Telefacsimile No:  (011) 788 8868
Contact Person:  Percy Khoza
or at such other address, not being a post office box or poste

restante, of which the party concerned may notify the other In
writing.

10.3  Any notice given in terms of this Agreement shall be in writing and shall

—

10.3.1

if deliversd by hand to the addresses in clauses 10.2.1.1 or
10.2.2.1 between the hours of 08:00 and 17:00 on any Buginess
Day be deemed to have been duly received by the addressee
on the date of delivery;

XX2-PHB-147
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10.3.2 if sent by registered post to the addresses in clauses 10.2.1.2 or
102.22 be deemed to have been duly received by the
addressee 7 (seven) day after postage;

10.3.3 if successfully transmitted by faceimile be desmed fo have been
received by the addressee 1 (one) Business Day after dispatch.

10.4 Notwithstanding anything to the contrary contained in this agreement, a
written notice or communication actually received by one of the parties
from another shall be adequate written notice or communication to such

party.
11  WHOLE AGREEMENT

This Agreement constitutes the whole agreement belween the parties
as the subject matter hereof and no agreements, representations or
watranties hetween the parties other than those set out herein are
binding on the parties,

12  VARIATION

No addition to or variation, consensual cancellation or novation of this
Agreement shall be of any force or effect unless reduced to writing and
signed by both parties or by their duly authorised representatives and
no waiver of any right of either party ariging from this Agreement or its
breach or termination shall be of any force or effect unless reduced to
writing and signed by the party waiving its right.

13 RELAXATION

No [afitude, extension of time or indulgence which may be given or
allowed by either party to the other in respect of the performance of

any obligation hereunder or the enforcement of any right arising from %
this Agreement and no single or partial exerclse of any right by either f
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14

16

18.1

15.2

11

party shall under any circumstances be construed to be an implied
consent by such party or operate as a waiver or a novation of, or
otherwise affect any of that party’s rights in terms of or arising from this
Agreement or estop such parly from enforcing, at any time without
nofics, strict and punctual compliance with each and every provision or
term hereof.

SEVERABILITY

If any provision in this agreement is found by any court of competent
jurisdiction to be invalid, unlawful or unenforceable, such provision
shall not invalidate the remaining provisions of this Agreement.

COUNTERPARTS

This Agreement may be executed in two or more counterparts, sach of
which together shall be deemed an original, but all of which together
shall constitute one and the same instrument.

In the event that any signature is delivered by facsimile transmission or
by a-mail delivery of a ".pdf" format data file, such signature shall
create a valid and binding obligation of the party executing (or on
whose bebhalf such signature is executed) with the same force and
effect as if such facsimile or ".pdf" sighature page were an original
thereof.

SIGNED at %f/éﬁfh"' on this ZW/dayofOCTOBER 2013

For: REGIMENTS/CAPITAL (PTY) LTD
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{Name of signatory in block lefiers)

SIGNED at Q\OS@\ocan 4

For: ALEXKOR SOC LIMITED

Q-Q._(‘C.lqa,_\ Vnla

i2
{who warrants that he/she is duly authorised

thereta)

on this 3‘-’\ day of OCTOBER 2013

LAY

{Name of signatory in block [etters)

(who warrants that heshe\s duly authorised
thereto)

XX2-PHB-150




MINING-03-155 XX2-PHB-151

Annexure "PHB 18"



MINING-03-156 XX2-PHB-152

PHE 18

W
WERKSMANS

ATTORMEYS

DELIVERED BY EMAIL

Ms Zarina Kellerman

Johannesburyg Office
155 5Sth Street

2dlIULON 2156 SOULT AlT.a

Alexkor SOC Limited Private Bag 10015

Sandton 2146

E-mail: zarinak@alexkor.co.za Docex 111 Sandton

Tel +27 11 535 8000
Fax +27 11 535 8600
www.werksmans.com
enquirtes@werksmans.com

YOUR REFERENCE: Ms Zarina Kellerman

OUR REFERENCE: Mr D Walker/dcw/ALEX4761.11/#2483700v2
DIRECT PHONE: +27 11 535 8207

DIRECT FAX: +27 11 535 8707

EMAIL ADDRESS: dwalker@werksmans.com

11 October 2013

Dear Zarina

ESKOM SOC LIMITED ("ESKOM™} / ALEXKOR SOC LIMITED

1

11

1.2

1.3

2

Werksmans Inc, Reg. No. 19907007215/ 21 Registered Office 155 5th Street Sandton 2196 South Africa
Directors OG Willlams (Chairman) AL Armstrong DA Asrteiro T Bata NMN Bhengu L Bick JM Bortz TK Bortz GT Bossr T) Boswell MC Brénn W

We have been informed that -

the Minister of the Department of Public Enterprises (“the Minister”} has mandated
Alexkor SOC Limited (“Alexkor”) to explore the role that it can play in the beneficiation
value chain, with a particular emphasis on the coal mining industry;

accordingly, Alexkor and Eskom are negotiating a co-operation agreement (“the
Co-operation Agreement”) pursuant to which such companies will, inter alia, identify,
evaluate and implement coal and/or lime supply opportunities which comply with certain
agreed requirements ("Projects”); and

Alexkor and Eskom will co-operate exclusively in relation to such Projects so as to achieve
their respective strategies and transform the coal mining industry.

We have been provided with a copy of the Co-operation Agreement and we note that
clause 8.10 of such agreement ("the Exclusivity Clause”) provides as follows -

"8.10 Exclusivity

8.10.1 Subject to clause 8.10.2, the Parties agree to pursue Projects that fall
within the scope of clause 8.1 only in terms of this Agreement. It is
specifically noted herein that the Projects so pursued shall fall within
the shareholder’s strategy to transform the industry.

H
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8.10.2 Clause 8.10.1 shall not apply to Projects (i) for which a Project Proposal
is delivered to the Working Committee, but is then rejected by either
the Working Committee or the Steering Committee, or (ii) in respect of
which at least one Project Agreement is nol entered into within 36
months of the Project in question having been approved by the Steering
Committee.”

3 We further note that clause 15 (‘the Competition Clause”) provides as follows -
“15 COMPETITION LAW
The Parties record and confirm that the purpose of this Agreement is not to
create any arrangement of whatscever nature prohibited by the applicable
Laws regulating competition.”

4  Against the aforegoing hackground, we have been asked to provide our initial high level views
on any key “procurement” or “competition” issues that should be considered by Alexkor and
Eskom when finalising the Co-operation Agreement. When considering such issues, we have
also been requested to take into account the fact that Alexkor's ultimate objective is to -

4.1 secure the ability to supply to Eskom approximately 20% of its new coal supply
requirements; and

4.2 structure all coal supply agreements between Alexkor (or entities in which it holds an
interest) and Eskom on a “cost plus” basis.

Our views on these issues are outlined below.

5 Procurement issues

5.1 The Constitution of the Republic of South Africa, 1996 (“the Constitution”)

5.1.1 Sub-sections 217 (1) to (3) of the Constitution require that when organs of state
contract for goods or services, they must do so in accordance with national or
provincial legislation that establishes a system which is fair, equitable, transparent,
competitive and cost-effective. We see no reason why the Co-operation Agreement
and the Projects cannot be structured on this basis.

5.1.2 Section 41 of the Constitution clearly obliges all organs of State to “co-operate with
one another in mutual trust and good faith” by “assisting and supporting one
another” and “coordinating their actions and legisiation with one another”, Clearly
section 41 of the Constitution contemplates co-operation between entities such
Eskom and Alexkor in the best interests of South Africa as a whole, In our view, the
co-operation contemplated in the Co-operation Agreement falls within the categories
of co-~operation contemplated in section 41 of the Constitution.

5.2 The Preferential Procurement Policy Framework Act

5.21 This legislation gives effect to section 217(3} of the Constitution and provides a
framework for the implementation of the procurement policy contemplated in section
217(3).

5.2.2 In terms of this Act, an organ of state must determine its preferential procurement

policy and implement it utilising a preference point system unless exem pted from
doing so by the Minister on the basis that (a) it is in the interests of national

P
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security; (b) the likely tenderers are international suppliers; or (¢} it is in the public
interest.

5.2.3 We believe that part (c) above applies in relation to the proposed cellaboration
between Alexkor and Eskom.

5.3 Public Finance Management Act No 1 of 1999 (as amended) ("PFMA")

5.3.1 We are not aware of any provisions of the PFMA or the Treasury Regulations
promuigated under the PFMA (“Treasury Regulations”), which prohibit the
conclusion or implementation of the Co-operation Agreement, or the Exclusivity
Clause in such agreement.

5.3.2 Alexkor and Eskom will however be obliged to ensure that the Co-operation
Agreement is structured, approved and implemented in accordance with the PFMA
and the Treasury Regulations. By way of example, Section 54 of the PFMA provides
that before a public entity participates in a significant partnership, trust,
unincorporated joint venture or similar arrangement, or commences a significant
business activity, the accounting officer for the public entity must promptly and in
writing inform the relevant treasury of the transaction and submit relevant
particulars of the transaction to the relevant Minister for approval of the transaction.

5.3.3 While Alexcor (and possibly Eskom) will require approval in terms of section 54 of
the PFMA, before they begin to co-operate in terms of the Co-operation Agreement,
this should be a formality as the Co-operation Agreement was mandated by the
Minister,

6 Competition issues

6.1 The Competition Act No 89 of 1998 (“the Act”)

6.1.1 The cooperation (and potential supply) arrangement to be entered into between
Alexkor and Eskom must be assessed in terms of sections 5(1), 8(d)(i), 8(c) and
8(a) of the Act.

6.1.2 The Act applies to all economic activity within, or having an effect within, the
Republic, even such activities carried out by the State.

Restrictive Vertical Practices

6.1.3 In terms of section 5(1), an agreement between parties in a vertical relaticnship
(such as a supply arrangement) will be prohibited if it has the effect of substantially
preventing or lessening competition in a market, unless the firms concerned can
raise technological, efficiency or pro-competitive benefits which outweigh any
anticipated anti-competitive effect.

6.1.4 The primary competition concern raised within the context of vertical agreements is
the risk of foreclosure. For example, customer foreclosure may occur where a
supplier and a customer enter into an arrangement which prevents the customer
from sourcing its input from alternative suppliers. In contrast, /input foreclosure may
occur where a distributor enters into an exclusive arrangement with a supplier,
thereby depriving competing distributors of access to the product.

6.1.5 In circumstances in which a vertical arrangement limits the ability of competitors of
either party to the agreement to gain access to input, or customers, there is arisk
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that the arrangement will be prohibited. Importantly, however, the risk of
foreclosure is only relevant where one party to the arrangement occupies a
dominant position on the relevant market. This proviso is particularly important
when one considers the benefits traditionally associated with vertical agreements,
such as incentivising investment, the promotion of non-price competition and
improved quality of services.

Exclusionary Conduct

6.1.6 In terms of section 8(d)(i) of the Act, it is prohibited for a dominant firm" to require
or induce a supplier or customer to not deal with a competitor. Such conduct is
regarded as being an exclusionary act and will be permissible only if justified with
reference to significant technological, efficiency or pro-competitive gains. Similarly,
the catch-all set out under section 8(c) of the Act prohibits exclusionary conduct? by
a dominant firm, without specifying the conduct which may be regarded by the
competition authorities as being anti-competitive.

6.1.7 The inclusion of a provision which obliges a customer to purchase a minimum
quantity is commonly known as a minimum purchasing requirement or quantity
forcing. In circumstances in which a supplier obliges a customer to procure all, or a
significant portion, of its input requirements from that supplier, with the result that
the supplier's competitors are deprived of a route to market, such a requirement is
likely to raise significant competition concerns. Howaever, if the quantity secured by
the supplier is comparatively small, relative to the total size of the market (which
would be the case if the customer were not a significant consumer of the total
product sold on the market, or where the quantity purchased by that customer from
the supplier was a small percentage of its total requirements), provided the
supplier's competitors continue to be able to supply other customers (or that same
customer), thereby remaining active on the relevant market, it is unlikely that any
significant competition concerns will arise,

Excessive Pricing

6.1.8 In terms of section 8(a) of the Act, it is probibited for a dominant firm to charge an
excessive price to the detriment of consumers. An “excessive price” is defined in
section 1{1)(xi) as a price for a good or service which bears no reasonable relation
to the economic value of that goed or service and is higher than the aforesaid
economic value,

6.1.9 In Mittal Steel South Africa Ltd v Harmony Golding Mining Co Ltd®, the Competition
Appeal Court ("CAC”) held that in determining whether or not a price was excessive,
it is necessary to consider the relationship between the price charged for the product
and its economic value (being a monetary amount), taking into account the value of
the product both to the vendor and the purchaser, as evidenced by the following:

6.1.9.1 production costs;

6.1.9.2 the selletr’s profitability;

! A dominant firm is defined in section 7 of the Act as a firm holding a market share in excess of 35 -45%, alternatively,
as a firm possessive of market power (being the ability to act independently of its customers, suppliers and
competitors).

: An "exclusionary act” is defined in section 1{1){x} as " an act that impedes or prevents a firm entering into, or expanding
within, a market”. )

*  Case No. 70/CAC/Apr07
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6.1.9.3 the value of the product to the customer;

6.1.9.4 ancillary conduct (such as steps taken to ensure that the dominant firm is able
to charge a high price);

6.1.95 prices of comparable products in comparable markets;

6.1.9.6 reward for risk or innovation; and

6.1.9.7 the inherent characteristics of the market.

6.1.10 If, by these measures, it is determined by the competition authorities that the price

charged is excessive, it then falls to be considered whether the excessive price is to
the detriment of consumers,

6.2 Application of competition issues

6.2.1 We are advised that Eskom purchases approximately 50% of the total coal sold in
South Africa®. It is likely that Eskom will be regarded as a dominant purchaser of
coal within the national market. For this reason, its conduct falls to be regulated by
both section 5(1) and section 8 of the Act. It should be noted, however, that the
South African market for the supply and purchase of coal may be segmented
according to the coal’s elemental composition, intended use/functionality, size or
calorific content®. The Competition authorities have identified at least three separate
markets, namely for tied domestic sales (in which Eskom purchases fall), for non
tied domestic sales and for export sales.

6.2.2 Alexkor is not yet active in any of the markets for the mining and supply of coal. As
such, the company will be regarded as a potential competitor of firms such as Anglo
Coal, BHP Billiton Energy Coal South Africa, Exxaro Resources, Sasol Mining and
Xstrata Coal South Africa and, subsequently, a new entrant to the relevant market,
Alexkor's conduct will thus be regulated onky in terms of section 5(1) of the Act. We
caution, however, that in due course it will have to be considered if the companies
with which Alexcor forms cooperative or joint venture relationships have significant
market shares.

6.2.3 Bearing in mind that Alexkor ultimately seeks to secure a minimum purchasing
requirement equal to 20% of Eskom’s total annual coal demand, we do not regard
the proposed quantity forcing arrangement to raise significant concerns in terms of
section 5{1), 8(d){i} or 8(c)}. Our reasons are as fofllows:

6.2.3.1 the remaining 80% of Eskom’s annual coal requirements will need to be
satisfied by competitors of Alexkor, ensuring that these firms will have access
to Eskom as a new or existing customer;

4 South Africa produces approximately 250 Mt of coal per annum, of which Eskem purchases approximately 130Mt,

: See for example Anglo American / Kumba Resources (Case No. 46/LM/Jun02); Lexshell 668 Investments (Pty) Lid /
Wakefields Investments (Pty) Ltd (Case Mo, 82/1M/Oct06; Kumba Resources / Mainstream 333 (Pty) Ltd (Case No.
14/LM/Feb06); Lexshell 826 (Pty) Ltd / Uncebo Mining (Case No. 09/LM/Febl1} and Glencore International Flc / Xstrata

Plc {Case No. 33/LM/Marl2). ( /

///‘é/ 5



MINING-03-161 XX2-PHB-157

ALEX4761.11/#2433700v2
11102013

6.2.3.2 we are advised that South Africa exports a significant portion of its coal
resources to more lucrative international markets such as India and China®
These exports will continue to be available notwithstanding any arrangement
entered into between Alexkor and Eskom. In other words, competitors of
Alexkor will continue to have a viable route to market. In addition, existing
merchant, residential and metallurgical customers will continue to require
access to coal;

6.2.3.3 we expect that significant efficiency benefits will arise as consequence of the
quantity forcing arrangement and vertical integration, which could be passed on
to consumers under the supervision of the DPE; and

6.2.3.4 the minimum purchasing requirement will go a long way to ensuring that
Alexkor becomes a viable competitor in the relevant market, thereby promoting
competition amongst firms in the coal mining industry,

6.2.4 With regard to section 8{a) of the Act, we recommend that Alexkor have reference to
the guidelines set out by the CAC in the Mittal decision when determining the price
at which it will sell coal to Eskom. It is emphasised, however, that unless and until
Alexkor achieves a position of dominance in the South African coal mining industry it
will, in principle, be free to price its coal as it sees fit. However, once a position of
dominance is obtained it will be advisable for Alexkor to review the manner in which
it sets its prices. Generally speaking, the adoption of a cost -plus pricing model
which affords a firm a reasonable margin will not raise significant concerns in a
competitive market’,

6.2.5 We do not regard the proposed Co-operation Agreement to be entered into between
Alexkor and Eskom as raising significant competition concerns.

7 Conclusion

7.1 While the Co-cperation Agreement and the Projects must be carefully structured, based
on our initial analysis, we are not aware of any law that prohibits the implementation of
such arrangements.

7.2 We confirm that the initial views expressed in this letter have been prepared on very
short notice and that such views should be confirmed through a formal legal opinion,
which will be prepared in due course.

7.3 This letter has been provided on the basis of the facts recorded above, the specific
wording of the Co-operation Agreement and South African law in force, as at the date of
this letter. Any change to such facts or law may affect the views set out in this letter.
This letter is provided for your exclusive use. Accordingly, it may not be relied on by any
third party and we shall have no liability to any third party. The aggregate liability of
Werksmans, its directors, employees, agents and sub-contractors to the addressee
(whether in contract, delict, or otherwise) arising from or in connection with this letter
and the views expressed herein is limited to twice the amount charged and received by
Werksmans (excluding VAT) in connection with this letter and the views expressed herein.

¢ It is estimated that 28% of the total coal mined in South Africa is exported (see Presentation by Minister of Public
Enterprises entitled ‘An Engagement on Black Emerging Mining Development in securing domestic coal energy supply’,
slideS)..

? Court of Appeal, Judgment of 2 February 2007, Attheraces Ltd & Anor v The British Horseracing Board Ltd & AnorRev 2
[2007] EWCA Civ 38, available at http://www.bailii.org/ew/cases/EWCA/Civ/2007/38.html_in Geradin, 2007.
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8  Woe trust that the initial views expressed in this [etter will be of some assistance to you and we
look forward to hearing from you in due course,

Yours faithfully

Werksmans Attorneys
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To: Zarina@Kellerman.com[Zarina@Kellerman.com] PHB 19
Cc: percyk@alexkor.co.za[percyk@alexkor.co.za); Eric Wood[EricW@regiments.co.za]; Jonathan
Loeb[JonathanL@regiments.co.za]

From: Tewodros Gebreselasie

Sent: Mon 10/7/2013 12:07:33 PM (UTC)

Subject  Info on the RFP document

Good afternoon,

As promised, we are in the process of preparing the RFP document for the panel of financial services providers. We will be able to
send it to you before close of business today. Can you please forward me your standard adjudication template and standard
scorecard, if you have any?

Your prompt response is highly appreciated.

Regards

. Tewodros Gebreselasie <+
Senior Economic Advisor
+ K 91 Central Street, Houghton 2198 Posthet Suite 25, Privale Bag 11, Blingm Park 2018
) Tei: 427 18 715 6300 Birect: +27 11 715 D237 Faxy 27 11 71% 0352

REG'MENTS ADVISORY Mobie: +47 72 15] 3809 E-mailt tewadioso@regmeats €028 wwwenimenla, o

Ragiments Advisgry o o sobsidary of Kagiments Canite! (Pee} Lid F5F umber 16831 fog. Wo. 2004 F0E37E117
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To: Tewodros Gebreselasie[TewodrosG@regiments.co.za] PHB 20
Cc: percyk@alexkor.co.za[percyk@alexkor.co.za]; Eric Wood[EricW@regiments.co.zal; Jonathan
Loeb[JonathanL@regiments.co.za]

From: Zarina Kellerman

Sent: Mon 10/7/2013 5:52:49 PM (UTC)
Subject: Re: Info on the RFP document

REP.pdf

Hi all

Only just seen the mail, apologies. Attached is our last RFP which should include everything you are looking for. Let me know if you require
anything else.

Sincerely
Zarina

Ms Zarina Kellerman
Company Secretary and Chief Legal Officer

From: Tewodros Gebreselasie <TewodrosG@regiments.co.za>

Date: Mon, 7 Oct 2013 14:07:33 +0200

To: ZARINA KELLERMAN <zarina@kelierman.com>

Ce: "percyk@alexkor.co.za" <percyk@alexkor.co.za», Eric Wood <EricW @regiments.co.za>, Jonathan Loeb
<Jonathanl@regiments.co.za>

Subject: Info on the RFP document

Good afternoon,

As promised, we are in the process of preparing the RFP document for the panel of financial services providers. We will be able to
r ~dit to you before close of business today. Can you please forward me your standard adjudication template and standard

L .ecard, if you have any?

Your prompt response is highly appreciated.

Regards

‘o4 Tewodros Gebreselasie 4
K Senior Economic Advisol
* 1 Ceabis! Sbieel, Houghioh 7398 Bastnet Saile 25, Povate Bag X111, Bicnam Park 2015
Tel: 427 311 7¢% 03560 Direct: 227 11 715 D337 Fax: +27 11 71% 6352

REGIMENTS ADVISORY Mobde: 27 72 151 9809 E-mail; tewodioso@regiments. 0,23 wwwaegimentsoo za

Aogiments Asuisory s o subsidan of Axgimears Capital {Puy} Led FSF Humber 16871 Reg, N2 J00L/023761/07
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PHB 21
@ ALEXKOR
ALEXKOR SOC LIMITED
REQUEST FOR PROPOSAL (RFP).
RFP NUMBER: 2013 /07/01/ LAND REHABILITATION PLAN
RFP TITLE: LAND REHABILITATION PLAN
CONTENTS
DOCUMENT A: CONDITIONS TO BE OBSERVED WHEN TENDERING
DOCUMENT B: DECLARATION OF INTEREST AND TENDER FORM
DOCUMENT C: STATEMENT OF TECHNICAL REQUIREMENTS
DOCUMENT D: EVALUATION CRITERIA AND GUIDELINES
DOCUMENT E: JOINT VENTURE AND SUBCONTRACTING
DOCUMENT F: BROAD BASED BLACK ECONOMIC EMPOWERMENT (BBBEE) AND

FINANCIAL STATEMENTS

This document has been prepared for the exclusive use of the vendors to prepare a
tender proposal for the Alexkor SOC Limited (“the Company”). It is not intended for use
in the public domain. It contains confidential data and planning and should be handled
accordingly. To safeguard the integrity of the information contained within this enquiry,
the whole or part{s) of this enquiry may not be quoted or published without the prior

written consent of the Alexkor SOC Limited.
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@ ALEXKOR

Document A: Conditions To Be Observed When Tendering

RFP Number: 2013 /07/01/ LAND REHABILITATION PLAN

RFP TITLE: REHABILITATION PLAN

EXPECTED TIMEFRAME
TENDER PROCESS EXPECTED DATES
Tender Advertisement Date 14 and 15 JULY 2013

Tender Collection Date

FROM THE 15 JULY
2013

Tender Closing Date 31 JULY 2013

The Company retains the right to change the timeframe whenever necessary and for
whatever reason it deems fit. No late tender’s will be considered.

REQUIRED DOCUMENTS- TO BE SUBMITTED WITH THE TENDER

1)
2)

3)

4}

5)
6)
7)
8)

9)

Confidential and Proprietary information Tender Document /
(

Tax Clearance (verification will be done with SARS)
Bank clearance certificates must be provided

Valid BBBEE Certificate (from SANAS accredited Verification Agency) or from the
Auditors approved by the Independent Regulatory Body of Auditors{IRBA}

For Exempted Micro Entrepreneurs (EME’s), as per CODE 000 statement 000
(Framework for measuring BBBEE) sufficient evidence of qualification of an EME is an
Auditor’s certificate issued by an accounting officer or verification agency. An EME is
any enterprise with an Annual Total Revenue of RSmillion or fess.

Signed Declaration of Interest Form and Signed Tender Form {Document B}
Company Registration Documents

Shareholders’ certificates

ID documents of the shareholders

Last three years audited financial statements or Bank Rating { Document E)

,"(
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RFP Number: 2013 /07/01/ LAND REHABILITATION PLAN

Document A: Conditions To Be Observed When Tendering

DOCUMENT A

CONDITIONS TO BEOBSERVED WHEN TENDERING

Scope of Tender

Alexkor SOC Limited (hereinafter referred to as the “Company”} issues this
tender document for the procurement of a 5 year land rehabilitation plan at
its Alexander Bay Mine, in the Northern Cape Province.

Eligible tenders

The tenderer is expected to examine all instructions, forms, terms, and
specifications in the tender document. Failure to furnish all infermation or
documentation required may result in the rejection of the Tender.

Clarification of
Tender

A prospective tenderer requiring any clarification of the tender document
shall contact the Company in writing at the e-mail address of the contact
person provided in the tender invitation in this tender document. The
Company will respond to any request for clarification within two working
days, provided that such a request is received prior to the deadline for
submission of Tenders. The response shall be in writing with copies to all
tenderers who have acquired the tender document ({inclusive of a
description of the inquiry but without identifying its source). Should the
Company deem it necessary to amend the tender document as a result of a
request for clarification, it shall do so in writing to all prospective tenderers.

Should there be a difference of interpretation between the Tenderer and
Company; the Company reserves the right to make a final ruling on such
interpretation.

Amendment of
Tender Document

At any time prior to the deadline for submission of Tenders, the Company
may amend the tender document by issuing addenda. Any addendum
issued shall be part of the tender document and shall be communicated in
writing to all who have obtained the tender document. To give prospective
tenderers reascnable time in which to make an addendum to their Tenders.
The Company may, at its discretion, extend the deadline for the submission
of Tenders.

Rejection of proposal

The Company reserves the right to reject a proposal for award if it
determines that the tenderer recommended for award has engaged in
prohibited practices in competing for the contract in question,

Cost of tendering The tenderer shall bear all costs associated with the preparation and
submission of its Tender, and the Company shall not be responsible or liable
for those costs, regardless of the conduct or outcome of the Tendering

Condidential and Proprietary information Tender Document
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RFP Number: 2013 /07/01/ LAND REHABILITATION PLAN

Document A: Conditions To Be Observed When Tendering

Tenders

process.
7. Language of Tender The Tender, as well as all correspondence and documents relating to the
Tender exchanged by the tenderer and the Company, shall be written in the
English language. Supporting documents and printed literature that are
part of the Tender must also be in the English language.
8. Letter of Tender and | The Tender shall comprise of the following:
Price Schedules a} Tender cover letter
b} Completed tender form
¢) Proposal/description and any technical specifications
d} Plan program and execution methodology with a as per technical
specifications{ Document C)
e} Project pricing and invoicing forecast (payment scheduile)
f} Signed confidentiality undertaking
g) Risk aspects highlighted {from Tenderer's perspective)
h) Tender company references
i} Schedule of proposed sub-contractors and consultants
i} Insurances
k} Company BBBEE status
1} At the Tenderer’s option, alternative proposals
9, Alternative Tenders Tenderers wishing to offer technical alternatives to the requirements of the
tender document must first price the Company’s requirements as described
and shall further provide all information necessary for a complete
evaluation of the alternative, including drawings, design calculations,
technical specifications, breakdown of prices, proposed services
methodology and any other relevant details.
10. Tender currency The currency of the tender and the currency for payment shall be South
African Rand.
11. Period of validity of | Tenders shall remain valid from the Tender submission deadline date to the
Tenders last day of stated in this tender. A tender valid for a shorter period shall be
rejected by the Company as non-responsive. In case the award is delayed
beyond the expiry of the initial Tender validity, the Contract price shall be
adjusted in accordance with Statistics SA escalation indices for the period in
guestion.
12. Tender security A performance security {or details thereof) will hot be required.
13, Format and signing of | The tenderer shall prepare one original of the documents comprising the

Tender as described in (8) above and clearly mark it “ORIGINAL.” In |

Confidential and Proprietary Information Tegtie;ﬂ?cument / _
AL/

r “,:
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Document A: Conditions To Be Observed When Tendering

RFP Number: 2013 /07/01/ LAND REHABILITATION PLAN

addition, the tenderer shall submit two copies of the Tender, and clearly
mark it as “COPY.” In the event of any discrepancy between the original and
the copies, the original shall prevail.

The original and all copies of the Tender shall be typed or written in
indelible ink and shall be signed by a person duly authorised to sign on
behalf of the tenderer. The name and position held by each person signing
the authorisation must be typed or printed below the signature.

Any amendments, interlineations, erasures, or overwriting shall be valid
only if they are signed or initialled by the person signing the Tender,

14,

and  marking
Tenders

Submission, sealing

of

Tenderers may submit their Tenders by mail, electronically or by hand.
Procedures for submission, sealing and marking are as follows:

a) Tenderers submitting Tenders by mail or by hand shall enclose the
original and copies of the Tender in separate sealed envelopes. The
envelopes shall be duly marked as “ORIGINAL,” “ALTERNATIVE,”
“ORIGINAL COPY,” and “ALTERNATIVE COPY” and 1 {one) readable
electronic copy (CD or memory stick).The electronic copy shall be a
Microsoft Excel 2007 or later version (editable) compatible {or
importable alternative} spread sheet. These envelopes shall then be
enclosed in one single package.

b} Tenderers submitting Tenders electronically shall engage with
William Binedell regarding the electronic submission procedure.

The inner and outer envelopes shall bear the name and address of the
tenderer and be addressed to the Company. It shall bear the specific
identification of this Tendering process and bear a warning not to open
before the time and date for Tender opening. If envelopes and packages
are not sealed and marked as required, the Company will assume no
responsibility for the misplacement or premature opening of the Tender.

15.

Deadline
submission
Tenders

for
of

Tenders must be received by the Company at ALEXKOR SOC LIMITED 158
Jan Smuts Avenue 4th Floor ROSEBANK 2196, Johannesburg, and no later
than the date and time indicated on the front page of the tender data pack.

The Company may, at its discretion, extend the deadline for the submission
of Tenders by amending the Tender Document, in which case all rights and
obligations of the Company and tenderers previously subject to the
deadline shall thereafter be subject to the deadline as extended.

le

Late Tenders

The Company shall not consider any Tender that arrives after the deadline
for submission of Tenders. Any Tender received after the deadline for
submission of Tenders shall be declared late, rejected, and returned

=

Confidential and Proprietary information Tender zocument
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Document A: Conditions To Be Observed When Tendering

RFP Number: 2013 /07/01/ LAND REHABILITATION PLAN

unopened to the tenderer.

17.

Withdrawal,
Substitution,
Modification
Tenders

and
of

A tenderer may withdraw, substitute, or modify its Tender after it has been
submitted by sending a written notice, duly signed by an authorised
representative. The corresponding substitution or modification of the
Tender must accompany the respective written notice. All notices must be
received by the Company prior to the deadline prescribed for submission of
Tenders. Tenders requested to be withdrawn shall be returned unopened to
the tenderers. No Tender may be withdrawn, substituted, or modified in
the interval between the deadline for submission of Tenders and the
expiration of the period of Tender validity specified by the tenderer on the
Letter of Tender or any extension thereof.

18.

Tender opening

The Company’s tender committee shall conduct the Tender opening in the
presence of anyone who chooses to attend, and at the Alexkor Main Offices
at 10HOO on the date indicated on the front page of the tender data pack.
Any electronic submissions will be presented by Mr  William Binedell in
accordance with agreed procedures between the parties.

The Company shall prepare a record of the Tender opening that shall
include, as a minimum: the name of the tenderer and whether there is a
withdrawal, substitution, or modification; the Tender Price, per lot if
applicable, including any discounts and alternative proposals.

19.

Confidentiality

Information relating to the evaluation of Tenders shall not be disclosed to
tenderers or any other persons not officially concerned with such process
until information on Contract award is communicated to all tenderers. Any
attempt by a tenderer to influence improperly the Company in the
evaluation of the Tenders or Contract award decisions may result in the
rejection of its Tender. From the time of Tender opening to the time of
Contract award, if any tenderer wishes to contact the Company on any
matter related to the tendering process, it should do so in writing.

20.

Determination of
responsiveness

The Company’s determination of a Tender’s responsiveness is to be based
on the contents of the Tender itself. A substantially responsive Tender is
one that meets the requirements of the Tender Document without material
deviation, reservation, or omission. “Deviation” is a departure from the
requirements specified in the Tender Document; “Reservation” is the
setting of limiting conditions or withholding from complete acceptance of
the requirements specified in the Tender Document; and “Omission” is the
failure to submit part or all of the information or documentation required in
the Tender Document.

/

./’. /
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Document A: Conditions To Be Observed When Tendering

RFP Number: 2013 /07/01/ LAND REHABILITATION PLAN

A material deviation, reservation, or omission is one that, if accepted,
would affect in any substantial way the scope, quality, or performance of
the technical requirements as specified in Document C; or limit in any
substantial way, inconsistent with the Tender Document, the Company’s
rights or the tenderer’s obligations under the proposed Contract; or if
rectified, would unfairly affect the competitive position of other tenderers
presenting substantially responsive Tenders.

The Company shall examine the technical aspects of the Tender in
particular, to confirm that all requirements of Document C have been met
without any material deviation, reservation, or omission.

If a Tender is not substantially responsive to the requirements of the Tender
Document, it shall be rejected by the Company and may not subsequently
be made responsive by correction of the material deviation, reservation, or
omission.

Provided that, if a Tender is substantially responsive, the Company may
waive any quantifiable nonconformity in the Tender that do not censtitute a
material deviation, reservation or omission.

21.

Qualification of
Tender

The Company shall determine to its satisfaction whether the tenderer that
is selected as having submitted the lowest evaluated and substantially
responsive Tender meets the qualifying criteria specified in Document C.

Should Tenderer(s) be selected for further negotiations, they will be chosen
based on the greatest benefit to the Company and not necessarily because
of the lowest costs.

The Company reserves the right to undertake post-tender negotiations with
the preferred Tenderer or any number of short-listed Tenderers.

22, Company’s right to | The Company reserves the right to accept or reject any tender, and to annul
accept any Tender, | the Tendering process and reject all Tenders at any time prior to contract
and to reject any or award, without thereby incurring any liability to tenderers. In case of
all Tenders annulment, all Tenders submitted shall be promptly returned to the

tenderers.

23. Award criteria The Company shall award the Contract to the tenderer in terms of the

PFMA and the Preferential Procurement Pelicy Framework act No 5 of 2000
and in terms set out in Document D
24, Notification of award | Prior to the expiration of the period of Tender validity, the Company shall

notify the successful tenderer, in writing, that its Tender has been accepted.
Until a formal contract is prepared and executed, the notification of award,

/
7 I

Confidential and Proprietary Information Tender Document
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RFP Number: 2013 /07/01/ LAND REHABILITATION PLAN
Document A: Conditions To Be Observed When Tendering

shall constitute a binding Contract.

25, Signing of contract Promptly upon notification, the Company shall send the successful tenderer
the Contract Agreement,

Within five work days of receipt of the Contract agreement, the successful
tenderer shall sign, date, and return it to the Company.

26. Communication Respondents are warned that a response will be hable to disqualification
should any attempt be made by a tenderer either directly or indirectly to
canvass any officer(s} or employees of ALEXKOR in respect of a tender,
between the closing date and the date of the award of the business.

A respondent may, however, BEFORE THE CLOSING DATE direct any
enquiries relating to the RFP to the Company official Contact Person as
indicated on this RFP. The closing time for clarification of queries is three (3)
days before the deadline for tender submission and all queries shall be
submitted via email.

27. Technical All Tenderers are required to submit tenders in accordance with stipulated
Specifications technical specification as indicated on this tender. Failure to comply with
(Document €) the required technical specification will result in disqualification.

28. Broad Based Black | The Company applies a policy of Broad Based Black Ecenomic
Empowerment Empowerment (BBBEE) in all its employment, programmes, practices and

business relationships as set out in Document F.

Information submitted will be considered during the tender adjudication
process. The BBBEE certificate from South African Accreditation Systems
(SANAS) or from the Auditors approved by the Independent Regulatory
Body of Auditors (IRBA) MUST be submitted.

The Company reserves the right, should it deem it necessary, to monitor
every stage of the contract to ensure:

» that the directors who were awarded the tender are in control of
the company and/or that changes in directors does not affect
delivery of the contract adversely;

e that, if there are changes in the control of the company, these
should be brought to the attention of the Company;

¢ that in the event that the tender or any part thereof is to be
subcontracted to another company or organisation after the tender
was awarded, the Tenderer must immediately advise the Company
and the Company shall approve as it deems fit.

» successful delivery of the contract, or timeous termination of the

contract should such action be in the best interest of the Company.
Audit the successful Tenderer’s contract from time to time.

Confidential and Proprietary Information Tender%:ument / |
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RFP Number: 2013 /07/01/ LAND REHABILITATION PLAN

Document A: Conditions To Be Observed When Tendering

29.

Default by tenderers

If a Tenderer withdraws their tender(s) within the pericd for which they
have agreed that their tender shall remain open for acceptance, or fails to
enter into a written contract when called upon to do so; or fails to accept an
order in terms of the tender, the Company may, without prejudice tc any
other legal remedy which it may have, accept their tender{s)
notwithstanding the purported withdrawal, or proceed to accept any other
less favourable tender or call for tenders afresh and may recover from the
defaulting Tenderers any additional expense to which it has been put by
reason of the calling for new tenders or the acceptance of any less
favourable tender.

Risk aspects

The Tenderer should highlight any risks to the Company related to any
aspects of the intended plan, cost and schedule of the scope of work.

31.

Payment

Payment will be made by means of a bank transfer.

The Tenderer must provide:

Name and address of their bank.

Company account number to be credited.

Verification that the number is a valid bank account of the Company

The Company’s standard payment terms are 30 days from date of
statement

32,

Assignment of
Contract

The Tenderer shall not have the right to cede any right or delegate any
obligation in terms of this contract to any third party uniess with the prior
written approval of the Company.

33.

Commission

The Company shall not in any way be responsible or liable for payment of
the commission due on this contract as far as the total contract amount
would be exceeded by any addition of such commission. The payment of
commission shall be the exclusive liability of the Tenderer, which
indemnifies the Company hereby against agent's claims for commission of
any nature.

34.

Publications

The Tenderer shall not permit or allow any information regarding the
contract works to be published in any scientific, engineering or other
newspaper, periodical or publication without first obtaining the consent of
the Company thereto.

35.

Law applicable

Irrespective of where this contract happens to be finally concluded, it shall
be consistently deemed to have been entered into in the Republic of South
Africa whose law and courts' jurisdiction shall prevail throughout, in this
connection.

o] ‘/

J
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The Tenderer shall be in full and complete compliance with any and ali
applicable State and Local laws and regulations.

36. Proposals are Representations made in the tender, including claims made in respect of
considered to be commitments to dates of delivery, shall be considered kinding on the
Tenderer at the time of contract negotiation, unless specifically noted by

binding on the
the Tenderer in the tender.

tenderers

37. Failure to comply | These conditions form part of the tender and failure to comply therewith
with these conditions | May invalidate a tender.

38. Disclaimers Tenderers are hereby advised that the Company is not committed to any
course of action because of its issuance of this TENDER and/or its receipt of
a tender in response to it. In particular, please note that the Company may:

e change all services on tender and to have Supplier re-bid on any
changes.

e reject any tender which does not conform to instructions and

specifications issued herein

disqualiify tenders received after the stated submission deadline

not necessarily accept the lowest priced tender

reject all tenders, if it so decides

award a contract in connection with this tender at any time

award only a portion as a contract

split the award of the contract to more than one tenderer

make no award of a contract.

Kindly note that the Company will not reimburse any Tenderer for

any preparation costs or other work performed in connection with

this tender, whether or not the Tenderer is awarded a contract.

(]
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QUERIES FROM TENDERERS

The Company has provided a single point of entry for any questions or queries that the
Tenderer may have. All gueries must be submitted in writing and directed to authorised
contact person, whose contact details are shown below. Unauthorised communication and
will result in disqualification of the respective Tenderer’s tender submission.

The Authorised contact person’s details for Tenderers Queries are as follows:

LERATO SACHAKA - ALEXKOR SOC LIMITED

Email: leratos@alexkor.co.za
Telephone number :011 7888809

END OF DOCUMENT A

Confidential and Proprietary Information Tender Document (j
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DOCUMENT B
DECLARATION OF INTEREST

1. Any legal or natural person, excluding any permanent employee of ALEXKOR, may make
an offer or offers in terms of this tender invitation. In view of possible allegations of
favouritism, should the resuiting tender, or part thereof be awarded to-

(a) any person employed by the ALEXKOR in the capacity of Tenderer, consultant or
service provider; or

(b} any person who acts on behalf of ALEXKOR; or

{c) any person having kinship, including a blood relationship, with a person
employed by, or who acts on behalf of ALEXKOR; or

{d) any legal person which is in any way connected to any person contemplated in
paragraph (a}, (b} or (c},

itis required that:

The Tenderer or his/her authorised representative shall declare his/her position vis-g-vis
the Company and/or take an oath declaring his/her interest, where it is known that any
such relationship exists between the Tenderer and a person employed by the Company
in any capacity.

Does such a relationship exists? [YES/NO]
if YES, state particulars of all such relationships (if necessary, please add additional
pages containing the required information}:

f1] (2]
POSITION -
OFIFICE WHERE EMPLOYED :....ccccinnnimmninimsnsm s ssonsios sassonsns ss snsnssasasssssas
TELEPHONE NUMBER Serenssnsesesnssrnenens
RELATIONSHIP X
2. Failure on the part of a Tenderer to fill in and/or sign this certificate may be interpreted

to mean that an association as stipulated in paragraph 1, suprg, exists,

3. In the event of a contract being awarded to a Tenderer with an association as stipulated
in paragraph 1, supra, and it subsequently becomes known that false information was
provided in response to the above question, the Company may, in addition to any other
remedy it may have:

3.1  recover from the Tenderer all costs, losses or damages incurred or sustained by the

Company as a result of the award of the contract; and/or 3
1) 4

/

A
¢
/
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3.2 cancel the contract and claim any damages, which the Company may suffer by having to
make less favourable arrangements after such cancellation.

SIGNATURE OF DECLARANT TENDER NUMBER DATE

POSITION OF DECLARANT NAME OF COMPANY OR TENDERER

TENDER FORM (TO BE FILLED OUT AND RETURNED WITH TENDER)

TENDER FOR THE REHABILITATION PLAN OF THE ALEXANDER BAY MINE AT THE NORTHERN
CAPE AREA

TO:  ALEXKOR SOC LIMITED {THE COMPANY)

158 JAN SMUTS

4™ FLOOR, ROSEBANK, 2196

JOHANNESBURG

SOUTH AFRICA

We offer to provide the scope of the plan / services in accordance with the accompanying
sections A, B, C, D, E, and F of the tender data pack for the following sum as determined in

accordance with the conditions of the contract.

The offered total of the Prices exclusive of VAT R

Value Added Tax @ 14% R

The offered total of the amount due inclusive of VAT R

We confirm that we have submitted all returnable schedules and documentation as required by
this enquiry, that the offer is firm and binding and valid for 60 calendar days from the date
hereof, that the offer is and shall remain fixed and inclusive of all allowances for price
fluctuations {escalation) for the entire contract period including such reasonable extensions as
may be granted, that we will upon request submit a valid and current tax certificate, that we
will upon request submit a letter from the Company’s bank confirming the current status and
financial standing of the Company.

By signing the TENDER documents, the Tenderer is deemed to acknowledge and accept that all
the conditions governing this TENDER, including those contained in any printed form stated to Q—7
L

/
‘_l
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form part thereof and the Company will recognize no claim for relief based on an allegation
that the Tenderer overlooked any such condition or failed properly to take it into account for
the purpose of calculating tendered prices or otherwise.

Yours sincerely,

Name(s) : {insert name and signhature of authorised representative)
Capacity : {(insert capacity of duly authorised representative)
On behalf of (insert name and address of organization)
Witness name ; (insert name and signature)
Date : (insert date)
END OF DOCUMENT B
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DOCUMENT C

SPECIFICATION: FOR THE DEVELOPMENT OF THE OPTIMIZED HISTORICAL
REHABILITATION IMPLEMENTATION PLAN FOR ALEXKOR LAND MINING ACTIVITIES

1 INTRODUCTION

In line with the Company’s vision of conducting business with a conscious, the
Company is determined to undertake mining in a responsible and sustainable
manner. The rehabilitation of disturbed land is one of the Company’s key corporate
objectives, which will be achieved through the development of an implementation
plan.

The Company has an existing environmental management programme, which has
set certain objectives for rehabilitation. The key closure ohjective is to establish a
sustainable native ecosystem, which is similar to the pre-existing ecosystem as can
be achieved within the limits of recognized good rehabilitation methods and post
mining environment.

The existing objectives will have to be translated into specific goals and targets,
detailed activities, and associated tasks will be developed and monitored as part of
the S5-year implementation plan. The plan will ensure that rehabilitation is
undertaken in an orderly, cost effective, timeously and with clear accountabilities.
The plan will be the vehicle through which the principles under the policy
commitment as well as conditions of approval, as stipulated in the existing
environmental management programmes, will be realized.

The main features of the implementation plan are to ensure that mining is
undertaken with closure in mind, by designing mechanisms that minimize
environmental damage whilst also factoring post-mining land use into the decision-
making.

2. LEGISLATIVE FRAMEWORK

The Constitution of the Republic of South Africa, Act No. 108 of 1996, is the

overarching legislation, which forms the basis of the rehabilitation of disturbed land.

The constitution stipulates for the rights of all citizens to a healthy environment.

The agricultural reform processes are applicable even at this scale of rehabilitation,

and as such, it shouid be ensured that there is job creation and stimulation of socio- Q,?
M

7/
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economic development in the course of the implementation of the rehabilitation
plan.

The statutes governing environmental management, promote principles such as
social responsibility, responsibility for latent environmental impacts; the polluter
pays principle, the precautionary principle, the involvement of stakeholders and
rehabilitation. The land legislation provides for measures io ensure that the
production potential of the land is preserved. As such, land management principles
have to be incorporated in determining post-mining land use. This rehabilitation
implementation plan should be developed taking due cognisance of the National
Development Plan.

The specific statutes upon which the rehabilitation objectives and implementation
plan should be premised are outlined below. Kindly note this is an exhaustive list.

* Mineral and Petroleum Resources Development Act No. 28 of 2002 (MPRDA)

» National Environmental Management Act (107 of 1998) (NEMA) sub
environmental management acts under NEMA).

¢ National Water Act (36 of 1998}

* National Environmental Management: Air Quality Act (.39 of 2004}

+ National Environmental Management: Biodiversity Act (10 of 2004)

¢ National Environmental Management: Protective Areas Act (31 of 2004)

» South Africa’s Integrated Coastal Management Act (24 of 2008)

* Mine Health and Safety Act, 1996 (Act No. 29 of 1996)

» Deed of Settlement

3. SCOPE AND EXTENT OF WORK

The development of the rehabilitation implementation plan should be premised
upon the existing regulatory framework, and be guided by the closure objectives
that are set in the existing Environmental Management Plans (EMPs). It will be
critical for the Tenderer to review the existing closure objectives and strategies and
ensure that they are designed for long-term sustainability and are capable of
combating pollution and residual impacts,

The review should culminate into the production of recommendations that will
ensure that the notion of duty of care and environmental responsibility as the
flagship of the rehabilitation is undertaken. The review outcomes and correctlwaQ’?

s

Confidential and Proprietary Information Page 16 of 38 Tender Document /




MINING-03-184 XX2-PHB-180

@ ALEXKOR

RFP Number: 2013 /07/01/ LAND REHABILITATION PLAN

actions should then form the foundation on which the implementation plan is
developed.

It is envisaged, that the implementation plan will be undertaken in phases as
outlined in the scope of work. The implementation plan to be developed, should be
for historical land based mining activities.

As part of this request for a proposal, the service providers shall submit a
preliminary budget containing the hours to be spent on each output.

4. BACKGROUND ON THE STUDY AREA

The Company is a Schedule 2 public entity in terms of the Public Finance
Management Act No.1 of 1999 as amended by Act 29 of 1999, incorporated in 1992
in terms of the Alexkor Act, and trading as Alexkor SOC Limited. The Government of
South Africa, through the minister of Public Enterprise, is the sole shareholder in the
company. The Company’s Mining Operations fall within Richtersveld Local
Municipality, under the Namakwa District of the Northern Cape Province. A locality
plan for the mine area is provided as Figure 1.

5. SCOPE OF WORK

The appointed consultancy team is required to develop an implementation plan for
rehabilitation. The implementation plan should be for a period of 5 years. The
contents of the implementation plan are outlined below.

Table 5.1: SCOPE OF WORK

A PROJECT STAGE B ACTIVITY AND TASK C DELIVERABLES
s Project initiation ¢ To agree on scope of work e Project programme,
* Site visits e To source available data and surveyed showing time frames
plans
Confidential and Proprietary Information Page 17 of 38 Tender Document f )
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A PROJECT STAGE B ACTIVITY AND TASK C DELWERABLES

¢ Review and status quo | » Desktop study — review all existing | Status quo report
analysis documentation that form the basis of
the existing closure objectives

¢ Collate all the existing information on
mine closure components

e (Collate available information on
settlement patterns, and use,
socioeconomic aspects, and physical
attributes, cultural historic
environment, agricultural resources,
ecological systems, open spaces,
drainage lines, geologically important
areas, wetlands, geological areas and
geohydrological areas.

¢ |dentify gaps

o Highlight the corrective actions to be
undertaken

¢ Contractors should liaise with Mineral
Resource Management of the IV to
identify areas that will be mined,
bringing down Alexkor SOC Limited’s
rehabilitation liability.

Confidential and Proprietary information Page 18 of 38
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A PROJECT STAGE B ACTIVITY AND TASK C DELIVERABLES
¢ Ground truthing * Undertake site surveys and site e Current  closure
inspections profile of all
¢ Establish the status regarding structures and
existing land disturbances in their dimensions /
related to all key environmental aerial extents and
components/elements rehabilitation
e Establish the status regarding status with respect
existing land disturbances in to stability, safety,
relation to all mining sections pollution and
e Delineate the mine into various vegetation
categories that are linked to establishment
current mining plan e Spatial
» Review existing closure representation of
component input data data

e Ascertain status of each of the
closure components on the
ground

e Determine stability, safety and
non-polluting status of each of the
structures

¢ Determine vegetation
colonization success

e Recommend adequate measures
for managing impacts that will
emanate from rehabilitation as
well as measures for actual
rehabilitation

e Spatially represent the
information for  the key
environmental attributes which
will drive rehabilitation criteria
and success.
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A PROJECT STAGE B ACTIVITY AND TASK C DELIVERABLES
e Rehabilitation ¢ Consolidate all the collated ¢ Rehabilitation
Implementation information and implementation
framework recommendations to form a framework
rehabilitation  framework  for
managing closure and

rehabilitation requirements over a
five-year period.,

e Prioritise  the rehabilitation
sequence into priority areas based
on identified risks associated with
dust plumes and safety or any
other aspects that should be
features in setting priority areas.

e Regulatory authority e Meeting with lead regulatory e Regulatory
involvement authorities to: authority
requirements
¢ Confirm alignment of proposed
approach with legislative and
administrative requirements

e Agree on various DMR specific
rehabilitation  objectives and
strategies to facilitate
achievement of closure objectives

¢ Define the scope of the
succeeding rehabilitation works

F;-/

[ ,' /
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A PROJECT STAGE B ACTIVITY AND TASK C DELIVERABLES
¢  Community upliftment e The status quo report and s Scope of,
engagement and rehabilitation framework  will mechanisms and
development form the basis of consuitation to stakeholder
establish the desired post mining groupings
land use and develop * Engagement
rehabilitation  strategies and outcomes and
mechanisms to be implemented desired
in order to guide rehabilitation rehabilitation
implementation outcome
¢ Analyse current socio-economic s A strategy for
and cultural patterns to maintaining
recommend changes that could productive
be introduced as part of agricultural
rehabilitation mechanism activity on land
o Ensure that the community where agriculture
livelihcods are sustained as part has been
of the rehabilitation identified as a
implementation feasible and
¢ Enhance employment and desired land use
community development ]

opportunities

o Review existing projects and
ensure that there are revival
strategies and additional projects
that will promote livelihoods from
the rehabilitation implementation
should be proposed

*  Apply multisectoral approaches in
addressing rehabilitation
measures and ensure that the
recommendation are capturing
the inputs of all the relevant
stakeholders

* Rehabilitation goals {the state to
the land to be rehabilitated) to be
ascertained in consultation with
the authorities and communities
so that on-going rehabilitation can

be directed towards the agreed L
upon end land use. / )
s Develop collaboration ; /}'
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A PROIJECT STAGE B ACTIVITY AND TASK C DEHWVERABLES
e Risk assessment and e Identify risks to closure and e risk  assessment
contingency plans successful rehabilitation report
¢ Design rehabilitation e Develop rehabilitation strategies ¢ Revised
mechanisms for each of the various mine rehabilitation
components and mine activities. mechanisms for all
e The strategies must be linked to mine
the current processes at the mine environmental and
¢ Recommend adequate measures closure
to minimize environmental components

impacts during rehabilitation -
energy efficiency and recycling,
emissions, waste handling and
management, impact on bio-
diversity, surface and ground

water
L
¢ (losure liability e Confirm the existing quantum ¢ Financial provision
calculation calculation and re-calculate using calculation
DMR acceptable methodologies
¢ Determine the closure

components applicable to the
mine using the main descriptions
provided in the DMR costing
matrix  or any adeguate
methodology.

s Determine the master rates using
the risk class and environmental
risk ratings

» Determine weighting factors,
based on the specific mine

location,
¢ Provide costs for the
implementation of all

rehabilitation strategies

%
i

P
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XX2-PH

A PROJECT STAGE B ACTIVITY AND TASK C DELIVERABLES
e |dentify opportunities Identify areas that could be closed e Annual closure
for  reduction  of and apply for closure certificates plan

environmental liability
on a yearly basis

and align these plans with the
current regulatory framework and
acceptable standards

Look for opportunities where
other rehabilitation liabilities
could be transferred or ceded
Delineate activities and measures
to be implemented to ensure that
there is liability reduction on a

Annual revision of
financial closure
liability and annual

forecasted
financial provision
calculation
Submission of

closure plan and
financial provision

yearly basis to relevant
Develop annual ciosure plans regulatory
Undertake annual  financial authorities
liability closure costing
* Develop a five year The implementation plan will take ¢ Five year
implementation plan into  account  environmental implementation
considerations and will be plan

structured such that a systematic
approach is adopted

Review and develop objectives
and specific goals for mine closure
Describe environmental
objectives and specific goals for
the management of identified
environmental impacts that could
emanate from mine closure
Introduce indicators of all closure
components for demonstration of
successful completion of closure
process

Set targets

Develop specific actions for
achieving the targets

Develop yearly, quarterly,

monthly, weekly and daily action
plans for achieving the set goals
and targets,
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A PROJECT STAGE B  ACTIVITY AND TASK C DELIVERABLES
* Resource Develop procedures to stipulate Machinery and
requirements equipment and personnel human capital
requirements for all developed resources and
management measures other related
resource
requirements
¢ Design a  closure Set realistic set of parameters Schedule
planning schedule with adequate timescales
For achieving targets
¢ Performance Develop monitoring and Performance
monitoring evaluation plans monitoring  plan
Undertake biannual performance for submission to
audits DMR
Develop a system to report on
progress made towards
rehabilitation
e The roles and Set roles and responsibilities for Roles and

responsibilities for the
execution of the
rehabilitation activities

each closure objectives

responsibilities

Communication plan

Develop communication plan

Communication
plan

Capacity building

Develop capacity building strategy
and tools to promote equitable
access to sustainable use of
natural and cultural resources,
and promote environmentally
sustainable lifestyles.

Develop measures for building
institutional capacity and create

an effective, adequately
resourced and harmonized
institutional framework for
environmental management
throughout the rehabilitation
phases

Capacity  building
strategy
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A PROJECT STAGE B  ACTIVITY AND TASK C DELIVERABLES
* Closure sign off + Establishment of formal closure, e C(losure
sign  off and relinguishment application and
mechanisms sourcing  closure
certificate
planning criteria

6. PROJECT SCHEDULE

The Tenderer shall provide a project schedule in the form of a Gant chart for each of the tasks to
be undertaken.

7. PROIJECT COSTS
A detailed project budget must be provided. Provide costing for each of the tasks to be
undertaken. An outline of the project phases should be clearly indicated and a detail of what
costs will be utilised at which stage of the project. Each proposed project activity must be
analysed in terms of the required inputs and these inputs must be costed.

8. CONTENTS OF THE PROPOSAL
The proposal should include:
» Proposed plan of action
* At least two references on environmental based work
* In Bids where consortia/ioint Ventures/subcontractors are involved, it must be clearly
indicated.

8. SPECIAL CONDITIONS AND MINIMUM THRESHHOLD

9.1. The curriculum Vitae of staff that will be available for the project must be
provided
9.2. The BID proposals should be submitted with all the required information

containing technical as well as price information.

9.3. The successful consultancy team’s expertise must include expertise and skills
in the following areas:

9.3.1. The understanding of the site environment will be key in providing insight
into various options that could be considered and how the environmenta

."{
/ ]
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studies would then have to be structured, to ensure that best rehabilitation
implementation tools and rehabilitation techniques, are utilized;

9.3.2 Ecological skills with at least postgraduate qualification in the natural
resource management field which will be key to understanding of the
project veld type and ecosystem management. More than 5 years
experience in application of these skills is required;

9.3.3. Practical experience and track record in the application of environmental
management principles and objectives during marine diamond mining
operations;

9.3.4. At least 5 years’ experience in application of environmental legislation and
undertaking of closure plans, risk assessments and performance
assessment related to mine closure within the diamond mining industry
and in the Namaqualand District;

9.3.5. Experience in identification of community projects and capacity building in
implementation of such projects;

9.3.6. Natural based resource management skills for identifying wvarious
community development and livelihoods opportunities;

9.3.7. Qualifications and experiences in farming and agri-business practices;

9.3.8. Agricultural potential and land capability evaluation exposure and
experience;

9.3.9. Farming methodologies across various land capability types;
5.3.10. Availability of support for GIS support;
9.3.11. Project management skilis and associated support tools.

9.3.12. Experience in coordination and management of multiple environmental
specialist teams;.

9.3.13. Experience in environmental management and rehabilitation in the
diamond mining industry within the Namagualand District;

9.3.14. Effective Communication skills, lobbying and advocacy, group leadershi
and team building; C'_—/ﬂ

o .,
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9.3.15. Five years’ experience in application of systems based approaches in
environmental management;

9.3.16. Environmental capacity building and training credentials;.
9.3.17. All the qualifications are cemented with practical experience in
involvement in the practicali experience in the rehabilitation of

Namaqualand type ecosystems;

9.3.18. Application of environmental legal requirements within the rehabilitation
context;

9.3.19. Only bidders who score 70 points for the technical information will be
preferred; and

9.3.20. A contractor is not allowed to subcontract more than 25% of the contract
value to another enterprise that does not have equal or higher B-BBEE
status.

9.4, SKILLS TRANSFER

During rehabilitation, it is critical that the Tenderer is committed in
transferring skills through mentoring of previously disadvantaged students in
environmental management. The project must be a platform to provide an
opportunity to transfer skills to unemployed graduates or those that seek
experiential training or any coaching related activities,

9.5, INFORMATION PROVIDED WITH THE BID

9.5.1. The following information will be required as part of information review and
detailed costing of the project:

* Surveyed drawings of the site and all closure elements
* Locality and regional plans with coordinates of the site

9.5.2. The information provided below will only be issued to a successful bidder

+ Existing GIS information for all closure components.

e~
__:
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* All versions of Environmental management programmes, compiled in
compliance with MPRDA

¢ Existing environmental authorisations concerning NEMA

» Exiting licenses and licences concerning National Water Act for slimes
dams and all other water uses

» Existing permits and licenses with regards waste disposal and handling

9.5.3. Tenderers may be required to demonstrate their proposed capabilities by
means of a presentation, clear and easily verifiable reference documentation
and/or a visit to an existing client site where their capabilities may be
demonstrated. Tenders, which do not meet the technical requirements, will
not be considered for further evaluation.

END OF DOCUMENT C

o )
Confidential and Proprietary Information Page 28 of 38 Tender Document C "



MINING-03-196

@ AL EXKOR

RFP Number: 2013 /07/01/ LAND REHABILITATION PLAN

DOCUMENT D

1. EVALUATION CRITERIA

XX2-PHB-192

1.1. Responses will be evaluated using a predetermined set of evaluation criteria/
threshold as set out in the table below. The evaluation criteria is designed to reflect
the Companys requirements in terms of identifying a suitable service provider and
ensure the selection process is transparent and afford all the bidders a fair

opportunity for evaluation and selection.

No. Category Total /% weight % Weight X
Score/100 = points
A PRICE 90
B. FUNCTIONALITY 100
1. Bidder understanding of the site | 20
environment and brief and the
methodology to be employed to
achieve the objectives.
3. Capability and experience 20
4, Track record 30
6. Skills transfer 10
7. Identification of community 5
development projects as part of
rehabilitation mechanisms for
sustainable livelihoods
8. Project management and quality |5
control
9, Project success factors 10
C B-BBEE Status Level Contributor Number of points
(10}
1 10
2 9
3 8
4 5
5 4
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6 6
7 2
8 1
| Non-compliant contributor 0

1.2. FRONTING IS PROHIBITED

Fronting means a deliberate circumvention or attempted circumvention of the B-BBEE
Act and the Codes. Fronting commenly involves reliance on data or claims of
compliance based on misrepresentations of facts, whether made by the party claiming
compliance or by any other person,

2. IN EVALUATING THE TECHNICAL INFORMATION CONTAINED IN THE BID, THE
EVALUATION COMMITTEE WILL BE GUIDED BY THE FOLLOWING:

2.1. Bidder understanding of the brief - The bid provides a clear indication that the bidder
fully understands the purpose and scope of the work and the bidders' own roles and
functions in this regard.

2.2.  The understanding of the site environment will be key in providing insight into various
options that could be considered and how the environmental studies would then have
to be structured, to ensure that best rehabilitation implementation tools and
rehabilitation techniques, are utilized.

2.3.  Capability and experience - The bid provides a clear indication that the bidder's team
comprises people with the necessary experience, skills, qualifications, knowledge and
skills required to ensure the efficient and effective generation of the required
deliverables to the standards of guality.

2.4. The ecological skills with at least postgraduate qualification in the natural resource
management field. This is key to understanding of the project veld type and ecosystem
management. More than 5 years’ experience in application of these skills is necessary.

2.5. Track Record -The bid provides clear information on previous, relevant environmental
closure planning projects that confirm that the bidder has the required experience and
success track record in the area of management of closure planning projects

2,6. Atleast 5 years’ experience in application of environmental legislation and undertaking
of closure plans, risk assessments and performance assessment related to mine
closure within the diamond mining industry and in the Namaqualand District.
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2.7. Experience in environmental management and rehabilitation in the diamond mining
industry within the Namaqualand District.

2.8.  Practical experience and track record in the application of environmental management
principles and objectives during marine diamond mining operations.

2.9. Five years’ experience in application of systems based approaches in environmental
management.

2.10. Skills transfer - The bid clearly describes the bidder's contribution to ensuring the
transformation of this work {be specific} e.g. environmental management services
sector through, among others, mentorship, bursary, on-the job-training and/or other
initiatives that successfully transfer skills to historically disadvantaged individuals.

2.11. Community development and agricultural practices- Experience in identification of
community projects and capacity building in implementation of such projects.

2.12. Natural based resource management skills for identifying various community
development and livelihoods opportunities.

2.13. Qualifications and experiences in farming and agri-business practices.

e Agricultural potential and land capability evaluation exposure and experience.
¢ Farming methodologies across various land capability types.

2.14. Project management and quality control

o Application of project management skills is key.
+ Availability of support for GIS support.
* Project management skills and associated support tools.

2.15. Experience in coordination and management of multiple environmental specialist
teams.

2.16. Project success factors

¢ Effective Communication skills, lobbying and advocacy, group leadership and team
building.
¢ Environmental capacity building and training credentials.

o7
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o All the qualifications are cemented with practical experience in involvement in the
practical experience in the rehabilitation of Namagqualand type ecosystems.

Application of environmental legal requirements within the rehabilitation context.
Regulatory authority liaison experience, especially DMR engagement

END OF DOCUMENT D
Confidential and Proprietary Information Page 32 of 38

Tender Document |
/



MINING-03-200 XX2-PHB-196

@ ALEXKOR

RFP Number: 2013 /07/01/ LAND REHABILITATION PLAN

DOCUMENT E
CONSORTIUMS, JOINT VENTURES AND SUB-CONTRACTING REGULATIONS
1.0 CONSORTIUMS AND JOINT VENTURES

1.1 A trust, consortium or joint venture will qualify for points for their B-BBEE status level as a
legal entity, provided that the entity submits their B-BBEE status level certificate.

1.2 A trust, consortium or joint venture will qualify for points for their B-BBEE status level as an
unincorporated entity, provided that the entity submits their consolidated B-BBEE scorecard
as if they were a group structure and that such a consoclidated B-BBEE scorecard is prepared
for every separate tender.

2.0  SUB-CONTRACTING

2.1 A tenderer will not be awarded points for B-BBEE status if it is indicated in the tender
documents that such a tenderer intends sub-contracting more than 25% of the value of the
contract to any other enterprise that does not qualify for at least the points the tenderer
qualifies for, unless the intended sub-contractor is an exempted micro enterprise that has
the capacity and ability to execute the sub-contract.

2.2 A tenderer awarded a contract may not sub-contract more than 25% of the value of the
contract to any other enterprise that does not have an equal or higher B-BBEE status level
than the tenderer concerned, unless the contract is sub-contracted to an exempted micro
enterprise that has the capability and ability to execute the sub-contract.

2.3 A tenderer awarded a contract in relation to a designated sector, may not sub-contract in
such a manner that the local production and content of the overall value of the contract is
reduced to below the stipulated minimum threshold.
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3.1 Will any portion of the contract be sub-contracted? YES / NO
3.1.1 If yes indicate:
i. what percentage of the contract will be sub-contracted..................%
ii.  the name of the sub-CONLractor. ... i
iii.  the B-BBEE status |level of the sub-contractor.........cninrinnninn

iv.  whether the sub-contractor is an EME YES / NO

END OF DOCUMENT E
R
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2.1

2.2

2.3
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DOCUMENT F

BROAD BASED BLACK ECONOMIC EMPOWERMENT FORM AND FINANCIAL INFORMATION

The Company fully endorses and supports the Government’s Broad-based Black Economic
Empowerment Programme and it is strongly of the opinion that all South African Business
Enterprises have an equal obligation to redress the imbalances of the past.

The Company will therefore prefer to do business with local business enterprises who share
these same values.

In addition to the above, Tenderers who wish to enter into a Joint Venture or subcontract
portions of the contract to BBBEE companies, must state in their tenders the percentage, of the
total contract value that will be allocated to such BBBEE companies, should they be successful
in being awarded any business. A rating certificate in respect of such BBBEE J\-partners and /
or sub-Tenderer/s, as well as a breakdown of the distribution of the aforementioned
percentage must also be furnished

In view of the high emphasis which the Company places on Broad-based Black Economic
Empowerment, the Company will allocate points to BBBEE in awarding this tender. However,
Price and delivery /lead-time will also play a very important factor.

Each Tenderer is required to furnish proof of the above to the Company. Failure to do so will
result in a score of zero being allocated for BBBEE.

Tenderers are required to respond to all the items of this document. Compliance is
Mandatory, The Company reserves the right to audit and/or request information to support
or validate of any of the figures provided in response to the BEE questionnaire prior to the
award of the tender.

BUSINESS DETAILS OF TENDERER

Name of company or close Company:

Company or Close Company registration number

VAT number

Postal Address

)
/

o
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2.4 Street address

2.5  Telephone Number Fax Number

2.6 Contact Person

2.7  Full Names of Shareholders/Members by race and gender and % shareholding; {In case of a
public company, shareholders with more than 10%}:

NAME SURNAME ID NUMBER RACE GENDER %share

2.8 Name(s) of responsible officers that will be assigned to this contract if it is awarded to your
company.

2.9 Name and address of bankers:

Branch Account No.

2.10 Name and Address of attorneys:

2.11  Name and address of auditors/accounting officer

s
/
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3.0 BUSINESS DETAILS OF HOLDING SUBSIDIARY AND ASSOCIATED COMPANIES

RFP Number: 2013 /07/01/ LAND REHABILITATION PLAN

3.1 Name of Group Holding Company:

3.2 Registration Number of Group Holding Company

3.3 Postal Address

34 Street Address

3.5 Names and addresses of all subsidiary companies

4.0  FINANCIAL INFORMATION

4.1 Audited financial statements for the last three financial years, where applicable, of the
tendering company and the holding company must be enclosed with your tender
application.

4.2 State the names of group holding, subsidiary or associated companies that will be
supporting contract undertakings in connection with this tender and state the nature and
extent of this support

4.3 Has the tendering company or any associated company been liquidated or placed under
provisional liguidation or judicial management? If so, give full details and reasons:

4.4 Has any director or former director of the tendering company ever been declared insolvent
and if so has such director rehabilitated?

ol
/¥ 7
T
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CORE BUSINESS, SUB-CONTRACTING AND STRATEGIC ALLIANCES

XX2-PHB-201

5.1  Tenderers must supply a brief description of their core business in the field in which they are
tendering together with the major users of their services.

CORE BUSINESS

USER COMPANY
CONTACT PERSON AND TELEPHONE

5.2 What business activities are being sub-contracted or can be sub-contracted?

END OF DOCUMENT F

END OF THE REQUEST FOR PROPOSAL DOCUMENT

Confidential and Proprietary Information
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MINING-03-207
To: Tewodros Gebreselasie[TewodrosG@regiments.co.za]
Ce¢: percyk@alexkor.co.za[percyk@alexkor.co.za}; Neo Mohohlo[NeoM@regiments.co.za];, Indheran

Pillay[IndheranP@regiments.co.za]; Eric Wood[EricW@regiments.co.za]; bianca gaselalbsjgas@yahoo.com)
From: Zarina Kellerman

Sent: Wed 10/9/2013 3:49:42 PM (UTC)

Subject: Re: RFP for appointment to the panel of financial services providers for Alexkor

Thanks Tewodros.
will peruse tonight and give you feedback tomerrow.

Sincerely
Zarina

From: Tewodros Gebreselasie <TewodrosG@ regiments.co.za»

Date: Wed, 9 Oct 2013 17:42:29 +0200

To: ZARINA KELLERMAN <zarina@kellerman.com:»

Cc: "percyk@alexkor.co.za" <percyk @ alexkor.co.za>, Neo Mohohlo <NeoM @regiments.co.za>, Indheran Pillay
<lr  eranP@regiments.co.za>, Eric Wood <EricW@regiments.co.za>

Su..,..ct: RFP for appointment to the panel of financial services providers for Alexkar

Hi Zarina,
Please find attached the RFP documnent, bid evaluation form and sample advert on the captioned.
Kind regards

Tewodros Gebreselasie

XX2-PHB-203

PHB 22
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@ ALEXKOR

ALEXKOR SOC LUIMITED

REQUEST FOR PROPOSAL (RFP).

RFP NUMBER: 2013 /10/23/ FINANCIAL SERVICES PANEL

REP TITLE: APPOINTMENT TO THE FINANCIAL SERVICES PANEL OF ALEXKOR

CONTENTS
DOCUMENT A: CONDITIONS TO BE OBSERVED WHEN TENDERING
DOCUMENT B: DECLARATION OF INTEREST AND TENDER FORM

DOCUMENT C: STATEMENT OF TECHNICAL REQUIREMENTS

DOCUMENT D: EVALUATION CRITERIA AND GUIDELINES

DOCUMENT E: JOINT VENTURE AND SUBCONTRACTING

DOCUMENTF: BROAD BASED BLACK ECONOMIC EMPOWERMENT (BBBEE) AND
FINANCIAL STATEMENTS

This document has been prepared for the exclusive use of the vendors to prepare a tender proposal
for the Alexkor SOC Limited {“the Company”). It is not intended for use in the public domain. It
contains confidential data and planning and should be handied accordingly. To safeguard the
integrity of the information contained within this enquiry, the whole or part(s) of this enquiry may
not be quoted or published without the prior written consent of the Alexkor 50C Limited.

~
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RFP Number: 2013/10/23 appointment of service providers to the financial services panel of ALEXKOR
Document A: Conditions to be observed when tendering

DOCUMENT A

CONDITIONS TO BE OBSERVED WHEN TENDERING

1. | Scope of Tender Alexkor SOC Limited (hereinafter referred to as the
“Company”) issues this tender document for the procurement
of the services of a panel of Financial Services Providers for a
period of 5 years.

2 Eligible Tenders The tenderer is expected to examine all instructions, forms,
terms, and specifications in the tender document. Failure to
furnish all information or documentation required may result
in the rejection of the Tender.

3 Clarification of Tender A prospective tenderer requiring any clarification of the tender
document shall contact the Company in writing at the e-mail
address of the contact person provided in the tender invitation
in this tender document. The Company will respond to any
request for clarification within two working days, provided that
such a request is received prior to the deadline for submission
of Tenders. The response shall be in writing with copies to all
tenderers who have acquired the tender document (inclusive
of a description of the inguiry but without identifying its
source). Should the Company deem it necessary to amend the
tender document as a result of a request for clarification, it
shall do so in writing to all prospective tenderers.

Should there be a difference of interpretation between the
Tenderer and Company; the Company reserves the right to
make a final ruling on such interpretation.

4 Amendment of Tender | At any time prior to the deadline for submission of Tenders,
Document the Company may amend the tender document by issuing
addenda. Any addendum issued shall be part of the tender
document and shall be communicated in writing to all who
have obtained the tender document. To give prospective
tenderers reasonable time in which to make an addendum to
their Tenders. The Company may, at its discretion, extend the
deadline for the submission of Tenders.

5 Rejection of Proposal The Company reserves the right to reject a proposal for award
if it determines that the tenderer recommended for award has
engaged in prohibited practices in competing for the contract
in guestion.
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6 Cost of Tendering The tenderer shall bear all costs associated with the
preparation and submission of its Tender, and the Company
shall not be responsible or liable for those costs, regardless of
the conduct or outcome of the Tendering process.

7 Language of Tender The Tender, as well as all correspondence and documents
relating to the Tender exchanged by the tenderer and the
Company, shall be written in the English language. Supporting
documents and printed literature that are part of the Tender
must also be in the English language.

8 Letter of Tender and The Tender shall comprise of the following:

Price Schedules a) Tender cover letter

b) Completed tender form

c} Proposal/description and any technical specifications

d} Project pricing and invoicing forecast (payment schedule)
e) Signed confidentiality undertaking

f} Tender company references

g) Company BBBEE status

9 Tender cutrency The currency of the tender and the currency for payment shall
be South African Rand.

10 | Period of validity of Tenders shall remain valid from the Tender submission
Tenders deadline date to the last day of stated in this tender. A tender
valid for a shorter period shall be rejected by the Company as
non-responsive. In case the award is delayed beyond the expiry
of the initial Tender validity, the Contract price shall be
adjusted in accordance with Statistics SA escalation indices for
the period in question.

11 | Format and signing of The tenderer shall prepare one original of the documents
Tenders comprising the Tender as described in (8) above and clearly
mark it “ORIGINAL.” In addition, the tenderer shall submit two
copies of the Tender, and clearly mark it as “COPY.” In the
event of any discrepancy between the original and the copies,
the original shall prevail.

The original and all copies of the Tender shall be typed or
written in indelible ink and shall be signed by a person duly
authorised to sign on behalf of the tenderer. The name and
position held by each person sighing the authorisation must be
typed or printed below the signature.

Any amendments, interlineations, erasures, or overwriting shall
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be valid only if they are signed or initialled by the person
signing the Tender.

12 | Submission, sealing and | Tenderers may submit their Tenders by mail, electronically or
marking of Tenders by hand. Procedures for submission, sealing and marking are as
follows:

a) Tenderers submitting Tenders by mail or by hand shall
enclose the original and copies of the Tender in separate
sealed envelopes. The envelopes shall be duly marked as
“ORIGINAL,” “ALTERNATIVE,” “ORIGINAL COPY,” and
“ALTERNATIVE COPY” and 1 {one) readable electranic copy (CD
or memaory stick).The electronic copy shall be a Microsoft Word
2007 or later version {editable) compatible {or importable
alternative) spread sheet. These envelopes shall then be
enclosed in one single package.

b) Tenderers submitting Tenders electronically shall engage
with William Binedell regarding the electronic submission
precedure.

The inner and outer envelopes shall bear the name and
address of the tenderer and be addressed to the Company. It
shall bear the specific identification of this Tendering process
and bear a warning not to open before the time and date for
Tender opening. if envelopes and packages are not sealed and
marked as required, the Company will assume no responsibility
for the misplacement or premature opening of the Tender.

13 | Deadline for submission | Tenders must be received by the Company at ALEXKOR SOC
of Tenders LIMITED 158 Jan Smuts Avenue 4th Floor ROSEBANK 2196,
Johannesburg, and no later than the date and time indicated
on the front page of the tender data pack.

The Company may, at its discretion, extend the deadline for
the submission of Tenders by amending the Tender Document,
in which case all rights and obligations of the Company and
tenderers previously subject to the deadline shall thereafter be
subject to the deadline as extended.

14 | Late Tenders The Company shall not consider any Tender that arrives after
the deadline for submission of Tenders. Any Tender received
after the deadline for submission of Tenders shall be declared
late, rejected, and returned unopened to the tenderer.




MINING-03-213 XX2-PHB-209

@ ALEXKOR

RFP Number: 2013/10/23 appointment of service providers to the financial services panel of ALEXKOR

15 | Withdrawal, A tenderer may withdraw, substitute, or modify its Tender
Substitution, and after it has been submitted by sending a written notice, duly
Modification of Tenders | signed by an authorised representative. The corresponding
substitution or modification of the Tender must accompany the
respective written notice. All notices must be received by the
Company prior to the deadline prescribed for submissicn of
Tenders. Tenders requested to be withdrawn shall be returned
unopened to the tenderers. No Tender may be withdrawn,
substituted, or modified in the interval between the deadline
for submission of Tenders and the expiration of the period of
Tender validity specified by the tenderer on the Letter of
Tender or any extension thereof.

16 | Tender Opening The Company’s tender committee shall conduct the Tender
opening in the presence of anyone who chooses to attend, and
at the Alexkor Main Offices at 10HOO on the date indicated on
the front page of the tender data pack. Any electronic
submissions will be presented by Mr William Binedell in
accordance with agreed procedures between the parties.

The Company shall prepare a record of the Tender opening
that shall include, as a minimum: the name of the tenderer and
whether there is a withdrawal, substitution, or modification;
the Tender Price, per lot if applicable, including any discounts
and alternative proposals.

17 | Confidentiality Information relating to the evaluation of Tenders shall not be
disclosed to tenderers or any other persons neot officially
concerned with such process until information on Contract
award is communicated to all tenderers. Any attempt by a
tenderer to influence improperly the Company in the
evaluation of the Tenders or Contract award decisions may
result in the rejection of its Tender. From the time of Tender
opening to the time of Contract award, if any tenderer wishes
to contact the Company on any matter related to the tendering
process, it should do so in writing.

18 | Determination of The Company's determination of a Tender’s responsiveness is
responsiveness to be based on the contents of the Tender itself. A substantially
responsive Tender is one that meets the requirements of the
Tender Document without material deviation, reservation, or
omission. “Deviation” is a departure from the requirements
specified in the Tender Document; “Reservation” is the setting
of limiting conditions or withholding from complete acceptance

M
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of the requirements specified in the Tender Document; and
“Omission” is the failure to submit part or all of the
information or documentation required in the Tender
Document.

A material deviation, reservation, or omission is one that, if
accepted, would affect in any substantial way the scope,
quality, or performance of the technical requirements as
specified in Document C; or limit in any substantial way,
inconsistent with the Tender Document, the Company’s rights
or the tenderer’'s obligations under the proposed Contract; or if
rectified, would unfairly affect the competitive position of
other tenderers presenting substantially responsive Tenders.
The Company shall examine the technical aspects of the Tender
in particular, to confirm that all requirements of Document C
have been met without any material deviation, reservation, or
omission.

If a Tender is not substantially responsive to the requirements
of the Tender Document, it shall be rejected by the Company
and may not subsequently be made responsive by correction of
the material deviation, reservation, or omission.

Provided that, if @ Tender is substantially responsive, the
Company may waive any quantifiable nonconformity in the
Tender that do not constitute a material deviation, reservation
or omission,

19 | Qualification of Tender | The Company shall determine to its satisfaction whether the
tenderer that is selected as having submitted the lowest
evaluated and substantially responsive Tender meets the
qualifying criteria specified in Document C,

Should Tenderer(s} be selected for further negotiations, they
will be chosen based on the greatest benefit to the Company
and not necessarily because of the lowest costs.

The Company reserves the right to undertake post-tender
negotiations with the preferred Tenderer or any number of

short-listed Tenderers.

20 | Company’s right to The Company reserves the right to accept or reject any tender,
accept any Tender, and | and to annul the Tendering process and reject all Tenders at
to reject any or all any time prior to contract award, without thereby incurring any
Tenders liability to tenderers. In case of annulment, all Tenders

submitted shall be promptly returned to the tenderers.

21 | Award Criteria The Company shall award the Contract to the tenderer in terms
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of the PFMA and the Preferential Procurement Policy
Framework act No 5 of 2000 and in terms set out in Document
D.

22 | Notification of Award Prior to the expiration of the period of Tender validity, the
Company shall notify the successful tenderer, in writing, that
its Tender has been accepted. Until a formal contract is
prepared and executed, the notification of award shall
constitute a binding contract.

23 | Signing of contract Promptly upon notification, the Company shall send the
successful tenderer the Contract Agreement.

Within five work days of receipt of the Contract agreement, the
successful tenderer shall sign, date, and return it to the
Company.

24 | Communication Respondents are warned that a response will be liable to
disqualification should any attempt be made by a tenderer
either directly or indirectly to canvass any officer(s} or
employees of ALEXKOR in respect of a tender, between the
closing date and the date of the award of the business.

A respondent may, however, BEFORE THE CLOSING DATE direct
any enquiries relating to the RFP to the Company official
Contact Person as indicated on this RFP. The closing time for
clarification of queries is three {3) days before the deadline for
tender submission and all queries shall be submitted via email.

25 | Technical Specifications | All Tenderers are required to submit tenders in accordance
{Document C) with stipulated technical specification as indicated on this
tender. Failure to comply with the required technical
specification will result in disqualification.

26 | Broad Based Black The Company applies a policy of Broad Based Black Economic
Empowerment Empowerment (BBBEE} in all its employment, programmes,
practices and business relationships as set out in Document F.
Information submitted will be considered during the tender
adiudication process. The BBBEE certificate from South African
Accreditation Systems {SANAS) or from the Auditors approved
by the Independent Regulatory Body of Auditors {IRBA} MUST
be submitted.

The Company reserves the right, should it deem it necessary, to
monitor every stage of the contract to ensure:

o that the directors who were awarded the tender are in
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e control of the company and/or that changes in directors
does not affect delivery of the contract adversely;

e that, if there are changes in the control of the company,
these should be brought to the attention of the Company;

¢ that in the event that the tender or any part thereof is to
be subcontracted to another company or organisation after
the tender was awarded, the Tenderer must immediately
advise the Company and the Company shall approve as it
deems fit.

o successful delivery of the contract, or timeous termination
of the contract should such action be in the best interest of
the Company.

e Audit the successful Tenderer's contract from time to time,

27 | Default by Tenderers If a Tenderer withdraws their tender(s) within the period for
which they have agreed that their tender shall remain open for
acceptance, or fails to enter into a written contract when called
upon to do so; or fails 1o accept an order in terms of the
tender, the Company may, without prejudice to any other legal
remedy which it may have, accept their tender(s)
notwithstanding the purported withdrawal, or proceed to
accept any other less favourable tender or call for tenders
afresh and may recover from the defaulting Tenderers any
additional expense to which it has been put by reason of the
calling for new tenders or the acceptance of any less
favourable tender.

28 | Risk aspects The Tenderer should highlight any risks to the Company related
to any aspects of the intended plan, cost and schedule of the
scope of work.

29 | Payment Payment will be made by means of a bank transfer.

The Tenderer must provide:

— Name and address of their bank.

- Company account number to be credited.

- Verification that the number is a valid bank account of the
Company.

— The Company's standard payment terms are 30 days from
date of statement.

30 | Assignment of Contract | The Tenderer shall not have the right to cede any right or

delegate any obligation in terms of this contract to any third

party uniess with the prior written approval of the Company.

A0
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31 | Commission | The Company shall not in any way be responsible or liable for
payment of the commission due on this contract as far as the
total contract amount would be exceeded by any addition of
such commission. The payment of commission shall be the
exclusive liability of the Tenderer, which indemnifies the
Company hereby against agent's claims for commission of any
nature,

32 | Publications The Tenderer shall not permit or allow any information
regarding the contract works to be published in any scientific,
engineering or other newspaper, periodical or publication
without first obtaining the consent of the Company thereto.

33 | Law Applicable Irrespective of where this contract happens to be finally
concluded, it shall be consistently deemed to have been
entered into in the Republic of South Africa whose law and
courts' jurisdiction shall prevail throughout, in this connection.
The Tenderer shall be in full and complete compliance with any
and all applicable State and Local laws and regulations.

34 | Proposals are Representations made in the tender, including claims made in
considered to be respect of commitments to dates of delivery, shall be
binding on the considered binding on the Tenderer at the time of contract
tenderers negotiation, unless specifically noted by the Tenderer in the

tender,

35 | Failure to comply with | These conditions form part of the tender and failure to comply
these conditions therewith may invalidate a tender.

36 | Disclaimers Tenderers are hereby advised that the Company is not

committed to any course of action because of its issuance of

this TENDER and/or its receipt of a tender in response to it. In

particular, please note that the Company may:

¢ change all services on tender and to have Supplier re-bid
on any changes

s reject any tender which does not conform to instructions
and specifications issued herein

e disqualify tenders received after the stated submission
deadline

* not hecessarily accept the lowest priced tender
reject all tenders, if it so decides

¢ award a contract in connection with this tender at any time
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¢ award only a pertion as a contract

s split the award of the contract to more than one tenderer

e make no award of a contract

¢ Kindly note that the Company will not reimburse any
Tenderer for any preparation costs or other work
performed in connection with this tender, whether or not
the Tenderer is awarded a contract.

QUERIES FROM TENDERERS

The Company has provided a single point of entry for any questions or queries that the Tenderer
may have. All queries must be submitted in writing and directed to authorised contact person,
whose contact details are shown below. Unauthorised communication and will result in
disqualification of the respective Tenderer's tender submission.

The Authorised contact person’s details for Tenderers Queries are as follows:

LERATO SACHAKA - ALEXKOR SOC LIMITED
Email: leratos@alexkor.co.za
Telephone number :011 7888809

END OF DOCUMENT A
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Document B: Declaration of interest and tender form

DOCUMENT B

DECLARATION OF INTEREST

1. Any legal or natural person, excluding any permanent employee of ALEXKOR, may make an offer
or offers in terms of this tender invitation. in view of possible allegations of favouritism, should

the
1.1.

1.2,
1.3.

14

resulting tender, or part thereof be awarded to:

any person employed by the ALEXKOR in the capacity of Tenderer, consultant or service
provider; or

any person who acts on behalf of ALEXKOR; or

any person having kinship, including a blood reiationship, with a person employed by, or
who acts on behalf of ALEXKOR; or

any fegal person which is in any way connected to any person contemplated in paragraph
(a), (b} or (c),

it is required that:

The Tenderer or his/her authorised representative shall declare his/her position vis-é-vis the
Company and/or take an oath declaring his/her interest, where it is known that any such
relationship exists between the Tenderer and a person employed by the Company in any

capacity.

Does such a relationship exists? {YES/NO]
If YES, state particulars of all such relationships {if necessary, please add additional pages
containing the required information):

NAME

POSITION

OFIFICE WHERE EMPLOYED
TELEPHONE NUMBER
RELATIONSHIP

2. Failure on the part of a Tenderer to fill in and/or sign this certificate may be interpreted to
mean that an association as stipulated in paragraph 1, supra, exists.

3. Inthe event of a contract being awarded to a Tenderer with an association as stipulated in
paragraph 1, supra, and it subsequently becomes known that false information was provided in
response to the above guestion, the Company may, in addition to any other remedy it may
have:

3.1

3.2.

recover from the Tenderer all costs, losses or damages incurred or sustained by the
Company as a result of the award of the contract; and/or

cancel the contract and claim any damages, which the Cempany may suffer by having to
make less favourable arrangements after such cancellation.
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SIGNATURE OF DECLARANT TENDER NUMBER DATE

POSITION OF DECLARANT NAME OF COMPANY OR TENDERER

TENDER FORM (TO BE FILLED OUT AND RETURNED WITH TENDER}

TENDER FOR APPOINTMENT QF SERVICE PROVIDERS TO THE FINANCIAL SERVICES PANEL OF
ALEXKOR

TO: ALEXKOR SOC LIMITED {THE COMPANY)

158 JAN SMUTS

4m FLOOR, ROSEBANK, 2156

JOHANNESBURG

SOUTH AFRICA

We offer to provide the scope of the plan / services in accordance with the accompanying sections
A, B, C, D, E, and F of the tender data pack for the following hourly rate as determined in
accordance with the conditions of the contract.

Average rate per labor hour exclusive of VAT R
Value Added Tax @ 14% R
The offered hourly rate due inclusive of VAT R

We confirm that we have submitted all returnable schedules and documentation as required by this
enquiry, that the offer is firm and binding and valid for 60 calendar days from the date hereof, that
the offer is and shall remain fixed for the current year and a reasonable escalation rate will be
applied to all such fees for the subsequent years of the contract period.

By signing the TENDER documents, the Tenderer is deemed to acknowledge and accept that all the
conditions governing this TENDER, including those contained in any printed form stated to
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form part thereof and the Company will recognize no claim for relief based on an allegation that the
Tenderer overlooked any such condition or failed properly to take it into account for the purpose of
calculating tendered prices or ctherwise.

Yours sincerely,

Name(s) : {insert name and signature of authorised representative)
Capacity : (insert capacity of duly authorised representative)

On behalf of : (insert name and address of organization)

Witness name : {insert name and signature)

Date : (insert date)

END OF DOCUMENT B
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Document C: Statement of Technical Requirements

DOCUMENT C
SPECIFICATION FOR THE APPOINTMENT OF A PANEL OF FINANCIAL SERVICES PROVIDERS

1. INTRODUCTION

As a commercialised state asset, the core business of Alexkor is the mining of diamonds on land,
along rivers, on beaches and in the sea along the north-west coast of South Africa. These activities
are complemented by geology, exploration, ore reserve planning, rehabilitation and environmental
management. Alexkor’s distinctive competencies are its quality of diamonds and its unique land and
mineral resources. Over the life of the mine approximately 10,000,000 cts of gemstone guality

diamonds have been recovered.

Recently, Alexcor's management has been directed to refocus its activities and play a significant role
in ensuring other government parastatals and SOEs have access to crucial commodities necessary to
conduct their mandated activities. The refocus has led to Alexkor's new coal mining and lime
business. The coal mining strategy which is largely driven by Eskom’s critical shortfall in strategic
coal supply ensures energy security in the country. The lime supply strategy is driven to an extent
by Eskom’s need of limestone for its fuel gas desulphurization plants and the demand from other
industries such as the steel and construction industries. n line with its commitment to address the
issue of inequity, Alexkor will endeavour to partner with black emerging miners to realise this

strategy.

Consequently, Alexkeor is establishing a panel of suitable and experienced professional service
providers to assist it with the different aspects of its financial affairs. As such Alexkor is calling for

proposals from Service providers with the expertise outlined in the section below.

2. SCOPE AND EXTENT OF WORK

Alexkor would like to invite registered service providers to bid for one or a combination of the

following services,
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2.1. Strategy advisory

The preferred service provider will assist Alexkor in defining and drafting strategies and operational
plans that will enable Alexkor to successfully achieve its desired chjectives. This includes the
identification of strategic acquisition opportunities in line with Alexkor's shift to securing
commodities crucial to other parastatals and SOEs. This requires a clear understanding of Alexkor’s
priorities, operating environment and the global and domestic markets of the commodities that

Alexkor specialises in.

2.2. Treasury function

The service provider is expected to review the existing treasury functions and architecture to
determine specific treasury functions required by the new initiatives. This includes a review of the
treasury infrastructure, personnel, operations and accounting as well as designing treasury policies
and procedures that support Alexkor’s risk philosophy, vision and mission. The service provider may
further be required to design a group financial risk management framework and detailed treasury

policies and procedures,

2.3. Financial risk management

There are numerous financial risks that Alexkor has to grapple with on a day to day basis. These
include commodity risk, liguidity risk, interest rate risk, exchange rate risk etc. In order to achieve its
objectives, Alexkor needs to put in place a financial risk management framework comprising of
relevant policies and procedures to identify, measure and manage the financial risks that impact

Alexkor’s ability to achieve its objectives.

This will entail evaluating and reviewing Alexkor’s daily risk exposures in the context of treasury risk
in order to provide advice and insight into risk mitigation strategies. This will also entail designing
the financial risk reporting framework in order to give a consolidated view of Alexkor's risk

exposure.

2.4. Corporate finance
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As part of Alexkor's shift in focus, numerous acquisition opportunities are being considered. The
preferred service provider will be required to lead all transactions on behalf of Alexkor. Specific
tasks will include transaction analysis, valuation, due diligence, capital raising, transaction
structuring, negotiation of transaction terms and implementation. This will involve identifying the
optimal structure and funding mix for each transaction, The respondent is expected to serve as a
lizison with the relevant regulatory, shareholder and market bodies as well as providing relevant

market information and intelligence.

2.5. Funding plan

This involves a process where the preferred service providers examine a number of aspects before
determining the right capital structure necessary for the kind of strategies that Alexkor will employ
to achieve its chjectives. In addition to projecting Alexkor's future financial performance, the plan is
expected to explore the various funding mechanisms that suit Alexkor's businesses as well as

advising on the appropriate asset and liability management.

2.6. Fund raising

This is composed of various activities that implement the recommendations of the funding plan in
terms of the types and quantum of funding that Alexkor needs to raise in order to achieve its
financial and operating targets. Developing a well-planned fund raising strategy that covers the
identification of funders and investigating the legal and regulatory requirements with respect to

fund raising in foreign jurisdictions should Alexkor consider foreign investors.
2.7. Programme imanagement

To ensure that Alexkor's new strategy around energy security is sﬁccessfully realised, Alexkor may
require the setting up and operationalizing of a Programme Management Office (PMO) to
effectively manage all the various projects that support this strategy. The respondents need to

demonstrate their capabilities and experience in successfully setting up and running PMOs.
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3. DETAILED SCOPE OF WORK

XX2-PHB-221

PROJECT AREA

ACTIVITY AND TASK

DELIVERABLES

Strategy Advisory

Develop fact base

Review general environment

Review competitive environment
with a focus on the market, value
chain, competition etc.

Review internal environment looking
at performance and current strategic
objectives

Review Alexkor’'s strategic plans
Review of its corporate governance
structures

Develop a corporate strategy based
on fact base findings and business
definition

Develop business units strategies
that link to the overall corporate
strategy

Conduct commercial due diligence

Corporate and business

units strategies

Treasury function

Review existing treasury functions
Analyse treasury functions gaps in
line with the new business strategy
Review existing treasury structure
{front, middle and back office)
Review existing treasury policies
Evaluate the need to implement
treasury infrastructure

Examine human resource
requirements compatible with the
new business strategy

Treasury review report and
implementation strategy

Financial risk
management

Identify financial risks that Alexkor
will be exposed to as a result of the
new business strategy

Draft and implement specific
financial risk management policies to
mitigate the impact of these risks
tdentify specific risk management
tools to be used in the mitigation.

Financial risk management

framework

Corporate finance

Target analysis including due
diligence, valuations and financial

Project viability report
Information memorandum
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modelling, strategic fit, key risks,
opportunities for growth, etc.

Deat structuring factoring all legal,
accounting, financial and taxation
consequences

Negotiation of ail commercial
arrangements

Lead the capital raising for senior
debt and mezzanine funding {as well
as co-equity for sizeable
transactions)

Managing the deal execution process

Funding plan

Review historical financial results
Determine the efficiency of asset
utilization

Project financial results and cash
flows

Prepare financial models
Determine the funding requirement
Asset-liability matching

Determine the optimum balance
sheet

Identify viable funding sources and
diversify funding sources

Funding plan and strategy
document

Fund raising

Negotiate pricing and other
borrowing terms

Preparation of term sheets
Conduct funder road shows

Help meet conditions precedents
Advise on the timely disbursement of
funding

Assist in securing and on-going
management of a credit rating
Assist in the on-going information
requirements of lenders if so
required

Secure funding

Programme
management

Governance
Management
Financial management
Infrastructure
Planning

Programme management
office (PMO}

Processes, procedures and
processes

4. PROIJECT SCHEDULE
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The Tenderer shall provide a project schedule in the form of a Gant chart for each of the tasks to be
undertaken.

5. PROJECT COSTS

A detailed project budget must be provided. Provide costing for each of the tasks to be undertaken.
An outline of the project phases should be clearly indicated and a detail of what costs will be
utilised at which stage of the project.

8. CONTENTS OF THE PROPOSAL

The proposal should include:
¢ Proposed plan of action

» At least two references

¢ where consortia/Joint Ventures/subcontractors are involved, it must be clearly indicated.

9. SPECIAL CONDITIONS AND MINIMUM THRESHHOLD
9.1. The curriculum Vitae of staff that will be available for the project must be provided

9.2. The BID proposals should be submitted with all the required information containing technical
as well as price information.

9.3. The successful service providers’ expertise must cover the following areas:

9.3.1. Strategy formulation

9.3.2. Financial analysis

9.3.3. Corporate finance

9.3.4. Debt-capital market

9.3.5. Knowledge of PFMA and other government legislations
9.3.6. Treasury

9.3.7. Stakeholder management

9.4 Only bidders who score 80 points for the technical information will be preferred; and

9.5 A contractor is not allowed to subcontract more than 25% of the contract value to another
enterprise that does not have equal or higher B-BBEE status.

10. SKILLS TRANSFER

)
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During implementation stages of the project, it is critical that the service providers are committed in
transferring skills through mentoring of Alexkor employees.

11. Demonstration of Capabilities

Tenderers may be required to demonstrate their proposed capabilities by means of a presentation,
clear and easily verifiable reference documentation. Tenders, which do not meet the technical
requirements, will not be considered for further evaluation,

END OF DOCUMENT €
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DOCUMENT D
1. EVALUATION CRITERIA

1.1. Responses will be evaluated using a predetermined set of evaluation criteria/ threshold as
set out in the table below. The evaluation criteria is designed to reflect the Company's
requirements in terms of identifying a suitable service provider and ensure the selection
process is transparent and afford all the bidders a fair opportunity for evaluation and

selection.
' No. T Category Total /% weight % WeightX !
S e | Score/100 = points |
A. . FUNCTIONAUTY [ 100 B N '
1. | Bidder understanding of the brlef :
| | and the methodology to be
i | employed to achieve the
o objectlves N S | I )
2. Capablllty and experlence ' 20 _T o
' 4 skills transfer 10 . ]
5. Pro;ect management and quality 10 i
. control NI S _ B
6 _li(ggegt success factors 10 o o i
B | B-BBEE Status Level Contributor  Number of points T
" 1 2 3 (10) A i'_._ S e
o 10 S
L2 § 9 |
3 7 ~
o A ys
L I - o |
| , Lower rated (below a score of 5) 0 T X
S . and non-compliant contributor ; . | .
o i Level of BEE Ownership Number of points
I (10
100 % 10 i
- ¢ Great than or equal to 65% and ¢ S
- Iess than100% . o
f " "Great than or equal to 50% and 7 | -
- . lessthan 65% |
tw " Great than or edual 10 26% and s .
} ~ less than 50% S
J ‘ Great than or equal to 10% and 2
l

I b I SR ]
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[ lessthan 26% o R
bt bessthani0% G0 .
D. PRICING .90 1

1.2. EVALUATION THRESHOLD
Bidders must achieve 80% of the total score for functionality to pass to the next level
where they will be evaluated for HDI/BBBEE, level of BRBEE ownership and pricing.

1.3. FRONTING IS PROH{BITED
Fronting means a deliberate circumvention or attempted circumvention of the B-BBEE Act
and the Codes. Fronting commonly involves reliance on data or claims of compliance based
on misrepresentations of facts, whether made by the party claiming compliance or by any
other perseon.

2. IN EVALUATING THE TECHNICAL INFORMATION CONTAINED IN THE BID, THE EVALUATION
COMMITTEE WILL BE GUIDED BY THE FOLLOWING:

2.1. Bidder understanding of the brief - The bid provides a clear indication that the bidder fully
understands the purpose and scope of the work and the bidders' own roles and functions in
this regard.

2.2, Capability and experience - The bid provides a clear indication that the bidder's team comprises
people with the necessary experience, skills, qualifications, knowledge and skills required to
ensure the efficient and effective generation of the required deliverables to the standards of
quality.

2.3. Skills transfer - The bid clearly describes the bidder's contribution to ensuring the
transformation of this work (be specific) e.g. mentorship, bursary, on-the job-training
and/for other initiatives that successfully transfer skills to historically disadvantaged
individuals.

2.4. Qualifications and experience in financial services.

Debt Capital Markets

Econometric and Financial Modelling

Funding Plan preparation

Balance Sheet Optimisation

Transaction Advisory

Treasury

2.5. Project management and quality control

° Application of project management skills is key.
»  Availability of support for GIS support.
. Project management skills and associated support tools.

* & & * & @

END OF DOCUMENT D
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Document E: JoInt Venture and Subcontracting

DOCUMENTE

CONSORTIUMS, JOINT VENTURES AND SUB-CONTRACTING REGULATIONS

1

CONSORTIUMS AND JOINT VENTURES

1.1. Atrust, consortium or joint venture will qualify for points for their B-BBEE status level as a
legal entity, provided that the entity submits their B-BBEE status level certificate.

1.2. Atrust, consortium or joint venture will qualify for points for their B-BBEE status level as an
unincorporated entity, provided that the entity submits their consolidated B-BBEE
scorecard as if they were a group structure and that such a consolidated B-BBEE scorecard
is prepared for every separate tender.

SUB-CONTRACTING

2.1. Atenderer will not be awarded points for B-BBEE status if it is indicated in the tender
documents that such a tenderer intends sub-contracting more than 25% of the value of the
contract to any other enterprise that does not qualify for at least the points the tenderer
qualifies for, unless the intended sub-contractor is an exempted micro enterprise that has
the capacity and ability to execute the sub-contract.

2.2, Atenderer awarded a contract may not sub-contract more than 25% of the value of the
contract to any other enterprise that does not have an equal or higher B-BBEE status level
than the tenderer concerned, unless the contract is sub-contracted to an exempted micro
enterprise that has the capability and ability to execute the sub-contract.

2.3. Atenderer awarded a contract in relation to a designated sector, may not sub-contract in
such a manner that the local production and content of the overall value of the contract is
reduced to below the stipulated minimum threshoid.

DECLARATION OF SUB-CONTRACTING
3.1. Will any portion of the contract be sub-contracted? YES / NO

3.1.1. Ifyesindicate:
i. what percentage of the contract will be sub-contracted........cevivene, %
ii. the name of the sub-contractor....c..coervrivrerrrinnesirerrees
iii. the B-BBEE status level of the sub-contractor. ..o reevinssveneninnss
iv. whether the sub-contractor is an EME YES/ NO

END OF DOCUMENTE
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DOCUMENT F

1. BROAD BASED BLACK ECONOMIC EMPOWERMENT FORM AND FINANCIAL INFORMATION

1.1

1.2,

1.3.

1.4.

15

The Company fully endorses and supports the Government’s Broad-based Black Economic
Empowerment Programme and it is strongly of the opinion that all South African Business
Enterprises have an equal obligation to redress the imbaiances of the past.

The Company will therefore prefer to do business with local business enterprises who share
these same values,

In addition to the above, Tenderers who wish to enter into a Joint Venture or subcontract
portions of the contract to BBBEE companies, must state in their tenders the percentage, of
the total contract value that will be allocated to such BBBEE companies, should they be
successful in being awarded any business. A rating certificate in respect of such BBBEE JV-
partners and / or sub-Tenderer/s, as well as a breakdown of the distribution of the
aforementioned percentage must also be furnished.

In view of the high emphasis which the Company places on Broad-based Black Economic
Empowerment, the Company will aliocate points to BBBEE in awarding this tender.
However, Price and delivery /lead-time will also play a very important factor,

. Each Tenderer is required to furnish proof of the above to the Company. Failure to do so

will result in a score of zero being allocated for BBBEE.

Tenderers are required to respond to all the items of this document. Compliance is
Mandatory. The Company reserves the right to audit and/or request information to
support or validate of any of the figures provided in response to the BEE questionnaire
prior to the award of the tender.

2. BUSINESS DETAILS OF TENDERER

2.1,

2.2.

2.3.

2.4.

2.5.

Name of company or close Company:

Company or Close Company registration number

VAT number

Postal Address:

Street Address:
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2.6. Telephone Number Fax Number

2.7. Contact Person

2.8. Full Names of Shareholders/Members by race and gender and % shareholding; {In case of a
public company, shareholders with more than 10%):

Name | Sumame | IDNUMBER | RACE | GENDER | % SHARE |
S S IS . G- SO . [

1SS ¥ G

R et e
ST N N i I

SR

2.9. Name(s} of responsible officers that will be assigned to this contract if it is awarded to your

company.
2.10. Name and address of bankers:
Branch Account No.
2.11. Name and Address of attorneys:
2.12. Name and address of auditors/accounting officer




MINING-03-234 XX2-PHB-230

@ Al FNKOR

RFP Number: 2013/10/23 appointment of service providers to the financial services panel of ALEXKOR

3. BUSINESS DETAILS OF HOLDING SUBSIDIARY AND ASSQCIATED COMPANIES

3.1. Name of Group Holding Company:

3.2. Registration Number of Group Holding Company

3.3. Postal Address

3.4, Street Address

3.5. Names and addresses of all subsidiary companies

4. FINANCIAL INFORMATION

4.1. Audited financial statements for the last three financial years, where applicable, of the
tendering company and the holding company must be enclosed with your tender
application.

4.2, State the names of group holding, subsidiary or associated companies that will be
supporting contract undertakings in connection with this tender and state the nature and
extent of this support

4.3. Has the tendering company or any associated company been liguidated or placed under
provisional liquidation or judicial management? If so, give full details and reasons:

4.4, Has any director or former director of the tendering company ever been declared insolvent
and if so has such director rehabilitated?
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5. CORE BUSINESS, SUB-CONTRACTING AND STRATEGIC ALLIANCES

5.1. Tenderers must supply a brief description of their core business in the field in which they
are tendering together with the major users of their services.

CORE BUSINESS ~ | USER COMPANY CONTACT PERSON AND |
_| TELEPHONE NUMBER I

o = e s e e e =

i

5.2, What business activities are being sub-contracted or can be sub-contracted?

END OF DOCUMENT F

END OF THE REQUEST FOR PROPOSAL DOCUMENT
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To: Eric Wood[EricW@regiments.co.za) PHB 24
Cc: Tewadros Gebreselasie[TewodrosG@regiments.co.za]; Jonathan Loeb{JonathanL@regiments.co.za]

From: Zarina Kellerman

Sent: Fri 172412014 1:19:32 PM (UTC)

Subject: Re: Alexkor fee proposal

Hi Eric

Apologies for the delay in getting back to you. The delays have been occasioned but some amendments to our strategy which will obviously
affect your assistance on this transaction. | will be in a better position to confirm where we are on this after Tuesday, 28 lanuary 2014.

Sincerely
Zarina

From: Eric Wood <EricW @regiments.co.za>

Date: Thu, 16 Jan 2014 10:22:04 +0000

To: ZARINA KELLERMAN <zarinak@zalexkor.co.za>

Cc: Humphrey <humphreym @ alexkor.co.za>, Tewodros Gebreselasie <TewodrosG@ regiments.co.za>, Jonathan Loeb
<!-' thanL@regiments.co.za>, Bianca llunga <biancai @alexkor.co.za>, Mxolisi Dludla <mxolisid @alexkor.co.za>
Su..,ect: RE: Alexkor fee proposal

Hi Zarina

Happy to proceed on this basis, will get the team to mark-up the consultancy agreement asap
Regards

Eric Wood

N Eric Wood

- L
* J b Tentrs! Sreer, Houghiur 2198 Pastnet Suste 2%, Private Beg X1i, Bieaem Pask 2055
Telz #27 1% 215 QI06  Dwrecy: <27 51 11R 0339 Fax; 42¥ £1 715 0352

REG’MENTS CAP*TAL Mopie: +27 83 626 0457 € .maii: ericwdregiments.co.ra

Hegmrrerdy Capiber (#3y] L0060 agthtrised faanial sere e provides F5P Mumber IBB3:  Reg Mo JDDe/R37E1N0T

From: Zarina Kellerman [mailtc: zarinak@alexkor.co.za]

Sent: 16 January 2014 11:57 AM

,  Eric Wood

w«i Humphrey; Tewodros Gebreselasie; Jonathan Loeb; Bianca Ilunga; Mxolisi Diudla
Subject: Re: Alexkor fee proposal

Importance: High

Hi Eric

Thank you for your email and our discussion yesterday. We have now had an internal meeting on this and from our side, we would like to
engage you on the valuation and DD at this time only. This will give us time to work through the tender and will assist in curbing Board
approvals.

In this regard, we can then look at a general consultancy agreement. | would just need to get an indication from you on anticipated man-
hours. If you are happy with this, could someone from your legal team send a marked-up consultancy agreement for consideration and
finalisation?

Looking forward to your urgent response on this,

Sincerely
Zarina

From: Eric Wood <EricW @ regiments.co.za>
Date: Wed, 15 Jan 2014 11:41:51 +0000
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To: ZARINA KELLERMAN <zarinak@alexkor.co.za»

Cc: "Humphrey {humphreym@alexkor.co.za)" <humphreym @alexkor.co.za>, Tewodros Gebreselasie
<TewodrosG@regiments,co.za>, Jonathan Loeb <JonathanL@regiments.co.za>

Subject: FW: Alexkor fee proposal

Hi Zarina

Fost our meeting with Humphrey and the team yesterday, we have put forward our thoughts on the fee structuring as detailed
below. It does appear difficult to fit this approach into the consulting agreement you sent me yesterday, but would be happy to
discuss and expedite in the most efficient manner,

Regards

Eric Wood

PN Eric Wood 4

+ m %58 Cantral Strael, Huughtisn 2196 Poatnet Suite 25, Private Bag X111, Birnam Bk 2015
Tel- 427 31 266 BH0D  Derectr +27 31 VIS QIS rax: 43V 1Y 7LE 0352

REG’MEN‘YS CAPITAL" Mabile: +27 82 626 CBB7  E-mail: ericwfvegiments, co.zd

Rpgrvardy {aghtsd [ELy: Lid 0 o 3 Shgeindd naedind seTwae) provides PSP Romber (AR Weg Mo 200010783 07

From: Jonathan Loeb

Sent: 15 January 2014 01:37 PM

To: Eric Wood

Cc: Indheran Pillay; Tewodros Gebreselasie
Subject: Alexkor fee proposal

Hi Eric

Please see below our Alexkor fee proposal:

Transactions of this nature typicalily include four main work streams:
Valuations

Due diligence

Transaction advisory
Capital raising

bl ol

sations and due diligence
The majority of consultancies charge for valuations and due diligence work on a time and materials basis. An hourly rate per
resource coupled with pre-agreed rates for travel, communications, accommodation, etc. is agreed upon by the parties and the

number of hours expected is generally agreed upon upfront. This fee is not a success based payment and is charged monthly in
arrears,

Transaction advisory
Transaction advisory is a bit more complex. For transactions between R100M and R1bn, a corporate finance fee of 2%-3.5% of
transaction size is charged as a success fee. This percentage reduces slightly as the transaction size increases over R1bn. A monthly

retainer is charged to cover costs and is typically offset against the final success fee charged.

For smaller transactions (i.e. R10M — R100M) a fixed fee is generally negotiated between the parties. This fee would typically not
be reliant on success and large investment banks would not often engage in these mandates.

Capital raising

Capital raising fees are usually success based, based on a percentage of funding raised: L@ /
¥

Senior debt: 1% L’j /
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Mezzanine: 1.5%-2.5%
Equity: 2.5%-3.5%

Adexkor fee proposal:

XX2-PHB-235

Due to the nature of the transactions and for the sake of simplicity and transparency, we propose the foltowing hybrid approach:

All work done is charged on a time and materials basis, based on our standard rates table below. These rates will be

charged monthly in arrears.

In order to incentivise the successful and timely compietion of transactions, we propose a small success fee of 1% (of the
transaction size) over and above the time and materials fees charged.
Capital raising fees are 1o be charged separately on a success fee basis at the rates shown above.

Kind regards
Jonathan

Regiments Capital - fee table

Resource Regiments Standard Rates
Analyst 3333
Senior Analyst 4167
Corporate Financier 3333
Senior Corporate Financier 4167
Due Diligence Analyst 3000
Senior Due Diligence Analyst 4167
Mining Expert 5000

¥

REGIMENTS CAPITAL

jonathan Loeb *

Head: Corporate Finance

$ Lentrat Street, Houghion 2198 Postaet Suite 2% Private Bag X1 Birnam Park 201%
Tel- +27 11715 0308 Diregt +27 11116 D316 Fax +27N 50352
Moteie « 27 82780 B268  Email jorathanl@iepimentsioza W IeLIMLNis {9,723

Rogiments Canital [P1] 4 14 an an authersed Fingace! sereoes tradtes F ST Hembe 871 Aeg No. 2000902176007
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To: Eric Wood[EricW@regiments.co.za) PHB 25
Cc: Humphrey[humphreym@alexkor.co.za}; Tewodros Gebreselasie[TewodrosG@regiments.co.za); Jonathan
Loeb[JonathanL@regiments.co.za); Bianca llungalbiancai@alexkor.co.za); Mxolisi Dludla[mxolisid@alexkor.co.za]

From: Zarina Kellerman

Sent: Thur 1/16/2014 10:24:49 AM (UTC)

Subject: Re: Alexkor fee proposal

Thanks

From: Eric Wood <EricW @regiments.co.za>

Date: Thu, 16 jan 2014 10:22:04 +0000

To: ZARINA KELLERMAN <zarinak @ alexkor.co.za>

Cc: Humphrey <humphreym@alexkor.co.za>, Tewodros Gebreselasie <TewodrosG@regiments.co.za>, Jonathan Loeb
<Jonathanl @regiments.co.za>, Bianca llunga <biancai@alexkor.co.za>, Mxolisi Dludla <mxolisid @alexkor.co.zax
Subject: RE: Alexkor fee proposal

Hi Zarina

Happy to proceed on this basis, will get the team to mark-up the consultancy agreement asap
Regards

Eric Wood

“« 4 Eric Wood

o
+ H 91 Central Streat, Houghion 2195 Pasthet Suate 25, Private Bag K1), Bieasm Park 2005
Tk #2F 1% 735 0300 fhregt: 427 11 P15 033 Fawr 427 1) 714 0355

!r REG]MENTS EAPETAL. I deile: +27 B 626 BEST  E-mail: eriowregiments.caaa

Regmerit: Capils (FTy) Lid 45 3 et liapd Purnenacinl SeTvacey providen FEF Numtar 831 By Mo JODAMZITEE Q7

From: Zarina Kellerman [mailto: zarinak@alexkor.co.za]

Sent: 16 January 2014 11:57 AM

To: Eric Wood

Cc: Humphrey; Tewodros Gebreselasie; Jonathan Loeb; Bianca Ifunga; Mxolisi Diudla
Subject: Re: Alexkor fee proposal

Importance: High

Hi Eric

nk you for your email and our discussion yesterday. We have now had an internal meeting on this and from our side, we would like to
engage you on the valuation and DD at this time only. This will give us time to work through the tender and will assist in curbing Board
approvals,

In this regard, we can then look at a general consultancy agreement. | would just need to get an indication from you on anticipated man-
hours. if you are happy with this, could someone from your legal team send a marked-up consultancy agreement for consideration and
finalisation?

Looking forward to your urgent response on this.

Sincerely
Zarina

From: Eric Wood <EricW @ regiments.co.za>

Date: Wed, 15 jan 2014 11:41:51 +0000

To: ZARINA KELLERMAN <zarinak@alexkor.co.za>

Cc: "Humphrey {humphreym @alexkor.co.za)" <humphreym @alexkor.co.za>, Tewodros Gebreselasie 7
<TewodrosG@regiments.co.za>, Jonathan Loeb <JonathanL@regiments.co.za>
Subject: FW: Alexkor fee proposal

Hi Zarina 77 _z,,..
r/ I
/!

-
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Post our meeting with Humphrey and the team yesterday, we have put forward our thoughts on the fee structuring as detailed
below. It does appear difficult to fit this approach into the consulting agreement you sent me yesterday, but would be happy to
discuss and expedite in the most efficient manner.

Regards

Eric Wood

. Eric Wood &
: +
: + J 9F Contrsl Straet, Houghton 2498 Pactaet Suste 25, Private Beg X131, Bivasm Fatk 2815
i Yel: 2% 11 FES Q00 Oweect; 27 3 7150335 Faxr 437 Fl M1$ 43%2
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From: Jonathan Loeb

Sent: 15 January 2014 01:37 PM

To: Eric Wood

Cc: Indheran Pillay; Tewodros Gebreselasie
Subject: Alexkor fee proposal

Hi Eric

Please see below our Alexkor fee proposal:

Transactions of this nature typically include four main work streams:
Valuations

Due diligence

Transaction advisory
Capital raising

bl ol ol o

Valuations and due diligence

The majority of consultancies charge for valuations and due diligence work on a time and materials basis. An hourly rate per
resource coupled with pre-agreed rates for travel, communications, accommodation, etc. is agreed upon by the parties and the
number of hours expected is generally agreed upon upfront. This fee is not a success based payment and is charged monthly in
arrears.

Transaction advisory
Transaction advisory is a bit more complex. For transactions between R100M and R1bn, a corporate finance fee of 2%-3.5% of
transaction size is charged as a success fee. This percentage reduces slightly as the transaction size increases over R1bn. A monthly

retainer is charged to cover costs and is typically offset against the final success fee charged.

For smaller transactions (i.e. RIOM — R100M) a fixed fee is generally negotiated between the parties. This fee would typically not
be reliant on success and large investment banks would not often engage in these mandates.

Capital raising
Capital raising fees are usually success based, based on a percentage of funding raised:
Senior debt: 1%

Mezzanine: 1.5%-2.5%
Equity: 2.5%-3.5%

Alexkor fee proposal:

Due to the nature of the transactions and for the sake of simplicity and transparency, we propose the following hybrid approach:
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All work done is charged on a time and materials basis, based on our standard rates table below. These rates will be
charged monthly in arrears.

In order to incentivise the successful and timely completion of transactions, we propose a small success fee of 1% {of the
transaction size} over and above the time and materials fees charged.

Capital raising fees are to be charged separately on a success fee basis at the rates shown above.

Kind regards
Jonathan
Regiments Capital - fee table
Resource Regiments Standard Rates
Analyst 3333
Senior Analyst 4167
Corporate Financier 3333
| Senior Corporate Financier 4167
Due Diligence Analyst 3000
Senior Due Diligence Analyst 4167
Mining Expert 5000
Jenathan Loeb *
M . Head: Corperate Finance
+ K 1 Centrat Gireet Houghton 2148 Postne? Suite 25 Prvate Bas X1, Birnam Park 2015
' Tel +27 117150300 Giret1 +272 N 715 D18 Fax «271 15 B352

Maobhiie, « 27 82 780 8268 Email jonathankdiepimentsxo2s  wew regimentsro.rs

REGIMENTS CAPITAL

wirrrentts Capita? (Py] |t is an matho ned A sprves Sroviider FER fginber 16231 Feg Hu 200000330004
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Annexure "PHB 26"
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To: salimessa@gmail. com[salimessa@gmail.com] PHB 26
From: Eric Wood

Sent: Wed 1/15/2014 10:47:02 AM (UTC)

Subject: FW: Alexkor fee proposal

Hi Salim
Fee proposal as discussed, please give me a ring once you have gone through the contents
Regards

. 4 Eric Wood +

+*
o ﬁ 9F Centrsl Straed, Houghion 2198 Postner Suste 25, Private Beg X135, Birasn: Pats 215
i Teis ¥2F 31 FES 0300 Qurepgh: 427 33 7150339 Fax: 427 13 PG €35

HEGiMENTS Cﬁp”‘lﬂﬁ!: HMobtle, +2Z7 B3 626 0857  E-mall ericwibregIments.ca.I3
ct
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From: Jonathan Loeb

Sent: 15 January 2014 12:43 PM

7 Eric Wood

L  Tewodros Gebreselasie; Indheran Pillay; NielW Wyma
Subject: Alexkor fee proposal

Hi Eric
Please see below our Alexkor fee proposal:

Transactions of this nature typically include four main work streams:

1. Valuations

2. Due diligence

3. Transaction advisory
4. Capital raising

Valuations and due diligence

The majority of consultancies charge for valuations and due diligence work on a time and materials basis. An hourly rate per

recource coupled with pre-agreed rates for travel, communications, accommodation, etc. is agreed upon by the parties and the
ber of hours expected is generally agreed upon upfront. This fee is not a success based payment and is charged monthly in

arrears.

Transaction advisory

Transaction advisory is a bit more complex. For transactions between R100M and Ribn, a corporate finance fee of 2%-3.5% of

transaction size is charged as a success fee. This percentage reduces slightly as the transaction size increases over Ribn. A monthly

retainer is charged to cover costs and is typically offset against the final success fee charged.

For smaller transactions (i.e. R10M — R100M) a fixed fee is generally negotiated between the parties. This fee would typically not
be reliant on success and large investment banks would not often engage in these mandates.

Capital raising

Capital raising fees are usually success based, based on a percentage of funding raised:

¢ Seniordebt: 1% ¢ /)
*  Mezzanine: 1.5%-2.5%
*  Equity: 2.5%-3.5% //fv'
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Alexkor fee proposal:

XX2-PHB-242

Due to the nature of the transactions and for the sake of simplicity and transparency, we propose the following hybrid approach:

* All work done is charged on a time and materials basis, factoring in a 20% discount to our standard rates. Please see below
our discounted rates. These rates will be charged monthly in arrears.

¢ In order to incentivise the successful and timely completion of transactions, we propose a small success fee of 1% (of the
transaction size} over and above the time and materials fees charged.

e (Capital raising fees are to be charged separately on a success fee basis at the rates shown above.

Kind regards
Jonathan
Regiments Capital - fee table
Resource Discounted rate
Analyst 2 667
Senior Analyst 3333
~ rporate Financier 2 667
Senior Corporate Financier 3333
Due Diligence Analyst 2 400
Senior Due Diligence Analyst 3333
Mining Expert 4 000
jonathan Loeb *
M Head: Corporate Finance
+ & 31 {entral Street. Houghton 2198 Postnei Swite 2% Private Bag Xil. Brrnam Park 2015
Tal +27 117150300 Direct: +27 11 715 D319 Fax +271 N50353

REGIMENTS CAPITAL

Mobife « 2782780 B268  Emait jonathani@iegimantscoza  wioviagiments.oo 22
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Annexure "PHB 27"
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PHB 27

the dpsa

Dapanmand.
Publie Bervice and Administration
REPUBLIC OF 30UTH AFRICA

@)

SN

Hourly Fee Rates For Consultants - With effect from 1 April 2013

Salary |Average Total Model A Short Term Model B Long Term
Band Package Option A 1 Option A 2 Option B 1 Option B 2
All Overheads Partial Qverheads All Qverteads Partial Overheads
A1 Alz2 A21 A22 811 "B1.2 B 2.1 B22
Mark-up | No Mark- | Mark-up | No Mark- | Mark-up | No Mark- | Mark-up | No Mark-
up up up_ up
16 1577 909 3156 2430 2714 2083 None None None MNone
15116 1392741 2785 2145 2 3% 1838 2298 1769 1978 1518
15 1207 573 2415 1 860 2077 16594 1992 1534 1715 1316
14 15 1098 983 2198 1692 1890 1451 1813 1396 1561 1198
14 1023 822 2048 1577 1761 1351 1689 1300 1454 1116
13114 934 742 1 869 1 440 1608 1234 1542 1187 1327 1019
13 838 239 1676 1291 1442 1106 1383 1065 1190 914
12§13 738 280 1218 938 1048 805 1093 842 938 716
12 638 321 1053 811 906 696 945 728 811 619
11142 588 465 971 747 836 641 871 671 747 571
11 538 609 as9 684 765 587 797 614 684 622
10/ 11 488 752 823 633 708 544 738 569 633 484
10 458 895 679 523 583 445 642 496 5§51 427
9/10 417 644 618 476 530 405 585 451 501 88
6to 8 273 031 404 311 347 265 382 295 328 254

How to determine the appropriate fee rate

1. Determine the consultancy option/medel by applying the folllowing criteria:
“"Short Term" means less than 60 consulting days
“Long Term™ means more than 60 consulting days
"All Overheads” means consultant provides all overheads e.g., office, parking, telephone
"Partial Overheads™ means department provides some overheads ¢.g. office, parking, telephone
“"Mark-up” provides for company profit margin - service normally provided by consulting company

“No Mark-up” service normally provided by individuals or NGOs
2. Ueterming the appropnate salary band based oh the level ot work that IS required 6.9., Use Job evaluation to determine
the level of work - Salary band 13 represents the level of a Director In the public service, 14 a Chief Director, 15 a DDG
and 16 a DG.

3. The hourly fee rate should be read where the consultancy option'model intersects with the salary band.

can be found under Document Archive, All Documents.

Note - The Guide on Hourly Fee Rates for Consultants and the latest Fee Rates are avallable at http://www.dpsa.gov.za and /
Link http://www.dpsa.gov.zaldpsa2g/documents.asp /
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Annexure "PHB 28(1)"
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To: Etic Wood[EricW@regiments.co.za]; Jonathan Loeb[JonathanL@regiments.co.za] PHB 28 (1)
Cc: Humphrey[humphreym@alexkor.co.za); Bianca llunga[biancai@alexkor.co.za)
From: Zarina Kellerman

Sent: Tue 1/14/2014 3:31:32 PM (UTC)
Subject: Regiments / Alexkor Agreement

Regiments.docx

Dear Eric and Jenathan

I trust that you are well and that 2014 will be a blessed year for you. | have left a message for you at the office.

We will be putting out the tender shortly for financial advisors but for now, 1 am advised that we require your assistance on something
specific. As a result, | attach a standard consulting agreement. Have a look at it and we can hopefully finalise this by email. But you are
welcome to contact me on my mobile.

we will require you to tender in the normal course and if you are successful, a more detailed agreement will follow.

Let me have your comments.

Sincerely

Zaring

Zarina Kellerman
Chief Legal Officer
M +27 822194152 | T +27 11 788 8809 | F + 27 011 788 8869

£ Zarinak@alexkor.co.za | www.alexkor.co.za |

ALEXKOR

4
L
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Annexure "PHB 28(2)"
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PHB 28 (2)

ALEXKOR

8A Jellicoe Avenue

Rosebank

Johannesburg

CONSULTANCY AGREEMENT

Between

ALEXKOR SOC LIMITED

(“the Company” Registration no. 1992/006368/30)

And

REGIMENTS CAPITAL (PTY) LIMITED
("the Consultant” Registration no. 2004/023761/07)
1.  The Company and the Consultant agree as follows:
1.1 The Consultant has been appointed for a specified period, which commences
on 13 January 2014 and concludes on 31 March 2014 or until such time as

the contractual duties of the Consuitant are fulfilled.

1.2 The Company may, in its own discretion, renew or extend this contract for a
further period as agreed upon by the parties.

1.3 In the absence of any renewal or extension of agreement as envisaged in ( )
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clause 1.2 above, this agreement will automatically terminate on 31 March
2014,

2 CONTRACTUAL DUTIES

2.1 The Consultant shall perform the following duties:-

( | need input from Humphrey/Eric on what is envisaged please)

2.2 The Consultant agrees:-

2.2.1  To make available its service to the Company during the duration of
this contract and to perform the duties and responsibilities set out
herein;

2.2.2 Thatitis being appointed by virtue of its skill and expertise as a
financial advisor;

2.2.3 To comply with the lawful and reasonable instructions given to it
from time to time during the course of this contract;

2.2.4  Abide by the bona fide work practises in its relationship with the
Company and /or its clients; and

2.2.5 That this agreement binds its employees and agents and in
particular, the employees who will be responsible for carrying out the
duties set out above.

3 REMUNERATION

31 The Consultant shall be paid for the services rendered to the Company as

follows:-

(Eric ~ please confirm who will be working on this from Regiments side and
the level of seniority, professional qualification and charge-out rate per
person)
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3.2 The Company shall reimburse travel disbursements {if any) in accordance
with the Company’s Subsistence and Travel Allowance Policy.

33 it is agreed that the Consultant shall provide the Company with an invoice for
its services on or before the 15™ of the month and such payment will be made
to it on or before the 25" of the month. Should the Consultant be late in
submitting the invoice, the Company cannot guarantee the payment will be
made on the 25",

4  WHOLE AGREEMENT, NO AMENDMENT

4.1 This agreement constitutes the whole agreement between the parties relating
to the subject matter hereof,

4.2 No amendment or consensual cancellation of this agreement or any provision
or term thereof or of any agreement or other document issued or executed
pursuant to or in terms of this agreement and no settlement of any disputes
arising under this agreement and no extension of time, waiver or relaxation or
suspension of any of the provisions or terms of this agreement or of any
agreement or other document issued pursuant to or in terms of this agreement
shall be binding unless recorded in a written document signed by both parties.

4.3 Any such extension, waiver or relaxation or suspension which is so given or
made shall be strictly construed as relating to the matter in respect whereof it

was made or given.

4.4 No extension of time or waiver or relaxation of any of the provisions of this
agreement or any agreement or other document issued or executed pursuant
to or in terms of this agreement, shall operate as an estoppel against any
party in respect of its rights under this agreement, nor shall it operate so as to
preclude such party thereafter from exercising its rights strictly in accordance
with this agreement.

4.5 No party shall be bound by any express or implied term, representation,
warranty, promise or the like not recorded herein, whether it included the
agreement and/or whether it was negligent or not.

3
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b DOMICILIUM CITANDI ET EXECUTANDI

5.1 The parties choose as their domicilia citandi et exceutandi for the purpose
under this agreement, whether in respect of court process, notices or other
documents or communications of whatsoever nature (including the exercise of
any option), the following addresses :

51.1 THE CONSULTANT: 91 Central Street, Houghton, 2198.
51.2 THE COMPANY: 8A Jellicoe Avenue, Rosebank, 2196.

52 Any notice or communication required or permitted to be given in terms of this
agreement shall be valid and effective only if in writing but it shall be
competent to give notice by telefax.

53 Any party may by notice to any other party change the physical address
chosen as its domicilium citandi et executandi to another physical address in
South Africa; Provided that the change shall become effective vis-a-vis that
addressee on the 7" (seventh) business day from the deemed receipt by the
addressee.

5.4 Any notice to a party:-

54.1 sent by prepaid registered post (by airmail if appropriate) in a
correctly addressed envelope to it as its domicifium citandi et
executandi shall be deemed to having been received on the 7"
(seventh) business day after posting (unless the contrary is proved),

5.4.2 delivered by hand to a reasonable person during ordinary business
hours at its domicilium citandi et executandi shall be deemed to have
been received on the day of delivery;

54.3 sent by telefax to its chosen telefax number, shall be deemed to have
been received on the date of despatch (unless the contrary is

proved).
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55 Notwithstanding anything to the contrary herein contained a written notice or
communication actually received by a party shall be an adequate written
notice of communication to it nolwithstanding that it was not sent to or
delivered at its chosen domicifium citandi ef executandi.

6 BREACH

6.1 In the event of a party (the defaulting party) committing a breach of any
provisions of this agreement, then the party which is no so in breach (the
aggrieved party) shall be entitied to give the defaulting party written notice to
remedy breach.

6.2 If the defaulting party fails to comply with that notice within 14(fourteen) days
of receipt thereof, the aggrieved party shall be entitled to cancel this
agreement and/or claim specific performance.

6.3 The aforesaid is without prejudice to any other rights.

7 CONFIDENTIALITY AND TRADE SECRETS

The Company and the Consultant acknowledge that a Non-Discloure Agreement as
concluded on 3 October 2013 is already in place between the parties and the terms
and conditions thereof are specifically incorporated herein.

8 COUNTERPARTS

8.1 This agreement may be executed in two or more counterparts, each of which
together shall be deemed an original, but all of which together shall constitute
ohe and the same instrument,

8.2 In the event that any signature is delivered by facsimile transmission or by e-
mail delivery of a ".pdf" format data file, such signature shall create a valid and
binding obligation of the party executing (or on whose behalf such signature is
executed) with the same force and effect as if such facsimile or ".pdf*
signature page were an original thereof.

5
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SIGNED AT ROSEBANK ON THIS DAY OF JANUARY 2014

ALEXKOR SOC LIMITED
CHIEF EXECUTIVE OFFICER

SIGNED AT ROSEBANK ON THIS DAY OF JANUARY 2014

REGIMENTS CAPITAL (PTY) LIMITED
CHIEF EXECUTIVE OFFICER
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Annexure "PHB 28(3)"
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To: Zavina Kellerman[zarinak@alexkor.co.za PHB 28 (3)
Ce: Humphrey[humphreym@alexkor.co.za]; Eric Wood[EricW@regiments.co.za], Tewodros
Gebreselasie[TewodrosG@regiments.co.za]; Indheran Rillay[indheranP@regiments.co.za)

From: Jonathan Loeb

Sent Thur 1/16/2014 3:28:30 PM (UTC)
Subject Alexkor Regiments consultancy agreement_editd
Alexkor Regiments consultancy agreement_edit1.docx

Hi Zarina

Piease see attached our mark-up to the consultancy agreement including our best estimates of fees per transaction. Please note
that our internal legal is still reviewing the agreement and will revert with comments during the course of tomorrow. In the
interim, we can proceed based on the attached.

Thanks and kind regards
Jonathan

Jonathan Loeb +

. Head: Corporate Finance
+ ﬂ Si{entrat Street Houghton 2198 Postnet Suite 28 Private Bag 71 Brraam Pask JNS
Tel +27 7150300 Ditact: +27 11 715 0319 Fax: +27 1 15 0352

_ ' . Mobile. « 37 B2 786G 8268 Emadl jonathani@iegiments.0.za  wwwwieghments.re.?a
REGIMENTS CAPITAL

Regimens £ apial (719] 1 s an authorised Firannat sers] oo pravider FSP Humbet 16871 Rpg Mo 200/D23TER/GT

-_—
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Annexure "PHB 29"
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PHB 29

ALEXKOR

8A Jellicoe Avenue

Rosebank

Johannesburg

CONSULTANCY AGREEMENT

Between

ALEXKOR SOC LIMITED

(“the Company” Registration no. 1992/006368/30)

And

REGIMENTS CAPITAL {PTY) LIMITED
(“the Consultant” Registration no. 2004/023761/07)
1.  The Company and the Consultant agree as follows:
11 The Consultant has been appointed for a specified period, which commences
on 13 January 2014 and concludes on 31 March 2014 or until such time as

the contractual duties of the Consultant are fulfilled.

1.2 The Company may, in its own discretion, renew or extend this contract for a
further period as agreed upon by the parties.

1.3 In the absence of any renewal or extension of agreement as envisaged in (
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clause 1.2 above, this agreement will automatically terminate on 31 March
2014.

2 CONTRACTUAL DUTIES

2.1 The Consultant shall perform the following duties:-

2.1.1  Commercial due diligence investigations
2.1.2 Target asset and investment valuations

2.2 The Consultant agrees:-

2.2.1 To make available its service to the Company during the duration of
this contract and to perform the duties and responsibilities set out
herein;

2.2.2 That it is being appointed by virtue of its skill and expertise as a

financial advisor;

2.2.3 To comply with the lawful and reasonable instructions given to it
from time to time during the course of this contract;

224 Abide by the bona fide work practises in its relationship with the
Company and /or its clients; and

2.2.5 That this agreement binds its employees and agents and in
particular, the employees who will be responsible for carrying out the
duties set out above.

2.3 The Company agrees:
2.3.1 To provide all information requested by the Consultant in a timely
and compiete fashion
2.3.2 To assist the Consultant in procuring relevant information from any
target and on any investment opportunity

3 REMUNERATION
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31 The Consultant shall be paid for the services rendered to the Company as
follows:-

For any given transaction, it is assumed that a complete valuation can be
performed within 1 (one) week and a due diligence can be completed within 2
(two) weeks, with the resources as described in Table 1. To the extent than
any transaction requires additional time allocation, such additional time shalil
be billed to the Company by the Consultant at an hourly rate equal to the
hourly rate provided for in Table 1.

The expected fee per transaction (as detailed in table 1) represents the
Consultant's best estimate of the work to be performed as is based on the
Consultant'’s understanding of the transaction/s post meeting with Alexkor
management. This assumes that all information requested by the Consultant
will be made available and provided in a timely manner.

Table 1: Expected fee per transaction

Workstream Resource Count Man Hours |Total Hours |Rate Total
Mining expert 1.00 20.00 20.00 | 5000.00| 100 000.00
Valuation Senior Analyst 1.00 24.00 24.00 | 4167.00| 100 008.00
Analyst 1.00 40.00 40.00 | 3333.00| 133320.00
Sub-total 333 328.00
Mining expert 1.00 30.00 30.00 | 5000.00| 150 000.00
DD Seniot Due Diligence Analyst 1.00 20.00 20.00 | 4 167.00 83 340.00
Due Diligence Analyst 2.00 70.00 140.00 | 3000.00|  420000.00
Sub-total 653 340.00
Total Excluding VAT 986 668.00
3.2 The Company shall reimburse travel disbursements (if any) in accordance

with the Company’s Subsistence and Travel Allowance Policy.

33 It is agreed that the Consultant shall provide the Company with an invoice for
its services on or before the 15™ of the month and such payment will be made
to it on or before the 25" of the month. To the extent that payment is not
made, interest will be charged at the Prime interest rate from the 1% of the
foliowing month. Shouid the Consuitant be late in submitting the invoice, the
Company cannot guarantee the payment will be made on the 25" and the
Consultant will not be entitled to levy interest.
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4  WHOLE AGREEMENT, NO AMENDMENT

4.1 This agreement constitutes the whole agreement between the parties relating
to the subject matter hereof.

4.2 No amendment or consensual cancellation of this agreement or any provision
or term thereof or of any agreement or other document issued or executed
pursuant to or in terms of this agreement and no settlement of any disputes
arising under this agreement and no extension of time, waiver or relaxation or
suspension of any of the provisions or terms of this agreement or of any
agreement or other document issued pursuant to or in terms of this agreement
shall be binding uniess recorded in a written document signed by both parties.

4.3 Any such extension, waiver or relaxation or suspension which is so given or
made shall be strictly construed as relating to the matter in respect whereof it
was made or given.

4.4 No extension of time or waiver or relaxation of any of the provisions of this
agreement or any agreement or other document issued or executed pursuant
to or in terms of this agreement, shall operate as an estoppel against any
party in respect of its rights under this agreement, nor shall it operate so as to
preclude such party thereafter from exercising its rights strictly in accordance
with this agreement.

4.5 No party shall be bound by any express or implied term, representation,
warranty, promise or the like not recorded herein, whether it included the
agreement and/or whether it was negligent or not.

5 DOMICILIUM CITANDI ET EXECUTANDI

51 The parties choose as their domicilia citandi et exceutandi for the purpose
under this agreement, whether in respect of court process, notices or other
documents or communications of whatsoever nature (including the exercise of
any option), the following addresses ;
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51.1 THE CONSULTANT: 91 Central Street, Houghton, 2198,
512 THE COMPANY: 8A Jellicoe Avenue, Rosebank, 2196,

5.2 Any notice or communication required or permitted to be given in terms of this
agreement shall be valid and effective only if in writing but it shall be
competent to give notice by telefax.

53 Any party may by notice fo any other party change the physical address
chosen as its domicilium citandi et executandi to another physical address in
South Africa; Provided that the change shall become effective vis-a-vis that
addressee on the 7" (seventh) business day from the deemed receipt by the
addressee.

54 Any notice to a party:-

541 sent by prepaid registered post (by airmail if appropriate) in a
correctly addressed envelope to it as its domicilium citandi et
executandi shall be deemed to having been received on the 7"
(seventh) business day after posting (unless the contrary is proved);

5.4.2 delivered by hand to a reasonable person during ordinary business
hours at its domicilium citandi et executandi shall be deemed to have
been received on the day of delivery;

54.3 sent by telefax to its chosen telefax number, shall be deemed to have
been received on the date of despatch (unless the contrary is
proved).

55 Notwithstanding anything to the contrary herein contained a written notice or
communication actually received by a party shall be an adequate written
notice of communication to it notwithstanding that it was not sent to or
delivered at its chosen domicilium citandi et executandi.

6 BREACH

6.1 In the event of a party (the defaulting party) committing a breach of any
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provisions of this agreement, then the party which is no so in breach (the
aggrieved party) shall be entitled to give the defaulting party written notice to
remedy breach.

6.2 If the defaulting party fails to comply with that notice within 14(fourteen) days
of receipt thereof, the aggrieved party shall be entitled to cancel this

agreement and/or claim specific performance.

6.3 The aforesaid is without prejudice to any other rights.

7 CONFIDENTIALITY AND TRADE SECRETS

The Company and the Consultant acknowledge that a Non-Discloure Agreement as
concluded on 3 October 2013 is already in place between the parties and the terms
and conditions thereof are specifically incorporated herein.

8  COUNTERPARTS

8.1 This agreement may be executed in two or more counterparts, each of which
together shall be deemed an original, but all of which together shall constitute
one and the same instrument.

8.2 In the event that any signature is delivered by facsimile transmission or by e-
mail delivery of a ".pdf” format data file, such signature shali create a valid and
binding obligation of the party executing (or on whose behalf such signature is
executed) with the same force and effect as if such facsimile or ".pdf*
sighature page were an original thereof.

SIGNED AT ROSEBANK ON THIS DAY OF JANUARY 2014

ALEXKOR SOC LIMITED
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CHIEF EXECUTIVE OFFICER

SIGNED AT ROSEBANK ON THIS DAY OF JANUARY 2014

REGIMENTS CAPITAL (PTY) LIMITED
CHIEF EXECUTIVE OFFICER
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Annexure "PHB 30"
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To: Tewodros Gebreselasie[TewodrosG@regiments.co.za; Brandon Subrayan[BrandonS@regiments.co.za]; Niew  PHB 30
WymalNielW@regiments.co.za)
Ce: Eric Wood{EricW@regiments.co.za]; Indheran Pillay[IndheranP@regiments.co.za]

From: Neo Mohohlo

Sent Fri 1/24/2014 2:27:15 PM (UTC)

Subject: Alexkor Proposal_Financial services panel_draft
Alexkor Proposal Financial services panel draft.docx

Hi all,

Flease see attached the first consolidated draft of the RFP. Please review and send me comments and input by cob Monday,
Do not worry about the formatting, | will send the doc to Natalie for formatting once the content is finalised.

Regards,

Neo
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Annexure "PHB 31"
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PHB 31

Original ..
-

REGIMENTS CAPITAL

31 lanuary 2014 Alexkor SOC Limited

84 Jellicoe Avenue
Rosebank
Johanneshurg
2196

Attention: MS. Zarina Kellerman
Alexkor SOC Limited

Dear Ms Kellerman,

RE: APPOINTMENT TO THE FINANCIAL SERVICES PANEL OF ALEXKOR (2014/01/06/FINANCIAL
SERVICES PANEL)

Regiments Capital {“Regiments”) is pleased to submit the accompanying proposal for the above
mentioned tender. This proposal covers a description, methodology, experience and project plan for
all the services that Regiments is bidding for as well as a brief profile on Regiments. In submitting
this proposal, Regiments hereby complies and agrees to be bound by the rules of the RFP submission
as contained in the request for proposals.

We hope that the sections presented in this proposal give you a sufficient description of the
elements of the proposed tasks, and provides you with comfort in our ability to execute them. We
are confident our deep understanding of the South African market, and in particular the public
sector and PFMA, together with our technical skills and broad experience in the financial services
sector, positions us very well to successfully execute this project. We look forward to a favourable
outcome to this submission.

In case you need additional information or clarification on any issue discussed in the attached
document, please don't hesitate to contact the undersigned at the address given below.

Yours faithfully

Eric Wood
Regiments Capital
Executive Director

) 7
Tel: 011 715 0300 C—> / 4
Fax: 011 715 0352 / |

E-mail: ericw@regiments.co.za

M
e +

W AN 0. it
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PHB 32 (1)

2" flonr, Hillside House

17 Enapire Romd,

Parkiown

Jotrannesinig

2193

Te! sinfarmaiiana ) ~27 1107 214-Deh
Tol {Tolitree): OBOD 222 037

Emai. Inquinesdiasiatecapiure.org. 1a
Wiebr: wanw, sast aled Aplare .org Ja

JUDICIAL COMMISSION OF INQUIRY INTO ALLEGATIONS OF STATE CAPTURE,
CORRUPTION AND FRAUD IN THE PUBLIC SECTOR INCLUDING ORGANS OF STATE

—

16 September 2020
Tracking number:
The General Manager

Regulatory Compliance

South African Diamond and Precious Metals Regulator
251 Fox Street

Johannesburg

2001

Email: cecilkk@sadpmr.co.za

paulm@sadpmr.co.za

Dear Mr Cecil Khosa

Re: REQUEST FOR INFORMATION REQUIRED FOR PURPOSES OF THE
JUDICIAL COMMISSION OF INQUIRY INTO ALLEGATIONS OF STATE
CAPTURE, CORRUPTION AND FRAUD IN THE PUBLIC SECTOR INCLUDING

ORGANS OF THE STATE
1. Our investigation in respect of the above Commission refers.
2. This letter serves to confirm that the Commission has commenced with

investigations into allegations of state capture, corruption and fraud involving
several public entities and other organs of State pursuant to the Commission's
Terms of Reference.
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3. During the course of its investigation of these terms of reference, it has come to the
Commission's attention that the South African Diamond and Precious Metals
Regulator (“SADPMR?”) is in possession of certain information involving Alexander
Bay Diamond Company (Pty) Ltd trading as Scarlet Sky Investment 60 (Pty) Lid
and their directors relevant to the Commission's investigation. These are listed in
Annexure “A’ hereto.

4, The Commission urgently requires access to further information mentioned in
Annexure A, emanating from previous RFI's sent to your office and subsequent
information provided.

5. The Commission urgently requires access to the Information in electronic format by
within 7 days of receipt hereof.

B, Should you require any further information in the above regard, please direct the
same to:

Mr Peter Bishop
Cell phone: 0713204153
Email: peterb@commissionsc.org.za

7. Your assistance and kind cooperation is highly appreciated.

Yours sincerely

ACTING SECRETARY
Judicial Commission of Inquiry into Allegations of State Capture, Corruption
and Fraud in the Public Sector Including Organs of State
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PHB 32 (2)
ANNEXURE “A”
LIST OF DOCUMENTS AND OBJECTS
ITEM DESCRIPTION
NO.
1. Request for Information concerning transfer of diamond licence from

Daniel Nathan Trading CC to Alexander Bay Diamond Company (Pty) Ltd

1. Your email dated 09 September 2020 has reference,

2. The explanation proffered by you for the approval by the S.A Diamond

and Precious Metals Regulator of the transfer of the diamond licence
from Daniel Nathan Trading CC ("DNT"} to Alexander Bay Diamond
Company (Pty) Ltd (*“ABDC") is not satisfactory as, in our view, neither

section 35 or 36 of the Diamond Act, 1986 is applicable.

3. We say so for the following reasons:

31, A diamond licence was provided to DNT, a separate legal entity
from ABDC, on 6 March 2015, valid until 5 March 2020. A copy

of DNT’s licence is annexed marked “B” for your convenience.

3.2 DNT did not change its name to ABDC or convert from a close
corporation to a private company; it was Scarlet Sky Investment
60 (Pty) Ltd (“SSI"), a separate legal entity, that changed its
name to ABDC with effect from 11 September 2018, as appears
from the Centificate issued by the Commissioner of Companies

& Intellectual Property on 17 September 2 annexed hereto
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marked “C”.

3.3. No diamond licence had previously been issued to ABDC.

3.4 This notwithstanding, the provisions of section 35 and/or 36 of
the Diamond Act were purportedly utilised in order to confer a
licence to ABDC with effect from 6 March 2015, valid until 5
March 2020 (the period of validity of DNT’s licence) by way of
endorsement dated 15 February 2019, purportedly pursuant to a
change of name. A copy of ABDC’s licence is annexed marked

“D” for your convenience.

3.5. This was done pursuant to an application made by Daniel
Nathan ("Nathan™) for a licencing name change from DNT to
Alexander Bay Diamond Company, purportedly as “we have
changed the name and identity to be more in line with our
supplier, Alexkor RMCJV-from the Alexander Bay area Northemn
Cape, South Africa.” A copy of the application made by Nathan
dated 22 January 2019 is annexed for your convenience

marked “E".

3.6. As a matter of fact, DNT did not change its name to ABDC, but
S8I, a separate juristic entity which never hitherto had a

diamond licence, did.

3.7. Whether, when the licence afforded to ABDC expired in March
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2020, it was renewed by the SADPMR?

3.8. Section 35 requires permission of the Diamond Board te permnit
a person or legal entity to acquire a controlling interest in a
company that has been conferred a diamond licence. This is not
applicable as it was DNT which acquired a 40% interest in SSI.
Apart from the fact that this was not a controlling inferest, it was
DNT, which held the licence and not SSI. No person or entity
acquired a controlling interest in DNT, which had a licence,
which would have rendered section 35 applicable. In any event,
Section 35 does not permit a licence to be transferred to
another legal entity, but rather prohibits a person or legal entity
from acquiring a controlling interest in any company or close
corporation after a licence has been issued or transferred to that

company or close corporation. It is plainly not applicable here.

3.9. Section 36 applies were a company is a close corporation with a
licence changes its legal status to a company or visa versa.
Whilst documentation has been provided indicating that a
licence was issued in favour of Daniel Nathan Trading (Pty) Ltd
on § June 2019, valid until 4 June 2024, this could only have
occurred pursuant to a change by DNT CC of its legal status to

a private company in terms of section 36. Piease indicate:

3.9.1. Whether and when such an application was brought,

providing a copy of such an application?

3.9.2. Whether proof of the conversion of DNT into a private /’
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3.10.

company was provided and if so, providing a copy of

such evidence;

3.9.3.  Why the licence of DNT CC was not endorsed to give

effect to this change in status?

3.94. Why a licence valid until 5 March 2020 was not granted
in favour of DNT (Pty) Ltd and instead a licence with
effect from 5 June 2019 was granted if the provisions of
section 35 and or 36 were utilised to confer the

licence?

3.9.5. Was a separate, self-standing application brought by
DNT (Pty) Ltd for a licence brought in its own name? If
so, documentary substantiation for this application is

required.

In terms of section 35, the Chief Executive Officer was not
entitled to confer a licence to ABDC without having been
provided with a copy of DNT’s licence and the amended or new
certificate of incorporation or the new founding statement, or a
certified copy thereof within 14 days after such conversion, S$SI
changed its name with effect from 11 September 2018. DNT’s
application was only made on 22 January 2019. Had an
amended registration certificate been provided to the Chief

Executive Officer, it would have reflected that it was SSI, and
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not DNT, that changed its name to ABDC.

In light of the aforegoing, you are requested to provide the Commission
with an affidavit and supporting documentation {(annexed to affidavit) in
which you deal with the aforementioned difficulties and set out fully on
what basis you aver that section 35 and/or 36 is applicable or permitted

you to endorse the diamond licence granted to DNT in favour of ABDC

within 7 days of receipt hereof.
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Annexure "PHB 34"
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PHB 34

Page 1 of 2

AFFIDAVIT

I, the undersigned

Gerald Byleveld
States under oath in £nglish that;

F am an adult male of 43 years of age with identity number 7711185053082, working at::.
100 Grayston Drive, Sandton. | am in the employ of Investec Bank Limited as a Money
Laundering Reporting Officer with employee number 13203 with contact number +27 11
286 7968,

| hereby declare, in reference to summons SPS17(g)/0680/PB, that Scarlet Sky
investment 60 (Pty) Ltd had not secured a bank guarantee of R 50 million from Investec
Bank through Integrated Capital Management (Pty) Ltd, with Registration Number
2005/019761/07. According to our records, Investec Bank Limited has not issued a
guarantee for the value of R50 million to either of these parties.

| know and understand the contents of this declaration.
} have no objection to taking the prescribed oath.

| consider the prescribed cath as binding on my conscience. ﬂ : C

Vi

- A G
/k?‘ﬁ (\/\ f//

/
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Page 2 of 2

It is hereby certified that the aforesaid declaration was signed and sworn in my presence
o4

onthisthe 2 dayof __3wi™ 2020

at San0ToN , the deponent having confirmed and acknowledged:-

a) That he knows and understands the contents of this declaration;
b) that he has no objection to taking the prescribed oath;
c) and that he considers the prescribed oath as binding on his conscience.

4 W ‘
COMMISSIQNER OF OATHS
SEAN KLEYNHANS
Full names: Admitted Attomey of the High C
G -
Address: EY

102 Rivonia Road, Sandion, 21968
Rank/office held:

Area for which appointed:
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Annexure "PHB 35"
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Gmail - Fwd: COMPLAINT BY THE RICHTERSVELD MINING COMPANY (PT.. Pagelof4 PHB 35

Richtersveld GEV/CPA <rgevepa@gmail.com>

Fwd: COMPLAINT BY THE RICHTERSVELD MINING COMPANY (PTY) LTD
IRREGULAR AWARDING INF CONTRACT TO SCARLET SKYE
INVESTMENTS 60 (PTY) LTD AND FALWLESS DIAMONDS

3 messages

Duncan E. Korabie <duncan@koerabie.co.za> Fri, Sep 11, 2015 at 1:44 PM
To: percyk@alexkor.co.za

Cc: Kgathatso. Tthakudi@dpe.gov.za, Mervyn Carstens <mervync@alexkor.co.za>, Zarina Kellerman
<zarinak@alexkor.co.za>, DR PAUL <ripaul.rs@gmail.com>, Richtersveld GEVICPA
<rgevcpa@gmail.com>, WILLEM VRIES <wjvries@gmail.com>, dennis farmer
<dennisfarmer769@gmail.com>, Pieter De Wet <pieterdewet099@gmail.com>, Mr Joshau De Wet
<joshuadw@alexkor.co.za>, Cathrene Slander <sanddrift@richtersveld.gov.za>

Dear Mr Khoza,

Please find attached the RMC complaint to the public protector related to the appointment of Scarlet
Skye Investments 60 (Pty) Lid. | apologise for not forwarding the document to you yesterday but1 only
returned from a business trip yesterday evening and could only attend to finalising the compiaint today.

Itis unfortunate that we have to refer the matter to the public protector, but we do not have the
cooperation of the executive committee on this matter and we are stained in our access 1o the
information.

We trust the above is in order.

Begin forwarded message:

From: "Duncan E. Korabie" <duncan@korabie.co.za>
Subject: COMPLAINT BY THE RICHTERSVELD MINING COMPANY (PTY)} LTD
IRREGULAR AWARDING INF CONTRACT TO SCARLET SKYE INVESTMENTS 60
(PTY) LTD AND FALWLESS DIAMONDS

Date: 11 September 2015 at 13:35:57 SAST

To: winniem@pprotect.org

Dear Madam;
Please find attached the complaint of our client the Richtersveld Mining Company (Pty)

Ltd against the irreguiar awarding of a tender to a company named Scarlet Skye
Investments 60 (PTY) LTD and Flawless Diamonds.

We trust you find the above in order.

Yours Faithfully.

0 ekt i e b L T T I Lt T A it A R

3 attachments | v /

hitps://mail.google.com/mail/w/07ik=e0dcd7944 5 & view=pt&search=all&permthid=th... 2018/07/23
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Gmail - Fwd: COMPLAINT BY THE RICHTERSVELD MINING COMPANY (PT... Page2of4
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Duncan E. Korabie <duncan@korabie.co.za> Sun, Jul 22, 2018 at 10.09 PM
Reply-To: Ms Melanie Groenswald <admin@korabie.co.za>

To: Chamaine Yssel <charmaine.yssel@dpe.gov.za>

Cc: Richtersveld CPA <rgevcpa@gmail.com>

Dear Charmaine,

Please find attached the oﬁgi_nal-i refé_n:a_l' of the coi‘njalaihnt

there was some additional information sent, let me know if you want that.
The complaint was registered with the Public Protector under ref.: Our Ref:7/2-011497/15. Mr D Korabie.

In November 2015 we agreed following a meeting between The CPA and the Minister for Public
Enterprises, not to proceed with complaint to allow her to investigate the matter internally. We agreed
that the ARC Committee of the PSJV would investigate the matter. Later | discovered that Zarina
Kellerman tried to investigate the matter herself. To the best of my knowledge the matter was never

investigated.

There was a separate complaint against Kellerman. (et me know if you would like that as well,

Regards
Duncan Korabie

Begin forwarded message:

From: "Duncan E. Korabie" <duncan@korabie.co.za>

Subject: Fwd: COMPLAINT BY THE RICHTERSVELD MINING COMPANY (PTY) LTD

IRREGULAR AWARDING INF CONTRACT TO SCARLET SKYE INVESTMENTS 60

(PTY) LTD AND FALWLESS DIAMONDS

Date: 11 September 2015 at 13:44:11 SAST

To: percyk@alexkor.co.za

Cc: Kgathatso. Thakudi@dpe.gov.za, Mervyn Carstens <mervync@alexkor.co.za>,

Zarina Kellerman <zarinak@alexker.co.za>, DR PAUL <rlpaul rs@gmail.com,

Richtersveld GEV/CPA <rgevcpa@gmail.com>, WILLEM VRIES <wjvries@gmail.com>,

dennis farmer <dennisfarmer789@gmail.com>, Pieter De Wet

<pieterdewet099@gmail.com>, Mr Joshau De Wet <joshuadw@alexkor.co.za>, Cathrene
. Slander <sanddrifi@richtersveld.gov.za> .

[Quoizd text hidden]

hitps://mail.google.com/mail/w/0?ik=e0dcd79445 &view=pt&search=all&permthid=th... 2018/07/23
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Gmail - Fwd: COMPLAINT BY THE RICHTERSVELD MINING COMPANY (PT... Page3 of4
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RNMC COMPLAINT TO PP 11.9.15.pdf
3867K

Charmaine Yssel <Charmaine.Yssel@dpe.gov.za> Mon, Jul 23, 2018 at 8:00 AM
To: "duncan@korabie.co.za" <duncan@korabie.co.za>
Cc: Richtersveld CPA <rgevcpa@gmail.com>, Ms Melanie Groenewald <admin@korabie.co.za>

Good morning Mr Korabie

This serves to acknowledge with thanks receipt of the copy of the complaint; the contents of the
communication have been noted.

Kindly may you also supply the additicnal information with regard to the SSI complaint as weli as
details of the separate complaint against Ms Kellerman.

Yourgssistanceis appreciated, thank you.

Kind regards,

Ms. Charmainé Yssel:

Operations Coordinator to Mr Kgathatso Tlhakudi, DDG: MANUFACTURING ENTERPRISES (Denei,
Alexkor & SAFCOL)
&y

+27 (0)12 431 1619 ¥ +27 (0)86 763 2674 charmaine.yssel@dpe.gov.za

1090 Arcadia Street InfoTech Building Hatfield Pretoria Switchboard: +27 12 431 1000

https://mail.google.com/mail/n/0%ik=e0dcd79445& view=pt& search=all&permthid=th... 2018/07/23
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RICHTERSVELD MINING COMPANY

Frikkie Snymandaan T ! 7 Frikkie Snyman Ave TellPhone: 027 8311 646
Poshuslif.C Box 64 T SeifCell: 078 188 6750
ALBXANDER BAY me034807@gmall.com
8280 Wvries@gmall.com

THE PUBLIC PROTECTOR
Ms. Winnie Manyathela

Emafi-winniem@pprotect.org s

RE: COMPLAINT: IRREGULAR AWARDING OF CONTRACT TO
SCARLET SKYE INVESTMENTS 60 (PTY) LTD AND
FLAWLESS DIAMONDS

The above matiter refers.

On 11 December 2014 the tender committee of the Alexkor RMC Pooling and
Sharing Joint Venture (PSJV) conducted interviews with the aim of appointing

a service provider to the PSJV to attend to the sale of the diamonds from the
joint venture. We were represented by Duncan Korabie (Korabie).

On the 17t of December 2014 the previous chairperson contact Korabie and
required Korabie to approve the conditional appointment of Scgdet Skye
Investments 60 (Pty) Lid (SSI). 1 rais8d certain queries with him surrounding
the appointment and he persisted that a conditional appointment be done. A,
inter alia, condition of the appointment of SSI was that the PSJV CEO (CEQ)
should conduct a due diligence on SSI and report back to the committee on
such due diligence.

It would appear that there could not have been much of a due diligence. SSI
was preciously owned by Legal Frontiers (Corporate Services) CC (LF). LF is
a company that trades in shelf companies. it would appear that from 2009 -
2014 S8 was a shelf company owned by LF. LF sold SSI and its new director
were registered on 20 November 2014. We do not know who the
shareholders are..”® ~— -

The CEO never reported fo the tender committee on the due diligence, he
was directed to conduct. Our investigation shows that the former chairperson,

/%
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2015 where she indicated that the request would be forwarded to the Board of
ithe PSJV. This request never reached the Board who met on the 27% of July
2015. Amongst those requests were the minutes of ihe tender committee of
11 December 2015 and the resolution of the Board foliowing the tender
commitiee of the 110 of December 2014. We are not aware of any further
meetings of the tender committee. (

This information is outstanding to date. In fact any request the RMC makes to
the PSJV related to information is met with the answer that the request must
or will be directed to the PSJV board.

On the 27t of July 2015 a further startling discovery was made at the PSJV
_board mesting. The CEQ report directly to the chairperson of the Board of the

PSJV on the day to day running of the PSJV in contravention of the
Unanimous Resolution that stipulates he reports to the Board of the PSJV.
The CEO claims that it is in accordance with his employment agreement.

The RMC sought a copy of this agreement. Again the response was that the
request would be referred to the PSJV Board. It is not clear what other
business the previous chairperson and CEQ conducted in contravention of the
Unanimous Resolution.

J
We have discovered that at least 2 days before the tender closed the directors]D

-5/ irr$Stwere registered withthe-Companies OfficerimPretoria: —

You will note from the attached correspondence by Phillips that SSI was
chaosen because they were they “had a good track record in the diamond
industry”, that they were the only entity wiling to sign a beneficiation
agreement. To the best of our knowledge none of the contractors were offered
this proposal by the tender commitiee. SS| has no track record in the diamond
industry prior to its appoiniment. Since the appointment of SSI no
beneficiation for the community has taken place.

it is clear to us that SSI was created specifically for this tender. We do not
know who the shareholders are of SS! and their relationship if any with any of
the tender committee board members or the PSJV Board Members. We do
not know if SSI complies with the PFMA. We do not know if SSI complies with
the BBBEE legislation. We do not know if the other requirements set that led
to their conditional appointment have been met.

When the Board considered the appointment of S8, the tender committee
had not made a recommendation. It could not have made a recommendation
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LEGAL FRONTIERS {COAPQRATE SERVICES) ;: OpenCorporates 2015708411, 13:04

'Hne Openﬁamhase Of The Corporate World

{Company name or numb! | Search
5 Compames u Dlrectors

Company Number
2000-051024-23
Status
In Business
Incorporation Date
29 August 2000 (about 15 years ago)
Company Type -
Close Corporation
Jurisdiction

ST i
Registered Address

o 21 SEVENTH AVENUE PARKTOWN NORTH 2193
e South Africa

' Registry Page

Souree South Africa Companies and Inteflectual Property Commission,
hitp:/fwww.cipro.coza/cce/EntDet.asp..., 15 Feb 2013

Add data (website address, elc)

Telephone Numbers

Telephone Number

Number: 0114426623

Hide historic records

Explore company network

hitps:/fopencorporatas.com/companies/zar2000-051024-23 Page 1 0f2
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Fepm: Dunean Korable duncan@korabis.co.za
Subject: Re: SCARLET SKY INVESTMENTS
Datz: 23 March 2015 at 21:40
Fa: Raygen Phillips raygenp@alexkorcs.za

Willie

ek dink nie Raygen het die briefl geskryf nie
On 23 Mar 2015, at 1620, Raygen Phillips <caygenp@alexkongoza™ wrote:

Goele Middag Willie

Fk sal jou e-pos versoek aan die PSIV Raad stuur aangesien die besprekings op die Tender
Komittee en Raadsvergadering hoogs vertroulik is en ek nie net inligting aan party kan uitgee wie
nie op die PSIV Raad dien nie,  Ek sien jou e-pos CC parsone wie nie raadslede is nie en sal ek
dus skriftelik toesternming van die Raad moet bekom.,

Wat die resolusie betref het jy sowe! as die volle PSIV Raad dit onderteken dat die Tender aan SS
- foegstaan kan word. T die lig van Duncan se bedanking Uit die PSIVRaad stem ek met homrsaam 777~
dat hy nie verdere inligting het van enige PSJV aangeleenthede nie. Dus sal hy nie weet watter
proses verder gevolg was nie na die vergadering op 11 Desember 2014 te Johanneshurg nie, maar
kan ek jou die versekeing gee dat die Raad en Komitee soos met al die vorige tenders van die PSIV
‘n ingeligte besluit geneem het rakende die toeken van die tender.

Verder tot Duncan se e-pos skrywe verneem ek dringend uit watter hoedanigheid Pieter die
inligting versoek, as kontrakteur of raadslid van Selfdevco aangesien ek dit nie kan aflei uit die e-
pos skrywe nie. Indien as kontrakteur, het ons het reeds deur die voormalige sekretaresse van
die Kontrakteurs Verteenwoordigings Liggaam, Minnie Rossouw inligting aan die kontrakteurs
verskaf rakende die aanstelling van SS1 en ook verskele vergaderings met die verteenwoordigers
van die kontrakteurs gehad.

Ons was laasweek by die Tender huis van S5l en lyk dit of die een van die beste verkope van die
PSIV diamante sal wees. Woat betref die beneficiation word Alexkor as staatsinstelling verplig om
yolgens die riglyne van die Regering te handel.  S$5I se voorlegging rakende beneficiation was by
vere die beste van al die ander maatskappye wie aansoek gedoen het. Soos ook aan jou genoem
is het ons met S5l onderhandel om persone uit die Richtersveld op te leivir “polishing and
cutting” van die diamante.  Die bestuur en raad van die PS)V is opgewonde om saam met 53 n
nuwe era van beneficiation te betree wat net voordelig vir die PSIV sowel as kontrakteurs sal
wees.

EK verneem dringend van jou.
Groete

Raygen Phillips

Company Secretary ’ -
Tel: 027831 8352

Fax: 027 831 1910

Eemail: ravgenp@alexkorco.za

Website: www.elexkorco.za

From: WILLEM VRIES [m- .‘kjﬂieﬁ@'.ﬁg—mv ajL"QQ_FB] _. S /fl% /
Sent: 23 March 2015 15:26 /,

Tre Doeman Dhilliome s Aannic famnors Dinmean £ Vaeshin
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Let me know if there is anything else you may need on this.

Regards.
<imageO01 png>

The information transmitted, including attachments, is intended only for the person(s) or
entity to which it is addressed and may contain confidential and/or privileged material. Any
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contain confidential and/or privileged material. Any review, retransmission, dissemination or other use of, or taking of any action in
reliance upon this infornation by persons or entities other than the inténded recipient is prohibited. If you received this in erron,
please contact the sender and destroy any copies of this informadion.

This email has besfi sEanTied Tor eiviail related thireats and delivered safely by Mirmecast™™
For more information please visit htip//www mimecast.com

DuNcAN KORABIE
ATTOENEITE NOETARITE BONVREYARIEED

Hsnss Mabhisaon SR TER BTHRELY, WeELLINGTaM
SO Bpx 206, WELLINBTON 7655

TEL DR 873 TFET

Facsmiilie D86 S0E DI\AG

EMail ADMINEIKOHAZIE.OU.ZA




MINING-03-292

_From;_Duncan Korabie [maitto:dy

b 1.3 WhINE WY YRIED WIS F oAl VY ORLIOLLI W W LT FUSET R I 1 WTELTT WAATEARI LD TR P IS L WAL WS AR RS

die plek gevat na baie meer werksgeleenthede en dig karat produksie meer as verdubbal. Ons
moet altyd dink om die PSJV vorentoe te vat en die Alexkor brand te bemark tot so ‘n mate dat

' almal net Alexkor diamante wil he, en is S5t dus die regte maatskappy om ons daarmee te help.

Vriendelike Groete

- Raygen Phillips

Company Secretary N
Tel: 027 831 8352 :

Fax: 027 831 1910 0 ,‘ N AN
E-mail: raygecp@alexkor.coza

Website: www.zalexkor.co.za .

XX2-PHB-288

Sent: 23 March 2015 21:41
Ta: Raygen Phillips
Subject: Re: SCARLET SKY INVESTMENTS
Willie
ek dink nie Raygen het die brief geskryf nie
On 23 Mar 2015, at 16:20, Raygen Phillips <raygenp@alexkar.co.za> wrote:

Goeie Middag Willie
g Ek sal jou e-pos varsoek aan die PSJV Raad stuur aangesien die besprekings op die

party kan uitgee wie nie op die PSIV Raad dien nie,  Ek sien jou e-pos CC persone
wie nie raadslede is nie en sal ek dus skriftelik toestemming van die Raad moet
bekom.

‘v Terrder-Komittee & Raadsvergadering hoogs vertroulik fomie-netinfietneann—

Wat die resolusie betref het jy sowe!l as die volle PSJV Raad dit onderteken dat die
Tender aan $S] toegstaan kan word. In die lig van Duncan se bedanking uit die PSIV
Raad stem ek met hom saam dat hy nie verdere inligting het van enige PSIV
aangeleenthede nie. Dus sal hy nie weet watter proses verder gevolg was nie na die
vergadering op 11 Dasember 2014 te Johanhesburg nie. maar kan ek jou die
versekeing gee dat die Raad en Komitee soos met al die vorige tenders van die PSIV
‘n ingeligte besluit geneam het rakende die toeken van die tender.

Verder tot Duncan se e-pos skrywe verneem ek dringend uit watter hoedanigheid
Pieter die intigting versoek, as kontrakteur of raadslid van Seifdevco aangesien ek dit
nie kan aflei uit die e-pos skrywe nie. Indien as kontrakteur, het ons het reeds deur
die voormalige sekretaresse van die Kontrakteurs Vertesnwoordigings Liggaam,
Minnie Rossouw inligting aan die kontrakteurs verskaf rakendz die aanstelling van
53] en ook verskeie vergaderings met die verteenwoordigers van die kontrakteurs
gehad.

Ons was laasweek by die Tender huis van S5l en vk dit of die een van die beste
verkope van die PSIV diamante sal wees. Wat betref die beneficiation word Alexior

as staatsinstelling verplig om volgens die riglyne van die Regering te handel. 55l se

/;,’7
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More Raygen

Dankie vir u spoedige terugvoeringek sien u het almaf in geshit dis regso Ek moet RMC raad inlig wat gebeur in die [V. Wat Mnr Pde
Wet aanbetref volg by op as raadslid van Self Daveo danlde vir w inligting

sal dit met hulle bespraek

Groete

Willie Vries

RMC

On Mon, Mar 23, 2015 at 4:20 PM, Raygen Phillips <caygerp@alexkorco.za>
wrote:

> Gosie Middag Willie
=
-

>

> £k sal jou e-pos versoel aan die P$JV Raad stuur aangesien die

> besprekings op die Tender Komittee en Raadsvergadering hoogs

> vertroulik is en ek nie net inligting aan party kan dtgee wie nie op die PS|V Raad dien nie,

> Ek sien jou e-pos CC persona wis rie raadslede is nie en sal ek dus

> skriftelik toestemming van die Raad moet bekom.

>

-]

>

> Wat die resolusie betref het jy sowel as die volle PS|V Raad dit

> onderteken dat die Tender aan 551 toegstaan kan word. In die lig van

> Duncan se bedanking uig die PS|Y Raad stem ek met hom szam dat hy nie

> verdere inligting het van enig
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DECAUSE OT SOIME OT OLNEL UEVIOUS TeUSOTL. 1 TEIUSE 10 ACCEPL UL 1L Ul SYETl 0¢ DEleVed Tl
he would do something like that. Similar, in February 2015, the PSJV used a CPA member to

sit in on meeting of the PSJV. This has not been challenged by the RMC because of the
cooperative relationship there presumed to exast. I think the only thing thie RMC wanted
done was to have it ratified appropriately if it can be done.

I suggest that you build on the manmer that the cooperative relationship has evolved bearng -
in mind that directors and even the community have insight into the affairs of the PSJV. As
soon as you shield the conduct of the PSTV you are presumed to act in a clock and dagger
manner, which not only harms the work of the PSIV but the trust relationships that have
developed.

Remember RMC has a shareholder who is the link with the trust to the CPA. SelfDevco has a
right to believe it or not instruct Willie to do certain things related to the RMC functions on
the PSJV.

| Sometimes it comes out wrong, but its the Richtersveld most of the thingscome outwrong.
The key is to manage that and not see it as a threat.

So I will reiterate in light of what has been stated above, that [ do not think you wrote the
email, what I do believe is that an administrator wrote it in a too administrative capacity
losing sight of the reason and capacity for the request and the cooperative relationship that
has developed. '

I don’t want to be dragged into this debate any further solely to state and advise on the use of
my suggestion above,

I trust the above is in order,

RGg&FdS . - = - R = _— . . N p—
Duncan
On 24 Mar 2015, at 08:10, Raygen Phillips <taygenp@alexkar.co za> wrote:

More Duncan

Hoop dit gaan goed, wat bedoe! die comment onder? Dat ek nie self die brief
geskryf het nie? Weet jy dalk wat die bekommernis is rondom SSi?  En in watter
hoedanigheid Pieter die vrae rig, want ons het 'n kontrakteurs verteenwoordigers
liggaam deur wie ons werk en kan ons nie bekostig om met een kontrakteur apart te
praat rakende aangeleenthede wat die hele kontrakteurs raak nie?

Ons het nog altyd die verstandhouding met kontrakteur gehad? indien hy as
selfdevco vra op watter gronde en eerlikwaar SSt wat betref die beneficiation het die
beste voorleg gemazk en ons kontrakteurs is opgewonde op die vooruitsig om te
dee! in die opbrengs van die verkoop van die jewele. Ons het ‘n baie goeie deal
ohderhandel en wen die PSIV en die kontrakteurs heelpad'met 58!, S35 was die
enigste maatskappy wie bereid was om ‘n vennotskap te sluit met die PSJV rakende
die beneficiation. Ons hat ook vasgemaak dat 4 lede van die gemeenskap gestuur
word vir training vir cutting en polishing vir as ons eendag ons eie fabriek bet in
Alexanderbaai.

Dit is die werk van die PSIV bestuur orn te werk na ‘n beter toekoms en het ons deur -
harde werk die plek gevat na baie meer werksgeleenthede en die karat produksie (r’

[ T N P TR R TR | Ve paman e L] ' ‘?‘:—) 7
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die beste verkope van die PSJV diamante sal wees. \Wat betref di2
banaficiation word Alexkor as staatsinstelling verplig om volgens die
riglyne van die Regering te handel.  S$Si se voorlegging rakende
beneficiation was by vere die beste van al die ander maatskappye wie
aansoek gedoen het. Soos ook a2an jou genoem is het ons met 531

onderhandel om persone uit die Richtersveld op te lei vir “polishing and

cutting” van die diarnante.  Die bestuur en raad van die PSiVis
opgewonde om saarm met St ‘'n nuwe era van beneficiation te betree
wat net voordelig vir die PSIV sowel as kontrakteurs sal wees.

EK verneem dringend van jou.

Groete

Raygen Phillips

XX2-PHB-291

—————HiRaygen - - -

Company Secretary
Tel: 027831 8352

Fax; 027 831 1910

E-mail: raygenp@alexkor.co.za
Website: www.atexkorco.za

From: WILLEM VRIES [maitto:wivries@gmail.com]

Sent: 23 March 2015 15:26

To Raygen Phlthps, denms farmer; Duncan E. Korabie
- Je ail.com; Liesl Fortuin

Sub]ect Re: SCARLEI' SKY INVESTMENTS

Kan u my voorsien met notules van die tender komitee se
vergadering wat 11Desember 2014 plaasgevind het en resolusie
van die raad

Groete
Willie Vries
RMC

On Mon, Mar 16, 2015 at 12:26 PM, WILLEM VRIES
<wjvries@gematl,com™> wrote:

---------- Forwarded message -----=--

From: Duncan Korabie <duncan@korabie.co.za>
Date: Thu, Mar 12, 2015 at 8:57 PM

Subject: SCARLET SKY INVESTMENTS

To: Cathrene Slander <sanddrift@richtersveld cov.za>
Ce: thagus@moming-tide.co za, Zarina Kellerman

<zarinaki@alexkor.¢o.za>, Mr Mervin Steenkamp
<msteenkamp@swellenmum.co.za>, DR PAUL

<ylpaul re@email.com>, WILLEM VRIES <wjviies@gmail.com>,

L YRR WU YR JPRPIL I, TIPS JPNN. NN oo N JRRpU FOREpRpREPTSE S & TS TP A tAa
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action 1n reliance upon this mtormation by persons or entities other
than the intended recipient is prohibited. If you received this in
error, please contact the sender and destroy any copies of this
information.

This email has been scanned for email related threats and delivered safely
by Mimecast. .
For more information please visit hitp://www.mimecast.com
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the CEO and Alexkor SOC Limited (Alexkor) Chief Legal Officer (CLO)
appointing another director of the RMC, John Bristow (Bristow) to the tender
committee instead of Korabie. The RMC never appointed Bristow as its
representative to the tender committee nor did the PSJV Board. The
chairperson of the Board of the RMC appgointed Korabie.
p oo /"‘p'L'

The CLO. and the former chairperson presented Bristow as an independent
director for the RMC. During June 2015, it was discovered that Bristow _holds
a 5% interest in a company only known as Flawless Diamonds QFDE. FD
Bperates-as-ar evaluator of diamonds before SSI sells off the diamonds.

Prior to the sitting of the tender committee, no documents were made
available related to the candidates who will be considered o Korabie. Prior to

XX2-PHB-293

the interview of the shortlistetl candidates, the tender commitiee did no
‘s‘:ﬁErtlisting and the tender committee had no insight into methodology and

rp_cgss used in the shortlisting process. In an email response Raygen Phillips
1 the

scretary of the PSJV (Philfips) mentioned that the CEO will speak with
Korabie prior to the meeting. No such discussion ook place, Individuals in the
PSJV did the shortlisting, amongst.other we discovered the CEO and the
Secretary. The CEO also sat in on the shortlisting interview process on the
11th of December 2014.

4 The PSJV subscribes to the Public Finance Management Act 1 of 1999 at

N

least according to the ULU,

On the 11" of Decembér 2015 the CLO and chairperson at the time took
Korabie and Dr. Roger Paul (Paul) a Alexkor representative info his office and
discussed what he viewed as the new direction the PSJV must take in
appointing the service provider. He mentioned that only cne candidate that
will be interviewed met the new direction he proposes. He then mentioned
Ssil.

On the 17t of December 2014 the previous chairperson contacted Korabie
and required Korabie to approve a conditional appointment of Scarlet Skye
investments 60 (Pty) Ltd {SSI). Korabie raised certain queres with him
surrounding the appointment and he persisted that a conditional appointment
be done. Korabie also received a call from the CLO of Alexkor in this regard. ’

During March 2015 ihe appointment of SSI reaches a boiling point with the
sole shareholder of the RMC challenging the regularity of the appointment.

Various requests were sent to Phillips fo provide certain information to the
RMC and its shareholder. The first response from Phillips was on 23 March

jjﬁfw

——

N
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as it would not have been comrectly constituted with John Bristow not being
appointed by RMC and having an indirect interest through FD.

At the Board Mesting approving the appointment of SSI, our representative
Willem Vries was misled by the rest of the board members and the CLO that
Korabie had already approved the appointment of SS| and that it was a mere
formality. They did not disclose to him that Bristow was involved. The Board at
the fime was irregularly constituted, as it required 2 independent directors
from the RMC and a community director o constitute & quorum for that
meeting. This was the requirement set by Alexkor and the RMC.

No agreement was ever presented to the Board to consider and approve. The

____ boardio_enter info_the agreement and represent the PSJV in the agreement

approved no person. We have requested this information and we have been
refused

It is still not clear what the outcome of the due diligence was.

The appointment of both FD and $S1 was in our opinion in violation of the
PFMA and we seek your assistance in investigating the complaint and take
such remedial action as allowed by the Constitutior of the Republic of South
Africa,
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Froms; Duncan Korabie duncand@korabiz.ao.za
Suhject: SCARLET SKY INVESTMENTS
Date: 12 March 2015 at 20.57
To: Cathrene Stander sanddrifi@richtersveid.gov.za
Ce: rhegus@meming-tide.co za, Zaring Kellerman zadnak@alexkor.ce.za, Mr Mervin Steenkamp
metaenkamp@swelienmuit.co.ze, DR PAUL ripautrs@gmal.com, WILLEM VRIES wiviies@gmai.com, John Sristow
johnbristow@incubex.cv.za, Richtersveld GEVICPA rgevcpa@ginail com

Dear Mr Pigtar De YWet,
Our telephonic discussion of earlier this evening and your queries on the subject matter refers.

| confirm that Searlet Siy Irvestments (SS1) was interviewed with a number of other candidates on the | th of December 2004, A
decision was taken t appeint 551 conditionally subject to certain conditions that had to be completed at the opening of the mine in
Jaruary 2015. | was required to confirm the conditioral approval in an email afoer Mr. Bagus called ms on the | 7th of Decamber 2014,
No resolution was signed by the members of the PSJV to appoint Scarlet evan conditionally for that matter. it was merdly a letter of
intent.

Iz was expected, at least from mmy perspective, is that at some point the PSJY would return with it report on the conditions set by the
various members of the board and consider if those conditions have been met or not, Considering the fact that the appaintment was
conditional it would have been expected from the members to consider the compliance with the conditions and then deride 1o appoint.

I it-has-been-and-a-full decision-istaken 10 appoint, the-next phase is.a consideration of the congract.

1 do ot know what happened after the mine opened or in subsequent board mestings of the PSJV.im sure the history of the macter will
be documented in resolutions and proposals and approvals and the like. Maybe you should approach Raygen as secretary of the PSJV and
get the information.

| will send you what | have.

Let rne know if there is anything else you may need on this.

DUNCAN KORABIE
ATTORAMNEYS MRIOTAIER DONVYVEYANGERS

- HOousE MADBON SROASITEIR ATHERY, WELLINGTEN
o Box 286, WELLINGTDN TE85 _

TEL BZ T €73 774V
Faosmite BB BOR QAN
Waat. ARMINGKORAME. QA
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Co: picterdewet099@gmail.com; Liesl Fortuin

Subject: Re: SCARLET SKY INVESTMENTS
Hi Raygen

Kan u my voorsien met notules van die tender komitee se vergadering wat 11Desember
2014 plaasgevind het en resolusie van die raad

Groete
Willie Vries
RMC

On Mon, Mar 16, 2015 at 12:26 PM, WILLEM VRIES <wjyries@gmail.com> wrote:

— 1 DearMr. PigterDeWet;

---------- Forwarded message ------——--

From: Buncan Korabie <duncan@korabie c0,28>
Date: Thu, Mar 12, 2015 at 8:57 PM

Subject: SCARLET SKY INVESTMENTS

To: Cathrene Slander <sanddrifi@richtersveld.gov.za>

Ce: rhagus@morning-tide.co.za, Zarina Kellerman <zarinaki@alexkor ¢o.za>, Mr Mcrvin
Steenkamp <msteenkamp@swellenmun ¢0.za>, DR PAUL <gpaul 1s@

WILLEM VRIES <wivries@gmail com>, John Bristow <] ghnbu_sigm@mlhex&qw
Richtersveld GEV/CPA <rgevcpa@gmail.com™

Our telephonic discussion of earlier this evening and your queries on the subject matter
refers.

I confirm that Scarlet Sky Investments (SSI) was interviewed with a number of other
candidates on the 11th of December 2014. A decision was taken to appoint SSI condmonally
subject to certain conditions that had to be completed at the opening of the mine in January
2015, 1 was required to confirm the conditional approval in an email after Mr. Bagus called
me on the 17th of December 2014. No resolution was signed by the members of the PSJV to

appoint Scarlet even conditionally for that matter. It was merely al letter of intent.
- T

ﬁ It was expected, at least from my perspective, is that at some point the PSJV would return
with it report on the conditions set by the various members of the board and consider if those
conditions have been met or not. Considering the fact that the appointment was conditional it
would have been expected from the members to consider the compliance with the conditions
and then decide to appoint. If it has been and a full decision is taken to appoint, the next
phase is a consideration of the contract.

I do not know what happened after the mine opened or in subsequent board meetings of the
PSIV. Im sure the history of the matter will be documented in resolutions and proposals and
approvals and the like. Maybe you should approach Raygen as secretary of the PSJV and get

the information. _
/P “)e/

I will send you what I have.
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From: Duncan Karable duncan@korabie.co.za
Subject: Ae: SCARLET SKY INVESTMENTS
Datg: 24 March 2015 at 09:47
To: Raygen Phillips ravgenp@alexior.co.ia

G pisterdewst099@gmait.com, WILLEM VRIES wivias @gmait.com, Richtersveld GEVICPA rgavepa@gmail.com,
Zarina Kellerman zZarinak @alsskor.co.za, Mervyn Carstans mervync@alsxkor.co.za, floors strauss floors. stragss@pmail.com

Morning Raygen;

All is well thanlc you. '

\ think | was wrong in that you did drak the email. But | think you misunderstood the context of the comment, i;zi

The content of the email comes across as trying to defend a position.

In light of the hard work done by Zarins, Rafique, Mervyn, the CPA and other members of the PSJV and you, in particular the comments
by the board members of the PS]Y and CPA on hew far things have come and what has been achieved in 2014, it is incomprehensible to
believe that 2 bickering over amail can erupt in manner it has done.

Further, Zarina and the CPA have developed a process of inclusiveness of ail parties involvad in the governing of not only the PSJY but
matters that affect the comsnunity. You will recall how afl entities ralfied around the PSJV and Alexkor in the past. If Pieter requires

——— f—inforn'ﬂtiorrhe—can—on’rrdo-s&aﬂh&repmsentatiWpﬁﬁ-oﬂsh@ddmo&h%@%b&ﬁmmumﬂmmmn 1
refuse to accept that it can even be believed that he would do something like that. Similar; in February 2015, the PSJY used a CPA
member to sit in on meeting of the PSJV. This has not been challenged by the RMC because of the cooparative relationship there
presumed to exist. | think the only thing the RMC warited done was to have it ratified appropriately ifit can be done.

| suggest that you build on the manner that the codperative relationship has evolved bearing in mind that directors and even the
community have insight into the affairs of the PSJY. As soon as you shield the conduct of the PSJY you are presumed to act in a clock
and dagger maniner, which not anly harms the work of the PSJV but the trust refationships that have developed.

Remember RMC has a shareholder who is the link with the trust 1o the CPA. SelfDeveo has a right to believe it or not instruct Willie to
do certain things related to the RMC functions on the PSJV

Sometirmes it comes out wrong, but its the Richrersveld most of the things come out wrorg. The key is to manage that and not see it as
2 threat,

So | will reiterate in light of what has been stated above, that 1 do not think you wrote the email, what | do believe is chat an
o administeatorwrote it in a too administrative eapacity losing sight of the reasen and capacity for the request and the cooperative
refationship that has developed. h

) dor't want 10 be dragged into this debate ary further solely to state and advise on the use of my suggestion above.
1 trust the above is in order.

Regards

Duncan
On 24 Mar 2015, ac 0810, Raygen Phillips <mygenp@alexorcoza™ wrote:

More Duncan

Hoop dit gaan goed, wat bedoel die comment onder? Dat ek nie self die brief geskryf het nie?
Weet jy dalk wat die bekommernis is rondom SSI?  En in watter hoedanigheid Pieter die vraa rig,
want ons het 'n kontrakteurs verteenwoordigers liggaam deur wie ons werk en kan ons nie
bekostig om met een kontrakteur apart te praat rakende aangeleenthede wat die hele
kontrakteurs raak nie? '

Ons het nog altyd di€ verstandhouding met kontrakteur gehad? Indien hy as selfdeveo vra op
‘watter gronde en eerlikwaar $S| wat betref die beneficiation het die beste voorleg gemaak en ons
kontrakteurs is opgewonde op die vooruitsig om te deel in die opbrengs van die verkoop van die

jewe\le‘.}()ns het 'n baie goeie deal onderhandel en wen die PSIV en die kontrakteurs heelpad.
met 551, 55t was die enigste maatskappy wie bereid was om ‘n vennotskap te sluit met die PSIV
rakende die beneficiation, Ons het ook vasgemaak dat 4 lede van die gemeenskap gestuur word
vir training vir cutting en polishing vir as ons eendag ons eie fabriek het in Alexanderbaai..

Vi te Aim siemels tmim dia B haciinne miva ke osarmeds mm fn bhakar tambamae an LAk mone Ao baoecke vmels j
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From: Duncan Korabie duncan@korabie s.za
Subject Re: SCARLET SKY INVESTMENTS
Date: 24 March 2015 at 09:51

Fo: Raygen Phillips raygenp@aeskorco, za

Ce: pisizrdewet0S9GEgmail.com, wivries@gmait.com, Cathrene Slander sanddrifi@richiersvald.gav.za, lizs]. devoa&amail.com,
Zarina Kellerman zasinak ®afaxkonco.za, Mervyn Carstens meryync@alexkorne.za

Dear Raygen;

Your email below refers.

With reference to my earlier email- awesome- and thank you for the information,
Regards

Duncan Kerabie.

On 24 Mar 201 5, at 09:23, Raygen Phillips <paygenp@alesdconco 22> wrote:

Goste More Plowr

XX2-PHB-298

—Soos-met-at die-tenders van die-PSV-word ons volgens PEMA verplig om ts adverteer en-was hierdia-tender-ook adverteer indie
rasionale koerante, provinsiaal sowet as die Staatskoerant, en heg ek hierby aan die advertensie vir verwysing. Ons het negs EQl
orevang en al die mantskappy was uitgenooi na 'n briefing sassion gedurende November 2014, waarvan sewe maatskappye toe
voorieggings ingedien het op dia tender dokurnerite wat ons sirkuleer het. Drie maatskappye is gekortlys en gencoi na voorleggings
2an die Tender Kommittee. Uit die drie was die tender toegastaan aan 58, radat die bestuur 'n due diligence gedoen het op S5,

Al die P}V tenders word op dieselfde manier adverteer en dieselfde tender prosesse word gevolg. Ons het cok met die CRB
bespreek voordat die advertersie uit was en was dit op byra elke raadsvergadering bespreek da tons 'n nuwe maatskappy moet kry
vir die verkoop en bemarddng van diamante. Op Oktober maand se raadsvergadering het die raad eenparig besluit dat die tender
mmost uit en dat die proses finaliseer moes word omdat Fusion Alternatives se kantral end Januarte 2015 tot 'n einde sal kom.

Pieter moet nie my vraag rendom in watter hoedanigheid jy vra misverstaan nie, jy is 'n kentrakteur ook en wou ek slegs weet of dit
as kontrakeeur is aangesien ons lang vergaderings en 'n nota via Minnie utgestuur het na dis kontrakteurs. YWzt Selfdevco betref het
ek geen probleem om irfigting te gee nie maar moet jy verstaan dat ek nie raadsnotules ens net kan uitgee nie, ek is sekretaresss van
die Raad en is deur wet verplig om alle inligiing vertroulik te hanteer:

Raygen Phillips

Company Secretary

Teh: 027 831 8352

Faxc 027 831 1910

E-mail: pavgens @ajexlorcoza
Website: wwwalexlorcoza

—=-Original Message-—-

From: meterdewerC90@email com [mailngn 1099 i
Sent: 24 March 2015 10:50 :

To: viyries@gruzitoony sanddrift@rishiersvald aovan: Raygen Phillips
Ce lieg deveo@gmit.com; duncani@korabie cozp

Subject: Re: SCARLET SKY INVESTMENTS

More Willie
dankie vir die inligting van prosese gevolg oot die aanstelling van S5t ,wat wel verneem word it hierdie infigting is dat daar n TENDER
Proses was oor bamarkingdienste vir die PSjv graag sal ons wil vernesm oor die adverteuring van die diens benodig .ook soos
bespresk by die SEFDEYCO vergadering was dit die 2 punte onder 55t ca 1 proses 2 die deelname van die GEMEENSKAP it so n
tender Dit Is nou behalwe die 49% gehou birne die PS}Y deurRMC vir die Gemeenskap

" Soos u bews is is SELFDEVCO die ekonomiese arm van die Gemeenskap sdos coreengekorn deur n SKIKINGSOOREENKOMS met
ALEXKOR en die STAAT ,ons verdere gespreke cor hierdie aangeleentheid sal by ons opvolg vergadering die week geskied ons saf
met ¢ in kontak bly cor die pad vorentoe jammer tog ek sal nie wil reageer op wie en wat is Peter Dewet nie . Besigheids Groete

~--Crigiral message—
Frore: YILLEM VRIES

Sent: Tue, 24 Mar 2015 07:52:11 +0200
To: <lraygenn@alexkonsoal™<| duncani®kormie coza| ™ <|dernisfarne; 7 d@gamailcon® ;
Subject: Re: SCARLET SKY INVESTMENTS ‘/ﬁ
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Feom: Duncan Korable duncan®koralie co.za
Subject: Re: SCARLET SKY INVESTMENTS
Oate: 24 March 2095 at 1018
To: Raygen Phillips raygenp@alexkar.co.za
Co: phaterdewet0S0@gmail.com, WILLEM VRIES wjvies@gail.com, Richtersveld GEV/CPA rgevepa@gmail. com,
Zarina Kelerrnan zarmakyaiaxkos co.za, Mawyn Carstens merwnc@a:exicor co.za, floors.straugs foors. slrauss@gtrali com

Dear Raygen.
Thank you.

Regards
Duncan Korabie

On 24 Mar 2015, at 09:58, Raygen Phiflips <raygenp@alexarcoza> wrote

Dear Duncan

Your comments have been noted, thanks.

| have responded to Pieter’s enquiry and think the matter is closed now, unless there is any
further information requested by Pieter.

Regards

Raygen Phillips

Company Secretary
Tel: 027 831 8352

Fax: 027 831 1910

E-mail: raygenp@alexkor.co.za
Wehsite: www.alexkor.co.za

- From: Duncan Korabie [mailto:duncan@keorabie.co.za)
Sent: 24 March 2015 09:47
To: Raygen Phillips
Cc: pieterdewel099@gmail.com; WILLEM VRIES; Richtersveld GEV/CPA; Zaiina Kellerman; Mervyn
Carstens; floors.strauss
Subject: Re: SCARLET SKY INVESTMENTS

Morning Raygen;
All is well thank you.

I think I was wrong in that you did draft the email. But I think you mlsunderstood the context
of the comment.

The content of the email comes across as trying to defend a position.

In light of the hard work done by Zarina, Rafique, Mervyn, the CPA and other members of
the PSJV and you, in particular the comments by the board members of the PSIV and CPA
on how far things have come and what has been achieved in 2014, it is incomprehensible to
believe that a bickering over email can erupt m manner it has done.

Further, Zarina and the CPA have developed a process of inclusiveness of all parties mvolved

in the governing of not only the PSJV but matters that affect the community. You will recall

how all entities rallied around the PSJV and Alexkor in the past. If Pieter requires A
mformatlon he can only do 50 as the representatlve capacxty of shareholder of thc RMC not { ” f

| /7 |
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Mmeer as Veraunpel. WS Moet ayd 4Nk 0 ale MV YOTrentoe Te Vatl en tie AleXKor
brand te bemark tot so ‘n mate dat almal net Alexkor diamante wil he, en is S5l dus
die regte maatskappy om ons daarmee te help.

Vriendelike Groete

Raygen Phillips

Company Secretary
Tel; 027 831 8352

Fax: (27 831 1910

E-mail: ravgenp@alexkorco.za
Website: www.alexkorco.za

From: Duncan Korabie [w@@r&blg ¢o.za)
Seat: 23 March 2015 24:41

To: Raygen Phillips
Subject: Re: SCARLET SKY INVESTMENTS

Willie
ek dink nie Raygen het die brief geskryf nie

On 23 Mar 20135, at 16:20, Raygen Phillips
<raygenp@alexkor.co za> wrote:

Goeie Middag Willie

Ek sal jou e-pos versoek aan die PSIV Raad stuur aangesien die

besprakings op die Tendér Komittee en Raadsvergadering noogs-
vertroulik is en ek nie net inligting 2an party kan uitgee wie nie op die
PSIV Raad dien nie,  Ek sien jou e-pos CC persone wie nie raadslede is
nie en sal ek dus skriftelik toestemming van die Raad moet bekom,

Wat die resolusie betref het jy sowel as die voile PSIV Raad dit
onderteken dat die Tender aan S5 toegstaan kan word. in die lig van
Duncan se bedanking uit die PSJV Raad stern ek met hom saarm dat hy
nie verdere inligting het van enige PSJV aangeleenthede nie. Dus sal

hy nie weet watter proses verder gevolg was nie na die vergadering op
11 Desember 2014 te Johanneshurg nie. maar kan ek jou die versekeing
gee dat die Raad en Komitee soos met al die vorige tenders van die

PSIV ‘n ingeligte bestuit geneem het rakende die toeken van die tender.”

Verder tot Duncan se e-pos skrywe verneem ek dringend uit watter
~hoedanigheid Pieter die inligting versoek, as kontrakteur.of raadslid van
Selfdevco aangesien ek dit nie kan aflei uit die e-pos skrywe nie.

Indien as kontrakteur, het ons het reeds deur die voormalige
sekretaresse van die Konirakteurs Verteenwoordigings Liggaam, Minnie
Rossouw inligting aan die kontrakteurs verskaf rakende die aansteiling
van 55) en ook verskeis vergaderings met die verteenwoordigers van die

kontrakteurs gehad. % i
/ .}
Ons was laaswesk bv die Tander huis van S8l en vk dit of die een van /f'- (

/

/
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JULLL DL ESIOW ML il WILE LI REL IS X, Gou) A0k, DALIILSES VLU
GEV/CPA <gegvepa@gmail com>>

Dear Mr. Pieter De Wet,

Our telephonic discussion of earlier this evening and your queries
on the subject matter refers.

I confirm that Scarlet Sky Investments (SSI) was interviewed with a
number of other candidates on the 11th of December 2014. A
decision was taken to appoint SSI conditionally subject to certain
conditions that had to be completed at the opening of the mine in
January 2015. I was required to confirm the conditional approval in
an email after Mr. Bagus called me on the 17th of December 2014.
No resolution was signed by the members of the PSJV to appoint
Scarlet even conditionally for that matter. It was merely a letter of
intent—- _ —

XX2-PHB-301

It was expected, at least from my perspective, is that at some point
the PSTV would return with it report on the conditions set by the
various members of the board and consider if those conditions have
been met or not. Considering the fact that the appointment was
conditional it would have been expected from the members to
consider the compliance with the conditions and then decide to
appoint. If it has been and a full decision is taken to appoint, the
next phase is 2 consideration of the contract.

I do not know what happened after the mine opened or in
subsequent board meetings of the PSJV. Im sure the history of the

matter will be documented in resolutions and preposals and
approvals and the like. Maybe you should approach Raygen as
secretary of the PSJV and get the information.

I will send you what I have.
Let me know if there is anything else you may need on this.

Regards.
<image001 png>

The information transmitted, including attachments, is intended
only for the person(s) or entity to which it 1s addressed and may
contain confidential and/or privileged material. Any review,
retransmission, dissemination or other use of, or taking of any
action in reliance upon this information by persons or entities other
than the intended recipient is prohibited. If you received this in
error, please contact the sender and destroy any copies of this
information,

The information transmitted, including attachments, is intended
only for the person(s) or entity io which it is addressed and may
contain confidential and/or privileged material. Any review,
retransmission, dissemination or other use of, or taking of any
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DEPARTMENT: PUBLIC ENTERPRISES
REPUBLIC OF SOUTH AFRICA
NATIONAL ASSEMBLY

QUESTION NO.: 1204
DATE OF PUBLICATION: 23 April 2018
1204. Ms S V Kalyan (DA) to ask the Minister of Public Enterprises:

(1) Whether complaints about certain persons namely Mr Bagus and Ms Kellerman,
and also about the appointment of a certain company namely Scarlet Sky
Investments were lodged with the Public Protector by a certain person namely Mr
Duncan Korabie, and later withdrawn; if so,

(2) whether one of the specified persons namely Ms Kellerman was thereafter

appointed to do an internal investigation into the affairs of Alexkor; if not, what is
the position in this regard; if so, what was the outcome? NW1298E

REPONSE BASED ON INFORMATION RECEIVED FROM ALEXKOR SOC LIMITED:

(1}  Alexkor were informed by Mr Korabie about the complaint he lodged to the Office of the
Public Protector during 2015.

The complaint was withdrawn by Mr Korabie subsequent to a meeting between DPE and
the Alexkor-CPA during November 2015, to allow the Department to investigaie the
matter internally. The investigation was done by the ARC Committee of the PSJV and
the outcomes have been communicated with the Department.

(2)  Alexkor is not aware that Ms Kellerman was appointed to investigate the internal matters
of Alexkor SOC. However, Ms Kellerman, as Chief Legal Officer at the time was instructed
by the then Board of Directors to institute the forensic investigation into allegations made
against the then CEQ, Mr Percy Khoza. SizweNtsalubaGobodo (SNG) was appointed as
an independent entity to conduct the said forensic investigation.

The technical nature of the irregularities were such that it was not obvious to the current
Board whether it was appropriate, or not, to initiate any disciplinary action against the
CEO. The Board subsequently commissioned Mkhabele Huntley Adekeye Inc. (MHA) to
evaluate the SNG report in terms of the possible disciplinary actions available to Alexkor. Z}’

] /]
v J Page1ofz /
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The finding of Mkhabele Huntley Adekeye Inc was that the CEC took “a cavalier
approach to financial management of the entity, which exposes the entity to risk”. The
report continues that: “based on the evidence before us, we are of the view that the
Accounting Authority has reasonable prospects of securing a dismissal at arbitration”.
The Board considered the Mkhabele Huntley Adekeye Inc reports and decided that a
“reasonable” prospect of a successful dismissal was insufficient to warrant further action.
Furthermore, the Company had embarked on a restructuring process during which the
CEO put himself forward for voluntary retrenchment, which offer the Board accepted, as
a simpler and more cost-effective option to disciplinary action.

/ T

;’,f)
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PHB 37

Magashule and daughter in money-
for-jam property scandal

ANC SG and Free State Premier Ace Magashule
315T JANUARY 2018

BY: N ZAWIRE
SAVE THIS ARTICLE =~ EMAIL THIS ARTICLE

FONT SIZE:
Controversial African National Congress (ANC) secretary
general and Free State Premier Ace Magashule is
implicated in a property deal with the Free State
Development Corporation (FDC) that saw his long-lost
daughter score R9 million for doing nothing.

A News24 investigation shows that 27-year-old Thoko Alice
Malembe, Magashule's estranged daughter with whom he was
reunited in 2011, scored a contentious property deal with the FDC,
a government entity whose chairperson is said to be a long-time
ally of Magashule.

Malembe was born shortly after Magashule went into exile in the

late 1980s and was reunited with the premier in 2011, partly
thanks to the intervention of ANC president Cyril Ramaphosa. g

g
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Neither Magashule or Ramaphosa have denied the story about
Malembe's reunion with the premier.

Since this reintroduction, the young businesswoman's fortunes
have improved drastically, largely due to a string of government
tenders and property deals she secured from the provincial
government under Magashule's control.

In one of the most troubling deals, Magashule himself allegedly
helped ensure that properties owned by the FDC ended up in his
daughter's hands. A concurrent R11m "upfront” rental agreement
with petroleum giant Shell helped Malembe to purchase one of
these properties from the FDC while allowing her to pocket a
further R9m without so much as lifting a finger.

As a result of the latter property deal, a once thriving fuel station
was forced to shut down, leaving more than 60 employees in the
rural town of Phuthaditjhaba in the eastern Free State without
jobs.

Video footage from security cameras shows Magashule and a
group of men, including two FDC board members, inspecting this
property in 2014. They were joined by a young woman who
appears to be Malembe.

Malembe also happens to be a business associate of Hantsi
Matseke, the FDC's chairperson and a long-time ally of
Magashule. Malembe's and Matseke's respective companies have
both greatly benefited from government contracts in the Free State
and have worked together on some of these projects.

After Magashule's visit to the fuel station, Malembe's trust won a
contentious FDC bid to become the property’'s new owner. Fuel
giant Shell subsequently signed a R11.5 million lease agreement
with Malembe. A portion of this upfront lease payment was used
by Malembe's trust to buy the property from the FDC.

Magashule has denied that he influenced the FDC property deal or

any contracts awarded to Malembe's company.
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ALEXKOR

29 February 2016

Honourable Minister Ms Lynne Brown, MP
The Department of Public Enterprises

1090 Arcadia Street

Info Tech Building

Hatfield

By Email

Dear Honourable Minister

REPORT BACK ON THE INVESTIGATION CARRIED OUT BY THE ALEXKOR AUDIT AND RISK
COMMITTEE

1 INTRODUCTION

The RMC, Alexkor's joint venture partner in the PSJV, lodged a complaint with the Minister of Public
Enterprises in respect of the awarding of the tender TENDER NO RFP 03/2014 by the PSJV to Scarlet Sky
Investments (“S81") as the preferred service provider for the sale of the JV's diamonds.

The matter was raised at the meseting between the RMC, Alexkor and the DPE on Wednesday, 28 October
2015 and it was resolved by the Minister that the Audit and Risk Commiitee of the Alexkor's Board (“the
Committee”} would conduct an investigation into the awarding of the tender.

The Committee subsequently met to deliberate on the scope and approach of the investigation, details of
which are contained in section 2 and 3 of thig letter. Furthermore, the detailed observations and findings of our
investigation as well as our conclusion are detailed in Section 4 and 5 respectively.

2 SCOPE

The Committee agreed that it will review all the information pertaining to this tender including but not limited to:

+ All formal complaints received from the RMC and/or its directors;

+  All signed minutes of the PSJV Board recording formal complaints by the RMC and/or its directors;

+ An affidavit from the Company Secretary and the Chief Executive Officer of the PSJV recording the
sequence of event from the peint a need was identified to the selection of Scarlet Sky Investment (“SSI7)
including all exhibits of documents referred to in the report under the following headings: N

o Introduction of company, RR1 R eqisiialion, Ingome faxfplgrences, date of ‘“cmpmﬂ,i%% /]

H * i "
Biectons sharobnldersvelt:d;Rosebank, 2196 T +27 11788 8809 F +27 11788 8869 /, £
wwwafexkorco.za /

/s

Directors: Ms H Mayeza (Cnairperson) « PN Khoza (Chief Execlnli:'ze Cfficer) « T Mhtanga {Acting Chied Financial Officen) « MrV Bansi /'J
MrJd Danana - MrT Haasbroek - Ms M Lehobye - Mr T Matona - Ms Z Ntlangula « Dr RPaul Company Secretary: 7 Kellerman

XX2-PHB-309
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o The services that were advertised
o Process followed of identifying the need for the services advertised; evidence of what
transpired; and outcome;
o Process followed to invite participant on the tender, evidence of what transpired and the
outcome of the invitation
o Procurement processes followed, evidence of what transpired and the outcome;
o Process of seeking approval” evidence of what franspired and the outcome
The approved Tender Committee Charter that oversaw the adjudication, the Supply Chain Management
policy and Standard Operating Procedures used to appoint the 8SI as a preferred supplier;
All signed minutes of all the committees that were involved in the adjudication and awarding of SSl as a
preferred supplier;
Attendance registers pertaining to board, committee and management meeting where $31 is discussed,
where people have rendered apologies, their written submission of their apologies;
Access to visit the facilities ot SSI at the request of the Commiittee;
Copies of the due diligence responses provided after management conducted the technical due diligence
and the legal due diligence; and
A report of a technical adviser appointed by the Committee en areas of technical due diligence performed
during the adjudication and awarding the tender, if deemed required.

APPROACH

The Committee was constituted with the following members:

Ms M Lehobye (Chairperson)

Mr T Haasbrook

Mr T Matona apologised for not being available to serve on the Commitiee and the board nominated Mr V
Bansi as his replacement

Dt R Paul, Ms Z Kellerman, Mr P Khoza and Ms T Mhlanga recused themselves from any dealing and
deliberations concerning the investigation. Thereafter, communications were sent to all parsonnel from whom

the Committee required information from so that it can independently review the evidence presented and form

its view on the complaints lodged by the RMC.

Also, the Committee sought the resolution of the Board to approve its fees to conduct this investigation, which

fees were set at maximum of R155 000 for all members.

Head Office 8A lJellicoe Avenue, Rosebank, 2196 T +27 11 738 8309 F+27 11788 8869
www.alexkoreo.za

Directors: Ms H Mayeza [Chairperson) « PN Khaza {Chief Execmlge Officer) - T Mhlanga (Acting Chisf Financial Officer - MoV Bansi

Lx

My J Danana « Mr T Haastvoek - Ms M Lehobye - Mi T Matang - Ms Z Mlanqula - Dr R Paul Company Secretary: Z Kellerman / /

/

/
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4 DETAILED OBSERVATIONS AND FINDINGS
4.1 Formal complaints received from the RMC
The Committee understood that there was a formal complaint from the BMC that had been submitted to the
Public Protector. The copy of which was forwarded to the Committee on the 15 December 2015 by Mr P
Khoza. Our observations with regards to the letter and email from Mr P Khoza are as follows:
a. The letter is on an RMC letterhead but not dated.

The letter is signed by Mr D Korabie as an independent Director of RMC.

b

¢. The letter is addressed to Ms Winnie Manyathela at email winniem@pprotect.org.

d. The complaint was received by Mr P Khoza on the 11" September 2015 and was cced to numerous
interested parties including the DPE and PSJV Board members.

e. The message to the Public Protector's Office represent Mr D Korabie as a service provider to the RMC
with regard to lodging the complaint.

The detailed complaints levied against the PSJV is contained in Annexure A as paragraph 1 to 22, an
Annexure 1o this report.

In conclusion, Mr P Khoza forwarded the above mentioned letter to the Chairperson of Alexkor Board and
acknowledgement was sent to Mr D Korabie on the 14 September 2015. The Chairperson of Alexkor Board
raised the matter at the PSJV board meeting of the 19™ October 2015, which resulted into the matter being
presented to the Honourable Minister.

4.2 Response to the complaint levied at it the PSJV
The response from the PSJV was received in a form of affidavits, interviews and collaborative evidence
received to support the assertions made to the Committee.

For ease of reference we have included a timeline relating to activities that took place during the identification
of need to the appointment of 881 as the preferred supplier for the sale of the JV's diamonds. Thereafter, we
have outlined the Committees” response to the complains levied against the PSJV as well as our conclusion.

Req No. i992/006368/30. Incorporated by Act No 16 o 1982 /F v
Head Office 2A Jellicoe Avenue, Rosebank, 2196 T +27 11788 8809 F+27 11788 886% i
waw.alexkor.co.za :

Directors: Mg M Mayeza (Chaitpersom « PN Khoza {Chief Exe:uﬁge Officery - T Mhlanga (Acting Chief Financial Ofticer] « MrV Bansi
MrJ Danana « Mi T Haasbroek « Ms M Lehobye » #r T Matona - Ms 2 Mdangula « Ev R Paul Cempany Secretary: Z Kellerman /
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421 Timeline
Date Description Annexure Reference to
Collaborative
Evidence
21 Qctober | Technical Committee meeting of the PSJV raised a
2013 concern to management regarding the manner in
which diamonds were marketed and sold by the then
service provider Diamaond Marketing
Consultants("DMC™). The committee advised that
management request approval from the PSJV Board
(“the Board") to appoint a new service providet on a
trial basis to determine whether there will be an
improvement in the pricing.
23 Qctober | Management obtained an approval from the Board to
2013 appoint a new service provider on a trial basis.
08 January | Agreement with DMC cancelled. Annexure A 1
2014
01 January | Management engaged and appoints  Fusion
2014 to 31 | Alternatives (“FA") on a trial basis to market, valuate
July 2014 and sell the diamonds.
30 January | Both the chairperson of the Technical Committee and | Annexure B para 2
2014 management give feedback to the Board pertaining to 413&82
the appointment of FA and the termination of DMC’s
services.
10 April | The progress on the sale of diamonds and the | Annexure C para 3
2014 performance of FA discussed at the Technical 6.1
Committee meeting.
16 April | The Board approves for management to commence | Annexure D para 4
2014 with a formal tender process to appoint a service 6.4
provider.
18 July | The Technical Committee noted that there is a need to | Annexure E para 5
2014 recommend to the Board to extent the temporary 54
agreement with FA for a period of six months.
30 July | The Board grants approvabdelethe. axansiana of Abe| néMingure F para 6

Directors: Ms H Mayoza [Chairpersony « PN Kboza {Chief Executie Officed - T Milasga (Acting Chisf Financial Officert « eV Bansi

Mr J Danana » Ms Z Milangula « Dr R Paul Company Secretary: 2 Kellermon

Head Office 84 Jeliicoe Avenue, Rosebank, 2196 T +27 11 788 8809 F +27 11788 8869

www.alexikor.co.za

tir T Haashroak « Mo M Lehobye « M T Matona -
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Date Description Annexure Reference to
Collaborative
Evidence
2014 temporary agreement. The duration of this agreement 586
was from 01 August 2014 to 31 January 2015.
31 October | The request for proposals published in  the Annexure G1 7
2014 Government Gazette. The date for the Sunday Times Annexure G2
advert could not be ascertained however the minimum
requirement of the Tender were detailed in the advert.
07 Nine (9) expression of interest are received and invited |  Annexure H1 to 8
November | o a briefing session on the 13" November 2014, H9
2014
13 Seven of the companies who expressed and interest | Annexure 11 to 17 9
November | attended the briefing session out of the nine.
2014
The tender documents sent via email to all the nine
companies that submitted expressions of interest
Companies were not excluded on the basis of non-
attendance because the briefing session was not
compulsory.
25 Acknowledged receipt of tender documents from: Annexure J1 to J8 10
November | e (S Diamonds
2014 s SA Diamond Realisations (PTY) LTD t/a Fusion
Ahlernatives
» FElite Diamond Cutting Works (PTY)} LTD
¢ Flawless Diamond Trading House (PTY) LTD
+  Scarlet Sky Investment (PTY)LTD
*  Trans Hex Operations (PTY)LTD i
s Anthony Peter Rough Diamonds t/a E Diamonds
Gamiro Advisory Services appointed to conduct the Annexure K 11
evaluations of the proposals from the bidding
companies.
From the seven proposals received three companies Annexure L 12

were shortlisted.
In terms of the Evaluation Score Sheet, Flawless

Diamonds was scored 50, painis: Piamond Realisation

Annexure L1to L7

- NG of 1992,

s
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Annexure

XX2-PHB-314

Reference to
Collaborative
Evidence

was scored 75 points, E Diamonds was scored 57.5
peoint, CS Diamonds was scored 67 points, Scarlet Sky
Investments was scored 71.5 points, Trans Hex was
scored 65.5 points and Elite Diamonds was scored
34.5 points.

08
December
2015

The shortiisted companies, CS Diamonds, Scarlet Sky
Investments and Diamond Realisations were invited for
presentations to the Tender Committee on 11
December 2014.

Annexure M1 to
M3

13

11
December
2015

The Board Members present at the presentations was
Dr Paul, Mr Korabie and Mr Bagus. None of the
members had any interest to declare in the tender.

Each board member present scored the shorilisted
companies. The scoresheet is disclosed after each
members’ declaration form.

The highest score per member was as follows:

» Dr Paul: S3I = 54 points

¢ Mr Korabie: 381 = 100 points

e Mr Bagus: SS|I = 66 points, tallied by the
Committee

Annexure N1 to
N3

14

12
December
2015

Subsequent to the presentations of 11 December 2014
the CEC was requested to obtain clarity on certain
proposal made by SS! as 8§S| was the preferred
bidding company and the CEO of the PSJV (“CEO")
forwarded the request to SSI via email. The clarity and
confirmation required included:

Upfront guarantee of funding available;

¢ Number of community members to be frained in
cutting and cutting diamonds
Local beneficiation strategy

* Undertaking that the mine will benefit from value

adding of diaiontls'post ExiFAction corperated by ActN

Annexure O

116 of 1992,

15
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Date Description Annexure Reference to
Collaborative
Evidence
15 S8I submitted the requested information. Annexure P 16
December
2015
17 The Tender Committee members responded via email | Annexure Q1 to 17
December | and conditionally approved the awarding of the tender Q3
2015 to Scarlet Sky Investment, subject to a due diligence
and verification process being conducted.
18 881 was informed that the tender was conditionally Annexure P 16
December | awarded subject to the due diligence and verifications
2015 process.
The due diligence was done by the CEO and the
verification was done by the Chief Legal Officer of
Alexkor
27 January | Mr. Duncan Korabie resigned as director the PSJV Annexure R 18
2015 Board. Upon resignation no further correspondence on
any PSJV matters was exchanged with Mr. Korabie,
including any
further information on tender RFP 03-14.
29 January | The due diligence report was finalized and circulated to Annexure S 19
2015 the Board members.
27 February | Subsequent to the due diligence and verification Annexure T 20
2015 process the Board approved the awarding of the
tender to SSI. The approval was ratified via round
robin resoclution signed by:
* MrR Bagus
¢ DrRPaul
s Ms Z Ntsangula
»  ©MrW Vries
¢ Mr J Bristow
01 March | 88l was informed that they were the successful bidder Annexure V
2015 and that the tender was awarded to them and all other | Annexure V1 to V6
companies were informed that their proposals were
fRSUCCESSIan Rerql. No. 1992/006362/30._Incort orated by Act N| 116 of 1992.

Head Office 8A Jaoilicoe Avenue, Rosebank, 2186 T +27 11 788 8809 F +27 11 788 8869

www.atexkorco.za

Directors: Ms H Mayeza (Chairpeison) - PN Khaza {Chief Exe-:ulize Gfficer) « T Mblanga {Acting Chirf Financial Officer) - Mr Y Bansi
Br B Paui Company Secretary: Z Kellerman

Mr I Danana - #r T Haasbroek « Ms M Lehiobye

Mr T tdatons + Ms 72 NHangula »



MINING-03-320 XX2-PHB-316

ALEXKOR
Date Description Annexure Reference to
Collaborative
Evidence
15 June | Mr Korabie reappointed on the PSJV board 18
2015

4.2.2 Response to the Complaints by the Commitiee
The following is the Committees™ response to the complaints levied at the PSJV after taking into consideration

alt the evidence received:

Para 1 On 11 December 2014 the tender commitiee of the Alexkor RMC Pooling and
Sharing Joint Venture (PSJV) conducted interviews with the aim of appointing a
service provider to the PSJV to attend to the sale of the diamonds from the joint
venture. We were represented by Duncan Korabie (Korabie).

Response by the | The statement is correct RMC was represented by Mr Korabie on the Tender
Committee Committee until the 27" January 2015,

Para 2 On the 171h of December 2014 the previous chairperson contact Korabie and
required Korabie to approve the conditional appointment of Scarlet Skye Investments
60 (Pty} Ltd (S8I). | raised certain queries with him surrounding the appointment and
he persisted that a conditicnal appointment be done. A, inter alia, condition of the
appointment of 881 was that the {CEQ) should conduct 2 due diligence on SSI and
report back to the committee on such due diligence.

Response by the | We confirm that on the 17 December 2014 Mr Korabie conditionally approved the
Committee awarding of the contract to SSI, subject to the due diligence and verification process
via email.

Mr Korabie did not raise any concerns in his email regarding S8!. The only
comimittee

member who had further comments in his email of 17 December 2014 was Dr Paul.

\
It was confirmed by the Chairperson that the reason the approval was conditional(%/—}

L/
was to ensure that all concerns of the committee were addressed even though S81 | jfiv
. . . ]
attained the highest scoring. /
Para 3 It would appear that there could not have been much a due diligence. SSI was .

previousleowheid Byolegyal Frortiens: (@orbofate!Services) (LF). LF is a company that

(Y Almeg Pt
TiEaud VIniLe 7
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trades in shelf companies. It would appear that from 2009 - 2014 S81 was a shelf
company owned by LF. LF sold SSI and its new director were registered on 20
November 2014. We do not know who the sharsholders are.

Response by the | The CEO of the PSJV did a proper due diligence on all the technical aspects and

Committes submitied the report to members of the Tender Committee in an e-mail, dated 29
January 2015,
Para 4 The CEQ never reported to the tender Committee on the due diligence, he was

directed to conduct. Qur investigation shows that the former chairperson, the CEQO
and Alexkor's CLO appointing another director of the RMC, Mr J Bristow (“Bristow”)
to the tender commitiee instead of Korabie. The RMC has never appointed Bristow
as the representative to the tender committee nor the PSJV Board.

Response by the | The due diligence was conducted as indicated to the response to para 4.
Committee
Neither Alexkor nor RMC appoints representatives to the PSJV Commitiees.
Committee members are appointed by the PSJV Board. Dr Bristow pariicipated in all
the previous Tender Committee mestings of the PSJV.

RMC only informed the PSJV during September 20115 that Dr Bristow was no longer
a representative of the RMC on the PSJV Board Annexure W
Para § The CLO and the former chairperson presented Bristow as an independent director

for the RMC. During June 2015, it was discovered that Bristow holds a 5% interest in
a company only known as Flawless Diamonds (FD). FD operates as an evaluator of
diamonds before SSI sells off diamonds.

Response by the | Dr Bristow was appointed on 04 March 2013 by the RMC as director of the PSJV
Committee Board (File reference 22)

Dr Bristow declared his interest in Flawless Diamonds (FA} on the 14 November
2014

and again on the 21 and 24 April 2015 (file reference 23)

Para 6 Prior to the sitting of the tender committee, no documents were made available

related to the candidates who will be considered to Korabie. Prior to the interview of
the shortlisted candidates, the tender committee did no shortlisting and the tender
committee had no insight into the methodology and process used in the shortlisting | (
process. In an email response Raygen Phillips mentioned that the CEQO will speak '
with Kordbie prieiathzsiridetingiNowstibhodisbussiontdok place. Individuals in the

L e s L
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PSJV did the shortlisting, amongst other we discovered the CEO and the Secretary.
The CEO also sat in on the shortlisting interview process on the 11" December 2014.

Response by the
Commilttee

Gamiro Advisory Services was appointed to conduct the exercise of the shortlisting.
The committee acknowledge that the presentation by Gamiro Advisory Services
should have been accompanied by a report that informs the committee of the
methodology followed and process used to shortlist the companies.

This matter will be highlighted to the management of the PSJV to enhance the
controls around reports received from external parties.

Para?7

The PSJV subscribes to the Public Finance Management Act 1 1999 at least
according to the CLO.

Response by the
Committee

The PSJV is not legally obliged to subscribe to the PFMA. However, it does subscribe
and adheres to the PFMA through its association with a state owned company.

Para 8

On the 11th of December 2015 the CLO and chairperson at the time took Korabie
and Dr Roger Paul (Paul) a Alexkor representative into his office and discussed what
he viewed as the new direction the PSJV must take in appointing the service
provider. He mentioned that only one candidate that will be interviewed met the new
direction he proposes. He then mentioned SSI

Response by the

The date 11" December 2015 cannot be correct as the tender was awarded on the

Committee 27" February 2015.
We have received the representation of Mr. Bagus that he has no recollection of the
meeting taking place.

Para 9 On the 17th of December 2014 the previous chairperson contacted Korabie and

required Korabie to approve a conditional appointment of Scarlet Skye Investments
60 (Pty) Lid (S8I). Korabie raised certain queries with him surrounding the
appointment and he persisted that a conditional appointment be done. Korabie also
received a call from the CLO of Alexkor in this regard.

Response by the

The Tender Committee members responded via email and conditionally approved the

Committee awarding of the tender to Scarlet Sky Investment, subject to a due diligence and
verification process being conducted.
Para 10 During March 2015 the appointment of SSI reaches a boiling point with the sole

shareholder of the RMC challenging the regularity the appointment.

Response by the
Committee

Heoad

No response.
Reg. No. 1992/006368/30.  Incarporated by Act Ne 116 of 1862,
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Para 11

Various request were sent to Phillips to provide certain information to the RMC and
its shareholders. The first response from Phillips was on 23 March 2015 where she
indicated that the request would be forwarded to the Board of the PSJV. The request
never reached the Board who met on the 27th July 2015. Amongst those request
were the minutes of the tender commitiee of the 11th of Decoember 2014. We are not
aware of any further meeting of the tender committee.

Response by the
Committee

The PSJV had a board meeting 27 July 2015. The discussion on 88| performance
was included under File reference 24 para 4.1.9. At that sitting there was ne record
on the minutes that the RMC was unhappy about the appointment of SS| as a service
provider,

The minutes of the Tender Committee is enclosed under File Reference 25. The
Committee noted that the minutes were only signed by the company secretary
however the voice recording is available if a need exist to verify the recording.

Para 12

This information is outstanding to date. In fact, any request the RMC makes to the
PSJV related to information is met with the answer that the request must or will be
directed to the PSJV Board.

Response by the

According to best practice it is advisable that all the communications with external

Commitiee parties including shareholders be channelled through the Board. We therefore don't
find the intentions of the PSJV malicious.
Para 13 On the 27th July 2015 a further startling discovery was made at the PSJV board

meeting. The CEQ report directly to the chairperson of the Board of the PSJV on the
day to day running of the PSJV in contravention of Unanimous Resolution that
stipulates he reports to the Board of the PSJV. The CEO claims that it is in
accordance with his employment agreement.

Response by the
Committee

The CEO of the PSJV reports to the Board through the Chairperson of the Board.
This is general practice and is in accordance with the CEO's contract of employment.

Para 14

The RMC sought a copy of this agreement. Again the response was that the request
be referred to the PSJV Board. [t is not clear what other business the
previous chairperson conducted in confravention the Unanimous Resolution.

would

Response by the
Committee

Due to the sensitivity of the document, we recommend that a reguest be put through
the Chairperson of the PSJV Board to discuss the matter at the next board meeting.

Para 16

=

We have discovered that at 2 days before the tender closed the directors in S8l were |

registered

with the Companies Office in Pretoria, 16 of 1992.
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Response by the
Commiittee

Para 16

You will note from the attached correspondence by Phillips that was chosen because
they were they "had a good track record in the diamond industry”, that they were the
only entity willing to sign a beneficiation agreement. To the best of our knowledge
none of the contractors were offered this proposal by the tender committee. SS! has
no track record in the diamond industry prior to its appointment. Since the
appointment of SSI no beneficiation for the community has taken place.

Response by the
Committee

During the adjudication of the 3 shortlisted companies. Each tender commitiee
member was afforded an opportunity to score on the beneficiation commitments. The
outcome of the scores out of 10 for S8l was:

Dr Paul: 381 = 5A10
Mr. Korabie: 88! = 10/10

*  Mr. Bagus: 83l = 510

Para 17

It is clear to us that SSI was created specifically for this tender. We do not. know who
the shareholders are of SSI and their relationship if any with any of the tender
committee board members or the PSJV Board Members. We do not know if SSI
complies with the PFMA. We do not know if $31 complies with the BBBEE legislation.
that led

We do not know if the other requirements to their conditional

appointment have been met

Response by the

The appeintment of SSI was done via Round Robin Resolution that was signed by all

Committee the Board members, Mr Korabie was not included as a signatory to the Round Robin
Resolution as he no longer was a membear of the PSJV Joint Board. The PSJV board
from 27 January 2015 to 15 July 2015 consisted of 5 Directors. All the Directors of
the PS.JV Board signed the resolution

Para 18 When the Board considered the appointment of SSI, the tender committee had not

made a recommendation. 1t could not have made a recommendation as it would not
have baen correctly constituted with John Bristow not being appointed by RMC and
having indirect interest through FD.

Response by the
Committee

The resolution of the board was signed at a duly constituted board meeting.

Para 19

Head

Al the Board meeting approving the appointment of SSI, our representative Willem
Vries was misled by the rest of the board members and the CLO that Korabie had
already approved the appointment of S5l and that it was mere formality. They did not
disclose to him that Bristow was involved. The Board at the time was irregularly

constitut&G 48 'i??éﬁﬁﬁ%%?ﬁoinﬁé‘ﬁ131’685:%’%88{8%6 ifdit‘the RMC and a community
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director t0 constitute a quorum for the meeting. This was the requirement set by
Alexkor and RMC.

Response by the

We have received the affidavit from Mr. W Vries which we have enclosed for ease of

Committee reference under File reference 26, which indicate he was not misled to signing the
resolution that approved the appointment of SSI.
Para 20 No agreement was ever presented to the Board to consider and approve. The board

to enter into the agreement and represent the PSJV in the agreement approved no
person. We have requested this information and we have been refused.

Response by the

The PSJV Board participated in the drafting of the agreement with 38I. Several

Committee comments and recommendations were received from Board members and
were incorporated during the drafting of the agreement.
Para 21 Itis still not clear what the outcome of the due diligence was.
Response by the | The outcome of the due diligence was forwarded to the Board on 29 January 2015.
Committee The RMC representatives were represented throughout the tender process and was
well aware of the outcome of the due diligence.
Para 22 The appointment of both FD and $S3I was in our opinion in viclation of the PFMA.
Response by the | It was difficult for the Commitiee to respond to this complaint as no reference to the
Committee PFMA clauses is made. Furthermore, our scope didn't include a full compliance audit

of the PFMA as we believed that it would be costly to conduct such a review without
any scope limitation to specific sections of the Act.

5 CONCLUSION

Based on the affidavit and collaborative evidence reviewed by the commiltes, we could not find any

fundamental breach of procurement procedures adopted by PSJV other than manner housekeeping that we

have alerted the management of the PSJV to correct.

Furthermore, we are of the view that some of the challenges that have been raised could be mitigated if the

PSJV board pack is enhanced to include all committee minutes for noting at each board meeting. This will

enhance transparency and information sharing. To that end, we have recommended to the chairperson of the

PSJV to consider a resolution of the board to include the minutes as part of the board pack.

We are available to come to answer any questions the ministry might have.
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On behalf of the Alexkor's Audit and Risk Committee,

Ms M Lehobye CA(SA)
Chairperson of the Audit and Risk Committee

Cc: Honourable Deputy Minister, Mr B Magwanishe, MP
Cc: Director General, Mr M Seleke
Cc: Chairpsrson of the Alexkor Board, Ms H Mayeza

Reg. No. 1992/006368/30. Incorporated by Act No 16 of 1992, /
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20 October 2017

Ms Lynhne Brown, MP

Minister

The Department of Public Entarprises
1090 Arcadia Street

Info Tech Building

Hatfield

By Email

Dear Honourable Minister
RE: PRE-NOTIFICATION ON THE PROPOSED ESTABLISHMENT OF ALEXCOQAL

This serves to acknowledge Minister's letter dated 20 September 2017 and also to acknowiedge
Minister's conditional approval to proceed with the negotiations with IPC Beneficlation in particular.
Alexkor would like to express its sincere gratitude for this conditional approval and recommended
way forward.

Alexkor is fully committed to submit a robust Section 54 (2) PFMA application as per the
recommendations in Minister's (etter under item points a) to h). However, some of the items require
the establishment of Alexcoal first before they can be further addressed as per the attached
Annexure A.

Alexkor has already engaged with most of the relevant stakeholders, including Eskom, and the
common view held is that they would prefer further engagements at an Alexcoal level and not
separately as Alexkor and IPC Beneficiation. It is, therefore, imperative that Alexcoal is first
established in order to proceed towards the finalisation of the transactions which will lend added
credibility in the submission of a robust Section 54 (2) PFMA application.

It is in this regard that we request Minister to approve the establishment of Alexcoal and grant the
company permission to go ahead and seek approval from the Minister of Finance in terms of Section
51 (1) {g) of the PFMA.

I trust that this is satisfactory.

Yours sincerely

MS HANTSI MATSEKE
CHAIRPERSON

Reg. Mo. 1992/006368/30. incorporaled by Act Mo 16 of 1992, - /ﬂ%

Head Office The Woodlands Office Park, Office Block 15, 2™ Floar, 20 Woodiands Drlve, Woodmead, Johanpesburg, 2191 /
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Centaur Holdings Announces Funding
Package for 'Nungu Colliery' Coal Project
in South Africa

NEWS PROVIDED BY
Centaur Holdings Ltd —
27 Jan, 2015, 04:00 GMT

CENTAUR

HOLDINGS b 4

Centaur Group Finance Ltd logo (PRNewsFoto/Centaur Group Finance Ltd)

JUBAL, January 27, 2015 /PRNewswire/ -

Centaur Holdings Ltd ("Centaur"), a global investment holding company with interests and
investments ranging from asset management, wealth management, private equity, venture
capital, mining and natural resources and agricultural investments is pleased to announce
that it has completed a funding package through a wholly owned subsidiary (the
"Company") for IPC Coal (Pty) Ltd and IPC Mining (Pty) Ltd (collectively “IPC").

{Logo: http://photos.prnewswire.com/prnh/20150118/724683 )
/ ‘)J'

Under the terms of a recently executed Cooperation Agreement, the Company has ag reed

to provide secured capital to expand IPC's existing opencast mining operations at its Nungu
Colliery, which will allow IPC to begin mining the underground reserves in February 2015.
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The remaining extent of Portions 4 and 23 and Portions 67, 68 and 69 of the farm
Elandspruit 291 IS form the Nungu Colliery which measures roughly 3258 hectares. The
Nungu Colliery lies Skm West of Middelburg Town, Mpumalanga Province, Republic of
South Africa and benefits from well established logistics infrastructure.

The Nungu Colliery coal reserves are located beneath the surface on the remaining extent of
Portion 23 and access to the underground coal reserves is also located on Portion 23 in the
high wall of the previously mined out Nungu West Opencast pit. All the opencast reserves
on Portions 67, 68 and 69 have previously been mined and the pits have been rehabilitated
and the surface levelled. Only the remaining underground coal reserves are available to be

mined.

The Company previously funded IPC to mine the Nungu opencast reserves and based on
PC's track record, has how agreed to fund an undisclosed sum to allow IPC to successfully

mine the underground reserves of circa 7m tons of thermal coal.

Centaur and IPC have agreed an option to allow Centaur to increase the funding package
and simultaneously acquire an equity stake in IPC as a secondary stage to the transaction.

Commenting on the funding package, Centaur Group CEO, Daniel McGowan, said

“The recently completed funding package for IPC is part of Centaur's strategic plan for its
mining division, with a specific focus on high quality export thermal coal and established
agistics infrastructure. Centaur and IPC have a strong working relationship, which has
been built on IPC successfully mining the Nungu opencast reserves. The funding package
further demonstrates Centaur’s selective expansion plans in the natural resources sector

in South Africa. Centaur will begin work on the secondary stage of the transaction during
QI "-

Webber Wentzel acted as Legal Counsel for Centaur for the security provisions of the
Cooperation Agreement and Centaur Asset Management, a wholly owned subsidiary of
Centaur, acted as financial advisor for the transaction. Ecca Project Services (Pty) Ltd acted
as mining advisor to Centaur and will maintain a supervisory role throughout the
underground mining 'life of mine' The 'Private Equity' division of the Centaur Group was

responsible for sourcing and managing the IPC transaction. w (
& /

For more information http:/AMww.centaurmining.com /
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Disclaimer

This press release is for information purposes only. No guarantee, representation,
undertaking or warranty, express or implied, is given by Centaur and/or the Centaur Group
and/or their respective directors, officers, partners, shareholders, members and/or service
providers as to the accuracy or completeness of the information or opinions contained in
this press release and no liability is accepted by such persons for the accuracy or

completeness of any such information or opinions.

SOURCE Centaur Holdings Ltd
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Eavinjohn@outlook.com

From: Henk Smith <henksmithl@outlook.com>

Sent: 22 April 2018 04:32 AM

To: gavinjohn {(gavinjohn@outlook.com)

Cc: David Pells

Subject: RE: Centaur Meridiam Alexkor RMC PSJV midwater
Attachments: Practice%20note%205CM%2011%2001%202008_9.pdf

Treasury regs and guidelines
Unsolicited tenders

From: Henk Smith

Sent: 21 April 2018 09:36 AM

To: gavinjohn (gavinjohn@outlook.com) <gavinjohn@outlook.com:>
Cc: 'David Pells' <ocsalvage@gmail.com>

Subject: Centaur Meridiam Alexkor RMC PSIV midwater

Centaur Holdings is based in Dubai in the United Arab Emirates {UAE) and has Daniel McGowan as its CEQ. The
company said on its website that it has interest in developing coal properties in South Africa.

The firm's key shareholders are Aakash Garg Jahajgarhia, who is married to the daughter of Anil Gupta, one of the
Gupta brothers, according to the state capture report. Other shareholders include Simon Hoy, McGowan and David
Silver. The reason for Centaur Holdings’ mention in the state capture report is that the company signed a $100m
(R1.4bn) revolving credit facility with an anonymous UAE-based family to expand its natural resources projects in
South Africa. Centaur is also one of the entities that contributed towards the R2.15bn purchase price of Optimum
Coal Holdings by Tegeta Exploration & Resources, a subsidiary of Gupta company, Oakbay

Investments. http://www.miningmx.com/top-story/28353-firm-behind-r500m-de-roodepoort-coal-project-gupta-

linked/

Centaur Mining companies and projects currently have a specific focus on investments in the mining and natural
resources sectors in South Africa, Namibia, Zimbabwe, USA, UK, Indonesia, and Australia. Centaur Mining {“Centaur
Mining”} is the brand name for a series of operating subsidiaries of Centaur. Centaur has over 35 portfolio
companies and subsidiaries operating across 10 countries. Centaur Mining companies and projects currently have a
specific focus on investments in the mining and natural resources sectors in South Africa, Namibia, USA, UK,
Indonesia and Australia. http://www.centaurmining.com/ Cedar House, 41 Cedar Avenue, Hamilton HM12,
Bermuda. Tel: +1 441 295 3788 info@centaurmining.com;

Centaur Ventures signs $100 million credit deal with UAE-based family office The funds will be used to expand the
mining and natural resources projects of Centaur Mining predominantly in South Africa. Centaur’s Mining arm,
which is based in South Africa, have received reserve bank approval for 1.5 billion ZAR for the funds to be deployed
in South Africa. The deal, which was agreed at a four per cent coupon, will see Centaur’'s Asset Management arm
serve as the advisor to Centaur Ventures. Centaur Ventures are based in Dubai, with additional offices in London,
Hong Kong and Bermuda. Centaur Ventures was established with a specific focus on investments in the mining and
natural resources sectors in South Africa, USA, UK and Australia. The firm employ a range of investment structures,
including common equity via private placements or proprietary investments, debt, Islamic debt, convertible debt,
bridge loans and credit support. The Centaur Asset Management team manages all investments on behalf of
Centaur Ventures.

IPC Coal and IPC Mining have secured funding from Centaur Holdings to accelerate operations its opencast mining
operations at Nungu colliery in Mpumalanga Province of South Africa. With this funding, IPC will be able tc begin
mining the underground reserves of around seven million tons of thermal coal in February. Centaur CEOQ Daniel
McGowan said: “The recently completed funding package for IPC is part of Centaur’s strategic plan for its mining
division, with a specific focus on high quality export thermal coal and established logistics infrastructure. “The 6*’

1 /
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funding package further demonstrates Centaur’s selective expansion plans in the natural resources sector in South
Africa. Centaur will begin work on the secondary stage of the transaction during Q1.” Centaur was advised by
Webber Wentzel, Centaur Asset Management and Ecca Project Services. http://www.centaurmining.com/centaur-
to-support-ipcs-nungu-underground-mining-plan-in-south-africa/

Mining success: Daniel McGowan In just four years, Daniel McGowan has amassed $500m worth of assets under
management via his start-up Centaur Group Holdings. The CEQ outlines how the company will use investment in
innovative products to reach more than 53bn next year http://www.arahianbusiness.com/mining-success-danigl-
megowan-627769.html

MERIDIAM MINING SOUTH AFRICA K2015/363193/07: registration date 14/10/2015; 3 ROUX AVENUE, VANDIA
GROVE, BRYANSTON EXT 3, GAUTENG, 2194; directors BENEFELDT, YUSUF; FRUIN, MARITZA [resigned]
MCGOWAN, DANIEL JAMES APARTMENT 8102 BUR) KHALIFA, 1 SHEIKH MOHAMMED BIN RASHID BLVD, DUBAI,
UNITED ARAB EMIRATES Appointment date 12/02/2017

ALEXKOR RMC POOLING AND SHARING JOINT VENTURE MARINE MINING SERVICES TENDER
ADMINISTRATION/INFORMATION TENDER 04/2016: We hereby request companies to prepare an innovative
proposal to provide Marine Mining Services in the A Concession with a water depth of 12 to 30 meters. The closing
date and time for your submission is Friday, 28 October 2016. The PSJV applies a policy of Broad Based Black
Economic Empowerment (BBBEE) in all its employment, programmes, practices and business relationships as set out
in Section B. Information submitted shall be considered during the tender adjudication process. Interested
companies are requested to submit an innovative proposal to mine in the Alexkor A Concession from a water depth
of 12 to 30 meters. As part of the proposal bidders must proof that they have adequate financial resources and/or
financial guarantees to support the operations, and that they will have the ability to mine at these water depths
with equipment and technology that is not dependent on diving operations. The Mining areas stretch from
Alexander Bay to Port Nolloth Reserve {concessions 1A - 4A}, These concessions cover an area of approximately 75
Km along the rocky shoreline, where alluvial diamonds are mined by individual contractors. The core business of
Alexkor / RMC JV is the mining of diamonds on fand, along rivers, on beaches and in the sea along the northwest
coast of South Africa. These activities are complemented by geology, exploration, ore reserve planning,
rehabilitation and environmental management. Alexkor’s distinctive competencies are its quality of diamonds and
its unique fand and marine resources. Qver the life of the mine approximately 10,000,000 carats of gemstone quality
diamonds have been recovered.

Historically marine exploration and mining activities over marine license areas 14, 2A, 3A & 4A, has been focused
over areas shallower than 12m (by divers) and deeper than 30m depths, by larger remote mining vessels. Alexkor
RMC JV believes there is an opportunity for service providers to exploit the valuable diamond resources between
12m water depth inshore and the A concession western boundary, offshore, at approximately 30m water depth.
This area has limited historical sampling and mining activity. Alexkor RMC JV has a number of contractors providing
diver mining services in the area less than 12m water depth and along the demarcated beaches. Alexkor RMC IV has
a service provider with an exclusive operating agreement to work in the 1B, 1C and 4B marine concessions. Alexkor
RMC IV is looking to appoint contractors to provide remote mining operations (without being dependent on diving
operations) in the areas between 12m and 30m water depths of the A concessions. Oct 2016

SCOPING REPORT Prepared for: MERIDIAM Sept 2016 This report describes the process, contents, and findings of
the Scoping Report prepared for Meridiam (Pty} Ltd to ascertain the technical and economic viability of procuring
and converting a "mid water" remotely operated mining vessel to explore and mine the identified diamond deposits
in the Alexkor held leases in South African Sea Areas (SASA) 1A, 2A, 3A & 4A. The legal considerations to operate in
in the Alexkor held leases and operate under South African maritime and applicable mining legislation are also
reviewed. PLACER RESOURCE MANAGEMENT (Pty) LTD. 33 Quarterdeck Road; Kalk Bay, South Africa. Request for
Proposals Alexkor Management has indicated that they will publish a "Request for Proposals for the anticipated
interest in exploiting the resources in the "A" concession mid waters.
The RFP will be placed in the weekend newspapers at the end of August 2016. The deadline for submissions will be 2
weeks later, mid-September, The Request for Proposals will require the applicants to state and describe its:

1. Business Plan;

2. Financial Capabilities & Structure;

3. Meridiam and Project Team Capability Statement, with Cv's; ( ’ /f/
4. Technical Proposal, including operating parameters and project time line; 7‘7 ‘:/
2 _z'g
Vo

/
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5. Meridiam Empowerment Structure.
Alexkor RMC PSIV management team will then compile a short list ofthe successful applicants by 30th September.
The candidates will be asked to present their proposal to the Technical Committee on 17™ October.
The findings will be presented to the Alexkor Board on 21% QOctober. It is foreseen that the successful candidate(s)
will then receive a formal letter, by not later than 31® October, which will enable Meridiam to engage with Alexkor
and negotiate the final terms for a contract. This negotiations should be concluded between 1 - 10th November.
Required Agreements
The various agreements as depicted in Figure 51, will be required to be concluded, namely;
» CharterParty Agreement between the vessel ownerand Meridiam;
» Mining Access/Operator Agreement between Meridiam and Alexkor;

From: Henk Smith

Sent: 21 April 2018 08:11 AM

To: 'rrcloete2d@gmail.com’ <rrcloete24@gmail.com>; 'timoswartbooi@gmail.com’ <timoswartbooi@gmail.com>
Cc: 'David Pells' <ocsalvage@gmail.com>

Subject: RE: vast heavy minerals

Vast Mineral Sands word beheer deur ‘n Australiese maatskappy Oakdale

From: Henk Smith

Sent: 21 April 2018 06:56 AM

To: recloete24@gmail.com; timoswartbooi@gmail.com
Cc: David Pells <ocsalvage @gmail.com>

Subject: vast heavy minerals

Beste Ralph, Timo en Gert
Dit lyk my ek het Gert se epos verkeerd aangeteken. Stuur asb vir my die regte adres
Eioperations2015@....com

2 het julle geweet van Vast se aansoek? Let asb op die aangehegte advertensie wat destyds uitgekom het.

Beste wense Henk

WASTE MANAGEMENT LICENSE FOR VAST MINERAL SANDS (PTY} LTD - PROPOSED REPROCESSING OF EXISTING TAILIt
DUMPS AND SLIMES DAMS OVER REMAINDER FARM 1, ALEXANDER BAY (ALEXKOR MINE AREA) NAMAQUALAND RE
NCS 30/5/1/3/2/ (10646) MEM

INVITATION TO COMMENT ON BASIC ASSESSMENT AND ENVIRONMENTAL MANAGEMENT PROCGRAMME

Vast Mineral Sands {Pty) Ltd is proposing to implement a diamond and heavy mineral recovery operation at the
existing Alexkor Mine in Alexander Bay. This will entail reprocessing of the old tailings dumps and slimes dams
known as Noordsif Area; Rietfontein North and South Area; Kaap Voltas Area; and Giftkop Area.

Application area: Remainder of Farm 1, Alexander Bay (Alexkor Mine area) within the Richtersveld Local Municipality.

Before Vast Minerals may proceed with the proposed project, the following envirenmental authorisation applications
need to be undertaken:

— Waste Licence in terms of the National Environmental Management Waste Act, {Act No. 59 of 2008, NEM:WA), for
submission to the DMR.

Vast Minerals has appointed Braaf Environmental Practitioners as the independent Environmental Assessment
Practitioner to undertake the environmental authorisation process for the proposed project.
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Interested and affected parties are invited to comment on the BAR/EMP that will be available for public comment for
a period of 30 days from 26 January to 27 February 2018 at the Port Nolloth library and at the first public security
entrance office in Alexander Bay. The BAR/EMP and comment sheet will be available on the Braaf website:
www_braafsa.com (Documents for Comment - Vast Mineral Sands), as of 25 January 2018. However, as there has
been a delay in the report availability we have extended the comment deadline to 9 March 2018, We invite you, to
submit comments on the BAR to the undersigned at the contact particulars below by no later than 9 March 2018.

To register or submit comments, 1&APs should refer to the DMR reference number above, and provide their name,
address & contact details (indicating your preferred method of notification) and an indication of any direct business,
financial, personal, or other interest which they have in the application. 1&APs who cannot write or read or who
otherwise require special assistance to relay their views on the proposal can contact Olivia Braaf on the telephone
number below to assist them to record their comments or objections.

Due date for comments on the BAR/EMP is: 9 March 2018
To obtain more information on the project please contact: Olivia Braaf
Braaf Environmental Practitioners, P O Box 692, Kuils River, 7579

Tel: 0860 111 382, Fax: 086 658 7676, e-mail; info@braafsa.com

HENK SMITH

ATTORNEY Henk Smith
B, LLB (5tell] LM (Wearveick]) AND AISTCISTEY
27 {0)83 2661770
henksmithi@outlook.com
46 Conitantia Rd
Gordens
Lape Town
Fractice no: T90B Copo Low Sociely +27 10)21 423 8541

Mombees Allance for Law in Devalopaverd:
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PHB 43

Firm Behind R500m De Roodepoort Coal Project Was
Gupta Linked

Corrado Toscani November 01, 2016
Email ThisBlogThis!Share to TwitterShare to FacebookShare to Pinterest

Firm behind R500m De Roodepoort coal project was
Gupta linked

THE company that said it planned to build a RS00m, 1-44 million tonnes a year

(mtpa) coal mine in South Africa’s Mpumalanga province - Centaur Holdings - is
owned by the Gupta family, according to the Public Protector’'s report into

state capture:

The report, which was cleared for publication by South Africa’s courts yesterday,
details the business relationship between the Gupta family and South African
president, Jacob Zuma, Eskom and other state-owned companies: In many cases,

the report alleges instances of malfeasance:

Centaur Holdings plans to build a mine on the De Roodepoort property which
would supply run-of-mine tonnages of some 40,000 tonnes per month, possibly
to Eskom, according to Wesley Grogor, group head of mining operations for
Centaur- He added there was there was over 100mt of coal available in the De
Roodepoort property of Eskom and export coal:

Centaur Holdings is based in Dubai in the United Arab Emirates (URE) and has
Daniel McGowan as its CEOQ- The company said on its website that it has
interest in developing coal properties in South Africa

The firm’s key shareholders are Aakash Garg Jahajgarhia, whe is married to the
daughter of Anil Gupta, one of the Gupta brothers, according to the state
capture report: Other shareholders include Simon Hoy, McGowan and David
Silver-

The reason for Centaur Holdings’ mention in the state capture report is that
the company signed a $100m (RI1-4bn) revolving credit facility with an
anonymous UAE-based family to expand its natural resources projects in South
Africa’
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Centaur is also one of the entities that contributed towards the R2:15b6n
purchase price of Optimum Coal Holdings by Tegeta Exploration & Resources, a
subsidiary of Gupta company, Oakbay Investments-

“This is a key project for Centaur and demonstrates ambition and increasing size
and scale of assets we are managing and attracting,” said McGowan of De
Roodepoort in a company statement earlier this year

The new order mining right for the property had been awarded for the
properties by the Department of Mineral Resources, the company said:

It was now in the process of applying for environmental permits including an
integrated water use licence (IWUL), a critical regqulatory requirement ahead of
mine development in South Africa:
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PHB 44
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Gupta Famil
The Inconvenient Truth
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To: Tony Gupta[tony@sahara.co.za]
From: Ravindra Nath

Sent: Thur 8/28/2014 5:43:25 PM (UTC)
Subject:  Information required

Dear Teny ji,

We need following information:

CPR of Mining right {Nungu);

Is there any other mining right?

Mining works programme for Mining Right;
Copy of all the 7 prospecting rights.

CPR or geological report of the prospecting right;
Mining status at MR site;

Approval of wash-plant;

Any contract with other coal mines for washing of their coal;
Coal supply agreement with Eskom?

Off-take agreement of coal with any other party.
Latest financials of the Company.

AT T I® AP o0 T

Regards,
R. Nath

XX2-PHB-358

PHB 45
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PHB 46

2™ floor, Hillside House

17 Empire Road,

Parktown

Johannesburg

2193

% Tel (Internationat): +27 {10) 214-0631
P g S Tel (Tollfree}: 0800 222 097
TATE O¥ Email: inquiries@sastatecapture.org.za
Webh: www,sastatecapture.org.za

JUBICIAL COMMISSION OF INQUIRY INTO ALLEGATIONS OF STATE CAPTURE,
CORRUPTION AND FRAUD IN THE PUBLIC SECTOR INCLUDING ORGANS OF STATE

29 June 2020
Tracking number: RP$18/0213/PB
To:  The Chief Executive Officer
Alexkor SOC Ltd
Head Office
Office Block 15
The Woodlands Office Park
20 Woodlands Drive
Woodmead
Johannesburg
2191
South Africa

Email: The Chief Executive Officer: Lemogangp@alexkor.co.za

Cosec@alexkor.co.za

Contact No: 011 253-9562

Dear Mr L Pitsoe

Re: REQUEST FOR INFORMATION REQUIRED FOR PURPOSES OF THE
JUDICIAL COMMISSION OF INQUIRY INTO STATE CAPTURE, CORRUPTION

AND FRAUD
1. Our investigation in respect of the above Commission refers.
2. The Commission’s investigations into allegations of state of capture, corruption and

fraud involving several public entities and other organs of State pursuant to the
Commission’s Terms of Reference remains ongoing.
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3. It has come to the attention of the Commission that additional information and/or
evidence that is relevant to the Commission's investigation into state capture,
corruption and fraud is in the possession and/or under the control of the office of the
Alexkor SOC Ltd (“Alexkor”), South Africa.

4, This information/evidence is listed in Annexure “A” (“the Information”).

5, The Commission urgently requires access to the Information in electronic format by
Monday 13 July 2020,

6. In order for the Commission to discharge its mandate without any limitations, it is

hereby placed on record that none of the reports, supporting information or
evidence in the possession of the Alexkor, South Africa, be withheld, tampered with
or destroyed prior to handover to the Commission.

7. It is understood that some of the information may be confidential. To this end, the
Commission assures you that it will protect its confidentiality during the process of
conducting its investigations.

8. Should you require any further information in the above regard, please direct the

same to:
Mr Peter Bishop

Cell phone: 0713204153
Email: peterb@commissionsc.org.za

Yours sincerely

Ms Brigitte Shabalala

ACTING SECRETARY

Judicial Commission of Inguiry into Allegations of State Capture, Corruption, and
Fraud in the Public Sector including Organs of State.
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ANNEXURE “A”

1. The following information is urgently requested:

1.1 Signed Request for Proposal ("RFP”)- RFP Consuitancy Agreement entered into
between Alexkor SOC Limited (“the Company”) Registration no. 1992/006368/30 and
Regiments Capital (Pty) Limited (“the Consuitant”) Registration no. 2004/023761/07,
which commenced on 13 January 2014 and concludes on 31 March 2014;

1.2 Any and all extensions of the consultancy agreement as indicated in sub-paragraph
1.1;

1.3 Any and all details of all work performed by Regiments Capital (Pty) Ltd, pursuant to
the said agreement;

1.4 Details of all the Consultants appointed by Regiments Capital (Pty) Ltd, to perform
work in terms of the Consultancy Agreement;

1.5 Any and all information of the Proposal for Appointment to the Financial Services
Panel of Alexkor of REGIMENTS CAPITAL Pty Ltd: Reg No (2004/023761/07).
Contract number; 2014/01/06/Financial Services Panel;

1.6 Any and all details of all the successful bidders that were appointed to the Financial
services panel;

1.7 Any and all information related to the request by Alexkor to Regiments Capital (Pty)
Ltd, to assist with the drafting of the RFP for appointment to the panel of financial
services providers for Alexkor and related evaluation sheet and sample advert doc;

1.8 The MASTER COAL SUPPLY AGREEMENT in respect of coal from various coal
and lime resources entered into by and between Eskom Holdings SOC Limited
registration number 2002/015527/06, with its registered office at Megawatt Park,
Maxwell Drive, Sunninghill ("Eskom") and Alexkor, registration number
1992/006368/30;

1.9 Details of the commencement date of the said agreement;

1.10 Any and all information relating to the coal and lime resources Alexkor would
source and/or had sourced for the supply of the said coal and lime to Eskom;

1.11 Any and all information in relation to the volumes/quantities of coal and lime that
were provided to Eskom;

1.12 Provide any and all information of the role that Regiments Capital (PTY) Ltd
and/or its consultants played in the Alexkor strategy to supply coal and lime to
Eskom;

1.13 Any and all information of Service providers Alexkor used or planned to use for the
transportation of coal and fime to Eskom

1.14 Letter of suspension and disciplinary charges related to the Alexkor RMC JV CEO, ['
Mr Mervyn Carstens that was sent to him on or about 31 January 2020; and
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1.15 A copy of the detailed memorandum the former CEQ of Alexkor, Mr Percy Khoza
delivered to former Minister Brown's advisor, Ms Annelize van Wyk prior to his
departure from Alexkor about the appointment of Scarlet Sky Investment 60 (Pty)
Ltd.
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PHB 47

ALEXKOR

26 April 2018

Honourable Minister Pravin Gordhan, MP
The Department of Public Enterprises

1090 Arcadia Street

Info Tech Building

Hatfield

By Email

Dear Honourable Minister

‘ PFMA SECTION 54(2)(b) NOTIFICATION ON THE PROPOSED ESTABLISHMENT
OF ALEXCOAL and FEEDBACK ON ALEXKORS 2017118 THIRD QUARTER
REPORT FOR THE PERIOD ENDED 31 DECEMBER 2017

We refer to the Honourable Minister's above letters dated 18 April 2018, the contents of
which have ‘been noted.

In response to the decision by the Minister to place a moratorium on the acquisition
plans of SOCs, the Board of Alexkor will accordingly take no further action on our coal
project untit instructed to do so. We wish to reply to two statements contained in the
Minister’s letter:

¢ Independent Valuation: Alexkor did indeed contract an independent technical and
financial due diligence of our coal project. The study was undertaken by RSV ENCO
Consulting and Mamadi & Company, who made the following recommendation in
their 98-page report: “This opportunity is seen as an excellent vehicle through which
Alexkor can enter the coal market at minimum capital investment and low post
investment mitigation risk,,,,,, There is minimal technical rigk and the financial model
output is robust”.

» Due Diligence of Natural Persons behind the shareholding of IPC: A due
diligence was undertaken of all the shareholders behind IPC. ‘
Details of the independent valuation of the coal project and the due diligence of the IPC
shareholders were provided as attachments to the letter which was e-mailed to Minister ,,---"-//7
Brown on 30 October 2017. It appears that critical information regarding Alexkor and L
its operations are not being brought to your attention by the persons within the DPE who /-"'
/

Reg. No. 1952/006368:30 Incorporated by Act No 115 of 1092 Page 1of2 i
The Woodlands Office Park, Office Block 15, 2* Fiser, 20 Woodtands Drive, Wasdmead, .!ohanaesbu'rg‘ 2101
¥e2? 11 ALEXKOR {253 9567) K +27117888360
: HS Matseke (Chalrparson} + LA Pitsoe (Chisf Executive Officer) « A Chowan {Chief Flnanclal Qtficer)
JS Danana + THM Haasbrook + M Lehobys + TJ Matona » ZZ Ntlangusia : R Maftisonn
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ALEXKOR

are responsible for Alexkor. We would welcome any interaction with the Minister where
we might be able to correct these omissions.

Finally, the moratotium does have negative consequences upon Alexkor, The External
Auditors have expressed an opinion that Alexkor is not a going concern if its only
revenue generating activity is the Alexander Bay diamond operations, due to the
implications of the Deed of Sefttlement.

The timing of the moratorium is unfortunate as Alexkor is in the process of the 31 March

2018 year-end audit and we need to make a detailed assessment of the impact of the

moratorium on the following:

1. The budget for the 2018/19 financial year, and any revision that will require Alexkor
to present a revised budget to the Minister for consideration.

2. The performance objectives for the 2018/19 financial year, and any amendments
that will require the Minister's approval.

3. The shareholders compact, and any amendments that will require the Minister's
approval.

4. The potential risk of the annuai financial statements being qualified as Alexkor will
not be considered a going concern.

Alexkor will only be in a position to provide the Minister with this detailed assessment
after the board meeting scheduled for 22 May 2018 when the draft annual financial
statements for the year ended 31 March 2018 will be presented to the Board for

consideration.

In the circumstances, we would appreciate an opportunity to engage with the Minister
in respect of the above predicament the Alexkor Board finds itself in.

Please confirm receipt.

Yours sincerely

My e 7

MS HANTSI MATSEKE 7 /
ALEXKOR CHAIRPERSON

[

Rag. No. 199260636830  Incorporated by Act Ho 116 of 1932 Page 2 0f2
Mead Ofice Tha Woodlands Offlce Park, Office Block 15, 2" Floor, 20 Woodlands Drive, Woodmead, Johanhesburg, 2194
T+27 11 ALEXKOR {253 §587) K +27117868869  www.aloxkor.co.za
Dirsctors: HS Matsekea {Chalrperson) « LA Plitsoe {Chief Exacutive Officer} » A Chowan {Chiel Financial Ofticer}
J% Danana » TM Haasbrock = M Lehobye « TJ Matona + ZZ Ntlangula Qo JA Matisonn
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PHB 48

ALEXKOR

26 April 2018

Honourable Minister Pravin Gordhan, MP
The Department of Public Enterprises

1090 Arcadia Street

Info Tech Building

Hatfield

By Email

Dear Honourable Minister

PFMA SECTION 54(2)(b) NOTIFICATION ON THE PROPOSED ESTABLISHMENT
OF ALEXCOAL and FEEDBACK ON ALEXKORS 2017/18 THIRD QUARTER
REPORT FOR THE PERIOD ENDED 31 DECEMBER 2017

We refer to the Honourable Minister's above letters dated 18 April 2018, the contents of

.....

In response to the decision by the Minister to place a moratorium on the acquisition
plans of SOCs, the Board of Alexkor will accordingly take no further action on our coal
project until instructed to do so. We wish to reply to two statements contained in the
Minister’s letter:

¢ Independent Valuation: Alexkor did indeed contract an independent technical and
financial due diligence of our coal project. The study was undertaken by RSV ENCO
Consulting and Mamadi & Company, who made the following recommendation in
their 98-page report: “This opportunity is seen as an excellent vehicle through which
Alexkor can enter the coal market at minimum capital investment and low post
invesiment mitigation risk,,,,,, There is minimal technical risk and the financial model
output is robust”.

¢ Due Diligence of Natural Persons behind the shareholding of IPC: A due
diligence was undertaken of all the shareholders behind IPC.

Details of the independent valuation of the coa! project and the due diligence of the IPC
shareholders were provided as attachments to the letter which was e-mailed to Minister
Brown on 30 October 2017. It appears that critical information regarding Alexkor and
its operations are not being brought to your attention by the persons within the DPE who /

Page 1 of 2
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ALEXKOR

are responsible for Alexkor. We would welcome any interaction with the Minister where
we might be able to correct these omissions.

Finally, the moratorium does have negative consequences upon Alexkor. The External
Auditors have expressed an opinion that Alexkor is not a going concern if its only
revenue generating activity is the Alexander Bay diamond operations, due to the
implications of the Deed of Settlement.

The timing of the moratorium is unfortunate as Alexkor is in the process of the 31 March

2018 year-end audit and we need to make a detailed assessment of the impact of the

moratorium on the following:

1. The budget for the 2018/19 financial year, and any revision that will require Alexkor
to present a revised budget to the Minister for consideration.

2. The performance objectives for the 2018/19 financial year, and any amendments
that will require the Minister's approval.

3. The shareholder's compact, and any amendments that will require the Minister's
approval,

4. The potential risk of the annual financiat statements being qualified as Alexkor will
not be considered a going concern.

Alexkor will only be in a position to provide the Minister with this detailed assessment
after the board meeting scheduled for 22 May 2018 when the draft annual financial
statements for the year ended 31 March 2018 will be presented to the Board for
consideration.

In the circumstances, we would appreciate an opportunity to engage with the Minister
in respect of the above predicament the Alexkor Board finds itself in.

Please confirm receipt.

Yours sincerely

%'&5’“' oy

MS HANTSI MATSEKE /

ALEXKOR CHAIRPERSON

cc ministry.reqi QOV. /
Page2of2 |
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ANNEXURE A:

1) IPC Shareholders

2} Why IPC

Alexkor made-a decision that it will not be involved in the mining of coal but will work with
emerging coal miners to assist them to beneficiate their coal to the required standard.
Alexkor would then obtain an Eskom contract, whereby it will then further sell this
beneficiated coal to Eskom. it is Alexkor's intent to contribute towards proving a secure
source of coal supply to' Eskom through ihe promoiion of emerging miners in a cost-
effective manner.

Alexkor has identified a business opportunity to invest in a privately-owned Company
whose owners have experience in coal beneficiation and who are currently operating a
coal beneficiation toll-washing facility in_ Mlddelburg which ig in close proximity to a
number of coal fired Power Stations. This company approached Eskom and post a due
diligence assessment by Eskom, the company ticked all the boxes, except for the
BBBEE part. Alexkor saw this as an opportunity to. partnar with such company aa it
would provide the necessary BBBEE credentials as a major shareholder in the Joint
Venture.

Through government to government relationship, Alexkor seeks to supply Eskom with
much needed coal feedstock and IPC has the required infrastructure to support this
AIexkor—Eskom coal supply initiative.

Alexicor did therefore not chooge IPC but rather chose the “Eskom-ready” project which
would allow Alexkor to enter into the ooal industry at a cost-effective manner.

ALEXKOR has expressed an interest in taking up an equity stake in the company and
‘appointed the Mamadi/RSV ENCO Joint Venture to undertake a due —diligence exercise
on the opportunity and the outcome of this exercise has indicated that the opportunity is
financially viable.

3) Alexcoal Corporate Structure
Having assessed the various potential transaction structures, Alexkor recommends the
establishment of a new legal entity (‘“NEWCO") to best mitigate identified risks through the
ring fencing of liabiiities. Alexkor aims to have a majority shareholding in NEWCO and this
NEWCO wou!d be named ALEXCOAL

It is recorded that on the Effective Date the entire issued Share capital in the Company will
be held by the Shareholder in the following proportions:

Alexkor: 55% (fifty five percent);

IPC Beneficiation: 45% {forty five percent),

oy
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The Board of Alexcoal will consist of six members, comprising of 3 members from the
Alexkor SOC Board and three members from the IPC Benaeficiation Board. The proposed
structure is attached as Annexure B

4) Joint Venture (JV) Agreement

The JV agreement has been drafted and attached as Annexure C,
8) Roles and Responsibilities

6} Coal Assets of suppliers

Elandspruit Coal Complex found on Portions 67, 68, 89 and 76 of the farm Elandspruit 291
JS is surrounded by 46 600 000 tons of raw coal within a 3-kilometer radius of its two
washing plants. Of this, 18.3 million tons originates from the underground operating mines
whose conveyors drop their coal 50 meters from the processing site.

IPC has identified potential sources of ROM supplies from resource blocks in the vicinity of
the IPC coal processing site. Most of the identified resource blocks are contiguous to the IPC
operations with two blocks currently being mined by other parties but making use of an adit
constructed by IPC on its property.

Mining operations have commenced on three of these blocks, namely WesCoal Opencast
and Underground and Nungu Underground. Tala is a small isolated coal resource located
approximately 1.0 km west of the IPC complex and has been extluded from the ROM
reserves on the assumption that the relevant permissions still need to be put in place.

An estimated ROM tonnage of 35.3 Mt is available from these three blocks not taking into
account the tonnages mined to date.

Surrounding Areas |in Situ Resource ROM ROM - Excluding Tala
WaesCoal UG 12.0 Mt 7.8 Mt 7.8 Mt

Nungu UG 6.3 Mt 4.095 Mt 4,095 Mt

WesCoal OC 26.0 vt 23.4 Mt 23.4 Mt

TalaOC 2.3 Mt 2.07 Mt

Total 46.6 Mit 37.4 Nit 35.3 Mt

The coal assets of the other junior and emerging miners will be verified once the negotiation
process has resumed.

Pt
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7) Agreement with coal suppliers

Once Alexcoal has been established, then negotiations with these parties and other
emerging miners, will be recommenced.

8) Risk Assessment of the Joint Venture

A Risk ‘Register has been compiled based on the available mformatlon to hand. The key
nsks identified are:

* Environmental permitting compliance and assocaated project schedule delays;
* ROM security of supply and price;
v Eskom price

The n'ék_regist_er has been attached as Annexure D.
~ 9). Regulatory requirements on operating licences

A due diligence study was done ensuring that all regulatory req Liirements are in place. There
are some gaps that have been identiﬂed but these will be addressed before the conclusion
of the transaction.

The environmental permitling compliance aspects associated with the potential Alexkor / IPC
Beneficiation transaction pose certain key risks that will require detailed investigation to
engure compliance is achievable. A key risk is the required time to secure all necessary
permissions to ensure full compliance ahead of the plant operations commencing. Alexkor
cannot afford any reputational damage resulting from a non-compliant activity.

Clean and Dirty Water Management Plan:

Measures to separate clean and dirty water have been implemented on site. Berms and
trenches have been constructed to divert dirty water to pollution conirol dam. Clean watet is
diverted away from the plant area and pollution control dam. Berms have been constructed
to prevent ponding of runoff water on the roads.

It will be ensured that the Integrated Water and Waste Management plan is implemented
and updated annually and that the conditions in the Water Use Licence relating to clean and
durty water are complied with.

Social and Community Related Issues:

To ensure that community related risks are identified, a risk assessment to cover this
specifically, will be done to address the risks to third parties, i.e. concurrent activities
performed on the site and how such may pose risk to personnel and contractors, as well as
how the operations’ aclivities (normal, abnormal and emergency) can influence other
external parties.

There is 2 duty of care on companies to follow-up on grievances and complaints. It will be
ensured that mechanlsms. i.e. a complaint register, are provided for the community to submit
their grievances.
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Permitting Process !/ Timing:

The coal beneficiation toll-wash facility is sntuated on Portions 67, 68 and 69 of the farm
Elandspruit 281 JS ( Elandspruit). The follovmng authorisations have been lssued

. Environmental Authonsatlon 17/2/13N-354 to Nungu Tradmg (Pty) Ltd.
. Water Use Licence (WUL) 03/B11H/AG/4647 to IPC Bensficiation (Pty) Ltd (attached
as Annexure E).

It is intended for Alexcoal to operate the plant concurrently with IPC’s ongoing activities at
Plant 1 and environmental duties and Ilabilmes will have to be clearly deﬁned confractually.

If the plant is operated on Elandspruit within the.currenl footpr_int-a new environmental
authorisation in terms of NEMA might not be required. For any related infrastructure that
may include a Poliution Control Dam (PCD) and the establishrment of a new discard disposal
facility, environmental authonsatlons under NEMA are applicable, viz.:

J Scoping and EIA process; _
] Water use licence amendment.
. Waste management license.

There is a duty of care.in environmental legislation to ensure that waste is disposed at an
authorised waste disposal facility. There is a risk that a directive could be issued by the
regulating authority to immediately cease the disposal on the existing discard facility (if not
authoriged) until a WML is obtained.

This is a key risk that will be addressed going forward.
10) Socio-sconomic benefits of the JV

In addressing the challenges facing South Africa, the NDP prioritises direct and immediate
measures to attack poverty by creating wealth and equity for communities. A key focus of
the NGP is to stimulate economic growth spatlal development and enhance opportunities for
regional cooperation and.trade. This can be achieved by deepening and widening economic
‘activity in order to provide government with a sustainable revenue base to enhance
economic diversification and skilis developmant.

The NGP provides Alexkor the opportunity to ieverage State requirements to not only
enhance its own sustainability and economic viability, but also securing the future of the
community and stakeholders it serves. By expanding mining operations (of the junior and
emerging miners), leveraging cooperation between SOCs and utilising procurement spend,
will help to stimulate local econornles

Alexkor is also aligned with Government's goals as stated in the National Development Plan
and New Growth Path to implement effective and sustainable programmes that address-the
challenges of unamp!oyment poverty and underdevelopment.

With this in mind, A{axkor has devised this strategy for the business, that will result in its
long-term sustalnablllty as well as providing a platform to transform the make-up of the
South African coal industry.
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Alexkor believes that this project will create sustainable communities in that it will provide
jobs for the local communities and alsa implement SLP and CS| projects as required by law.

11) Funding plans a%nd_tra_nsactiongl documents

Once Alexcoal has been established, then negotiations with the funding parties will
commence.

12) Approval from Minister of Finance
This approval will be sought once approval from Minister of DPE has been obtained.
13) Governance Oversight

The Board-is committed to provide the necessary oversight regarding the process that
underpins the transaction discussions.
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ALEXKOR

20 October 2017

Ms Lynne Brown, MP

Minister

The Department of Public Enterprises
1090 Arcadia Street

Info Tech Building

Hatfield

By Email

Jear Honourable Minister
RE: PRE-NOTIFICATION ON THE PROPOSED ESTABLISHMENT OF ALEXCOAL

This serves to acknowledge Minister’s letter dated 20 September 2017 and also to acknowledge
Minister’s conditional approval to proceed with the negotiations with IPC Beneficiation in particular.
Alexkor would like to express its sincere gratitude for this conditional approval and recommended
way forward.

Alexkor is fully committed to submit a robust Section 54 (2) PFMA application as per the
recommendations in Minister's letter under item points a) to h). However, some of the items require
the establishment of Alexcoal first before they can be further addressed as per the attached
Annexure A.

Alexkor has already engaged with most of the relevant stakehokiers, including Eskom, and the
common view heid is that they would prefer further engagements at an Alexcoal level and not
separately as Alexkor and IPC Beneficiation. it is, therefore, imperative that Alexcoal is first
established in order to proceed towards the finalisation of the transactions which will lend added
credibility in the submission of a robust Section 54 (2) PFMA application.

It is in this regard that we request Minister to approve the establishment of Alexcoal and grant the
company permission to go ahead and seek approval from the Minister of Finance in terms of Section
51 (1) {g) of the PFMA,

I trust that this is satisfactory.

Yours sincerely

MS HANTSI MATSEKE

CHAIRPERSON %

Reg. No. 1992/006368/30. Incorporated by Act No 116 of 1992, P
Head Office The Woodlands Office Park, Office Block 18, 2™ Floor, 20 Woodlands Drive, Woodmead, Johannesburg, 2191 /
T +27 11 ALEXKOR (253 9567) F +27 11 788 8369
www.alexkor.co.za

Directors: HB Matseke ({Chaliperson} + VK Bansi (Acting Chief Executive Offices) « J Bonnet {Acting Chief Financlal Officer}
J& Dansna + TM Haasbroek + MLehobye « TJMatona - ZZ Mtlanguls  Company Secretary: JR Metisonn

—
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ANNEXURE A: THE PROPOSED ESTABLISHMENT OF ALEXCOAL

1. IPC Shareliolders

We wish to advise that the proposed Alexcoal transaction is to be entered into between
Alexikor SOC Limited and IPC Beneficiation (Pty) Ltd, registration number
2014/040098/07.

1. We confirm that 2 thorough due'diligencé on IPC Beneficiation (Pty) Ltd has been
conducted, and we wish to provide you with the followmg report on the various
_stakeholders involved.

2. IPC Beneficiation (Pty) Ltd is registered under reglstratlon number
2014/040098/07, and has as its sole director, Mr Paul Erskine, with identity number
650224501 0086 A copy of the Company Status Report is annexed hereto marked
IIAII

3. T'he;shareholders of IPC Beneficiation (Pty) Ltd are the following: -
3.1. Biretta Investments (Pty} Ltd — 45% (Forty Five Percent);
3.2, ﬁ;ngelus Custos Trust — 20% (Twenty Percent),
3.3. Zenas Energy CC — 10% (Ten Percent);

34, Bogisan (nvestments (Pty) Ltd = 25% (Twenty Five Percent).

4. With regaid fo the individual shareholders, we wish to advise as follows:

4.1. Biretta Investments (Pty) Ltd

4.1.1. This company is registered under registration number 2013/101971/07.
4.1.2. The director of the company is Cornelia Johanna Erskine.

4.1.3. The sole sharehokier of the company is Cornelia Johanna Erskine.

4.2 Angelus Custos Trust

4.2.1. This Trust is registered with number IT 283/2013,

4 2.2, The trustees are as follows: - %
/ ft ; /
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4.22.1. fan Peter Endres, identity number 6911065230080
4.22.2. Juliette Endres, identity number 7802050061085;

4.22.3. Judd Robert Reid, identity number 7505145192085;

As a nominee of Lighthouse Trustees (Pty) Ltd.

4.3. Zenas Energy CC

4.3.1. The membership of this close corporation is held as follows: -

4.3.1.1. The Buchanan Trust -~ 95% (Ninety Five Percent), number
T021746/2014;

4.3.1.2. Bradley Michael MacGibbon —~ 5% (Five Percent).
4.3.2. The trustees of the Buchanan Trust are as foliows:
4.3.2.1. Bradiey Michael MacGibbon, identity number 8107025035085

4322 Wiliam James Alexandra MacGibbon, identity number
5312075129084);

4.3.2.3. John Stanford Ford; identity number 4803305556089,

4.4, Bogisan Invéstments (Pty) Ltd

4.4.1. This company is registered under registration number 2013/179724/07.

4.4.2, The director of the company is Martin Hartman, with passport number
NUR79JF40.

4.4.3. The sole shareholder of the company is Martin Hartman, passport
number NUR78JF
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2. Why IPC

Alexkor made a decision that it will not be involved in the mining of coal but will work

-with emerging coal miners to assist them to beneficiate their coal to the required
standard. Alexkor would then obtain an Eskom contract, whereby it will then further
sell this beneficiated coal to Eskom. It is Alexkor's intent to contribute towards
providing a secure source of coal supply to Eskom through the promotion of émerging
miners in a cost-effective manner. = ' o e

Alexkor has identified a business opportunity to invest in.a privately-owned Company
whose owners have experience in-coal beneficiation and who are currently operating
a coal beneficiation toll-washing facility in Middelburg which is in ¢lose proximity to a
number of coal fired Power Stations. This company approached Eskom and post a
due diligence assessment by Eskom, the company met all the requirements, except
for the BBBEE part. Alexkor saw this as an opportunity to partner with such company
as it would provide the necessary BBBEE credentials as a major shargholder in the
Joint Venture., '

Through gdvemfﬁént to government relationship, Alexkor seeks to supply Eskorn with
much needed coal feedstock and IPC has the required infrastructure to support this
Alexkor-Eskom coal supply initiative.

Alexkor did therefore not choose IPC but rather chose: the “Eskom-ready” project
which would allow Alexkor to enter into the coal ind ustry at a cost-effective and quick
manner.

Alexkor has expressed an interest in taking up an equity stake in the project and
appointed the Mamadi/RSV ENCO Joint Venture to undertake a due —diligence
exercise on the opportunity and the outcome of this exercise has indicated that the
opportunity is financially viable,

3. Alexcoal Corporate Structure

Having assessed the varidus'potential transaction structures, Alexkor recommends
the establishment of a new legal entity ("NEWCO") to best mitigate identified risks
through the ring fencing of liabilities. Alexkor aims to have a majority shareholding in
NEWCO and this NEWCO would be named ALEXCOAL..

Itis recorded that on the Effective Date, the entire issued Share capital in the Company
will be held by the Shareholder in the following proportions:

Alexkor: 55% (fifty five percent);
{PC Beneficiation: 45% (forty five percent),

The Board of Alexcoal will consist of six members, comprising of 3 members from the
Alexkor SOC Board and three members from the IPC Beneficiation Board. 047 / )

’ 'V' I/."
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The proposed structurs is attached as Annexure B

4. Joint Venture (JV) Agreement

We enclose herewith the Memorandum of Understanding signed between IPC
Beneficiation (Pty) Ltd and Alexkor SOC Limited, which sets out-the tentative
relationship-between the parties. Annexure C1.

We enclose herewith the draft agreements:

» Shareholders Agreement (C2),

» Sale of Assets Agreement (C3), -

« Subscription Agreement (C4), which regulates the acquisition of shareholding,
the relationship between the shareholders,”

» Sale of shares (C5) in terms of which Alexkor SOC Limited shall acquire the
entire shareholding in Alexcoal.

¢ Alsoincluded is the operating and malntenence contract (CB) between Alexcoal
and the plant operator which is Fraser Alexander (Propriety) Limited.

There is therefore no “Joint Venture Agreement’ as such, and the abovementioned
agreements form the basis of the joint venture.

5. R'oies and Responsibllities

The roles and reSponslbllmes are articulated in the agreements in point 4 above and
will be cleariy expressed in the JV agreement as well.

The MOU is attached as A'nnexure_ Ct.
6. Coal Assets of suppliers

Elandspruit Coal Complex found on Portions 67, 68, 69 and 76 of the farm Elandspruit
291 JS is surrounded by 46 600 000 tons of raw coal within.a 3-kilometer radius of its
two washing plants. Of this, 18.3 million- tons originates from the underground
operating.mines whose conveyors drop their coal 50 meters from the processing site,

IPC has identified potential sources of ROM supplies from rescurce blocks in the
vicinity of the IPC coal processing site. Most of the identifiéd resource blocks are
contiguous to the IPC operations with two blocks currently being mined by other
parties but making use of a decline shaft constructed by IPC on its property.

Mining. operations have commenced on three of these blocks, namely. WesCoal
Opencast and Underground and also Nungu Underground. Tala is a small isolated
coal resource located approxlmately 1.0-km west of the IPC complex and has been
excluded from the ROM reserves on the assumption that the relevant permissions still

need to be put in place. (_\/7

//_.
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An estimated ROM tonnage of 35.3 Mt is availabie from these three blocks, as per the
table below, not taking intojacf.(:quni the tonnages mined to date.

Surrounding Areas |In Situ Resource ROM ROM - Excluding Tala
WesCoal UG 12.0 Mt 1 78m 7.8 Mt

Nungu UG 6.3 Mt 4.095 Mt 4.095 Mt

WesCoal OC 26.0 Mt 23.4 Mt 23.4 Mt

Tala0C 2.3 Mt 207 Mt

Total 45.6 Mt -37.4 Mt 35.3 Mt

The coal assets of the othet junior and emerging miners will be verified once the
negotiation process has resumed.

The tentative agreements with the identified coal asset owners will be obtained from
such coal asset owners and hegotiated and signed with them. The relévant coal
asset owners have their own particular supply agreements which they will furnish to
Alexkor SOC Limited, and these will then be negotiated and signed.

7. Agreement with coal suppliers

Once Alexcoal_ has been established, then negotiations with these parties and other
emearging miners, will be recommenced.

8. Risk Assessment of the Joint Venture

A Risk Régister has been compiled based on the available information to hand. The
key risks identified are:

* Environmental permitting compliance and associated project schedule delays;
¢ ROM security of supply and price;
e Eskom price

The risk register has been attached as Annexure E.
8. Regulatory requirements on operating licences

A due diligence study was done ensuring that all regulatory requirements are in
place. There are some gaps that have been identified but these will be addressed
before the conclusion of the transaction.

The environmental permitting compliance aspecis associated with the potential
Alexkor / IPC Beneficiation transaction pose certain key risks that will require detailed

investigation to ensure compliance is achievable. Alexkor cannot afford any )
reputational damage resulting from a non-compliant activity. /;ﬁ
/4
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9.1 Clean and Dlﬁy-Water Management Plan:

Measures to separate clean and dirty water have been implemented on site. Berms
and trenches have been constructed to divert dirty water to pollution control dam.
Clean water is diverted away from the plant area and poliution control dam. Berms
have been constructed to prevent ponding of run-off water on the roads.

It wil[ be ensured that the Integrated Water and Waste Management plan is
implemented and updated annually and that the conditions in the Water Use Licence
relating to clean and dirty water are complied with,

8.2 SOclal and Cemmunity Related Issues:

To ensure that community related risks are identified, a rigk assessment to.cover this
specifically, will be done to address the risks to third parties, i.e. concurrent activities
performed on the site and how such may pose risk to personnel and contractors, as
well as how the operations’ activities (normal, abnormaland emergency) can influence
other external parties.

There is a duty of care on companies to follow-up on grievances and complaints. It will
be ensured that mechanisms, i.e. a complaint register, are provided for the community
to submit their grievances.

8.3 Permitting Process / Timing:
The following authorisations have been issued:

. Environmental Authorisation 17/2/3N-354 to Nungu Trading (Pty) Ltd.
’ Water Use Licence (WUL) 03/B11H/AG/4647 to IPC Beneficiation (Pty) Ltd
{attached as Annexure F).

Iltis intended for Alexcoal to operate the plant concumently with IPC's ongoing activities
at Plant 1 and environmental duties and liabilities will have to be clearly defined
contractually,

If the plant i$ operated on EIandspruut within the current footprint a new environmental
authorisation in terms of NEMA might not be required. For any related infrastructure
that may include a Pollution Control Dam (PCD) and the establishment of a new
discard disposal facility, environmental authorisations under NEMA are applicable,
viz.:

* Scoping and EIA process;
Water use licence amendment
. Waste management license.

There is a duty of care in environmental legislation o ensure that waste is disposed at
an authorised waste disposal facility. There is a risk that a directive could be issued

by the regulating authority to immediately cease the disposal on the existing discard 7
facility (if not authorised) until a WML is obtained. B

L

/
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This is a key risk that will be addressed going forward.
10. Socio-economic benefits of the Jv

In addressing the challenges facing South Africa, the NDP prioritises direct and
immediate méasures to attack poverty by creating weakh and equity for communities.
A key focus of the NGP is to stimulate economic growth, spatial development and
enhance opportunities for regional cooperation and trade. This can be achieved by
deepening and widening economic activity in order to-provide government with a
sustainable revenue base to enhanee economic dlversiﬁcatibn and skills deveiopment_

The NGP provides Alexkor the opportunlty to Ieverage State requirements to not only
enhance its own sustamablllty and economic viability, but also securing the future of
the community and stakeholders it serves: By expanding mining operations (of the
junior and emerging miners), leveraging cooperation between SOCs and utilising
procurement spend, will help to stimuiate local economies. '

Alexkor is also aligned with Government's goals as stated in the National Development
Plan and New Growth Path to implement effective and sustainable programmes that
address the challenges of unemployment, poverty and underdevelopment

With this in mind, Alexkor has devised this strategy for the business, that will result in
its long-term sustainability as well as providing a platfom to transform the make-up of
the South African coal: industry.

Alexkor believes that this project will create sustainable communities In that it will
provide jobs for the local communities and also implement SLP_and CSI projects as
required by law.

11. Funding plans and transactional documents

Once Alexcoal has been established, then negotiations with the funding parties will
commence.

12, Approval from Minister of Finance
This approval will be sought once approval from Minister of DPE has been obtained.
13. Govermnance Oversight

The Board is committed to provide the necessary oversight regarding the process

that underpins the transaction discussions.

(™
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DECLARATION
I, the undersigned.
PAUL ANTHONY ERSKINE
(Identity Number: 6502245010086)
do hereby declare that:
. 1 am an adult male and a director of IPC Beneficiation (Pty) Ltd. registration aumber

2014/040098/07 (“the Company™).

2. The only other director of the Company is Jonathan Montague Esskine.
3 The shareholders of the Companf are ;he following:-

3.1.  Biretta Invesiments (Pty) Lid — 45% (Forty Five Percent);

3.2.  Angelus Custos Trust — 20% (Twenty Percent);

3.3.  Zenas Energy CC - 10% (Ten Percent);

3.4. Bogisan Investments (Pty) Ltd — 25% (Twenty Five Percent).

. o
DATED AT \~lttba~\ THIS T pay oF Dcsodax 2017

S

PAUL ANTHONY ERSKINE

XX2-PHB-412
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DECLARATION

1, the undersigned.

CORNELIA JOHANNA ERSKINE

(1dentity Number: 7805140052080}
do hereby declare that:

1. I am an adult female and a director of Biretla Investments (Pty) Ltd, registration
mimber 2013/101971/07) (*the Company™).

2 1 am a sole director of the Company.

K} 1 am the sole shareholder of the Company.

4. The Company holds a 45% (Forty Five Percent) shareholding in 1PC Beneficiation
(Pty) Lid.

. o
DATED AT \lsonde g 13 pavor Ocioloes 2017

&;@\Q\\”\Q

CORNELITA JOHANNA ERSKINE
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I, the undersigned.

BRADLEY MICHAEL MACGIBBON
(idemtity Number: 8107025035085)

do hereby _decléré that;
L. 1 am an adult male and a trustee and benéﬁéiary'- of the Buchanan Trust, number

IT021746/2014.
2. The only other .bene'ﬁciary’s are my wife Tasha MacGibbon and any of our heirs.
3. ‘The trustees of the Buchanan Trust are the following:-

3.1. Bradley Michacl MacGibbon (identity number 8107025035085);

3.2. William James Alexandra MacGibbon (identity number 5312075129084); and

3.3. John Stanford Ford (identity number 4803305556089).

4, The Buchanan Trust owns a 95% (Ninety Five Percent) members’ interest in Zenas
Energy CC, registration number 2010/047708/23. o

5. Y hold the remaining 5% (Five Percent) members’ interest in Zenas Energy CC.

6. Zenas Energy CC holds a 10% shareholding in IPC Beneficiation (Pty) Ltd.

DATED AT W/TBIE rais 257 payor CETO85R 455

W

BRADLEY MICHAEL MACGIBBON %
. ¢

Y )
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DECLARATION

1, the undersigned.
IAN PETER ENDRES
do hereby declare that:

1. Iain an adult male and a trustee of the Angelus Custos Trust, number IT283/2013.
2. The other trustees are as follows:-
2.).  Ian Peter Endres (identity number 6911065230080);
2.2.  Juliette Endres (identity number 790205005 1085);
¥ 2.3, Judd Robert Reid (identity number 7505145192085);

As 2 nominee of Lighthouse Trustees {Pty) Lid.

3. The beneficiaries of the Angelus Custos Trust are the following:-
3.1.  lan Peter Endres;
3.2, Juliette Endres;
3.3. The descendants of Ian Peter Endres and Juliette Endres.
4, The Lighthouse Trustees (Pty) Lid is a nominee trustee for the abovementioned
trustees, and has as its sole shareholder and director, Mr. Judd Robert Reid.

5. The Angelus Custos Trust holds a 20% (Twenty Percent) sharcholding in IPC

Beneficiation (Pty) Ltd.
DATED AT CRETE THIS 23" DAY OF OCTOBER 2017
W
IAN PETER ENDRES /
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MEMORANDUM OF UNDERSTANDING

between

IPC BENEFICIATION (PTY) LTD
(Registration No, 2014/040098/07)

(uIPCti} 3

and

ALEXKOR SOCLTD
(Registration No. 1992/006368/30)

L W . Y

(‘Alexkor”)

A SR, 4
X &
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1. TR ON

1.1, The current core business of. Alexkor is the mining of diamonds, but Alexkor
wishes to enter the coal sector, and enter into an agresment with an emerging coaf
company to facilimtc.the .supply of feedstock and to promote 2 transition of the
delivery of feedstock to Eskom 'power:stat_ions from road to rail logistics.

1.2. Alexkor has identified a business opportunity to invest in a company, who owners
have experience in coal beneficlation, and who are currently operating a coal
beneficiation toll-washing facility in Middelburg, which is in close proximity to
a number of coal fired power stations.

1.3, IPC is the aforementioned company, and similarly wishes to enter into an
agreement with Alexkor on the basic terms as set out below

1.4 The parties therefore wish to conclude this Memorandum of Understanding and
Intention (*MOU") te record their intentions and understanding of the proposed
artangement,

2. COMMENCEMENT AND DURATION

This MOU shall commence on the date of signature hereof by the last party in time
to sign (“Effective Date™) and shall endure until the sartiest occurring of:

2.1, the execution of the Agreements referred to below, or

2.2, receipt by either party of a notice from the other party advising of the termination

of this MOU.

3. SCOPE

ER N The parties have agreed, subject to the Agreements being signed by both partics, /f(/ f
to enter into the transaction stated below. yd

Initial
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The parties shall fully co-operate with each other in relation to the concluding of
the Agreements in accordance with the terms of thisMOU, and act all times in
such & way as to further the commen interest of the parties.

4,  TRANSACTION STRUCTURE

4.1,

4.2,

4.2.].

422,

43.

44,

4.5.

4.6

4.7.

4.3.

The parties will form a new company (“Neweo”), the purpose of which will be to
act as the vehicle for the transaction.

The shareholding of Newco shall be as follows:

Alexkor - 55% (fiRty five percent);

IPC - 45% (forty five percent).
IPC owns the land upon which the coal beneficiation plant is situated, and IPC
further holds all water, environmental and other municipal approvals for the

conducting of the cozl beneficiation on the land.

The coal beneficiation plant and the filter press are owned by Fraser Alexander
and Filter-Quip respectively.

1t is the intention of the parties that Newco purchase the filter press for R}$
million from Filter-Quip and the coal beneficiation plant from Fraser Alexander
for R35 million.

Newco shall enter into & lease _agreemeni with IPC in respect of the land.

Newco shall enter into Jogistics and supply agresments with Wes Coaland Nungu
Mining, for the supply of run of mine (“ROM”) coal.

The ultimate aim wifl be for Newco to enter into a supply agreement with Eskom
SOC Limited for the supply of washed coal to Eskom,

# ¥
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49.  Alexkor will obtain an option to purchase the entire shareholding held by IPC in
Newco by way of 2 clawback agreement, of which period will be dependent of
the diiration of the Eskomn contract, and the price of which shall be a “strike price”
determined after delivery by Alexkor to IPC of the RSV ENCO business cage
report after signature of this MOU,

4.10.  Alexkor will contribute an amount of R150 000 000-00 (One Hundred and Fifty
Million Rand) to Newco as capital and working capital, with the approximate split
of such amounts to be as follows:-

410.1. RS0 000 000-00 (Fifty Million Rand), which wilt be contributed to Newco as
part of Alexkor’s 55% equity buy in.

-4,10.2 R50 000 000-00 (Fifty Million Rand) to Wes Coal and Nungo Mining to supply
ROM coal;

4,10.3, R50 000 000-00 (Fity Million Rand) to Filter-Quip and Fraser Alexander to
purchase the filter press and plant,

5. AGREEMENTS

5.1, The parties envisage the following agreements to be dmfted by Alexkor's
attorneys and signed by the parties.

511, Memorandum: of Incorporation of Newco;
5.1.2. Shareholders Agreement of Newco; :
313, Sale of Filter Press and Beneficiation Plant Agreement between Newco, Filter-

Quip and Fraser Alexander; q\
514 Lease Agreement for the land between IPC and Newco; / F[ l>
5.1.5. Logistics Agreement between Newco Wes Coal and Nungu Mining; ) (

Initial V4
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N5
10.  NON-BINDING NATURE OF THIS MOU

This MOU is not, and is not intended to be legelly binding, and is intended to merely
encapsulate the basic terms of the transaction, and record the intention of the parties.

Yo,
THUS DONE end SIGNED at VWikleory, on this the & day of Mav 9

WITNE '

T L=

For and on behalf of
IPC BENEFICIATION (PTY) LTP who
wamants
his/her authority hereto
THUS DONE and SIGNED at ~onthisthe  dayof 2017
AS WITNESSES:
L ?
G-
W : .;
2. ;
For and on'behalfof ;
ALEXKGR SOC LTD who wazrants f

his/her authority hereto

T N——
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SHAREHOLDERS’ AGREEMENT

between:-

ALEXKOR SOC LIMITED
(Registration No. 1992/006368/30)
(“Alexkor”)

and

ipC BENEFICIATIOH (PTY) LTD
(Registration No, 2014/040098/07
(“IPC”)

and

.ALEX_COAL (PTY)LTD
{Registration No. )
(“the Company™)

N4
X

MESOIN [, i

ATTORNEYS

- Initial

. . (MJ
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I DEFINITIONS

1.1

In this Agreement; unless the context otherwise requires, the following
words and expressions shall have the meanings assigned to them

hereunder:

L1t “Act”

1.2 “Agreement”
1.1.3 “Alexkor”

i.t4 “Auditors”
LLS “Board”

L1e “Business Day”
LL7 “Business”
1.1.8 *Claims"

means the Companies Act, 71
of 2008, as amended, together
with any regulations published
in terms of it;

means this document;

means Alexkor SOC Limited
(Registration Number
1992/006368/30), a company
duly incorporated in terms of
the Republic of South Africa;

means the auditors of the
Company, as appointed, from
time to time;

mesans the board of Directors
of the Company, as
constituted, from time to time;

means any day other than a
Saturday, Sunday or official
public holiday;

means the business of the
Company, being coal
beneficiation and supply;

means c¢laims by  any
Shareholder  against  the
Company  arising  from

Tnitiel

XX2-PHB-424




MINING-03-429

119

L1190

1113

112

1.1.13

1.1.14

1.1.15

“Company”

“Directors”

“Effective Date”

(IEqu i ty”

“Exper‘"

;‘MOI”

“Partics™

Shareholder lqgns;

means Alexcoal (Pty) Lud

(Registration . - Number.

) - a
company duly incorporated in
térms of the Republic of South
Africa; - '

means the Directors of the
Company from time to time;

means. immediately upon the
fulfilment or waiver, as the
case may be, of the last of the
conditions precedent to be
fulfilled, and payment in
respect of the Sale of Shares of
RS5 000 000 (Fifty Five
Miliion Rand) is made by

"Alexkor;

means, in relation to any
patticular Shareholder, that
Shareholder's  holding  of
Shares and Claims;

means a partner in the auditors
of the Company from time to
time, appointed by the senior
partner of that firm for the
purposes of determining the
valuation of the Equity as

‘defined in 1.1.10 above;

means the Memorandum of
Incorporation of the Company;

means Alexkor, IPC and the
Company;

tnitial
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2.1

2.2

1.1l “Rand”

1.1.17 “Sale of Shares Agreement”

1.1.18 “Shares”

1119 “Shareholders™

1.1.20 “Signature Date”

b1 “Transaction”

INTERPRETATION

means South African Rand
(ZAR);

means the Sale of Shares
Agreement  entered  into
between the Parties;

means Shares of any class in
the issued share capital of the
Company;

means Alexkor and IPC;

means the date of signature of
the Party signing this
Agreement last;

means the Transaction
contemplated by this Sale of
Shares and  Shareholders
Agreement,

If there is a conflict between figures referred to in numerals and in words,

the words shall prevail.

In the event where any number of days is prescribed in this Agreement, it

shall be reckoned exclusively of the first and inclusively of the last day.

Should the day on which any action shall be taken or any period expire in

terms of this Agreement, fall on a day which is not a business day, then the

due date shall be the immediately succeeding business day.

RECORDAL AND SUPERSESSION

XX2-PHB-426
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5
31 The Company shall be incorporated for the purpose of the conducting of
the business of the Company, and to act as a special purpose vehicle in
respect of same.,
32 The Parties wish, inter alia, to record in this Agreement:

32.1 the manner in which the Company will be funded and operate;

322 the reciprocal rights and obligations of the Sharcholders;

323 certain ancillary matters thereto.
4 CONDITION PRECEDENT
4.1 This Agreement is subject 1o the following suspensive conditions:

4.1.1 That the Sale of Shares Agreement is signed by all the Parties;

4.1.2 Approval being obtained for the Transaction from the
Department of Public Enterprises of the Republic of South
Africa, through Section 54 of the Public Finance Management
Act;

413 A Sale Agreement is entered into between the Company and
Fraser Alexander for the purchase of a filter press and the Coal
Beneficiation Plant;

414 A Lease Agreement is entered into between the Company and
IPC in respect of the property situated at ;

4,15 A Supply Agreement is entered into between the Company
and Wes Coal and Nungu Mining, for the supply of run of

mine coal;

" Tattial /
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5

5.1

5.2

5.3

5.4

55

56

6

4.1.6 A Supply Agreement is entered into between the Company
and Eskom SOC Limited for the supply of washed coal to
Eskom;

4.1.7 The necessary resolutions are passed by the Shareholders,
authorising them to enter into this Agreement;

4.1.8 Funding being approved for Alexkor for the purcbase of the
Shares and the injection of capital as contemplated in clause
10.8 below.

SHAREHOLDING AND RELATED MATTERS

It is recorded that on the Effective Date the entire issued Share capital in the
Company will be held by the Shareholder in the following proportions:

5.1.1 Alexkor: 55% (fifty five perceat);
5.1.2 IPC: 45% (forty five percent),

The authorised ordinary Share capital of the Company will be 1000 (one
thousand) no par value ordinary Shares and having those rights and
conditions specified in the MOL

The main object of the Company is the business of coal beneficiation and

supply.

The registered address as at Signature Date of the Company shall be cfo
Messina Incotporated, 269 Oxford Road, lllovo.

The full name of the Company shali be Alexcoal (Pty) Ltd or such other
name as may be agreed to in writing between the Parties and allowed for
regisiration under the Act.

The Company's financial year shall be 31 December during each financial

year,

initiak
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7
6 DIRECTORS
6.1 ‘Subject to the ;:;rovisioris of the MOI, the Board shall consist of 6 (Six)
Directors.
62  Each Shareholder shall appoint 3 (Three) Directors,
6.3 The Directors of the Board shall serve for an indefinite term, unless he/she

is removed and/or ceases to be a Director in accordance with the provisions

of the Act or his/her employment agreement.

6.4 Each of the Directors shall be entitled to appoint an alternate Director fo
act in his stead at any meeting of Directors or shall be entitled to grant a

proxy to any person to cxefciSe his vote at any Directors’ meeting.

6.5 If a Director has been appointed by a Shareholder and that Shareholder
wishes to replace the appointed Director, such Shareholder shall be entitled
by a written notice to the Coﬁ:pauy fo remove any Director appointed by it
and to replace any Director who is so removed or who ceases for any other
reason to be a Director of the Company. Each such appointment or
removal shall be implemented immediately. It is provided that the nominee
shall be acceptable to the remaining Shareholders and the Shareholder
replac'ing' its nominee indemnifies the Company against any claim for
compensation by the replaced Director. The rerna'in;mg. Shareholders
undertake to vote in favour of a resolution to appoint the nominated
Director and their vote shall not be withheld without good cause being
shown, it being aéreed that the onus- shall be on any Shareholder
ﬁrithholding hisfits vote 'tq show good cause for so doing. No person who is
a Director of a competitive business to that carried on by the Company
shall be appo.'inte.d a Directof of .t_he Compsny..

66 ARy person appointed as a Director will hold office until removed by the
appointing Sharehoider; or the Director résigﬁs by notice in writing to the
Company; or is disqualified as Director for any reason whatsoever, or is ?—7
removed from office as a Director in terms of section 71 of the Act. /

(-
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6.7

7.1

1.2

7.3

7.4

The appointment te or removal from the office of Director of any person(s)
will be made by notice in writing to the Company at its registered office
for the time being and to each Shareholder, and will take effect
immediately upon receipt of such notice, subject however to the provisions
of the MOI and/or the Act.

MEETINGS OF THE BOARD

Subject to the MOI, any Director may request a meeting of the Board by

sending such request in writing to other Directors.

Subject to the provisions of clause 7.6; all Directors shall receive at least 14
(fourteen) days prior written notice of any propesed meeting of the Board,
unless all the Directors agree, in writing, to a shorter notice.

Each notice of a meeting of the Board shall include an agenda for the
meeting. The agenda may not be amended unless the amended agenda is
unanimously agreed to in writing by all the Direciors. No matters may be
raised or dealt with in any meeting of the Board unless such matter forms the
subject matter of an agenda for such meeting or an agenda snitably amended
in terms of the provisions of this clause.

The quorum necessary for the holding of any meeting of the Board shall be 1
(one) Directot representing each Sharcholder. If within 30 (thirty) minutes
from the time appointed for a meeting a quorum is not present, the meeting
shall stand adjourned fo a date to be determined by the Directors {which
date shall not be earlier than 7 (seven) days and not later than 14 (fourteen)
days after the date of the meeting) at the same time and place, (or if such
place not be available, at such other place as the Directors may appoint),
and all the Directors shall be notified in writing of the date, time and place
of the adjourned meeting. If at such adjournment of any such meeting a
quorvm is not present within 30 (thirty) minutes from the time appointed
for the adjourned meeting, those present at such meeting shall constitute &
quorum. A Directors’ meeting shall continue to be quorate

notwithstanding that any one or more persons, taken into account for the

" nitial
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1.5

7.6

13

7.8

19

7.10

9

purposes of achieving the quorum, might thereafter cease to be present at
the meeting, provided that a majority of the Directors must be present at
the meeting before a vote may be called and/or undertaken on any matter.

It is the intention of the Shareholders that Board meetings should be held
every three months for the proper running of the Company's affairs but at
least twice during each financial year.

Subject to the provisions of the MOI and/or the Act, in the event that any
resolution of the Board is required to be passed as a matter of urgency and
insufficient time is available to comply with the provisiohs of subbiause 7.2,
then the Director contemplated in clause 7.1 shall circulate an agenda
déaling with the subject matter of such proposed resolution to all the
Directors to which shall be annexed a draft of the relevant resolution and for
which purpose circulation by fax or email shall suffice. Provided that all
Directors have been_i afforded not less than 48 (forty-eight) hours to respond
to the proposed resolution. The resolution signed in counterparts by all the
Directors shall be.as valid and binding as if same had been passed at a duly
convened meeting of the Board.

Directors’ resolutions, in order to be effective, will be approved by the

majority vote of Directors (or their alternatives) present and voting.

The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings, as they think fit. Mestings of the Board
may take place by means of telephone, ¢lectronic or other communication
facilities that permit all persons parﬁcip_ating i'n. the meeting to communicate

with each other simuManeously and instantaneously.

A resolution passed in terms of clause 7.6 will be entered in the Director’s
minute book and be noted at the next succeeding meeting of the Board, The
resolution will be deemed to have been passed on the date it was signed by
the Director last signing it.

The Board will forward a copy of the agenda and all supporting documents
(including the minutes of the previous meeting) to each of the Directors at

Tnitiaf
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8.1

82

83

84

85

SHA

Lo

least 10 (ten) Business Days prior to a meeting of the Board. The Director
contemplated in clause 7.1, will cause a copy of the minutes of any
proceedings of the Board to be disseminated to all Directors requesting the
Ditectors to object, in writing, if any of them should be of the opinion that
the minules so disseminated are incorrect or inaccurate within a period of 5
(five) Business Days. If there are any such comections, the Diirector
contemplated in clause 7.1, as the case may be, will disseminate such
minutes to all Directors with the necessary changes in accordance with this

clause, until nc ohjections are received.

OLDERS’ MEETINGS

A quorum for any Shareholders’ meeting of the Company shall be both
Shareholders.

The Shareholders shall receive at least 10 (ten) Business Days prior written
notice of any proposed meeting of Shareholders unless such notice is waived
in writing by all the Shareholders, Subject to the provisions of the Act and
the MOI, there shall be at least 1 (one) Shareholders’ meeting each year. The
annuwal general meeting will deal with and dispose of all matiers prescribed
by the relevant legislation.

Each notice of a meeting of Sharcholders shall include an appropriate
agenda for the meeting. No amendments to the agenda may be made unless
unanimously agreed in writing by all the Shareholders. No maiters may be
raised or dealt with by any meeting of Sharcholders unless such matter is
contained in the agenda for such meeting or an agenda suitably amended in

terms of the provisions of this clause.

Ordinary resolutions shall require a 51% vote, and special resolutions shall

require a 1900% vote.
| Check if these percentages are acceptable;j

It is agreed that Shareholders' meetings may be conducted by way of
telephone, electronic or other communication facilities that permit all

Tnitial
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persons participating in the meeting to communicate with each other
simultaneously and instantaneous, A resolution of the Sharcholders signed
by-atl the Shareholders shalf be as valid and binding as if same had been
passed ét_:'_'a duly convened meeting of the Shareholders. The relevant
resolution may consist of s_everal-'q'oﬁuferparlts each signed by a Shareholder.
Each such counterpaﬁ shall be deemed to be an original and all of such
counterparts shall tdgefh’er be deerhed to constitute 2 single resolution.

9 MANAGEMENT AND INSPECTION OF BOOKS

The Parties agree that management and inspection of books shall be in
accordance with Sections 25 to 31 of the Companies Act 71 of 2008.

10 FUNDING

10.1 It is the intention of the Shareholders that the business of the Compiny and
the Corﬁpany and ény expansion thereof should be self-financing.
Therefore all moneys required for the carrying on and the expansion of the
business of the Company beyond the initial share capital and the
Shareholders' loans referred to herein shali be provided by:

10.1.1 the cash flow, from time to ume, of the Company; and

10.1.2 the maximum possibie use of borrowing facilities which the
Company has from ali sources other than from the
Shareholders and without any guarantee or equity share having

to be given by any Shareholder for any of those borrowings.

10.2 If at any time the Company wishes to obtain funding from a third party and
that third party requires suretyships, guarantees and/or indemnities by the
Shareholders, the Shareholders may agree, unzinitnbuély and in writing, to
providé sui_:h funding and to provide such suretyships, 'guarantees and/or
indernities. The Shareholders agree that any suretyships, guaratitees or
indemnities given by them under this clause for the qbligatioﬁs of the
Company to third Parties will, if possible, be in proportion to the number Q_
of Shares held by each Shareholder in the Company at the time of giving ;[’ _>
i

A
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such -suretyships, guarantees or indemnities. Despite any suretyships,
guaranfées or indemnities which may have been given jointly and
severally, the Shareholders will, as between themselves, be Liable in
respect of any Claims under such suretyships, or guarantees or indemnities
by such third Parties in proportion to the number of Shares held by each of
the Shareholders in the Company at the time of giving such suretyships,
guarantees or indemnities. This clause 10.2 will only apply if the
Shareholders have agreed, unanimously and in writing, to provide the

relevant suretyships, guarantees or indemanities.
The borrowings, from time to time, by the Company shall always be:
10.3.1 consistent with sound financial policies; and

16.3.2 within the limits and on the terms and conditions as agreed,
from time to time, by the Shareholders.

Should a guarantee be required to be given by Shareholders on behalf of
the Company and the Shareholders unanimously agree to give such
guarantee in their personal capacities, then it shall be given by the
Shareholders on that basis and condition that the liability in terms of such
guarantee shall be bome pro rata to their respective sharcholding in the
Company, and upon the same terms and conditions. Should the credit
provider insist that the guarantee shall be joint and several and the
Shareholders agree thereto, then and in such event, each Shareholder
hereby indemnifies the others inter s¢ against any claim which may be
made on such Shareholder in terms of such gurarantee in excess of that

Shareholder's pro rata shareholding in the Company.

Save for the original Shareholder’s loans, should any Shareholder's loan
account exceed that Shareholder’s pro rata share of the funding based on
the principle that each Shareholder’s funding by way of loan account shail
be pro rata to his respective shareholding in the Company, then the excess
by which that Shareholder's loan account exceeds his/its pro rafa share of
the total Shareholders® lending on loan account to the Company shall bear

Intvial
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interest at the prime overdraft rate as charged by the Standard Bank of
South Aftica Limited from time to time plus 2% (two percent).

Shareholder’s loans will become immediately due and payable and will be
repaid if the Company ceases to carry on business or on the passing of any

resolution or the granting of any order (whether provisional or final}:
10.6.1 ‘placing the Company under business rescue proceedings; or
1062 placing the Company into liquidation.

Subject to clause 10.5, no loan account wilt be called-up by a Shareholder
unless it hes been approved by 75% (seventy five percent) of the
Shareholders and no Shareholder loan account m#y be repaid unless there
are sufficient funds in the Company to do so, provided that if the Parties
cannot agree whether there are sufficient funds in the Company to repay
any loan account,'-.the ﬁlatter'Will be referred to the Company’s auditors for

determination.

Netwithstanding all of the above, it is recorded by the Parties that Alexkor
will contribute an initial capital contribution of R100 000 060-00 (One
Hundred Million Rand), to be utilised by the Company as follows:

10.8.1 R50 000 000-00 (Fifty Million Rand) for the purchase of the
Fraser plant, as per the agreement contemplated in clause
4.1.3;

10.8.2 R30 000 000-00 (Fifty Million Rand) for the purchase of coal,
as per the agreement contemnplated in clavse 4.1.5;

DIVIDEND POLICY

The Company shall declare dividends as and when decided by the Directors

from time to time.

nitial

XX2-PHB-435



MINING-03-440 XX2-PHB-436

4

12 TRANSFER OF SHARES

12.1 The Parties agree that it is their intention that Alexkor eventually acquires
100% (One Hundred Percent) sharcholding in the Company, as
contemplated in clause 8 of the Sale of Shares Agreement.

12.2 As a result, neither party shall be entitled to sell its Shares in the Company
to any third party without the written consent of the other party, or in terms
of clauses 14, 15 and 16 hereof.

i2.3 In the event that a party wishes 10 sell its shares in the Company to the
other party {other than in accordance with clause 8 of the Sale of Shares
Agreement), then such party shall notify the other party in writing of such

intention, and shall follow the procedures set out in this clause 12,

12.4 Should any Shareholder wish to transfer its Shares in the Company (the

"Transferor") the following provisions shall apply:

12.4.1 the Transferor shall give notice to the other shareholder (the
"Transfer Notice"} in which it shali specify:

124.1.1 that it wishes to dispose of its Shares and Claims on loan
account against the Company (and such notice shall only be
competent if it is in respect of the entire Transferor's Shares
and Claims);

124.1.2 the price per Share, being the market value of the Shares as
at the date of the Transfer Notice, and the manner in which
it requires the price to be paid;

124.13 the amount of the entire loan account and the price thereof
and the manner in which it requires the price to be paid; and C ’
12.5 The Transfer Notice shall be irrevocable for a period of 45 (forty-five) days //fy
from the date upon which the Transfer Notice was given. :
' /s
/ J .
d_._,.
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The purchase price and the terms applicable to the szle of the Transferor’s

-Shares and Claims shali be that as offered by the Transferer or the market

telated price as determined hereunder, whichever is the higher. The market
related price for the Shares and the Claims shall be that as determined by
the Auditors in accordance with the provisions of clause 17, acting as
experts and not as arbitrators and whose decision shall be final and binding
on the Parties.

Should the other Shareholder not accept all the Shares and Claims offered
in the Transfer Motice, within the pefiod referred to in sub-clause 12.5,
then the Transferor shall be not entitled to transfer its shareholding, other

than in terms of the come along and tag along clauses reflected below,

ENTRENCHED PROVISIONS

The following decisions shail ony be allowed by special resolution:

13.1.1 the conclusion of any contracts outside the ordinary course of

business or the scope of the approved annual business plan or

budget;
i3.1.2. the cession or issuc of any debentures;

13,13 the fumnishing of a guarantee, suretyship or indemnity for the
obligations of any third party;

1314 the pledging or hypothecation or, in any way, the encumberance

of any assets of the Company;

13.1.5 the appointment and/or removal of the Auditors of the
Company;

13.1.6 the listing of the Shares of the Company on the JSE Securities
Exchange or any other securities exchange;

Tnitiel
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13.1.8

13.1.9

13.6.10

13.1.H1

112

13.1.13

13.1.14

13.1.15

13.1.16

16

the exposure to foreign exchange risks and any cover to be
taken out in respect thereof:

any material change in the accounting policies as used in the
audited financial statements;

the acquisition of any Shares or interest in any company, other
form of legal entity, business, parinership or other undertaking
of whatever nature and the disposal of any business, Shares or

assets not in the ordinary course of business;

the payment of remuneration or fees (other than in terms of
executive employment contracts) to Directors in their capacity

as Directors or as employees;

the granting of any share options or the conclusion of any profit

sharing arrangements;

the increase, consolidation, sub-division, division, canceltation,
reduction or converting any of its authorised or issued share
capital;

the modification of the rights attaching to the Shares in the
Company;

the liquidation of any company in the group or the Company
itself, whether voluntary or otherwise, or on the grounds that it
may be just and equitable to do so;

the disposition of or dealing with the whole or substantially the
whole of the undertaking of the Company or any subsidiary
thereof or the whole of or the material assets of the Company or

any subsidiary;

any change in the dividend policy of the Company;

Initiat
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13.1.17  the approval of the annual budget of the Company;

13.1.18  the incurring of any expense in excess of R500,000.00 (five
hundred thousand Rand) during each financial year, other than
as may be provided for in the approved annual! budget of the

Company;

13.1.19  the entering into of any transaction listed in clauses 13.1.1,
andfor 13.1.2, and/or 13.1.3 where the debenture, guarantee,
suretyship, indemnity, pledge, hypothecation or encutsbrance is
issued, given or granted to, or for the benefit of a Shareholder
and/or person connected to/associated with a Shareholder, and
the conclusion of any lease or financing agreement longer than
1 {one) year.

Any failure to obtain the requisite suppart for any resolution required in
respect of any matter referred to in sub-clause 13.1 shall resuit in that
resolution failing and shall not constitute grounds for the launching of an
application for the liquidation of the Company on the grounds that it is just
and equitable te do so.

(drafting note : check that all of these are acceptable as requiring

special resolution)

COME ALONG

If a bona fide third panty offers to purchase the shares of all the
Shareholders and Shareholders’ loans in the Company on identical pro rata
terms and- Sharcholders holding in aggregate not less than 55% (fifty five
percent) of the total issued ordinary Shares in the Company wish to accept
such offer (after first having complied with the relevant provisions of
clause 12 and the remaining Shareholders having refused the offer made to
them in terms of clause 12), then the remaining Sharcholders in the
Company shall be obliged to accept and shall be deemed to have accepted
the offer of the third party in respect of all their shares in the Company.

XX2-PHB-439



MINING-03-444

14.2

15
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Any sale of Shares in terms hereof shall include as one indivisible
transaction the sale of the Shareholders’ lean accounts.

TAG ALONG

Should a third party submit a bona fide offer to purchase the Shares in the
Company constituting at least 55% (fifty five percent) of the entire issued
Shares in the Company then, notwithstanding that the Shareholders to whom
such offer has been made having complied with the provisions of clause 12,
such Shareholders shall not be entitled to sell their Shares to such third party (if
any of the remaining Shareholder{s] to whom the offer has not been made by
the third party, indicate[s] in writing in response to the offer in terms of clanse
12 that that Shareholder[s] wishes to dispose of its Shares in the Company)
unless the same offer is made pro rata to acquire its Shares is likewise made by
such third party to the remaining Shareholder(s) concerned.

DEEMED OFFERS

Subject to any laws retating to insolvency or business rescue, if any
Shareholder is liquidated, sequestrated or placed under business rescue,
whether provisionally or finally, or attempts to enter into any general
compromise or arrangement with its creditors, or in the event of a
Shareholder no longer being as employee of the Company, for whatsoever
reason (the "Liquidated Shareholder"), then the Liquidated Shareholder
will be deemed, on the day prier to thet on which the event takes place, to
have offered to sell its Equity to the remaining Shareholders in proportion

to their respective shareholding, on the following terms:
16.1.1 the price of the Equity will be the aggregate of;
16.1.1.1 in respect of the Shares, the fair market value, as
determined by an Expert, who shall apply the provisions of

clause 17 below in arriving at his determination; and

16.1.1.2 the face value of the Claims.

Tritial
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16.1.2 the purchase price will be. payable against delivery of the
relevant Shares in negotiable form and a written cession of the

Claims 1o the remaining Shareholders; and

16.1.3 the period of acceptance shall be 20 (twenty) Business Days
after receipt by the remaining Shareholders of the

determination of the Expert.

16.2 The Liqui_datcﬂ _Sharchbldcr'hcréby constitutes the ;eméining Shareholders
with power of substitution on its behalf to sign and complete all forms,
declarations, agreements and the liké, that may be necessary or desirable to

give effect to any acts referred to in this clause 16.

17 DETERMINATION OF VALUE OF EQUITY

171 In the valuation of the Equity of & Shareholder as provided for in this
Agreement, the Expert will take into account, among other things, the

following principles:

17.1.1  the value of the Shares of a relevant Shareholder will be
determined in accordance with the provisions of clause 16

above;

17.1.2 the Expert will not take into account any potential
disadvantage that the Company may suffer due to the loss of
the contribution of the particular Shareholder to the Company;

17.1.3 the Expert will, in the determination of the value of the Equity
of a Sharcholder, allow the Sharcholder an opportunity to

make a representation to the Expert in respect of the deemed

value of the said Shares;

17.1.4 the Expert will be obliged to disclose to the Shareholders the
basis.of his or her valuation of the relevant Equity on the date /“

of determination of such value;

Taitial {
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17.1.5 the ‘value of the Claims will be determined at face value
thereof, except if the Expert is of the opinion that they should
determine a lesser amount due to the fact that the Shareholder
would, on the liquidation of the Company, receive a lesser
amount from the Company. If the Claims reflect a debit
balance, the amount of such debit balance will be set-off
against the value of the Shares of the Sharsholder; and

17.1.6 the costs of the Expert in effecting the aforesaid valvation will
be borne by the Shareholders in proportion to their helding of

Shares in the Company.

RESTRAINT

Whilst it is acknowledged by the Parties that IPC is already engaged in
similar businesses to that of the Company, 1PC underiakes that for as long
as IPC is a Sharcholder of the Company, neither it nor any director,
Shareliolder of employees, will wilfully or intentionally divert business
from the Company, or in any manner, whether directly or indirectly, harm
or prejudice the business of the Company, or entice or persuade any
employees of the Company to leave their employ or become employed
with any entity associated with IPC.

For purposes of clause 8.2, IPC shall assume liability of any of its
Shareholder, director or employees contravene this clause.

CONFIDENTIALITY

Subject to clavse 19.1, the Shareholders undertake to each other during the
duration of this Agreement, and thereafter shouid this Agreement be
cancelled or terminated for whatsoever reason, to retain all information of
a confidential nature relating to the Company as strictly confidential and
not to disclose such information to any party without the prior written
consent of the other Shareholders which consent may not be unreasonably
withheld.

initial
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A Party’s obligations under clause 19.1 shall not apply if and to the extent
that:

192.1  such Party is required by law to disclose such information;

19.2,2 any Party is required make such information available to its
Shareholders as ma? be necessary, or to any person who is
r;égotiating with such Party for the acquisition of an interest in
such Party; or

19.2.3 such information has ceased to be confidential through no fault

of the Party seeking to disclose such information.

Upon termination or cancellation of this Agreement for whatsoever reason,
the receiving Party undertakes to return to the disclosing Party all
information which it has received in a written or computer format and not

to make any copies thereof.

GOVERNING LAW AND JURISDICTION

This Agreement shall, for all intents and purposes, be govemed by and
executed according to the laws of the Republic of South Africa and the Parties
irrevocably consent to the jurisdiction of the South Gauteng High Court.

The Shareholders undertake, at all times, to do all such things, perform all
such actions and take all such steps (including in particular the exercise of

their voting rights in the Conipany) and to procure th_e' doing of all such-

things, the performance of all such actions and the taking of all such
reasonable steps as may be open to them and reasonably aecessary for or
incidental to the putting into effect or maintenance of the terms, conditions

and/or import of this Agréement.
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The Parties record thai they have entered into this Agrecment on the basis
of the utmost good faith between them and that each Shareholder shall
exercise the utmost good faith in all dealings between himself / itself and
the other Shareholders and the Company.

RELATIONSHIP OF THE PARTIES

Nothing contained herein shall be deemed to constituté a partnership, joint
venture or the like between the Shareholders and none of the Shareholders by
reason of the actions of any of them incur any personal liability as co-parmers
10 any third party and none of them shall be entitled or authorised to represent
or hold out to any third party that the relationship between them is that of a

partnership, joint venture or the like as aforesaid.

SETTLEMENT OF DISPUTES

The Parties shall negotiate in good faith to settle any dispute that arises out

of this Agreement.

In the event of the Parties not being able to settle any dispute, either party
may agree to Mediation.

In addition, the Parties may agree to arbitration in accordance with the
Arbitration Act 42 of 1965, and shall conclude a wriiten agreement to
arbitrate within 7 (seven) days of the dispute arising, which shall contain

all the details of the arbitration process.

NOTICES
This Agreement contains the entire Agreement between the Parties and no
variation or consensual cancellation thereof shall be of any force or effect

unless reduced to writing and signed by al! the Parties.

No indulgence granted by any party or failure to exercise such party’s
rights shall constitute a novation or waiver of the grantor’s rights nor

" Taitial
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prevent the grantor from insisting on strict compliance by the other Parties
with his/its obligations in terms of this Agreement.

In the event of any term or condition contained in this Agreement being or
becoming invalid or unenforceable for whatsoever redson such offending
term or condition shall be severed from this Agreement and the remaining
terms and conditions shalt be binding on the Parties hereto.

The Patties respectively choose the following addresses as their chosen
address for all purposes hereunder at : -

The Company:;

Physical: ¢/o Messina Incorporated, 269 Oxford Road, lllovo
Telefax: (011) 268 6179

E-mail; carlo@messinainc.co.za

Alexkor:

Physical: Woodlands Office Park, 20 Woodlands Drive, Building

15, Woodmead, Johannesburg
Telefax:

E-mail: humphrey@alexkor.co.za

IPC:

Physical:

E-mail:

Any notice required to be given in terms of this Agreement shall be validly

given if: -

Tnitial
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delivered by hand to the addressee’s chosen address, in which event it shall
be deemed to have been received on the date of delivery; or

sent by registered post to the addressec’s chosen address in which event it
shall be deemed to have been received by the addressee five (5) days after

having so been posted or by electronic mail; or

sent by telefax or by email address in which event it shall be deemed to
have been received on the date of transmission, provided a hard copy
thereof is, in addition to the telefax transmission, forwarded by registered
Ppost,

Any party may by notice to the other Parties change the physical address chosen
as its domicilium citandi et executandi to another physical address where postal
delivery occurs or its postal address or ils fax number or e-mail address,
provided that the change shall become effective vis-@-vis that addressee on the

5" (fifth) business day from the receipt of the notice by the addressee.

The rights and obligations of any of the Parties in terms of this Agreement shall
not be ceded nor assigned to any other party without the prior written consent of
the other Parties to this Agreement.

This Agreement may be executed in one or more counterparts, each of which
shall be deemed to be an original, and all of which together shali constitute one
and the same Agreement as at the date of signature of the party that signs its
counterpart last in time.

WAIVER / VARIATION

This Agreement constitutes the entire Agreement between the Parties
regarding the matters set-out herein or related thereto and no
representations or warranties not set-out in writing in this Agresment shall

be binding upon the Partics.
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‘No variation, abandonment or waiver 'or rights or obligations under this
Agreement, or consensual cancellation of the Agreement, shail be binding

unless it is in writing.

No acceptance by either Party of any payment by the other and no failure,
refusal or ﬁeglect of either Party to exercise any right under the Agreement
or {o insist upt;n full compliance by a Party with its obligations hefeundér,
shall constitute a novation or waiver of any prbvis.i.o'n df this Agreemem,
nor prevent the Party from insisting on strict compliance by the other Party

with its obligations in terms of this Agreement.
SEVERABILITY

In the event of the invalidity of any part or portioa of this Agreement for any
reason whatsoever, such invalidity shall not affect the validity or enforceability
of any other part or provision of this Agreement, and such invalid part or

portion shall be deemed to have been struck-out of the Agreement.

The rights and obligations of any of the Parties in terms of this Agreement
shall not be ceded nor assigned to any other Party without the prior writien
consent of the other'Parties, which consent shall _not‘be unreasonably withheld.

COSTS

The Shareholders shall be jointly responsible for the legal costs incurred in
the negotiating, drafting and signature of this Agreement.

The legal costs incurred by either party in enforcing their rights in terms of
this Agreement, shall be claimable against the other party on the scale as
between the agreement between the successful party and its particulas

attorneys.
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29 TERMINATION
29.1 This Agreement shall terminate:

29.1.1 in relation to any Shareholder, upon his/its ceasing to hold any
Shares in the Company, provided that the transferee of his / its
Shares has undertaken to become a party to this Agreement in
place of such Shareholder in accordance with clause 12; and

29.1.2 in relation to all Shareholders, upon all Shares in the Company
being held by one Shareholder; and

29.1.3 in retation to all Shareholdérs, upon a listing of the Company
on the JSE Securities Exchange or any other securities

exchange.

30 CONFLICT WITH MOI AND/OR THE ACT

If pursuant to the provisions of the MOI and/or the Act or any regulations
thereto, any provision of this Agreement is or becomes invalid or not
enforceable or cannot be given full effect to due to a conflict with the Act
and/or the MOI, the Parties shall amend this Agreement to the extent necessary,
in order to comply with the MOl and/or the Act. To the extent necessary in
order to comply with the Act, the Parties shali take all necessary steps and
exercise all voting and other rights and powers available to ithem so 2s 10 amend
the MOI, and to the extent applicable to give effect to the objects, intention and

purposes of this Agreement.
THUS DONE and SIGNED at onthisthe  dayof 2017
AS WITNESSES:
1. /
2. - : )
For and on behalf of ALEXKOR SOC ( 4

ww /)
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LTD who-warrants histher authority

hereto
THUS DONE and SIGNED at onthisthe  dayof 207
AS WITNESSES:
1. .
2. = =
For and on behalf of IPC
BENEFICIATION (PTY) LTD
who warrants his’her authority hereto
THUS DONE and SIGNED at onthisthe  dayof 2017
AS WITNESSES:
1.
2.

For and on behaif of ALEXCOAL (PTY)
LTD who warrants hisfher authority
hereto
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SALE OF ASSETS AGREEMENT

between

ALEXCOAL (PROPRIETARY) LIMITED
{RegistrationNo. ____ - pma i)
{“the Purchaser”)

and

FRASER ALEXANDER (PROPRIETARY) LIMITED
(Registration No. 2005.,028043/07)
(“the Seller™)
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Its

Definiticns and Interpretation

In this Agreemrent, the following words shall, untess otherwise stated or
inconsistent with the context in which they appear, bear the following meanings
and other words derived from the same origins as such words (that 45, cognate
words) shalt bear corresponding meanings:

"Agreement’ means the Sale of Assels Agreement
between the Parties;

“Business Day" mesns any day other thanm & Sawrday,
Sunday or gazeired natione! public holidey
1n the Republic of South Africe,

*Commisstoning Date® meens the dawe ot which the Seller
commussions the Wash Plant renderning it
operational;

“Effective Date" mesns despite the Signature Date, means
the first Business Day following the day
on which all of the funds have cleared the
Seller’s bunk;

“Parties” means the parties to this Agreement, being
the Seller and the Purchaser, and "Party”
means either one of them as the context

may indicaie.

"Pourchaser" means Alexcoal (Pty) Ltd, a privale
compsany, registered according to the laws
of South Afnca, registration number
2 o _having its principal place
of business at 2 floor, Block |3,
Woodlands Office Park, Woodmead.

Imim 2l
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1LL7 "Sale Assety”

PEs "Seller

I3 “Signature Date”

1.0 "Sucviving
Previslons™

ikl "VAT"

1EI2, VAT Act”

L¢3 “Wash Plant"

1.2 In this Apreement

121,

means the Wash Plant as desedbed in
1.1 18,

means Fraser Alexander (Propretery)
Lintited, registration numbsr
2005/028043/07, & privile company
tegistered in accordance with the laws of
the Repoblic of South Alfrica,

means the dote apon which both Parties
kave signed this Agreement ar, i the
eveni of them Thaving signed the
Agreement on different dates, the date of
the last signatuce:

means the provisiens of clavses |, 43,5 2,
6, 7.2 and clauses B 10 1| (both inchusive),

means Yalue-Added Tax levied o» terms
of the VAT Tax Act

means the Value-added lax Ace. 1991, 8y
amended: and

means the wash plant and essociated
materiab handling vquipment of the Seller.
consisiing of {to be determined stifl]

references to a statutory provision include any subordinate legisiation

made frem Ume to time wdes that provision and include that provision as

modified or re-enacied from tine to time:

Enitigd
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122 words importing any particular gender include the otier gendees (ie the
masculine, feminine and neuter genders, 95 the case may be); the singular
includes the plural and vice versa; and natural persons include'an_iﬁcial

persons and vice versa:

125 references to @ “person” include: 2 natural person. company. close
corporation or amy other juristic person or other corporaie enlity, a
charity, trusi, partnership, joint venture, syndicate, or any other

association of persons;

124 if a definition imposes substantive rights and obligstions on 2 Party, such
nghis and obligations shall be given- effect ti}_a'nd shall be enforceable,
notwithstanding that they are contained in 2 definition;

1.2.5. any definition, wherever it appedrs in this Agreement, shall bear the same
meanmg_aud apply throughout this Agreement unless othenwise stated or
‘inconsistent with the context in which it appears:

1.26. if there is any conflict between any definitions in this Agreement then,
for purposes of interpreting any clause of the Agreemenl or parageaph of
any Annexure, the definilion appearing in that clause or paragreph shali
prevail over any other conflicting definition appearing elsewhere in the

Agreement;

.27 where any number of days is prescribed, those days shall be reckoned
exciusively of the first and inclusively of the last day unless the last dav
falis on & day which is not a Business Day, in which event the last day

shall be the nexa succeeding Business Day.
118 where the day upon of by which any act Is required to be performed is

not a Business Day, the Parties shal! be deemed 1o have intended such act
to be performed upon or by the nex1 succeeding Business Dayt
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129

1210

EZIE

122

any provision in this Ageeement which 13 or may become illegal, invahd
or uncnforeeable in any jurisdiclion affected by this Agreement shall, es
to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and shall be treated as having not been written (i pro
non seriptoy and severed from the balance of this Agreement, without
invatidating the remaining provisions of this Agreement or affecting the
validity or enforceability of such provision in any other jurisdiction;

the use of any expression covering & process available under Sowh
African law (inciuding. for ¢xample, a winding-up) shall, if any of the
Perties is subject to the law of any other jurisdiction. be interpreted in
relation to thet Party as including any equivalent or analogous proceeding
under the law of such other jurisdiction;

veferences to any amount shall mean that amount exclusive of VAT,

unless the smount expressly includes VAT: and

the rube of construction that if general words or terms are used in
association with specitic words or terms which are 2 speews of a
particular genus or class. the meaning of the general words of terms shdl
be restricted to that same class (e the edwsclem geaeris ruled shall nol
apply, and whencyver the word "meinding” is used Tollowed by specific
examples, such examples shall not be interpreled s0 oy 10 :mut the
meaning of any word or term 10 the same genus or ¢lass a» the cxamples

given.

The expiration or termination of this Agreement shall not affect such of the

provisions of this Apreement which are expressly provided to operale afier any

such expiranon or termination, or which of necessity must continue to have
effect afier such expiration or termination, notwithstanding that the relevant

provisions themselves do not provide for this

Lach of ihe provisions of this Agreement has been negotiated by the Panies and

drafted for the benefit of the Parties. and accordingly the rule of construction

(e
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4,

4.1

32

€.

LY

that the contract shall be interpreted against or to the disadvantage of the party
responsible for the drafting or preparation of the agreement (ie the conira
proferentemn rule), shall not epply.

Introduction

b

The Seller wishes to seli, and the Purchaser wishes to purchase the Salz Assets on the
terms and subject to the conditions contained in this Agreement

Safke

The Seller hereby sells (o the Purchaser who purchases the Sale Assets on the terms
and conditions of this Agreement.

Purchasw price and payment

The Purchaser shall make payment in favour ofthe Sefter for R3S,000,000 .00
(Thirty Five Million Rand) to the Sellers Bank by no laterthan __

The Selier will provided an Asset Regisier and pass traasfer of utle and owner-
ship to the Purchaser on receipt of payment.

Delivery

On the Effective Date, the Purchaser shall be entitled 10 take delivery of the Wash
Plant from the Seller

Risk and Owaership

Ovmership in the Sale Assets shall pass to the Purchaser only upon payment of
the initial Payment in Full, as provded for i clause 4.1,

Al risk and benefit 1n the Sale Assets shall be deemed o have passed to the
Purchaser with efTect from the date of delivery thereof

Tl
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7.  Warranties and Voeistoois Sale

11

7421

1122

72

The Partics hereby warrant, repeesent and undertake to each other, a3 at the
Signature Date. thau

they have and shall continue to have the necessary legal capacity and
powers 1o éater into and perform each of their obligations in terms of this
Agreement and have taken slt necessary corporate and/or intemal action
to authorise the execution and performance of this Agreement,

the execution of this Agreement and the performance by the Parties of
their obligations hercunder does not and shall not:

camravene any provision of the Parties' foundng documents; or

conflict with, or result in 8 breach of any of the wrms, or constitule
a default under any apreement of other instrument, 1o which the
Parties are subject or by which they or any of their assets are
bound.

The sale of the Sale Assels shall take place on a vogtstouts basis and the Seller
gives no express or implied warranties or representations i respect of the
conditon. fitness For purpose. quality or merchamability of any of the Sale
Assels or any other matter in relapion theretd

8. Publicily

Except as contemptated by this Agreement. neither Party shall publish or disclose 1o

any third party the fact of or any information congerning the conclusion of this

Agreement or the terms or conditions heceol without the prior written consent of the

other Party,

Arikin?
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,I

9.k

9.2,

9.3

93

1o

Confidentinlity

Both Partics shalf at all times keep the exisience and contents of this Agreement
confidentizl and shall use its best endeavours 1o keep _r.:onﬁdenlial any information of
o relating 10 the .Co_'mpany or its operalions or affairs which it has acquired oF may
acquire in relation 10 the Company or its operations or affairs prior 10 or Ipursuam 10

this Agreement, save for any information:

which is publicly available or.becomes publicly airaiiable ll'lﬂ:l;.lgh no act or
default of a Parl-y:

which was in the possession of a Party prior 16 its disclosure dtherwise then as
 result of any breach by that Party of any obligation of confidéntiality owed to
any other person whether pursuant 16 this Agreement or otherwise,

which is disclosed to a Party by a person which person did not acquire the

information under an obligation of confidentiality; or

which is independently acquired by a Parly as a result of work carried out by &

person to whom no disclosure of such infarmation has been made.

and each Party shall not use or disclose such information except wek the prior writien
consent of the other Party or in accordance with an order of a count of cormpetent
Junisdiction or in order 10 comply with any lew or governmental regulalions. by which
any Party concermed is bound or as may be lawfully requ;:sted in writing by am
govemmental authority, or ant the case of information retating to the Company for the

advancement of the Company,
Breach
If the Purchaser or the Sefler breaches any material provision of this Agreement

and remains in breach of such provision for [4 days afer weitten notice to tha

Party requiring that Parly to rectify that material breach, the aggrieved Parry

Ututsas
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shall be entitled (without derogating from any of its other rights or remedies

under this Agreement or at law), at its option:

10.1.1 to sue for immediate specific performance of any of the defaulung Party's
obligations under 1kis Agreement, whether or not such ebligetion is then
due: or

10 1.2, to cancel ¢his Agreement, in which case writien notice of the cancellation
shall be given lo the defsuling Party, and the canceliation shall take
effect on the giving of the notice. provided that no Pany shall be entitled
to cancel this Agreement unless the breach is a materio} breach of a
materie! term, and the remedy of specific performance or damages would
not adequately prevent the aggneved Party from being prejudiced,

and in etther event the agprievid Party shall be entitled to claim any damages it
has suffered.

2 If the Purchaser is the defaslung Pasty. the Seller shall be entided. without
prejudice o any other rights it mey have, 1o exercise any or all of its rights,
remedies, powers or discretions under the Guarantee and/or Mortgege Bond in
connection with such filure, including. without limnauon. the realisation of
any security granted to the Seller m terms thereol

tl.  MNotices

Il

The Parties to this Agreemens heteby select their respective donnicilia cltandy ef
execusandi for all purposes in terms of this Agreement andfor any claim arising

pursuam hereto as follows:-

in the case of the Seller o
Physical Address | Marlin Road
Jei Park
Boksburg

R ]

Instizd
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Emeil: £raigb@ fraseralexander,co 25
and is marked for the attention of Craig Brown;
Ll in the case of the Purchaser to:

Physical Addeess: 2% floor. Block 15, Woodlands
Office Park, Woodmesad

Email. paerskine’Fmweb.co.za

and is marked for the attentioz of Paul Erskine E
2 Any Pariy may. by written notice to the other Panty, clianje i§ domicilium to
arother addeess in the Republic of South Africa. Such change shali only be

effective upon receipt of such notice in writing by the other Party.

13 -All notices, demands. communications or payments intended foc any Party shal
be made or given at such'Pal_-ty‘s domicilium for the time being.

11.4. A notice sent by one Party 10 another Party shall be deemed 10 be received:
LE41 On the same day, il'defrvered by hand;

142 On the seme day of iransmission if sent by elecironic mail.

143 On the fifth day afier posting. if sent by prepaid registered mail

L5 Notwithstanding anyihing 10 the contrany herein, a written notice actually

received by 2 Party shall be vald and effective as if it had been addressed to
such Party s chosen domicilium cuandi et executandi.

trisial
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116

H

I1e.8.

L9

I 1e.

Entire Contract

This Agreement contains all the provisions agreed on by the Parties with regard
to the subject maier of the Aprecment, and supersedes and novates in ils
enlirety any previous understandings or agreements among the Parties in
respect thereof: and the Parties waive the right 1o rely on any alleged provision
not expressly contained in this Agreement.

No stipulation for the benefit of a thicd peeson

Save as 15 cxpressly provided for in this Agreement, so provision of this
Agreement constilutes a supulation for the benetit of a third person (ic 8
stipulatio alveri) which, 1f accepted by the person. would bind any Party i

favour of that person
No representations

A Party may not rely on any represeniation {(whether or not made innocently,
negligenty or detibecately ) which ellegedly induced that Party to enter into this
Agreernent, unless the representabion is recorded in this Agreement

v ariation, Cancellation and W wiver

No cantract sarying. addng 10. deleting from or cancelling this Agreement, and
no waner of any right under this Agreement. shall be ¢ffective unless reduced

to wniting and signed by or on behall of the Parties

Indulgences

The grant of any indulgence. extension of any time or relaxauon of any
provision by a Pany under this Agreement {or under any other agreement or
docurnent issued or executed pursuant to this Agreement) shall not constituie 2
waiver of any right by the grantor or prevent or adversely affect the exercise by
the grantor of any existing or future righi of the grantor Accordingly. if a Party

XX2-PHB-461
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at any time breaches sny of thet Pany's obligations under this Agreement, the

aggrieved Party.

1101

P52,

1183

may at sny time exercise any righi that became exercisable directly or
indirectly as a result of the breach unless the aggrieved Pany expressly
elects in writing niot 10 exercise that right or o refinguish that r_ig-hl, ot the
agerieved Party by its clear and mamb?guéus conduct (amounting to

more than mere delay) ¢lecis not to exercise thal right.

may accept the late performance of the Party in breach, which acceptance
shall be provisional enly End shali not prévent the aggrieved Party from
exercising al any time the aggrieved Party's rights arisir'lg' out of that
breach, and

shall aot be pr:vcmed {estopped) from éxercishg the apgrieved Partys
rights arising out of that breach, despite the fact that the aggrieved Party
may have elected or agreed oz one or more previous occasions not to
exercise the aggrieved Party's rights arising out of any similar breach or

breaches.
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14
1111, Disputes
ITNINN The Parties shall negotiate in good faith to settle any dispute that arises
out of this Agreement.
1n.112. [n the event of the Partics not being able to seitle any dispute, either party
may approach a court of competem jurisdiction.
113, In addition, the Parties may agree to arbitration in accordance with the

Arbitration Act 42 of 1965, and shall conclude a written agreement fo
arbiteate within 7 (seven} days of the dispute arising, which shall contain
all the details ol the arbitration process.

1512, Cession and Delegation

The Puechaser may not cede any or all of its righis or delegate any or all of its
obligations under this Agreement. without the prior wriicr consent of the
Seller,

1.13. Applicable Law

This Agreement is to be governed. interpreted and implemented in accordance
with the laws of the Republic of South Africa

BLE4. Jurisdiction of South African Courts
The Parties consent (o the non-exclusive jurisdiction of the High Court ol Souih
Africa, Gauteng Local Division, Johannesburg. for any proceedings arising ou'

of or in connection with this Agreement

118 Costs
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1L15.).

11.15.2,

1L.16.

1L17.

1L17.1

11.17.2

11.18.

10.19.

Each Party shall bear thal Party's own legat costs and disbursements of
and incidental 10 the negotiation, preparation, semling, signing and
implementation of this Agreement.

Aay costs, including all legal costs on an atl-omey 'andl'owu client basis
and VAT, incurred by a Party arising out of or in connection with a
breach by the other Party shall be bome by the Party in breach

-Siguature in Counterparts

This Agreement msy be execwed in counterpens, each of which shall be
deemed to be an original and which 'tog'elher shell constitute one and the same

agreement,
Independent Advice

Each of the Parties hereby respecively agrees and acknowledges thay
it has been free to secure independent legal advice a5 (o the nature and
effect. of cach provis'lon'of this Agreement and that it has either iaken

such independent legal advice or has dispensed with the necessity of
doing so, and

each provision of this Agr:emem is foir and reasonzble in all the
circumstances and is part of the overzll inlemion of the Parties in
connection with this Agreement.

Good Faith

The Parties shall ai all times act in good Fsith towards each other and shall not
bring the other Party into disrepute.

Co-operation

XX2-PHB-464
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5]
Each of the Parties undertakes a1 all times o do all such things, perform all
such acts and take all such sweps, and to procure the doing of all suck things,
within #s power and control, as may be open to it and necessary for and
incidental to the putting into effect or maintenance of the s, conditions and
impon of this Agreement.
THUS DONE and SIGNED eat onthisthe  dayof 2047
AS WITNESSES
L.
: R 5
For and on behalt of ALEXCOAL (PTY)
1. TD who warrants his/her authority hereto
‘FHUS DONE and SIGNED st onihisthe  day of 2017
AS WITNESSES.
l.
3

Tor and on behalf of FRASER ALEXANDER
PTY) LTD who wartanis histher autiority
hercio

Mu&
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SUBSCRIPTION AGREEMENT

between

ALEXCOAL (PTY)LTD
(Registration No.

("the Company™)
and

ALEXKOR SOC LIMITED
(Registration No. 1992/006368/30)
(“Alexkor”)

and

IPC BENEFICIATION (PTY) LTD
(Registration No. 2014/040098/07)
(G"IPC?'I)

MESOIN N

ATTORNEYS

T (mitial
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IT IS AGREED AS FOLLOWS:-

1.3

1.4

1.6

1.7

1.9

1.10

Definitions

Act shall mean

Agreement shall mean

Alexkor shall mean

Board shall mean

Business Day shail mean

the Company shall mean

the Effective Date shall mean

the Existing Authorised Shares shall

mean

the Existing Issued Shares shall mean

IPC shall mean

In this Agreement unless clearly inconsistent with the text and meaning hereof: -

the Companies Act, 71 of 2008, as
amended;

this document, together with any
Annexures thereto;

Alexkor SOC Limited, a company
duly incorporated in terms of the
Republic of South Africa;

the board of directors of the
Company, as constituted from time
to time;

any day other than a Saturday,
Sunday or an official public
holiday;

Alexcoal {Pty} Lid, (registration
number ) a
company duly incorporated in
terms of the Republic of South
Africa;

immediately upor the fulfiiment or
waiver, as the case may be, of the
last of the conditions precedent to
be fulfilled;

one thousand ( 1000) ordinary
shares of R1,00 {ONE RAND)
each in the share capital of the
Company;

one hundred (100} ordinary

shares of R1,00 (ONE RAND)
each in the share capital of the
Company;

[PC Beneficiation (Pty) Ltd

{registration number
2014/040098/07); a company duly

Initial
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incorporated in terms of the
Republic of S_outh Africa;

1.1l the Authorised Shares of the Company -  the shares which are available for

shall mean either subscription or issuing by
‘the Company, but which have
notasyet - been subscribed for
or issued, Issued - shares, on
the other hand, refer to shares
which the Compaay  has actually
made ~  available to
shareholders for subscription;

1.12 Rand shall mean - South African Rand;
.13 RSA shall mean - the Republic of South Africa;
1.14  Sale of Shares Agreement - the Sale of Shares Agreement in

terms of which Alexkor purchases
the Sate Shares from IPC;

‘the  Sharehofders’ Agreement
entered into between [PC, Alexkor

115 Shareholders’ Agreement shall mean

and the Company;

.16 Subscription Price shall mean - R1,00 (ONE RAND);

117 Subscription Shares shall meaa - 100 {one hundred) ordinary shares
of no par value in the share capital
of the Company;

1.18 in this Agreement wherever any number of days is prescribed, that number of

days shall be calculated exclusively of the first and inclusively of the last day
unless the last d'ay falls on a Saturday, Sunday or public holiday, in which case
the last day shall be the next succeeding day which is not a Saturday, Sunday or
public holiday.

2 RECORDAL OF THE SHARE STRUCTURE

The issued share capital consists of the Existing Authorised Shares and the Existing
Issued Shares which have been issued to and fully subscribed for by IPC as follows:

2.1 1PC 100 (One Hundred) ordinary shares, 6
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4
resulting in the following initial shareholding:

2.2 IPC - 100% (One Hundred Percent).

3 CONDITIONS PRECEDENT

31 This Agreement s subject to the following conditions precedent, namely:

3.1 the signature of the Sale of Shares Agreement, its conditions being
fulfitled, other than the condition that this Agreement is signed;

3.1.2 the signature of the Shareholders Agreement and its conditions being
fulfilled,

313 the registration of the Company.

4 SUBSCRIPTION AND PAYMENT OF THE SUBSCRIPTION PRICE

4.1 On the Effective Date the Subscription Shares shall be subscribed for as

follows:

4.1.1 LPC shall subscribe for 100 (One Hundred) Subscription Shares for a price
of R1,00 (One Rand).

5 ALLOTMENT AND ISSUE OF SHARES

The Company shall, upon subscription by [PC for the Subscription Shares, aflot and
issue the Subscription Shares to IPC and deliver to IPC the share certificate in respect

Ry

—

of the Subscription Shares.

6 SHAREHOLDING AFTER SUBSCRIPTION
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6.1

6.2

5

The Parties record that, afier the subscription referred to in clause 4 above, the
issued shares in the Company shall. be registered in the names of and

 beneficially owned as follows: -

IPC ~ 100 (One Hundred) ordinary shares constituting 2 100% (One
Hundred Percent) shareholding in the Company;

It is further recorded that the intention of the Parties, then, is that IPC sells a
55% (Fiﬂy' Five Percent) shareholding in the Company to- Alexkor, in terms of

the Sale of Shares Agreement.

7 CONFIDENTIALITY

7.1

7.2

The Parties undertake, to each other, during the duration of this Agreement and
thereafter, should this Aéreefhent be cancelled or terminaied for whatsoever
reason, 1o retain all information of a confidential nature relating to this
Agreement and any other information of a_confidential nature ds strictly
confidential and not to disciose such information to any party without the prior
written consent of the other party which consent may be withheld for

whatsoever reason.

‘The Parties undertake to ensure that afl their employees, holding, subsidiary and
essociated companies are likewise bound by the confidentiality provisions of

" this Agreement.

8§ SETTLEMENT OF DISPUTES

8.1

8.2

The Parties shall negotiate in good faith to settle any dispute that arises out of

this Agreement.

In the event of the parties not being able to settle any dispute, either party may
approach a court of competent jurisdiction.

A

Initinl
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8.3 In addition, the parties may agree to arbitration in accordance with the
Arbitration Act 42 of 1965, and shall conclude a written agreement to arbitrate
within 7 (seven) days of the dispute arising, which shail contain all the details of

the arbitration process.
9 GENERAL
9.1 This Agreement contains the entire Agresment between the parties and no

variation or consensual cancellation thereof shall be of any force or effect
unless reduced to writing and signed by all the parties.

9.2 No indulgence granted by any party or failure to exercise such party’s rights
shall constitute a novation or waiver of the grantor’s rights nor prevent the
grantor from insisting on strict compliance by the other parties with his/its
obligations in terms of this Agreement.

9.3 In the event of any term or condition contained in this Agreement being or
becoming invalid or unenforceable for whatsoever reason such offending term
or condition shall be severed from this Agreement and the remaining terms and
conditions shall be binding on the parties hereto.

94 The parties respectively choose the following addresses as their chosen address
for all purposes hereunder at : -

94.1 The Company;

Physical: cfo Messina Incorporated

269 Oxford Road, lllovo

Telefax: (011) 268 6179

E-mail: carlof@messinainc.co.za
942 Alexkor:

7
. L
Physical: Woodlands Office Park V %,
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9.4.3

9.5

9.5.1

9.5.2

$.5.3

2.6

20 Woodlands Drive, Building 15
Woodmead, Johannesburg
Telefax: .
E-mail: humphrey@alexkor.co.za

IPC:

Physical:

“Telefax:

E-mail:

Any notice required to be given in terms of this Agreement shall be validly

givenif: -

delivered by hand to the addressee’s chosen address, in which event it shall
be deemed {0 have been received on the date of delivery; or

sent by registered post to the addressee’s chosen address in which event it
shali be deemed to have been received by the addressee five (5) days after

having so been posted or by electronic mail; or

sent by telefax or by email address in which event it shall be deemed to
have been received on the date of transmission, provided a hard copy
thereof is, in addition 1o the telefax transmission, forwarded by registered

post.

Any party may by notice to the other parties change the physical address chosen
as its domicilium citandi et executandi o another physical address where postal
delivery occurs or its pc-_stal address -or its fax number or e-mail address,
provided that the change shall become effective vis-g-vis that addressee on the
5" (fifth) business day from the receipt of the naotice hy the addressee.

. , “Enitial
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9.7 The rights and obligations of any of the parties in terms of this Agreement shall
not be ceded nor assigned to any other party without the prior written consent of
the other parties to this Agreement.

5.3 Each party shall jointly contribute equaily to the legal costs incurred in the
negotiating, drafting and signature of this Agreement.

9.9 The legal costs incurred by any party in enforcing their rights in terms of this
Agreement, shall be claimable against the other party on the scale as between
the agreement between the successful party and its particular attorneys.

92.10 This Agreement may be executed in one or more counterparts, each of which
shall be deemed to be an original, and ail of which together shall constitute one
and the same Agreement as at the date of signature of the party that signs its
counterpart last in time.

THUS DONE and SIGNED at onthisthe  day of 207

AS WITNESSES:

L.

2.

For and on behalf of ALEXKOR SOC
LTD who warrants his/her authority
hereto

THUS DONE and SIGNED at onthisthe  dayof 2017

AS WITNESSES:

XX2-PHB-476
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THUS DONE and SIGNED at
AS WITNESSES:

!I

XX2-PHB-477

9
For and on behalf of IPC
BENEFICIATION (PTY) LTD
who warrants his’her authority hereto
onthisthe  dayof 2087

For and on behalf of ALEXCOAL (PTY)
LTD who watrants histher autherity
hereto

( -

Trvitiat .
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SALE OF SHARES AGREEMENT

between

ALEXKOR SOC LIMITED _
(Registration No. 1992/006368/30)
(“Alexkor”)

and

IPC BENEFICIATION (PTY) LTD
(Registration No. 2014/040098/07
(.slpcu)

in respect of the Sale Shares and Sale Claims of

ALEXCOAL (PTY) LTD
(Registration No. __ }

(“the Company”)

MEasIN I

ATTORNEYS
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WHEREAS IPC is the owner of the Sale Shares and the Sale Claims;

AND WHEREAS IPC is able to sell the Sale Shares and cede the Sale Claims to Alexkor free from

any encumbrances;
NOW THEREFORE Alexkor intends purchasing the Sale Shares and it is hereby agreed as follows:

l. DEFINITIONS AND INTERPRETATION

1.t In this Agreement, unless inconsistent with the context, words referring to:
1.1.1  one gender include a reference to the other genders; A\
1.1.2  the singular includes the plural and vice versa;
1.1.3  natural persons include artificial persons and vice versa;
1.2 Corresponding meanings:
1.2.1  "the Act” means the Companies Act, 2008 (Act 71 of 2008);

1.2.2  *this Agreement” means this sale of shares agreement and all annexures hereto;

1.23  “Alexkor” means Alexkor SOC Limited;

1.24  "Alexkor’s Attorneys” means Messina Incorporated or its nominee;

1.2.5  "the Auditors" means the Company’s auditors or such auditors nominated by the

Company from time to time;

1.2.6 “the Company” means Alexcoal (Pty) Ltd, Registration number:

T

1.27  "Completion Date" means the date of the Auditors’ certification of the NPAT for ;
the First Period and Second Period; alternatively the date of the finalisation of any { )

Imitial
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dispute in terms of the Auditors’ certification in terms of clause 6 below: as the

case rnay be;
1.28  "the Effective Date” means the date of this Agreement becoming unconditional;

}29  “the Effective Financial Statements® means the trial balance.and balance sheet as

determined by the Auditors
1.2.10 "Entire Period" means the combined First Period and Second Period;

1.2.11  “First Period” means the period from until

1.2.12  “First Payment Date” means )

1.2.13 “Memorandum of ‘[ncorporation” means the Memorandum of tncorporation of the

Company;
1.2.14  "NAV" means the net asset value of the Company, as determined by the Auditors;

1.2.15° "NPAT" means the audited consolidated net profit after taxation of the business of
the Clompany,_ determined in accordance with generally accepted accounting
principles, eamed by the Company during the Fiest Period, the Second Period and
the Entire Peri.o_d as the case may be. In the determination of the net profit after
laxat_ibn, the monthly overhead costs shall be no more than that which IPC

currently incur each month;
1.2.16 *Nominated Bank Account” means [PC’ nominated bank accounts:

1.2.17 "Parlyf' means IPC, Alexkor or the Company as the case may appear from the
context. Collectively "Parties” shall mean Alexkor, IPC and the Company

collectively;

i

1.2.18 "the Sale Claims" means ail claims of whatscever nature and howsoever arising 7
which IPC may have against the Company; %17

()’
[niiial /



MINING-03-485 XX2-PHB-481

4

1.2.1% “the Sale Shares" means [100% (one hundred percent) of the entire issued share
capital of the Company;

1.220 "Second Period" means the period from " until

1.2.21 "IPC" means IPC Beneficiation {Pty) Ltd;

1,2.22 “Shareholders Agreement™ means the Shareholders Agreement in respect of the

Company signed between the Parties;

1.2.23  "the Signature Date” means the date of signature of this Agreement by the last

signing of the Parties;
1.2.24  "Suspensive Conditions” means the Suspensive Conditions in clause 3;

1.2.25 "Transfer Daie" means, in respect of each particular transfer of shares, the date
upon which that particular number of shares is transferred to Alexkor;

1.3  When any number of days is prescribed in this Agreement, same shall be reckoned
exclusively of the first and inclusively of the fast day unless the last day falls on a Saturday,

Sunday or public holiday, in which case the last day shall be the next succeeding day which
is not a Saturday, Sunday or public holiday;

L4 Where figures are referred to in numerals and in words, if there is any conflict between the

two, the words shall prevail.
2. SALE
2.1  As at the Signature Date, IPC owns 100% of the Sale Shares.

2.2 Subject to the provisions of clause 3, IPC sells to Alexkor, which purchases the Sale Shares
and Sale Claims as an indivisible transaction, starting from the Effective Date, on the terms

and conditions set out in this Agreement,

niiak /
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3. SUSPENSIVE CONDITIONS

3.1 The operation of this Agreement is subject to the fulfilment of the f‘olloWing Suspénsive

Conditions :

3.1.1  The written approval of Alexkor's Board of Directors;

312 The phssing of a special resolution-by IPC in terms of section 1 12 read togsther
with section 115 of the Act 'in'respec'l' of the sale contempiated in this Agreement,
and a certified copy of such resolution having been delivered to Alexkor;

3.1.3  The signature and fulfilment of the Shareholders Agreement.

4. PURCHASE PRICE

“The purchase price for the Sale Shares and Sale Claims shalf be calculated and paid in accordance

with the provisions of clause 5.

5. CALCULATION AND PAYMENT OF THE PURCHASE PRICE

5.1 Subject to the fulfilment of the Suspensive Conditions contained in clause 3 above, the

purchase price shall be paid by Alexkor to IPC, as follows:

5.0.1 ‘The total purchase price for the Shares shall be R _

5.1.2 RS0 00D 000 (Fifty Million Rand) shalt be paid by Alexkor on the First
‘Payment Date.

5.1L3 Upon payment of the amount of R50 000 000 (Fifty Million Rand), IPC shall

transfer the number of shares required for Alexkor to obtain a 55% (Fifty Five

Percent) shar‘ehoiding in the Company.

514 Thereafter, Alexkor shall acquire the remainder of the shares held by PC as

follows:

5.1.4.0  In the event that the NPAT for the First Period is certified by tix

" tnitial
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Auditors in terms of clause 6 in an amount of at least
R ( ), then Alexkor shall,

within 30 (thirty) days of the Auditors’ certification {or, as the case

may be, after finalization of any dispute) pay to [PC an amount of
R ( ), and shall

acquire % ( _)shareholding;

5.14.2 Where the First Periods certified in NPAT is less than
R ( )
Alexkor shall only pay the pro raté price to the certified NPAT
achieved in the First Period, as a percentage of such certified
NPAT. By way of example, if 50% (Fifty Percent) of the NPAT
for the First Period is achieved, then IPC shall be entitled to
payment of only 50% (Fifty Percent) of the cash as specified in
clause 5.1.4.1 above, and to the transfer of 50% (Fifty Percent) of

the number of Shares;

5.14.3 The provisions above shall apply mutatis mutandis to the Second
Period ¢and third ........ depending on the number of tranches, to
be advised) above, save that the required NPAT’s shall be as

foliows:-
5.1.4.3.1 Second Period; [number of tranches to be advised]
5.1.4.3.2 Third Period; [number of tranches to be advised)

5.1.433 Fourth Period. {number of tranches to be advised)

If, during the First Period and‘or the Second Period (or Third, as the case may be), Alexkor
establishes that the Company is sustaining continued losses, being material accumulated
losses for any consecutive four month period, which losses in Alexkor’s reasonable
discretion may continue during the First Period and/ or the Second Period, where
applicable, then Alexkor shall be entitled to, without prejudice to any other remedy which

Alexkor may have in law: W

&
Imitial
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-
52.1 cancel this Agreement; and

522 recover from {PC all cash already paid towards the purchase price, and/or;

523 claim any amounts paid in tc‘rrhs'_ of the ordinary and normal course of the

business of the Company by Alexkor on behalf of IP(:, as pre-estimated

détnages;

against the return of the Sale Shares.

6. PROFIT IN THE WARRANTY PERIOD

6.1 Alexkor shall within 7 (seven) days of the finalisation of the management accounts of the
business of the Company for each of the First Period and Second Period, instruct the
Auditors in each instance to deterrnine and certify the NPAT in accordance with the

pravisions of this Agreement;

6.2 The Auditors shall determine and certify the NPAT for the First Period, Second Period and
Entire Period as soon as possible after the expiry of the First Period and Second Period
respectively. - Copies of the Auditors’ certificate shall be delivered to the Parties forthwith
upon ﬁreparation. _Bith.'ér Alexkor or IPC shall be entitled to review and verify the
certificate and the calculations of the Auditors and to object to the Auditors’ certificate by
giving written nofice to the other Party within 14 (fourteen) days of receipt thereof, in
which case the NPAT for the First Period, the Second Period and the Entire Period shall be
detemiihéd_by-an'indepcnde'nt auditor appointed, in the absence of agreement, by the
President for the time being of the South African Institute of Chartered Accountants or its
Successor bo_dy', who shall act as an expert and not as an arbitrator, whose decision shall be
final and bindin_g'on the Parties and who shall in addition, determine who shall bear the

costs of disputing the auditor’s certificate;

6.3 In the absence of a written objection to the auditor’s certificate in terms of clause 6.2
above, the auditor’s certificate will be final and binding on the Parties.




MINING-03-489 XX2-PHB-485

7. RISK

Subject to the fulfitment of the Suspensive Conditions contained in clause 3 the risk in and the
benefit of the Sale Shares and Sale Claims shall be deemed to have passed to Alexkor on the
Fffective Date. [Drafting Note: Risk to pass on each tranch]

8. CESSION OF THE SALE SHARES AND SALE CLAIMS

8.1 On the Transfer Date the Sale Shares and Sale Claims shall de fucto cede to Alexkor
without anything further;

8.2 Within 7 (seven) days of the Transfer Date [PC shall deliver to Alexkor the following

documents as evidence of the cession as aforesaid:

8.2.1  share certificates in respect of the Sale Shares, accompanied by share transfer
forms signed and dated that day by [PC in blank as to transferee;

8.2.2  the written resignation of the current directors of the Company, if required by

Alexkor;

8.2.3  certified copies of such shareholders’ andior directors’ resolutions in order to give

effect to this Agreement;

f 8.2.4  and such other documents as may be necessary to evidence the cession of the Sale
Shares and Sale Claims to Alexkor, and to waive any pre-emptive or other rights
which 1PC or any other person may have in relation to any of the Sale Shares
and‘or Sale Claims.

9. WARRANTIES

9.1 1PC warrant to Alexkor that:

9.1.1 It is the sole beneficial and registered owner of the Sale Shares;

9.1.2 1t is entitled and able to give free and unencumbered title to the Sale Shares ll'%“(

Unstiat
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accordance with this Agreement;

9.1.3  no person or entity has any existir;g or will have any future right (including option.
or right of first refusai) to acquire any of the Sale Shares;

9.2 Each warranty shall be deemed to be maierip.l and to be a material represehtation iﬁducing_

Alexkor to enter into this Agreement;

9.3 IPC indemnifies and holds Alexkor harmless from and against any loss, damages, claims,
actions or expenses of any nature whatsoever and howsoever incurred, which are suffered
or sustained by or brought against Alexkor pursuant to any breach of any of the warranties

contained in this clause,
10. BREACH

0.1 1 n_éilher Party (“the defaulting Party™) breaches any provision of this Agreement and
remains in breach for 10 (ten) days after receipt of written notice from the aggrieved Party
requiring it to rectify the breach, the aggrieved Party shall be entitled at its option (and
without prejudice to any other rights that it may have at law):

10.1.1 to sue for specific performance of the defaulting Party's obligations under this

Agreement; or
18.1.2 10 cancel the sale by notice in writing to the defaulting Party;
in either event without prejudice to the aggﬁ_e ved Party’s right to claim damages;

10.2 A Party aggrieved b); any breach of any provision of this Agreement by another Party shall
-only be entitled to cancel this Agrgenient if such breach is a material breach of the
provisions of this:Agreement which. goes to the root of this Agreement and the defaulting

Party fails to remedy such breach during the relevant: 14 (fourteen) day period referred to in
10.1. &
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1. DOMICILIUM AND NOTICES

1.1 The Parties to this Agreement hereby select their respective domicilia citandi et execwtandi
for all purposes in terms of this Agreement and/or any claim arising pursuant hereto as

follows:
11.1.1  Alexkor:

Physical; Woodlands Office Park, 20 Woodiands Drive,
Building 15, Woodmead, Johannesburg

Telefax:

E-mail: humphrey@atexkor.co.za

11.1.2 1PC:

Physical:

Fax No.:

Email:

11.1.3 The Company:

Physical: c/o Messina Incorporated, 269 Oxford Road, lllovo
Fax No.: (011) 268 6179
Email: carlof@messinainc.co.za

11.2 Any party may, by written notice to the other party, change its domicilium to another
address in the Republic of South Africa. Such change shall only be effective upon receipt
of such notice in writing by the other party.

1.3 Al notices, demands, communications or payments intended for any Party shall be made or - " ’
given at such Party’s domicilium for the time being. //FL

/
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114 A notice sent by one Party to another Party shall be deemed to be received:
114.1  On the same day, if delivered by hand;

1142 On the same day of transmission if sent bjf electronic maif;
11.4.3  On the fifth day after posting, if sent by prepaid registered mail.

1.5 Notwithstanding anything to the contrary herein, a written notice actually received by a
Party shall be valid and effective as if it _had been addressed to such Party s chosen

domicitium from time to time,

12. DISPUTE RESOLUT[ON_

12.1 The Parties shall negotiate in good faith to settle any dispute that arises out of this

Agreement.

12.2 In the event of the Parties not being able to settie any dispute, either party may approach a

court of competent jurisdiction.

12.3 In addition, the Parties may agree to arbitration in accordance with the Arbitration Act 42
of 1965, and shall conclude a written agreement to arbitrate within 7 (seven) days of the

dispute arising, which shall contain all the details of the arbitration process.

13. WHOLE AGREEMENT

This Agreement containg all the express provisions agreed on by the Parties with regard to the
subjecl matter of the Agreemem and the Parties wawe the right to rely on any alleged provision

not expressly contained in this Agreement, or in any written addendum or amendment hereto.
14. NON-WAIVER

Nao Party shatl be regarded as having waived, or be precluded in any way from exercising, from P

any right under or arising from this Agreement by reason of such Party’s having at ény time '
grantéd' any extension of time for, or having shown any indulgence to anothcr'Party withP
reference to, any payment or performance herl:undér, or having failed to enforce, or delayed in AL /7

-/
(/
y
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the enforcement of, any right of action against any other Party, unless reduced to writing and

signed by both Parties.

15. CESSION

Notwithstanding anything contained in this Agreement, neither Party shall be eatitled to cede,
assign or otherwise transfer its right, title and interest in and to this Agreement to any other Party,

16. APPLICABLE LAW

This Agreement shall be interpreted and implemented in accordance with the law of the Republic
of South Africa.

17. COSTS

17.1 Each Party shall bear that Party's own legal costs of and incidental to the negotiation,

preparation, settling, signing and implementation of this Agreement.

17.2 The legal costs incurred by either party in enforcing its rights in terms of this Agreement,

shall be claimable against the other party, on the attorney and client scale.

THUS DONE and SIGNED at on this the dayof 2017

AS WITNESSES:

For and on behalf of ALEXKOR SOC
LTD who warrants his/her authority
hereto
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THUS DONE and SIGNED at

AS WITNESSES:

THUS DONE and SIGNED at

AS WITNESSES:

onthisthe  dayof : 2017

For and on behalf of IPC
BENEFICIATION (PTY) LTD
who warrants his‘her authority hereto

onthisthe  day of 2017

For and on behaif of ALEXCOAL (PTY)
LTD who warrants his‘her authority
hereto

XX2-PHB-490
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AGREEMENT No: FA/ALEXKOR
between

ALEXCOAL (PROPRIETARY) LIMITED
(Registration No. _ )

a private company registered in the Republic of South Africa and herein represented by Mr
Paul Erskine and Humphrey Mokwena, he being duly authorised thereto in his capacity as
Director

(hereinafter referred to as the “Client™)
and
FRASER ALEXANDER MINERAL PROCESSING
a division of

FRASER ALEXANDER (PROPRIETARY) LIMITED
(Registration No. 2005/028043/07)

a private company registered in the Republic of South Africa and represented herein by
RICHARD ASTON, he being duly authorised thereto in his capacity as Executive Head of
Fraser Alexander Mineral Processing, a Division of Fraser Alexander (Pty) Ltd.

(hereinafter referred to as the “Contractor™)

A ISR,

ORNEYS

Tnitial / '
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L INTERPRETATION
1.1 Inthis Agreement:

1.1.1 clause headings are for reference purposes only and shall not influence its

interpretation;

1.1.2  the Parties shall, whenever necessary or appropriate, be referred to by their
designations contained in the citation of the Parties above;

1..3  references to the masculine gender shall, where applicable, include the feminine

gender and neuter and vice versea;

1.14  references to the singular shall,:wheré applicable, include the plural and vice

versa,

1.1.5  if any provision in a definition is a substantive provision conferring rights or
imposing obligations on any Party, notwithstanding that it is only in the
definition clause, effect shall be given to it as if it were a substantive provision in

the body of the Agreement;

1.1.6  where figures are referred to in numerals and in words, if there is any conflict

between the two, the words shall prevail;

1.1.7  expressions defined in this Agrecnient shall bear the same meanings in schedules
or annexures to this Ag_reement that do not themseives contain their own

defnitions;

1.1.8  references to day, month or year shall be construed as calendar day, month or

year;

1.1.9  all schedules and annexures hereto shall be deemed to be incorporated herein and

shall form an in_tegra! part hereof;

1.1.10  where a number of days are prescribcd,‘it shall consist of business da)_rs exclusive
of Saturdays, Sundays and Public Holidays and shall be reckoned exclusively of
the first day and inclusively of the last day;

1.1.11  where the day upon or by "wh_'ich any act is required to be performed is not &
business day; the Parties s_ihall be deemed to have intended such act to be (';

" Tnitial _'
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performed upon or by the first business day thereafter;

1.1.12  all of the terms and clauses of this Agreement shall be deemed to be material

terms or clauses of this Agreement,

2. DEFINITIONS OF TERMS

2.1 “Agreement” means this signed agreement as amended from time
to time in terms of the Agreement with all its
annexures, together with other documents which the
Parties have agreed shall form part of this

Agreement;

2.2 “Base Month” means the base month as per the tender, being
January 2015.

23 “Client” means Alexcoal (Pty) Ltd, a private company with

limited liability incorporated in terms of the
Companies Act of the Republic of South Africa with

registration number . ...... ......... :
24  “Commission” means commissioning of the Contract Works;
25  “Commissioning Date” Means the date when the Coniract Works ig

commissioned o toll treat the first ton of coal
through the Contract Works ot the Mine.

26  “Contract Works” means the 300 ton per hour dense media separation
beneficiation plant, as further described in Annexure
D, situated at the Mine that is to be operated and
maintained by the Contractor in order to comply
with its obligations in terms of this Agreement;

27  “Contractor” means Fraser Alexander Mineral Processing, a
division of Fraser Alexander (Proprietary) Limited,
a private company with limited liability incorporated
in terms of the Companies Act of the Republic of
South  Afriea  with  registration  number
2005/028043/07,

2.8  “Effective Date” means, notwithstanding the Signature Date, the date
the tender for the Contract Works was awarded to
the Contractor, 15™ April 2015;

29  “Extended Term” means extension to the contract terms agreed
between the Parties in terms of the Agreement;

2,10 “Initial Term” means the 84 month period commencing on the

2

Instlat
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Commissiening Date;

2.1 “Mine” means the.Elandspruit Coal Mi'ne,-l situated outside
Middleburg, Mpumalang_a, South Africs;

2.12  “Parties” ‘means the Client and the Contractor;

213 “Party” means the Client or the Contractor;

2.14  “Point of Delivery” means th_é receiving ax‘éa’ at the Mine as notified in
writing by the Client to the Contractor from time to
time;

2.15  “Signature Date” means the date on which the last Party signs this
Agreement;

2.16 “Specifications” means the technical specifications of the Contract

Waorks set'out in clause 5 of this Agreement;

2.17  “VAT” ‘means Value Added Tax,'a tax pa;éable in terms of
.the "Value Added Tax Act No 89 of 1991, as
amended.

3.  PREAMBLE

3.1 The Client needs an QOperator to opeérate and maintain the Contract Works on hiis
behalf at the Mine.

3.2 The Contractor is witling and able to operate and maintain the Contract Works at the
Mine.

33 The Parties agree to the terms and conditions sct out in this Agreement

4. APPOINTMENT

The Client ﬁcreby appoints the Contractor to operate and maintain the Contract Works and
to toll treat the Client’s coal in terms of the Contract Works at the Mine, which toll treated
coal rust comply with the Specifications set out in this Agreement, and the Contractor

accepts such appointment.
5.  DURATION

5.1 ‘This Agreement commences on the Effective date and for a further period of (36)
thirty six months from the Commissioning Date (the “Initial Term”), subject to the

Parties’ right to extend or terminate this Agreem‘en't. in accordance with clauses 5, 6 ﬂ v
3
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and 7 hereof.

52 Should the Agreement not be terminated during the Initial Term, the Client will have
the right to request that the Initial Term be extended. Should the client wish to
exercise this right, the Client shall give three months' written notice to the Contractor
prior to the end of the Initial Term, requesting that the Agreement be extended for 2
further term to be agreed between the Parties. Should the Parties agree to extend the
Agreement for a further term, they shall negotiate a revised rate structure for the
Extended Term, During the extended term, the same conditions for early termination
shall apply as during the Initial Term.

5.3 Should the Client fail to give notice to extend this Agreement in terms of this clause
S, the Agreement shall terminate at the end of the Initial Term.

5.4 If the Agreement is terminated due to a breach as set out in clause 22, the conditions

of clause 24 will apply.
6. TERMINATION BY THE CLIENT

6.1 Upon 1 (one) calendar month's written notice to the Contractor, the Client may
terminate this Agreement subsequemt to the Effective Date but before the
Commissioning Date. In such circumstances, the Contractor will require the Client to
compensate the Contractor for such early termination by delivering an invoice to the
Client for payment of all amounts paid or payable by the Coniractor in terms of its
contractual obligations to its suppliers of goods and/or services plus an additional
20% (twenty percent) and VAT.

62 Upon 3 (three) calendar months’ written notice to the Contractor, the Client may
terminate the Agreement subsequent to the Commissioning Date. In such
circumstances, the Contractor will require the Client to compensate the Centractor for

early termination.

6.3 In compensation for early termination of the Agreement, the Client shall pay the
Contractor the compensation payable on the effective termination date as per the
schedule contained in Annexure “A”. The compensation shall exclude VAT. The
Contractor shall invoice the Client for the said compensation and the Client shall pay

the Contractor within 30 (thirty) days from the date of such invoice. C’]

1
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7. TERMINATIGN BY THE CONTRACTOR

Upon'3 (three) calendar months’ written notice to the Client, the Contractor may terminate
the Agreement subsequent to the Commissioning Date.

8.  SCOPE OF CONTRACTOR'S WORK UNDER THIS AGREEMENT

8.1 ‘The Contractor shall operate and maintain the Contract Works at the Mine to toll treat
the coal to comply with the Specifications. The Scope of Work and Battery Limits are
contained in Annexure D.

3.2 The Contractor will be required to:

8.2.1 prepare the Coal for Plant feed and toll treat the coal to produce the product as

specified by the Client. A maximum of 5% (five percent) displaced product in
the discard, measured as a percentage of the ROM feed will be allowed;

82.2 deliver the toll treated coal from the Contract Works onto the product and discard

conveyors respectively; -

8.2.3 supply all spares, Magnetite and flocculants required to toll treat the coal to
specification; LI
824 supply, operate and maintain the measuring scales on the feed, product and

discard conveyors;
8.2.5 comply with the Mine Health, Safety and environmental standards of the Mine;

8.2.7 at all times ensure that the Contract Works is of good quality and standard and
that the Coal is treated in accordance with the specifications;

8.2.8 -comply with all of the Client’s security rules, regulations and practices as

.imposed from time te time.
8.3 The Mine will supply the following:

8.3.1 The Coal to be treated, as per the agmed:spéciﬁcations. This will be delivered
the Works feed point by third parties employed by the Client;
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Electricity will be supplied free of charge by the Client;

Process water of suitable quality as agreed, delivered to the raw water make up
tank at the Plant.

The Mine’s laboratory will collect and analyse all the production samples from
the automatic samplers. The results wili be veported on a two hour cycle by the
Client to the Contractor.

Performance Measurement and Criteria

Contract Works availability:

The Contract Works must be available for at least 85% of the time and the
target maintenance availability and utilization of maintenance availability
must be 90% (Ninety Percent);

The Contract Works must be available for at least 500 (five hundred) hours
per month should the Contract Works operate on four (4) shifts per day, i.c.
24 hours per day for seven days per week. If the Contract Works operates
for less than 24 hours per day the 500 hours per month will be adjusted.

Contract Works and Ouality performance;

Two hourly composite samples will be taken on the toll treated coal from the
Contract Works;

Eight hourly composite samples will be taken on the toll treated coal from
the Contract Works;

One day composite samples will be taken on the discard from the Contract
Works;

The toll treated coal samples will be analysed for proximate content of

Sulphur and Calorific values;

the feed and discard samples will be analysed for proximate content of
Sulphur and Calorific values;

il
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8526 Instantaneous yield of the plant as well as daily and shift reports will be
drawn from the Contract Works by Contractor’s personuet on a daily basis
and reported daily to the Mine before close of b_usinéss; '

8.5.2.7 Deviations from the tar'géted' qualities and yield must be managed on-time
by the Contractor’s personnel using grab samples for sink-float tests;

8.52.8 | The Contractor will be allowed to take special samples ‘at any time to assure
the efficiency of the Contract Works;

8529 Efficiency testing must be done on a bi-monthly basis at the Contractor's

own cost.
9, SITE ESTABLISHMENT
9.1 Accommodation

9.1.1 The Contractor shall provide accommodation for his Employees at his cost. This

accommodation will not be on the Client’s premises.
9.2 Water

9.2.1 The Client will provide raw water for the use of the Contract Works free of charge
at the Plant raw water tank and po}abie water to the offices and stores. The raw
water will be of a quality as agreed between the Parties.

9.2.2 . If, in the opinion of the Client, the Contractor is misusing or unduly wasting
water, the Client, after pointing this out to the Contractor, may require the
Contractor to rectify the sitvation with immediate effect.

93 Electricity
9.3.1 The Client will supply Electricity for the use of the Contract Works free of charge.

If, in the opinion of the Client, the Contractor is misusing or unduly wasting
Electricity the Client, after pointing this out to the Contractor, may require the
Contractor to rectify the situation with immediate effect.”

9.4 Sheds and/or Fencing
9.4.1 The Contractor shall provide, erect, move and re-erect as necessary and maintain (
£ N’
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ample temporary sheds and/or fencing for the proper storage of his materials, tools
and other equipment.

942 The Client will provide sufficient space for the contractor to erect sheds and/or

fencing within the area as indicated by the Client on the map attached hereto as

Annexure “B”.
9.5 Offices
9.5.1 The Contractor shall provide, erect, move and re-erect as necessary and maintain

temporary offices for the Contractor’s own use within the area as indicated by the
Client on the map attached hereto as Annexure “B”.

9.5.2 For the duration of this Agreement, the Contractor shall take full responsibility for
the care and maintenance of all office facilities used by him and in case of any
damage or loss shall occur to the office facilities used by him, the Contractor shalt
at his own cost, repair and make good the same so that at termination of the
Agreement the office facilities used by him shall be in good order and condition
and in conformity in every respect with the condition in which the Contractor

received the same, if applicable.

9.6 Temporary Latrines

9.6.1 The Contractor shall provide temporary latrines for the Contractor’s own use
within the area as indicated by the Client on the map attached hereto as Annexure

“B”.
10. CLEARANCE

0.1 All structures, including fencing, housing and latrines erected by the Contractor in
terms of this Agreement shall be removed by the Contractor within ninety (90)
days of termination of this Agreement at his cost, unless otherwise agreed with the

Client in writing.

11. REFUSE

for the Contract Works, sheds or fencing, offices and latrines, is cleared of scrap
8

1.1 The Contractor shall ensure that any area on the Client’s premises allocated to it i'?
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equipment, debris, refuse and spillages at weekly intervals or sooner as may be
required in the interest of good hygiene and must comply with the Client’s waste

management procedure.

12. CONTRACT MANAGER

12.1 The Contractor shall appoint a contract manager who shall be responsible and
ensure compliance with the terms of this Agreement by end on ‘behalf of the
Contractor. He shall apply adequate supervision, liaise with the Client’s personnel

and be available for liaison purposes at all reasonable times.

12,2 The appointed contract manager must meet with the Client’s safety section as
often as may be required by the Client in order to discuss safety problems. The
Contractor, with all employees on site, must attend the Client’s weekly safety

meeﬁngs at the Mine. -
13.  QUANTITY USED

13.1 Approximately 140 000 tons of coal feed stock per moath will be provided by the
Client for toll treatment in terms of this Agreement. Subject to 14 below, no
undertaking or warranty whatsoever is given by the Client that any minimum

quantity of tonnages will be provided in a specific financial year or for the

duration of this Agreement.
14, PENALTIES
14.1 Should the Contractor be unable to use (make available?) the Contract Works for

500 hours per month, provided that such'uﬁavailabilily was not caused by the
Client’s inability to supply'water, electricity ot diesel to the Contract Works for
any reason whatsoever, a penalty will be imposed, celculated on the following

basis:
P =F--(Fx AH ¢ TH), where:

P =Penalty payable

F = Fixed monthly charge by the Contractor ']
; 5 ’
5 ﬂ
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AH = Actual hours available
TH = Targeted hours of availability (500 hours)

All costs, penalties, damages, compensation or expenses which the Client may
have claimed or may have paid, for which the Contractor is liable under this
Agreement, may be deducted by the Client from any monies due or becoming due
by it to the Contractor under this Agreement, and/or may be recovered by action of
law or otherwise from the Contractor provided that the Client has provided the
Centractor with documentary proof of any amounts deducted.

It is agreed that this clause does not waive the Client’s right to other remedies

avaiiable to him in terms of this Agreement.

INVOICING AND STATEMENT OF PAYMENT

Original VAT invoices, which the Contractor wamants shall comply with all
applicable legislation, will be despatched to the Client by the Contractor.

Such invoices will be addressed to:
2™ floor

Block 15

Woodlands Office Park
Woodmead

The Contractor will, in addition, present the Client with a statement of account at
the end of each moenth, reflecting each and every invoice forwarded to the Client

during the course of the relevant month,

METHOD OF PAYMENT

Payment shall only be effected by means of electronic transfer of funds and no
payments by cheque or cash will be permitted or accepted. The Contractor shall
make reference to the applicable banking details on all invoices to be submitted;

Payment will be made to the Contractor after the invoice approval of every

month’s production;
10
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16.3 The Client will be liable to pay the fixed monthly price per clause 17.2.1, ;;lus the
variable charge per clause 17.2.2 for tonnages actually fed into the Contract Works
and approved by the Client;

16.4 The Client will pay the Contractor by not later than first (1*) day of the month

following the month in which the Client re_t:ei%d the monthly invoices, provided
that monthly invoices shall in all instances reach the Client no Jater than the 20th
(twentieth) day of the month following the month in which the moﬁthly production
statistics were deliversd to and accepted by the Ciient_. The Client will only be
liable to pay monthly invoices actually received and approved by the Client,

16.5 Should payment be delayed by the Chem through no fault of the Contractor,
mterest shall be charged at the prime overdraft rate’ charged by Standard Bank
Limited on outstanding amounts owed by the Client to the Contractor and not pald
in accordance with the proviéions of this clatise 16. Such interest will be calculated
on a NACM basis for the period outstanding in excess of the terms and conditions

of this clause 16.
17. PRICES

17.1 The site establishment cost of R 1 120 657.00 (One million one hundred and
twenty thousand six hundred and fifty seven rand) is a once off payment at the

start of the Contract and is payé_ible upon commissioning of the Plant.

17.2 The Client shall pay to the Contractor the following prices per month:
17.2.1 ~ Fixed Monthly Price: - R 2 362 827.00
17.2.2 Variable cost: R9.36/feed ton
17.3 The prices listed in clause 17.2.1 and 17.2.2 sﬁali remain fixed for one year and

will t_hereaﬂer be adjusted annually on anniversary of the Base Month.

17.4 The prices listed in 17.2.1 and 17.2.2 above are exclusive of VAT and the VAT
portion will be shown separately on all invoices calculated in terms of Act 89 of

1991 as amended from time to iime;

17.5 Any price adjustment in terms of clause 17.3 shall be submitted in writing, at least
thirty (30) days pripr to the intended implementation thereof to the Client in

11
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accordance with the provisions of clause 17.6 below which shall be followed by
neg_otiations' between the Parties;

The following information is to be submitted to the Client with every price
adjustment in terms of this agreement:

a proposed price list containing the proposed new prices;
reasons and motivation for the price change;
the percentage price adjustment.

Failure to furnish all the above information shall result in the starting date being
delayed to the date of actual receipt by the Client of all the information.

Any price adjustment will become effective afler written agreement between the
Parties and the issue of an official modification to this Agreement by the Client.
Subject to 16.5 above, price adjustments will run from the anniversary of the Base
Month annually irrespective of the date of the issue of the official modification

referred to above.

For the avoidance of doubt, the Parties agree that, pending agreement on any rate
or price adjustment or the resolution of any dispute resulting from the failure to
agree on such adjusiment, the current prices shall apply and the Contractor shall
continue to supply, operate and maintain the Contract Works al the current price or
rate being the price or rate prior to the application for adjustment of price or rate
pending the resolution of any dispute becoming effective in terms of this clause
17.

Should the Client wish to dispute the price adjustment, the procedure set out in
clause 24 shall be followed.

Cost Breakdown

The cost breakdown is as follows:

Components of the Cost | % Contribution to the total tariff
Breakdown

a = Labour portion 65%

tnisial
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b = Magnetite 6%
¢ = Spares. 29%
‘Total (a-c) 100%
17.11.2 The components for the formula to determine the factor are as follows:

Factor, f = [a*Lt/100) + (b* MV/100) + (c * St/100) -1]

Where:

Lt=  Actual Labour Increase as per the Contractor’s Labour agreement
Mt=  Actusl Magnetite increase as per Supplier

St= CPI

17.11.3 The above breakdown shall form the basis for any adjustment in the price
modification of the above breakdown may be considered if the Contractor advises
the Client in writing of any change in the cost breakdown proportions of the price

set out above.
i8. RISK AND _-TITLE

Subject to Conditions of Contract for Early Termination and clause 22.3 the risk of loss to
the Contract Works shall remain with the Client.

19.  ADDITIONAL SERVICES

‘The Clieat shall have the right to request the Contractor in writing to perform services that
are in addition to the contract and the Contractor, subject to agreement on the payment for

such extra services, may agree in writing to perform such extra services. The Contractor

" 13 -
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shall not unreasonably withhold such agreement.
20. RULES OF CONDUCT AND SAFETY

20.1 It is recorded that the Coniractor has availed iiself beforehand of the geographical
location of the Mine and the area identified for the Contract Works and that it will, as
from the Effective Date, be capable and equipped to comply with the terms and

conditions of this Agreement,

202 By virtue of this Agreement, the Contractor and its employees are hereby granted
permission to enter the Mine subject to such precautionary measures as may be
deemed necessary or be determined from time to time, for the protection of life and

assets on the Mine.

20.3 The admission of the Contractor to the Mine is subject to the provisions of the ¢
applicable safety legislation and regulations that will apply to the Coatractor or any of
its employees and which the Contractor and persons mentioned herein guarantees

knowledge of and adherence to.
21, LIMITATION OF LIABILITY

211 The Contractor hereby indemnifies the Client, its employees, directors, associated and
holding companies from and against any and all liabilities, losses, claims and
demands, including legal fees and expenses of whatsoever nature or character, by
reason of any liability imposed or claimed to be imposed upon the Client by any third
party as a result of any negligence of the Contractor in respect of:

2111 damages arising from bodily injuries; sickness, disease or death;
21.1.2 damage to property;
21.1.3 any other losses or damages to the extent that such bodily injuries, property

damage, losses or other damages which arise out of or relate to the criminal
conduct, wilful misconduct or negligence of the Contractor in the performance

of its obligations in terms of this Agreement;

21.2 A Party shall not be liable for any injury or death of persons caused by the other Party
or employees of that other Party by virue of the existence of this Agreement, save
where such injury, death or loss is caused by the wilful or negligent conduct of such

14
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other Party or its employee.

21.3 Neither Party shall be lLiable to the other Party in any circumstances for any

consequential loss.
22. BREACH

22.1 If any of the Parties commits a brca';:l'g of any of the provisions of this Agreement, all
of which are deemed to be rnateﬁal, anﬂ_ the Brca;cil is c.apabie of reniedy, th_e other
Party may call in writing on the Party in breach to remedy the breach within a perioci
of 14 (fourteen) days.

222 If the_._bréach remains unreﬁ:_edied aﬁer'th_e aforesaid notice period has expired, the
Party not in breach will be entitled, but not compelled and without prejudice to any of
its other rights, to;

22.2.1 claim specific performance; or

2222 terminate this Agreement with immediate effect on written notice to the Party

in breach; and/or

2223 to re-contract with any other person or persons or to employ other workmen to

provide such services as it may think fit to make good such default.

223 If the breach is as a result of an act or omission of the Contractor, and no resolution is
found, the Client may exercise its fight to- purchase the Contract Works from the
Contractor at the compensation payable on the effective termination date as per the

-schedule contained in Annexure “A™ attached hereto.

224 'In addition, any Party may terminate this Agreement with immediate effect on written

notice to the other Party in the event that:
22.4.1 any of the Parties commits an act of which fraud is a component; or

2242 any of the Parties become commercially insolvent or commits any act of

idsolvency; or

2243 any of the Parties is placed in provisional or final liquidation (otherwlsc than for

subsequent amalgamation or reconstrucnon), or

13
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2244 any of the Parties takes any steps to obtain protection or is granted protection

from creditors in terms of any law;
2245 any of the Parties is placed under provisional or final business rescue.
22.5 The provisions of this clause will not affect the rights of the Parties to claim damages.
23, CESSION/DELEGATION

It is specifically recorded that the Client shall be entitled to cede its rights and delegate its
obligations in terms of this Agreement to its current holding or associated companies
without the consent of the Contractor. The Client shall not be entitled to sell a majority
shareholding in it to any party without the written consent of the Contractor which shall
not be unreasonably withheld.

24, DISPUTE RESOLUTION

24.1 Should sny dispute at any time arise between the Client and the Contractor as to the
construction, meaning or effect of this Agreement, or as to the rights, obligations or
liabilities of the Client or the Contractor hereunder, or should the Client and the
Contractor, fail to agrec wpon any matter or thing which is provided for in this
Agreement to be subject to an agreement being arrived al or as a result of any breach
of this Agreement, all of which shall, for the purposes of this clause 24 be referred to
as “the Dispute”, shatl be determined by the following procedures:

24.1.1 the Party claiming such Dispute shall advise the other in writing thereof. Within
14 (fourteen) days of receipt of such notice, the Parties shall, within a further 14
(fourteen) days of receipt of such notice meet and negotiate in good faith in
order to resolve the Dispute;

24,12 if the Parties are unable to resolve the Dispute, the matter will be referred to the
Executive Head of the Contracior and the 72227 of the Client to use their best
endeavours to setile or resolve the Dispute as expeditiously as possible, but in
any event within a period of 14 (fourteen) days of the matter being referred to

them;

24.1.3 Should the parties named in 24.1.2 fail to resolve the Dispute, within the pericd
of 14 (fourteen) days or such longer period as the Parties may agree, the

Dispute shall be determined by arbitration by an arbitrator agreed upon by the

16
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Parties, or in the absence of an agreement between the Parties as appointed by
the Arbitration Foundation of South A.ﬁ'ica (AFSA) _.in terms of its rules for
expedited commercial arbitrations under the provisions of the Arbitration Act,
No 42 of 1965, or any statutory re-enactment or amendment thereof.

242 Notw:thstandmg any reference. to dispute resolmnon in terms of this clause 24, both
Parties shall continue to carry out their obligations under this Agreement i in terms of

the Agreement pending such resolution or arbitration.
25,  DOMICILIUM CITANDI ET EXECUTANDI

25.1 The Parties to this Agreement hereby select their respective’ domicilia citandi et
executandi for all purposes in terms of this Agreement and/or any claim arising

pursuant heréio'as follows:-
25, .1 in the case of the Contracior to:
Physical Address: 1 Marlin Road
Jet Park
Boksburg

Email; craigh(@fraseralexander.co.za

and is marked for the attention of Craig Brown;

25.1.2 in the case of the Client to:
Ph,féical Address: 2™ floor, Block 15, Woodlands
Office Park, Woodmead
Email : paerskine@mweb.co.za

and is marked for the attention of Paul Erskine

25.2 Any Party may, by written notice te the other Party, change is domicilium to another
address in the Repubhc of South Africa. Such change shali only be effective upon
receipt of such notice in writing by the other Party. :

17
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253 All notices, demands, communications or payments intended for any Party shall be
made or given at such Party’s domicilivm for the time being.

254 A notice sent by one Party to another Party shall be deemed to be received:

254.1 On the same day, if delivered by hand;

2542 On the same day of transmission if sent by electronic mail;

2543 On the fifth day after posting, if sent by prepaid registered mail.

25.5 Notwithstanding anything to the contrary herein, a written notice actuglly received by

a Party shall be valid and effective as if it had been addressed to such Party’s chosen

domicilium citandi et executandi.

26. SIMRAC

Should in the execution of the Support Services any person be injured or killed in
circumstances where such injury or death would result in a levy being imposed on the
Client in terms of Chapter 35 of the Regulations promulgated in terms of the Minerals
Act No, 50 of 1991, as amended, or any re-enaciment thereof, (commonly referred to a
“SIMRAC” levy [Safety in Mines Research Advising Committee]) unless such injury or
death was cansed exclusively by the Client, its employees or representatives or any other
contractor or subcontractors or their employees or representatives, the Contractor shatl be
liable to the Client for an amount equal to the toial amount of such SIMRAC levy or levies
that.will be payable by the Client as a result thereof, calculated at the then ruling levy
applicable at the Minc of the Client where the incident causing the injury or death
accurred. Such amount shall be payable on demand or shall be deducted from any moneys

due to the Contractor as a lump sum one-off payment.
27. WARRANTY BY CONTRACTOR
27.1 The Contractor hereby represents warrants and agrees as follows:

27.1.1 the Contractor is a corporation, duly registered and existing under the laws of
South Africa and has the required capacity and authorisation to enter into this
Agreement;
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27.1.2 the Contract Works is not subject to any liens, encumbrances or otber matters
constituting or possibly constituting a restraint to the erection;, commissioning

and maintenance thereof;

2713 the Contract Works is irieéhanically fit to toll treat the coal to the_Si:eciﬁcation

requiretnents of this Agreement;

27.1.4 the Contractor shall meet throughput and coal product specifications as per the
re'quirem'ents_ of clause 8.2.1 of this Agreement, anc_l '

27.15 the Contractor has the requisite skill and know-how to perform its duties in

terms of this Agreement.
27.2 The Client has not given or made ény warranty to the Contractor other than those

. which are expressly set out in this Agreemnent.
28, INSURANCE

The Works shall be insured by Client.
29. PAYMENT GUARANTEE

The Client undertakes to obtain 'a Letter of Undertaking from Lombard Insurance
Conipany or #ny -other approved financial institution guamnteeing the Client’s financial
obligations regarding payment of toli treéttnént services due in terms of this Agreement.
The amount of the ﬁndertaking shall be not less than R11 000 000.00 (Eleven Million
Rand), The Client wndertakes to provide this Letter of Undertaking to the Contractor's
domicilium citandi et executandi withiﬁ twenty one (21) days of the Signature date.

36. MISCELLANEOUS

304 Validity’

If any provision of this Agreement is found or held to be invalid, unlawful or
-unenforceable, the validity of all the other provisions. hereof will not be affected thereby
and the Parties agree to meet and review the matter and if any valid and enforceable
means .is ﬁasonably a-va:il.able to achieve the same object as the inv_alid or unenforceable

provision, to adopt such means by way of variation of this Agreement.

30.2 Severability
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In the event that any of the terms of this Agreement are-found to be invalid, unlawful or
unenforceable, such terms will be severable from the remaining terms, all of which will

continue to be of full force and effect and enforceable.

30.3 Variation

No amendment of or addition 1o this Agreement will be of any force or effect unless

reduced to writing and signed by or on behalf of the Parties.
304 Waiver

No waiver on the part of any Party of any rights arising from a breach of any provision of
this Agreement will constitute a waiver of rights in respect of any. subsequent breach of
the same or any other provision, neither will it be deemed to constitute a precedent.

30.5 Force Majeure

30.5.1 In the event of any act of God, war, warlike operation, rebeltion, riot, civil war,
operational disaster or (without regard to the foregoing enumeration) any like
circumstances arising or action taken beyond or outside the reasonable control of
the Partics hereto preventing them or any of them from the performance of any
obligation hereunder (any such event hereinafter catled “force majeure”), then the
Party affected by such force majeure shall be relicved of its obligations hereunder
during the period that such force majeure continues but only to the extent so
prevented and shall not be liable for any delay or failure in the performance of any
obligations hereunder or loss or damage which the other Party may suffer due to or
resulting from the force majeure, provided always that a written notice shall be
promptly given to the other Party of any such inability by the affected Party.

30.5.2 Parties invoking force majeure shall upon termination of such force majeure give

prompt written notice thereof to the other Parties.

30.5.3 Should force majenre continue for a period of more than 60 (sixty) days, then the
Parties shall be entitled forthwith to terminate this Agreement in which event no
Party shall have any further obligation or liability towards the other under this
Agreement, except for liabilities or obligations or entitiements in terms of the

Agreement or which accrued prior to date of termination.

306 Law



MINING-03-517 XX2-PHB-513

This Agreement shall be governed by and construed in accordance with the laws of the
‘Republic of South Africa. The Parties shall in respect of all matters arising .in the
fulfilment of the Agreement conform at its own expense with laws, regulations, by-laws

and requirements of local or other authorities, which are applicable to this Agreement.

30.7 Sundry Duties of the Contractor

The Contractor shall:

30.7.1 not use the Mine or allow it to be used, in whole or in p.art, for any purposes other
than for the operation of Contract Works in terms of this Agresment;

30.7.2 ot cause or commit any nuisance on the Mine; .

30.7.3 refrain. from interfering with the electrical, plumbing or gas installations or
systems serving the Mine, except as may be necessary to _énablé the Contractor to

catTy out its obligations and maintenance and repair in terms of this Agreement;

30.7.4 take all reasonable measures to prevent blockages and obstructions from occurring

- in the drains, sewerage pipes and water pipes-serving the Mine.

30.8 NoAgency

This Agreement does not conmstitute any of the Parties as the Contractor or legal
representative of the other for any purposes whatsoever and none of the Parties will be
entitled to act on behalf of, or to represent the other unless duly suthorised thereto in

Writing.
30.9 Nature of relationship

The nature of the relationship between the Parties shall not constitute a partnership, joint

venture or any other fiduciary relationship between the Parties.
'30.10 Anti-corruption

The Parties shall at all times comply with ahy applicable anti-corruption laws and/or
regulations and shall not give or receive any gifis or advantages which may violate such

laws or regulations.

THUS DONE and SIGNED at onthisthe  dayof 2017
21
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AS WITNESSES:
L.
2, . :
For and on behalf of ALEXCOAL (PTY)
LTD who warrants his’her authority hereto
THUS DONE and SIGNED at onthisthe  day of 2017
AS WITNESSES:
I.
2

For and on behalf of FRASER ALEXANDER
PTY) LTD who warrants his/her authority

hereto
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ANNEXURES

ANNEXURE A: Compensation Payable on Termination
ANNEXURE B: Area Map

ANNEXURE C: Not Applicable

ANNEXURE D: Battery Limits and Scope of Work




MINING-03-520
Month Amount

1 8,713,779
2 8,680,121
3 8,646,071
4 8,611,624
5 8,576,775
6 8,541,519
7 8,505,852
8 8,469,768
9 8,433,264
i0 8,396,334
11 8,358,973
12 8,321,176
i3 8,282,938
i4 8,244,254
15 8,205,119
16 8,165,527
17 8,125.474
18 8,084,953
19 8,043,959
20 8,002,487
21 7,960,531
22 7,218,086
23 7,875,145
24 7,831,704
25 7,787,756
26 7,743,294
27 7,698,315
28 7,652,810

ANNEXURE A ~ TERMINATION TABLE
Month | Amount Month Amount
29 7,606,775 57 6,074,991
30 7,560,202 58 5,010,548
)| 7,513,086 59 5,945,353
32 7.465,421 60 $,879,397
33 7,417,199 61 5,812,672
34 7,368,415 62 5,745,168
35 7,319,062 63 5,676,877
6 7,269,133 64 5,607,789
37 7,218,621 65 5,537,895
38 7,167,520 66 5,467,185
39 7,115,823 67 5,395,651
40 7,063,523 68 5,323,282
41 7,010,612 69 5,250,069
42 6,957,085 70 5,176,001
43 6,902,932 71 5,101,07¢
M 6,848,148 72 5,025,264
45 6,792,725 73 4,948,574
46 6,736,656 74 4,870,939
47 6,679,932 75 4,792,499
48 6,622,546 76 4,713,094
49 6,564,491 77 4,632,761
50 6,505,758 78 4,551,492
51 6,446,341 79 4,469,275
52 6,386,230 80 4,386,098
53 6,325418 81 4,305,951
54 6,263,896 82 2,866,269
55 6,201,657 83 984,800
56 6,138,691 84 0

XX2-PHB-516
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‘ ANNEXURE D

SCOPE OF WORK AND BATTERY LIMITS -
Scope of Work
. ROM Feed
The operation and maintenance of:
a) The feed system feeding the primary crusher.
This will be fed by front end loaders supplied and operated by others.
1t will be fitted with a static grizzly to remove any oversize (*600mm) in the ROM.
b) A MMD 500 Primary Mineral Sizer
c) A sacriﬁc.ial draw off belt transferring the sized ROM to the ROM Suirge bm feed belt
d) A 900mm conveyor feeding the ROM Surge Bin
e) An over belt magnet to remove tramp iron.
f) A 500Ton ROM Surge Bin complete with draw off feeder.

g) A pre-wet screeni_ng' station feed belt, complete with 6 idler scaleés.

2. DMS Plant and Fine Coal Treatment

The operating and maintaining of a 150tph DMS Cyclone and 150 tph Drum Plant consisting of:
a) A Prewet screening station at an estimated 12 mm cut.

b) A 150tph DMS Cyclone Plant and 150t DMS Drum Plant.

c) Spiral Plant.

A 60tph Spiral Plant will treat the 0.2 xImm fraction. The spiral product will be pumped to the
duff dewatering screen and combined with the duff from the cyclone plant.

The spiral discard will be added via a dewatering screen to the discard belt.

‘d) A 9m dia thickener, floc plant and make up water tank.
25
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The <0.2mm matetial will be thickened and pumped to the Filter Press Buffer Tank.
The clarified water will overflow to the make-up water tank.

Make up water will be supplied from the Filter Press and other sources to the make-up water tank.

3. Product and Discards

The operating and maintaining of:

a) A common product stockpile belt (Drum Cyclone and Spirals)
b) A double roll product crusher on the Drum Product circuit.

¢) A common discard conveyor feeding a 150t discard bin.

Battery Limits

The Battery limits would therefore be:

The feed hopper of the ROM Section.
» The head pulley of the product conveyor.

* The head pulley and outlet chute of the discard conveyor and bin. The bin to be operated
by the discard contractor,

» The incoming breaker/switch for the 525V Power supply at the Plant MCC.
» Inlet flange on Raw water supply make up tank at the plant,

The volume of make-up water required is estimated at 30MI per month.
* The Magnetite Introduction bay.

* The outlet of the shuty line at the filter press buffer tank.

Exclusions
¢ Earthworks for the terracing of the site and any excavation in Rock.

» The Civils for the Plant and associated infrastructure,
26
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«  Water Treatment works.

The Ph of the make- up water, to be supplied by the Client, is assumed to be >6 at this stage and
would require no treatment before use in the Plant.

* Any Materials Handling of the ROM, oversize, products and discards.
¢+ The dewatering of either product or discard by means of a centrifuge.

» We have assumed that an arca would be available for use, free of charge, for the
establishment of site offices, ablutions, stores and workshop.

The cost of providing these has been atlowed for.
« The supply of Diesel for the Generators.

*° Make up water, of suitable quality, to be supplied free of charge to the inlet flange of the
raw water tank,

+ Laboratory

Sampling would be done by FAMP, but it has been assumed that there are Laboratory services on
site to do the process control testing.

27
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water & sanitation

Depariment:
Waler and Sanltation
REPUBLIC OF SOUTH AFRICA

Private Bag X313, Pretoria, 0001, Sedibeng Bullding, 186 Erancis Baard Street, Pretoria,
Tek: {012) 336 7600 Fex (012) 323-4472 / (012) 326 - 2715

LICENCE IN TERMS OF CHAPTER 4 OF THE
NATIONAL WATER ACT, 1998 (ACT NO. 38 OF 19898} (THE ACT)

I, Sifiso Mkhize, in my capacity as Director-General In the Department of Water and Sanitation
and zcting under suthority of the powers delegated to me by the Minister of Water and
Sandlation, hereby authorises the following water uses In respect of this licence.

SIBNED: 2 e

oate: . b [e? 201 6

LICENCE NO: 03/B811HIAG/4647
FILE NO: 27/272/B811111]1

1. Licensee: IPC Beneficlation (Pty) Lid: Coal Washing
Plant
Postal Address: Privale Bag X7207
EMALAHLENI
1035
2. WaterUses
2.1 Section 21(a) of the Act Taking water from a water resource, subject to the

conditions as set oul in Appendices | and K.

2.2 Section 21(g) of the Act. Disposing of wasts In a manner which may
detrimentelly impact on a waler resouscs, subjecl to
conditions as set outin Appendices I and HI.

3. Properties on which the use will be exerclsed

Table 1: Propertles on which the use will be exercised

Water uses Properties Property Ownear
Seclion 2i(a), and (g) of | Porfion 67, 68 and 69 of the Farm IPC Beneficiation (Pty)
the Act Elandspruit 291 Lid
B 07303
Page 1 of 12
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Liconow No: 04ID20GIACGIIE511
Ret Koz 21271B1001C450

4. Licence and Review Period

4.1 This licence is valid for a period of Fifleen {15) yoars from the date of issuance and it may
be reviewed on interval of not more than Five (5) years.

5. Deflnitions

*Any terms, words and expressions as defined in the National Water Act, 1998 (Act 36 of
1998) shall bear the same meaning when used in this ficence.”

“The Provincial Head" means the Provinclal Head: Mpumalanga, Department of Water and
Sanitation, Private Bag X11269, NELSPRUIT, 1200,

*Department” means Department of Water and Sanitation.

*Report” refers to the following reports:

i Geohydrological Report prepared by Geovincon Environmental Consultant dated May
2014,

i. Salt and Waterbalance prepared by Alan Robinson Consulting Civil and Geotechnicat
Engineers dated July 2014;

ii. Conceplual Design Report for PCD prepared by Alan Robinson Consulting Civil and
Geotechnical Engineers daled June 2014,

iv. IWWMP prepared by Geovincon Environmeantal (Ply) Ltd dated May 2014; and as well
as all other related documentations and communications (emails, letters, verbal, elc)
related thereto.

8. Description of the activity

This licence authorises IPC Bensficiation (Ply) Lid to undertake water uses associated
with coal washing activilies on Portion 67, 68, and 69 of the Farm Elandspruil 291 JS, in
tha Ofifants water management area, Mpumalanga.
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Licence No: 04/820G/ACGIN2611
Rel No: 2172I7/8100IC 430

APPENDIX |
General conditions for the licence

1. This licence is subject to alt applicable provislons of the National Water Act, 1998 (Act
C - 36 .0of 1998). .

2. The responsibility for complying with the provisions of the licence Is vested In the
Licensse and not any other person or body.

a. The Licenses must lmmediately inform the Provincial Head of any changa of name,
addrass, premises and/or legal status.

4. If the property in respect of which this licence is Issued is subdivided or consolidated, the
Licenses must provide full details of all changes In respect of the properties to the
Provingial Head of the Department_ within sixty (80) days of the said change taking place.

5. if a water user associalion is established in the. area to manage the resource,
membership of the Lioensee to this association is oompuisory

G. The Licensee shall be responsible for.any waler use 'chargas or levies imposed by a
Responsible Authority. While effect must be given to the Reserve as determined in terms
of the Act, where a desktop determination of the Reserve has been used in issuance of a
licence, when a comprehensive determination of the Reserve has finally been made; it
shall be given effect to. - '

7. The licence must not be construed as exempting the Licensee from compliance with the
provislons of any other applicable Act, Ordinance, Regulation or By-law,

8. ‘“The licence and ar_nendmehl of this !foencé are also sybject 'to all the applicable
pracedural requirements and other applicable provisions i the Act, as amended from
time lo time,

2, The Licensee must conduct an annual internal audit on compliance with the conditions of

the licence, A report on the audit shall be submitted to lhe Provlncia! Head within one (1)
month of finalization. -

10.  The Licensee must appoinl an independent external auditor to conduct an annual audit
on compliance with the conditions of this licence, The first audit must be conducted within
three (3) months of the date of licence issuance and a report on.the audit shall be
submiited io the Provincial Head within one (1} month of finalisation of the report.

11.  Flow metering, recording and integrating devices shall be maintained in a sound state of
vepalr end calibrated by a competent person at intervals of not more than two (2) years.
Calibration certificates shall be avallable for Inspection by the Provincial Head or his/ her
representative upon request, -

12.  Any Incident that causes or may cause water pollution must be reporled to lhe Provincial
Head or hisfher des!gnated representatlve within 24 hours.
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Liconce No: 04/B20GIACONNZETY
Ref No: 27/211B100/C450

APPENDIX It

Section 21 {a): Taking water from a water resource

1. This licence authorises the abstraction of 8 maximum quaniity of groundwater from
property for the purpose as indicated in Table 2.

Table 2: Section 21(a) Water use activitles

Purposef Description Property Volume (m*/a) | Co-ordinates
. 3

Re-use of underground water | Fortion 60 of 12410m7a | g 25249 24.8"
from PCD for mineral Elandspruit 201 JS £ 25%02 507
processing Q.

3 A
Taking of groundwater through 3650mfa | g o5 057
borahole for domestic use E 20°22' 47.9"

2. The gquantity of water authorised to be taken in terms of this licence may not be
exceeded without prior authorisation by the responsible authority.

3. This licence does not imply any guarantee that the sald quantilies and qualities of water
will be available at present or at any time in the future,

4. The above mentioned volumes may be reduced when the licence is reviewed.

5. The Licensee shall be responsible for any water use charges or levies, which may be
imposed from time to time by the Responsible Authority in terms of the Depariment's
Raw Water Pricing Strategy.

6. The Licenses shall continually investigate new and smerging lechnologies ‘and put inlo
practice water use effictent devices or in an endeavour ta conserve water at all imes.

7. The Licensee shall install appropriate water measuring devices to measure the volume of
water abstracted. The Licensee shall ensure that all measuring dovices are properly
maintained and In good working order and must be easlly accessible. This shallinclude a
programme of chacking, calibration, and/ or renewsl of measuring devices. AN water
taken from the resource shall be measurad, recorded and reporied as follows:

7.1 The daily quantily of water laken must be metered or gauged and the total recorded
at the las! day of each month; and

7.2 The Licensee shall keep record of ali water measurement laken and a copy of the
records shall be forwarded to the Provincial Head on or before 25 January and 25
July of each year.

8. No water laken may be used for purposes other than Inlended in this licence, without

writien approval by the Provincial Head or his/her delegated nominee. b o
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Licence No: 04/B20G/ACGINZE11
Ref No: 212ITIB100/C450

9. Notices prohibiiing unauthorised persons from entering certain areas, as well as
internationally acceptable signs indicating the risks involved In case of an unauthorised
entry must be displayed along the boundary fence of these areas.

10. The Depariment accepis no lability for any damage. loss or lnoonvenlence. ol whatever
‘nature, suffered as a result of:

10.1.  shortage of waler;

10.2 inundations or flood;

10.3 stitation of the resource; and
10.4 required Reserve releases.

11. The Licensee must establish a programme of formal Information Management System,
which maintains a database on water supply, distribution and delivery infrastructure. -

12. The Licensee shall establish and implement a continual process of raising awareness
amongst itself, its workers and stakeholders with tespeol to Woater Conservation and

Waier Demand Management Initialives.
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Liconce Ho: 04/B200IACGINI2541
Relf Ho: 2T2ITRB10DIC 450

APPENDIX I

Section 21{g) of the Act: Disposing of waste In a manner which may detrimentally
impact on a water resource

1. CONSTRUGTION, OPERATION AND MAINTANANCE

1.1  The Licensee must ensure that the disposal of the waste waler and the operation and
maintenance of the system are done according to the provisions in the Report.

1.2 The waste facilitles shall be operated and maintained to have a minimum freeboard of
0.8 melres above full supply level and alf other water systems related thereto shall be
operated In such a manner that it is et all times capable of handling the 1:50 year flood-
event on top of its mean operating level.

1.3 The Licensee shall use acknowedged methods for sampling and the date, ime and
sampler must be indicaled for each sample.

1.4 The Licensee must ensure that all construction activities must be overseen by a
registered civil engineering professional,

1.5 Within 30 days afier the completion of the aclivities referred here in sccordance with the
relevant provisions of this licence, the Licensee shall In wiiting, under reference
27/212/B8111111, Inform the Provincial Head thereof. This shall be accompanied by a
signature of approval from the dasigner referred to above that the construction was done
according to the design plans referred to in the Report,

1.6 The Licensee must ensure that the disposal of the waste water and the operaticn and
maintenance of the sysltem are done according to the provisions in the Report.

1.7 Classiications of all confarminaled risk stockpiies and dumps must be done within 12
months commencement of minlng operations and appropriate action taken (incompliance
with Seclion 19 of the Waler Act, 1998 with regard to poliution prevention), if barrier
system installed at such facilities differ from the requirements of regulation 635 and 636
of August 2013,

1.8 The Licensee must submit a copy of agreement with duly licensed coniractor who will
remove sewage eludge from the mine within 12 monthe of the commencement of
washing coal operations.

2. DISPOSAL! STORAGE OF WATER CONTAINING WASTE

2,1 The Licansee is authorised to dispose of a maximum quantity in cubic metres (m®) or
tons of waste or water contalning waste into the wasle management facillty on the
propertias as Indicated in Table 3.
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Licanice No: 04/B20G/ACOIMN2511
Rot No: 2TI2TIB10NC50
Table 3: Volfumes of waste to be disposed at the waste digposal facllitles
[ Facifity | Capacityl [ Co-ordinates | Proparties j
£ Area
Disposal of _ _ 2000 m* Portion 88 of 525%4812.9°
waslewater and silt Elandspruit 291 | E29°22'50.2"
sellling into
Emergency Slurry
Water Ponds,
Disposal of waste | 37505 m%7a |17 000 m* | Portlon 69 of
waler from _ Elandspruit 251
underground, ROM
stockplle, Slurry
pond and washing
lant into PCD
Run of Mine Coal 1440000¥%a (1 ha Portlon 68 of S 25°4p'04.9"
{ROM) Stockpile Elandspruit 201 | E20°22'85.1"
JSIS
Disposal of coal 10.8 ha Porlon 87 and | § 25°49'13.0"
discarded materfals 88 of ' E 20°23'01.7¢
Into Discard Dump Elandspruit 201
JS8 =ik
Disposal of domestic | 12330 m7a | 80 m’ Portion 69 of S 25°4923.0
sewage effluent into Elandsprult 2901 | E 29°22'49.5"
Seplic Tank Js ;
Final Product 1166400ta |G ha Portion 67 and . 8 25°40'08.4"
Stockpile 68 of E 29°2240,0°
Elandsprult 201
IS
Dust suppression 17520 m7a | N/A Portion 67,68 | Various
with contaminated and 69 of | areas
water from PCD Elandspruit 291
IS
3 MONITORING
31 The Licenses shall monitor on quarierly basis the walter resources at monitoring points to
determine the impact of the facilities on the water quality by taking samples at the
monitoring points as indicated In Table 4 and Table 5.
Table 4: Surface monitoring point for IPC Bensficlation Colliery
Locality ~_____Description Co-ordinates
ELS 4 Within 8 non-potential tributary of the Olifanis River, S 26°48.47.7°
‘adjacent to Elandspruit Coliisry - ' |
E 29°22'57.8"
ELS 2 Within Efandspruit Colliery above PCD 525°49'27.8"
E 29°22'55.8"
..-:::?;. 1. 'Clr W’gtef;;‘ e "
| Bunonre X 10323V,
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Lizcenes No: 04/B20GIACGIN2511
RefNo: 212718 HOIC43D

Locality Description Co-ordinates

‘Within the Spookspruit, downstream of ELS 4 S 25%49'45.0

E 26°21°11.8"

ELS 3

Within the Spooksprull, upsiream of £LS 4 S 25°49'57.2"

E 290°21'30.6"
S 25°49'24.8"
E 29°22'50.7"

ELS 4

“Pollution Control Dam on Elandspruit Coliiery, 1o the left of

PCD ELS 2

Table 5: Groundwater monitoring points for IPC Beneficlation Colliery

Locality Description Co-ordinates

ELG Within the Etandspruil Colliery, South of ELG 2 ~ North of | S 25°49'23.2"
PCD E 29°22'67.%"

ELG2 | Within the Elandspruit Colliery, North of ELG 1 $ 26°49°23.2"

E 29°22°47.1"

ELG3 | Within the Elandspruit Colllery, South of the R555 5 25°49'03.68"

E 29°22'45.8"

The date, time and monitoring point In respect of sach sampla taken shall be recorded
together with the results of tha analysls.

Monitoring points shali not be changed prior to nolification to and wltten approval by the
Provincial Head.

Analysis shall be carried oul in accordance wilh methods prescribed by and oblalnable
from the South African National of Standards (SANS), in terms of the Standards Act,
1982 {Act 30 of 1982).

The methods of analysis shall not be changed without prior nofification to and wrilten
approval by the Responsible Authority.

The Licensee must ensure that the proposed groundwalsr management plan in terms of
quality quantity be implemenied.

‘The Licensee must ensure that Pollution Control Dams facilily be lined in an effort to
minimize the seapage of poor quality leachate info the groundwater resources.

The Licenseae must enswe that ak monitoring boreholes should be cased to prevent the
boreholes from collapsing.

The Licensee must ensure thal groundwater monitoring must take place on & monthly
basis for water leve! for water quality.

“ s 'L-‘i Z}I,‘s.- . . .
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Licencs Ho: 04/B20GIACGHI2511
Rof No: 2727/BA00IC450
4, INCIDENT MONITORING
4.1. Emergency Incidents shall be dealt with In accordance with the requirements as

4.2, In the event that the emargency Incident resufts in pollution of water resource, the
Licensee shall monitor the water qualily and the incident report shall be submitied to-the
Provincial Head within fourteen (14} days.

5. WATER RESOURCE PROTECTION -

6.4  The impact of the activities of the mlno on the. groundwater must not exceed the quality
limits as indicated in Table 6. -

Table 6: Quality of water to be disposed into Dirty Facllities
Parameters/ : :
Substances PCD Emergency Slurry Pond
“pH .| 4.8 4.81
Alkalinity (mg#) <10 5
Aluminium (mgh) 1.20 1.20
Calcium (mg/l) 211.00 211
Chioride (mgll) 3.99 3.99
fron (mgh) 0.08 0.06
Manganese (mg/l) 6.07 6.07.
Magnesium (mg/l) 60.30 16030
Fluoride b(imgah) 0.57 0.57
Potassium (tngh) 10.30 10.3-
Sodium (mgh) | 8.63 8.63
Suiphate (mg/f) 847.00 817
TDS {(mgh) 1264.00 1264

6. REPORTING

6.1  The Licenisee must update the waler balance annually and calculale the foads of waste
emanating from the aclivities. The Licensee shall determine the contribulion of their

activilies to the mass balance for the water resourcs and must furthermore co-operate
with other waler users in the catchment to determine the mass balance for the water
résource reserve compliance point.

6.2  The Licensee must submit the resulls of analysis for the monitoring requirements to the
Provincial Head on a quarterly basis under Referance number zri2zesi 1,

o '{‘I(ﬁpi' 0 1f‘fmf"‘lr
. Bras Bt x ‘0596';4"/\ N
Page® of 42 1P Bensficlation {Ply} Ltd : Caal Washing Plant eclor Gegeral (Aei‘lﬁg)"‘*t izg &
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Licence No: OHBI0GIACGNI2811
RafMo: 212D 100/C 450

7. STORMWATER MANAGEMENT

7.1 Stormwater leaving the Licensee’s premises shall In no way be contaminated-by any
subslance, whether such substance is a solid, liquld, vapour or gas of. & combination
thereof which is produced, used, stored, dumped or spilled on the premises.

7.2 Increase runoff due to vegetation clearance and/or soil compaction must be managed,
and steps must be taken to ensure that stormwater does not lead to bank inatability and
excassive levels of silt entering the stream. '

7.3 Stormwater shall be diverted from the mine complex site and roads and shall be
managed in such a manner as o 'd_lspe’rse runoff and concentrating the stormwater flow.

7.4 Where necessary works must be constructed to atlenuate the velocity of any stormwater
digscharge and to protect the banks of the affected walercourses.

7.6  Stormwater control works must be constructed, operated and maintained In a sustainable
manner throughout the impacted area.

7.6 Al stormwater that would naturally run across the pollution areas shall be diverted via
channels and trapezoidal drains designed to contain the 1:50 year flood.

8. PLANT AREAS AND CONVEYANCES

8.1  Pollution caused by spills from the conveyances must be prevented through proper
malntenance and effective protective measures especially near all stroam crossings.

8.2 Al reagent storage tanks and reaction unite must be supplied with a bunded area built to
the capaclly of the facllily and provided with sumps and pumps to return the spilled
material back into the system. The system must be maintalned In a stale of good repair
and standby pumps must be povided.

8.3  Any hazardous substances must be handled according to the relevant legislations
relating to the transport, storage and use of the substance.

84  Any access roads or temporary crossings must be:

8.4.1 non-erosive, structurally stable and shall not induce any flooding or safely hazard ;
and
84.2 berepalred Immediately to prevent further damage.

9. ACCESS CONTROL

9.1  Sirict access procedures must be followed in order to gain agcess to the property.
Access o waste or waler containing waste faciiilies must be limited lo authorised
employees of the Licensee and their Gontractors only.

L ‘-é;",\ ol Wejy;, .l,
l’ AL P % by,
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Licence No: IMIB20GJACGLN2511
Ref No: 2012 1BA0GICH50

5 9.2  Notices prohibiting unauthorised persons from_entering the controlled access areas as
woll as internationally acceptable signs indicating the riske involved In case of an
unauthorised eniry must be displayed along the boundary fence of these areas.

10. CONTINGENCIES

10.1  Accurate and up-to-date records rmust be kept of all system malfunctions resulling in non-
compliance with the rvequlrements of this licence: The records must be available for
inspection by the Provincial Head upon request. -Such malfunctions must be tabulated
under the following headings with a full explanation of all the contributory circumstancaes:

10.1.1 operating errors

40.1.2 mechanical fallures (including design, instaliation or malntenance)
10.1.3 environmental factors (e.g. flond}

10.1.4 loss of supply servicaes (e.g. power faliure) and

10.1.5 other causes,

102 The Licensee must, within 24 hours, notify the Provinclal Head of tha occurrence or
-potential occurrence of any incident which has the. potential to cause, of has caused water
“potiution, pollution of the environment, health risks or which is a conlravention of the licence

conditions. - '

103 The Licensee must, within 14 days, or a shorter period of lime, as specified by the
Provincial Head, from the occurrence or detection of any Incident referred above, submit
an action plan, which must include a detalled time scheduls, to the- satisfaction of the
Provincial Head of measures taken to:

10.3.9- correct the impacis resuiling from the incident
10.3.2 prevent the incident from causing any further impacts and
10.3.3 prevent a recurrence of a similar incident.

*
pt 1]

i1, _INTE_GRATED WATER AND WASTE MANAGEMENT

111. The Licensee must update an Inlegrated Water and Wasle Managemenl Plan (IWWMPF),
which must together with the updated. Rehabilitalion Strategy and Implementation
Programme (RSIP), be submitted to the Provinclal Head for approval within one (1) year
from the date of Issuance of this licence.

§4.2. The IWWMP and RSIP shall thereafter be updated and submitted to the Provinclal Head for
approval. annually.

11.3. The Licenses musi, at least 180 days prior 1o the intended closure of any facliity, or any
portion thereof, nofify the Provinclal Head of such inlention and submit any final
amendments (o the IWWMP and RSIP as weil as & final Clostire Plan, for approval.

114. The Licenses shall make full financlal provision for all Invesligations, designs,

conslruction, operation and maintenance for a water l:eatunenl plant should it become a
requiremant as a long-term waler mqnagement strategy. 3\ 0‘ W ofe, ’qf[
Pmmta Py % 10“30 ‘:‘\'
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Licence No: DUBZ0GIACGINZEL
Raf No: 271211B100/C450

) 12 WATER CONSERVATION AND WATER DE_MAHD_ MANAGEMENT

121 The Licensee must use all water on the mine efficiently and must:

13.1.1

minimise the total water Intake:

13.1.2 avold the use of water where possible;
13.1.3 maeximise the reuse of contaminated water.

122 The Licensee must develop a water conservation and ‘water demand management plan,

which:
12.24
12.2.2

12.2.3

12.24

12.2.8

quanitifies the water use efficiency of the activily;

contains the mine waler management and waler loss stralegies and
programmes; '

sets annual targets for Improved ‘waler use efficiency for the mining activity,
beneficiation and waste disposal praclices and stipulates which measures will be
implemented to achieve the targsts on the mine;

reports on the implementation of more efficient processes, equipment designs,
and other on-site measures to enable the mine to avoid and reduca water
consumption; and

reports on the Implementation and reduction of total water demand Including
water usse efficlency benchmarks and targets whera these have been set.

123 The Licensea must:
12.3.1 update the waler consarvation and water demand management plan annuatly;
12,3.2 execute the water conservation and water demand management pian; and
12.3.2 submit the water conservatlon and water demand management plan to the

Page120f 12

Provinclal Head as part of the IWWMP, unless directed otherwise.

(END OF LICENCE])
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PHB 50

Charges Mr Mervyn Carstens: CEO 31 January 2020

1. Gross Negligence

a. In that you failed to act objectively and in the interest of the PSJV by ignoring
recommendations by the Bid Evaluation Committee in respect of the award under

tender 2/2017.

b. You neglected to take into account Regulations in respect of the appointment of
Service Providers in relation to the minimum requirements for tenders. One of
which being the award of tender 3/2014 to Scarlet Sky Investments (Pty) Ltd (SSI).

c. You failed to take relevant and necessary action against SSI for breaching the
marketing and sales agreemeﬁt by not selling 10% of the value of rough diamonds
in terms of the Marketing, Value and Beneficiation Agreements.

d. Inthatyou failed to ensure payments to the Employee Pension Fund Administrator
was paid over to the relevant Pension Fund Administrator. In doing so bringing the
name and reputation of Alexkor and the RMC-PSJV in disrepute by violation and
contravening national legislation in respect of how to handle employee pension

benefits.

2, Gross Misconduct

a. That you failed to monitor the contract between the PSJV and SSI and thereby
atlowing the underselling of rough diamonds to Joe Gaddies in contravention

with section 8 of the Diamond Export Levy Act.

3. Failure to demonstrate acceptable Conduct
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Charges Mr Mervyn Carstens: CEQ 31 January 2020

In that you failed, without proper cause to perform your fiduciary duties with proper care
required from you by:

a. Placing the PSJV at risk by not ensuring that 15% in value of the rough diamonds
were sold for beneficiation.

b. Expressing bias by your failure to disclose information of buyers and
misrepresenting SSI as a buyer.
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ALEXKOR RMC JV

Orange Road
. Privata Bag X5
= ALEXAMDER BAY
) 8299

ALEXKOR Tel, :+27{027) 831 8300

80C LIMITED Fax :+27 (627)83% 1910
(Reg No. 1992/006368/30) (Reg. No. 2006/034807/07)
Incorporated by Act No 116 of 1992

Date: 31 January 2020

Mr Mervyn Carstens
The Chief Executive Officer
PSJV

Alexander Bay
By: Email
Dear Sir

RE: Suspension

’ You are hereby informed that you are suspended with immediate effect from your employ and
position as Chief Executive Officer RMC-PSJV.

The Suspension follows an investigation conducted into the affairs of the RMC-PSJV.

Please be advised of the following:

1. Your suspension will be on full pay.
2. )’ou are requured to _\;acglaa_ﬂt‘l)e Company's pre_ﬂges Immegig_tgly.

o e ——mt

Directors: M) Carstens (Chief Executive Officer),A Maarman, P Mokhali, G Ofiphant, )
Company Secretary: RE Phillips ~
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ALEXKOR RMC JV
Qrange Road
Privals Bag X8
J ALEXANDER BAY
A - 5250
L
EXKOR Tal. : +27 {027) 831 8300
S0C LIMITED Fax :+27(027) 831 1910
(Reg. No. 1992000636830}
incorporated by Act No 116 of 1992
T J- S L : o e

3. You are not required to render any services for and on behalf of the PSJV or be on the
premises for the duration of the suspansion until further notice.

4. You may not access the company’s systems or emails unless you have received expressed
permission from the Human Resources Department.

3. You may not make contact with any other employee, contractors or clients of the Alexkor,
RMC PSJV unless you have received authorisation to do so and upon arrangements in this
regard having been made with your Human Resources Department,

6. You are required to be available and contactable during working hours and in the event that
you are to be unavailable during this time, you are required to nolify the appointed
Adminigtrator, Mr. Lioyd McPatie.

In order to maintain contact throughout the process, it is imperative that the Company has
updated information regarding address and contact detaits. Please fill in the required details
below. Note that should you fail to filt in the required details, the Company will presume that the
details on record are accurate and correct.

Please be further advised that a Notice of Disciplinary Hearing will be served on you at the
address indicated below;

ma&?-

Mr M Carstens Mr. L. McPatie

Employee Administrator (Alexkor)

- R —— oy e AU 1 e 41k e — T

Directors: MJ Carstens (Chief Bxecunive Officas),A Maarman, P Mokhati, G Oliphant,
Company Secretary: RE Phillips ( )
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ALEXKOR RMC JV

Orange Road
Private Bag X5
ALEXANDER BAY
' 82580
ALEXKOR Tel. :+27 (027) 331 8300
S0C LIMITED Fax :+27(027) 634 1910
{Reg No. 1992!006368!3
Inromoratedbyﬂctﬂo 116 of 1992

[DATE] [DATE]

CONTACT DETAILS:
| Postal Address: | T o T
Teol No.: T o | o |
g | e cmeme w -
SN = B e o VOV l

Directors; Mj Carstens {Chief Executive Ofitcer},A Mazrman, P Mokhall, G Oliphant,

Company Secretary: RE Phillips 7\ ( )
7
J
e |
/ {
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Annexure "PHB 51"
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PHB 51

Transcript: (27 May 2020)

The Portfolio Committee on Public Enterprises and the Select Committee on Public Enterprises and
Communication were briefed by the Alexkor Administrator on the outcomes of the forensic
investigation and the turnaround plan. The Deputy Minister of the Department of Public Enterprises
was in attendance,

The presentation highlighted the specific terms of reference by the Department which included,
amongst others, an extensive review of and proposed solutions for the mining contract and revenue
sharing models between the Alexkor Richtersveld Mining Company PSIV and the contractors. Future
contracts should be determined on a scientific basis and be performance based. The Johannesburg
office should be closed and the Chief Executive Officer, who is a mining engineer, should be
relocated to the mine in Alexander Bay. The sales and marketing contract awarded to Scarlett Sky
Investments was found to be irregular and in order to overcome this, an application for a diamond-
trading license was made so that the contract can be cancelied. It's anticipated that the license will
be issued in mid-June of this year. The Department fell short in providing the Administrator with all
available information and data and in rendering assistance without unreasonable delay. It was
highlighted that the town of Alexander Bay must be handed over to the Alexander Bay Municipality,
the property portfolio in Port Nolloth and Alexander Bay must be sold and a task team must be
established to deal with the issue of illegal mining.

Members were also briefed by the Department of Public Enterprises on the state of Alexkor and the
proposed future options, The presentation highlighted the inconsistent carat production over the
past 5 years due to worsening weather conditions, declining quality of land diamonds rescurces and
no production from deep sea operations, Alexkor is currently not a going concern and is expected to
run out of cash by the end of June of this year. The current cash position is insufficient to cover the
operating expenses. Government has not supported the request for additional equity primarily
because the business model is not sustainable and the Public Finance Management Act doesn’t
apply which makes it difficult to put public funds into a structure where the funds can’t be properly
accounted for, The Department’s preferred option must still be discussed by the cluster and Cabinet.
The preferred option includes the transfer of the remaining Deed of Settlement obligations to the
Department, the transfer of municipal functions which are currently being executed by Alexkor, the
winding up of Alexkor's head office operations and consultations with the Richtersveld community.

Members raised concern on the issue of heavily armed illegal miners, the trend of mismanagement
and theft across state-owned enterprises and that the presentations barely touched upon the role of
management and the state in the situation. Members raised concern that the Department failed to
provide its information to the Administrator in order for him to perform his work. Members asked
whether there are prosecutions against the executive members of Scarlett Sky Investments and how
far the process is on handing over responsibility of Alexander Bay to the municipality. Members
raised concern that the exploration and mining plan should be done by the company rather than
outsourced contractors. It was also asked why the irregular appointment of Scarlett Sky Investments
was not referred to the Public Protector, how far the application process is for a trading license,
feedback on the disciplinary action case against the Chief Executive Officer and how the Department
provides support and socio-economic activity for the community.

Members asked to be provided with the full forensic report, more details and timeframes
concerning the Johannesburg office, more information on the usage of fuel cards, more information v

e —
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on the investigation into the relationship between Alexkor and the PSIV and for a clear report on the
duties of the Administrator, what he was able to execute and how the R17 million is accounted for.
Members also raised concern on the capacity of the Department, whether it consulted with the
relevant stakeholders when retrenching its employees and whether there are any pending court
cases lodged by the Department against those implicated in the investigation. Members raised
concern that the issues facing Alexander Bay are as old as 10 years and are yet to be resolved. It was
asked whether the factory in Alexander Bay was still using old and outdated equipment, why the
local populace do not benefit from the business and to what extent the Gupta family is involved in
Alexkor.

Meeting report

Opening remarks

Co-Chairperson Magaxa welcomed Members, the Deputy Minister of the Department of Public
Enterprises (DPE} and officials of the Department to the meeting. He asked the Deputy Minister to
provide a political overview before the Department begins its presentation.

Mr Phumulo Masualle, Deputy Minister of Public Enterprises, said the Alexkor Administrator should
present his report before the Department does. The Department will provide an input on the state
of affairs beyond the life of the Administrator. The Administrator was appointed on a fixed term
contract with a duration of 6 months. This duration has been exhausted. Where his work was not
completed within the fixed term, the Department had to see to the completion of such work.

Co-Chairperson Magaxa asked the Administrator to begin his presentation,

Briefing by the Alexkor Administrator

Mr Lloyd McPatie, Alexkor Administrator, said he wasn’t hired to do a forensic report. He was given
specific terms of reference by the Department and the presentation will highlight this. He had to
fulfil the following 3 roles: Executive Chairperson of Alexkor, Chairperson of the Pooling and Sharing
Joint Venture (PSJV} and the Chairperson of the Rehabilitation Trust. All of these positions came with
their own challenges. In the first role, Alexkor is not a going concern and has serious financial
challenges. In the second role, the Deed of Settlement indicates that the PSJV Board should contain
3 members from Alexkor and 3 members from PSIV. The Administrator was the only one from
Alexkor and this created challenges during Board meetings. The 3 court-appointed PSJV Board
members were appointed in December 2019. In the third role, Alexkor approached the National
Treasury (NT) to do the rehabilitation but this proposal was rejected. The Department was going to
renegotiate with the NT on this issue.

Mr McPatie said his terms of reference included an extensive review of and proposed solutions for

the mining contract and revenue sharing models between the Alexkor Richtersveld Mining Company
{RMC) PSJV and the contractors. The mine uses contract miners and the revenue splits tend to

favour the contractors. Future contracts should be determined on a scientific basis, by looking at

past geological data, so that it can be more equitable towards the PSIV. The contracts will also be
performance based. This will help in separating the poor performing contractors from the good

ones. At the moment, there are more than 100 contractors at the mine which makes it extremely

difficult to manage. There was a negligence of the usage of fuel cards and the Acting Chief Financial

Officer {CFO) was instructed to monitor this on a monthly basis. In reviewing duplicated functions at
Alexkor head office and at Alexkor RMC PSJV, it was proposed that the Johannesburg office should ]
be closed and the Chief Executive Officer {CEO), as a mining engineer, should be relocated to the ( /

/2/5
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mine in Alexander Bay. The current rent is still being paid because the Department hasn’t discussed
a reduction in the penalty yet.

Mr McPatie said the Sales and Marketing contract awarded to Scarlett Sky Investments (S$1) was
found to be irregular, The difficulty with cancelling the contract immediately is hecause of the
financial situation. S5l is selling diamonds on a monthly basis and if the PSIV doesn’t sell diamonds, it
will have no money to pay its contractors or to pay for water and electricity, It provides electricity for
the entire town. The community is poverty-stricken and there will no money to pay salaries if the
contract is cancelled immediately. An application for a diamond-trading license has been made and
it’s anticipated by the CEOQ that the license will be issued by mid-lune of this year. Once issued, the
contract can be cancelled and diamonds can be sold on any platform. The Department fell short in
providing the Administrator with all available information and data and in rendering assistance
without unreasonable delay. A significant portion of Alexkor's monthly operational costs is related to
the management of Alexander Bay. This should not be Alexkor’'s responsibility and the town must be
handed over to the Alexander Bay Municipality. During winter its extremely difficult for the PS)V to
operate s0 it is suggested that a winter period shutdown is implemented. There is a whole host of
issues concerning the property portfolio in Port Nolloth and Alexander Bay and therefore the
properties should be sold. lllegal miners are armed and aggressive so a task team needs to be
established in order to deal with this issue.

Briefing by the Department of Public Enterprises

Ms Makgola Makololo, Acting Deputy Director-General: Energy, DPE, said the PSIV carat production
has been inconsistent over the last 5 years. The reasons for poor performance include worsening
weather conditions, declining quality of land diamonds resources and no production from deep sea
operations. Other mining companies have exited the Richtersveld operations due to the decline in
the quality of diamonds. Alexkor is currently not a going concern and is expected to run out of cash
by the end of June of this year. The current cash position is not sufficient to cover the operating
expenses. Government has not supported the request for additional equity primarily because the
business model is not sustainable. Even though the Deed of Settlement propels government to put
money into the PSJV, the PSIV is not subjected to the Public Finance Management Act (PFMA} and
this makes it difficult to put public funds into a structure where the funds can’t be properly
accounted for. The decreasing revenue trend is likely to continue because there is no clear mine
plan, high operating costs and the fact that deep-sea mining is not operational. The Department’s
preferred option is still being discussed in government and discussions must still occur with the
cluster and Cabinet. The preferred option includes the transfer of the remaining Deed of Settlement
obligations to the Department, the transfer of municipal functions which are currently being
executed by Alexkor, the winding up of Alexkor’s head office operations and consultations with the
Richtersveld community.

Deputy Minister Masualle said the forensic investigation report has been provided to members. it
includes a summarized table with each of the recommendations and the action steps taken.

Co-Chairperson Matibe asked members to raise questions.

Discussion

Mr S Gumede {ANC) asked for reports to be sent to members earlier. Members are now flooded
with reports and it gets confusing as to which reports have been received and which haven’t. Some )
of the reports are thick. This tendency of not submitting reports timeously must be addr, ﬁ)ed. Is it ( "
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legally competent, if not ethically correct, to have both financial persons resigning at the very same
time and with immediate effect? It's suspicious if they both leave without any prior notification. On
the issue of heavily armed illegal miners, what is the Department doing in such an instance? What is
the kind of relationship between the Department, Alexkor and the PSIV? Option 6 indicates a rebirth
or reincarnation where the entity is seen as a new person that may even be given a new name.
Won’t the community be troublesome in this process of rebirthing an organisation? Out of all of the
options he would have preferred option 5 because it leaves the community with work. The PSiV is
technically insolvent, the Administrator states it's not resourced and there is no capacity to run the
company. This challenge brings into question whether option 6 is appropriate in this kind of
situation.

Mr G Cachalia (DA} said Alexkor’s stated intent is to support the national development goals,
optimize national resources, promote beneficiation and increase participation in the local and
international diamond industry. On all of these parameters, it has failed spectacularly over many
years. It's a case study in mismanagement and theft. Every villain in the industry and every player in
state capture have been compiicit in this demise. The report of the Administrator bears some
testament to this sad state of affairs. The Administrator’'s recommendations concerning the
Johannesburg head office, the PSJV and the $SI are sound but other areas such as the role of the
Board, management and the state in this debacle is barely touched upon. Places like Botswana,
Namibia, Tanzania, Canada and Australia show the viability of either private cwnership or an
appropriately governed and equal relationship between a private investor and government with
proper governance in place enabling the accountability and scrutiny during investments. None of
this has been in place in Alexkor. Regardless of whether it was under the stewardship of the previous
or current administration, it represents a significant market failure in the hands of state ownership.

Mr Cachalia said the Department’s preferred option is to cede mining rights to a SOC reporting to
the Department of Mineral Resources and Energy (DMRE) with a new community shareholder. This
represents the same situation which has led to a bleeding fiscus, a community sold down the river,
gross impropriety and a failure by government. In view of the ongoing debacle, the only credible
solution appears to be liguidation or sale to the private sector in the face of insolvency and reckless
trading. Purchasers can be found if the price, terms and underlying assets merit it. What are the
costs of administration? Is there a schedule of activities, time and associated costs? Are there
prosecutions in the pipeline for $S1 executives and other complicit entities including management
and the Board? Have there been expressions of interest from other players in the industry? In
looking at the options and wishes of government departrments, what are the obligations under the
Companies Act given the insolvency and reckless trading which the Administrator has uncovered?

Mr Cachalia said miners are not mining in the dark north of the river. How do you count the success

of profitable trading north of the river? Does this not point to management’s deficiency over many

years? How far is the process of the municipality taking control of Alexander Bay? Should any

geological exploration and mining plan rather be done by the company? If it is outsourced to a

contractor then the company has no control over it. H will be irregular if it’s in the hands of the

contractor. In terms of the recapitalization option, who is expected to foot the bill? Is it the tax payer
again? Any prospective purchaser of mining rights will do their own due diligence, In terms of a sale

option, it is common practice for the purchaser to determine what lies there, what the value is and

what they are buying. To put this as an impediment to the sale option is nonsensical. If you can’t

deliver on your core business then surely you have no business embarking on non-core businesses ( )

such as agriculture?
/Iﬁ‘/ /
/
f
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Ms O Maotwe (EFF) said there seems to be a bit of confusion between the Deputy Minister and what
he expected the Administrator to present. His opening remark indicated that the Administrator
would present the forensic report but this was not part of the mandate. In future, the forensic
report should be given to members because it will be very helpful. The Johannesburg office must be
closed down because it’s not serving any purpose. How far is the Department in negetiating with the
estate agent? What has it done so far? If it doesn’t agree with the estate agent, why doesn’t it take
him to court to nullify the contract? On the irregular appointment of the 851 company, is the
application for a trading license the only option to nuilify the irregular contract? Why doesn’t the
Department refer the irregular appointment to law enforcement agencies such as the Public
Protector? The license is expected in June. How far is the application? Since the Administrator is no
longer in place, who is keeping track of the application? Money needs to be set aside to save the
mine. The full project life cycle, including feasibility studies, must be done. When are you going to do
the feasibility study? What is preventing the Department from starting that process?

Ms ) Mkhwanazi (ANC) asked if members can be provided with details and timelines on the current
position of the Johanneshurg office. Can the Department take members through its capacity to
process the Administrator’s report? Is the Department able to perform its duties and handle option
6? What is the capacity of the Department itself?

Mr A Arnolds (EFF; Western Cape) said it's concerning that the Administrator struggled to get
information from the Department in order to do his work. Can the Department provide reasons for
this? Can members receive more information on the investigation into the relationship between
Alexkor and the PSJV? The summary provided to members is very short. The disciplinary action case
against the CEQ is ongoing. The irregular exclusion of appointing miners is a serious matter. Can
members receive feedhack on the case? The Commission for Conciliation, Mediation and Arbitration
(CCMA) case concerning the irregular exclusion of appointments of contractors and tenders is
another matter. The investigation report contains an allegation that there was only 1 member on the
Department’s Tender Committee to conduct oversight over the entity. What is the reason for the
irregularity not being detected and adhered to? On the usage of fuel cards, can the Administrator
provide more information so that members can see what was actually spent, how it was spent and
how it was corrected?

Ms W Ngwenya (ANC; Gauteng) said that President Ramaphosa stated in his State of the Nation
Address (SONA) in February 2020 that there is a move from establishing state-owned enterprises
(SOE’s) to repurposing these strategic companies to support growth and development. This
sentiment is relevant to Alexkor because members are looking forward 10 a lasting turnaround plan.
Alexkor is planning to retrench about 2 employees. Did the Department consult with the relevant
stakeholders such as organised labour, civic society and other relevant structures? If yes, how did
the consultation process go with these structures? If no, why not? Are there any pending court or
litigation cases lodged by the Department against those implicated by the investigation, apart from
the ones already mentioned in the presentation? If yes, what is the nature of the findings against
those implicated? Why has the mismanagement of Alexkor proven to be such a difficult chalfenge to
overcome?

Ms Ngwenya said the Select Committee on Public Enterprises and Communication had a meeting the
previous day with Minister Gwede Mantashe and the DMRE where members were informed of a '
decline in the demand of diamonds that may impact the exporting of diamonds. How will Alexkor {{
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sustain its own business of producing diamonds if there is decline in the demand of diamonds
globally? The Johannesburg office must be moved to Alexander Bay to ensure compliance and work
as the oversight office. Staff contracts seem to be a part of the challenge. Staff retention creates the
possibility to attract sustainable, qualified and permanent persons in order to avoid CCMA and
settlement cases.

Ms C Phiri (ANC)} said one of the duties of the Department is to monitor, evaluate and give support
ta SOE’s. It seems like the Department is doing its work and peopie are assigned to specific SOE’s but
there is a clear trend of the situation becoming messy. What is the Department doing before things
get messy? The Department submits monthly reports. When it immediately finds out there is a
challenge, what kind of support is given to the SOE? If such an enterprise is not abiding to the terms
and references it’s given, what are the steps taken by the Department to ensure the situation
changes and a messy situation is avoided? All of the SOE’s are in a similar state. Why is the
Department even there to give oversight and support? A direction was given by President
Ramaphosa at SONA but members don’t really see these things happening.

Ms T Modise (ANC; North West) asked whether the representative from the Richtersveld community
was engaged on option 6. If there was an engagement, what was the community response?

Ms | Tshabalala (ANC) noted the mandate of the Administrator was to restore governance. What
would he say he has managed to do to assist and restore some order in the entity? Was there any
value for money in the work that he executed? 15 he confident with himself? Was there an exchange
between himself and the executive where he raised fundamental concerns? What lessons can the
Department learn in this? What is being planned for the Department so that it has financial muscles
for the Alexkor issue not to fall through the cracks? Can members be provided with a progress
update on the future role of Alexkor and the socic-economic outcomes on the Richtersveld and
Alexander Bay communities? Members are concerned about those communities. There is
opportunity for socio-economic activity. How will the Department provide support to those
communities?

Deputy Minister Masualle replied there was no confusion on his side. An impression might have
been created that the Administrator would present the forensic report but this report was
submitted by the Department. There is no problem in making the entire and full report available to
members. The presentation is concise and user-friendly by focusing on key findings and actions on
those findings.

Mr Kgathatso Tlhakudi, Acting Director-General, DPE, replied that the resignation of the financial
persons raises a red flag. Where funds are running out fast, it creates a risk for these professionals.
The funds are expected to run out by June so there is a clear mandate on what the deliverables
should be. The issue of diamond theft at Alexkor is an old issue. It was estimated at some point that
25% of diamonds get stolen from Alexkor. A security company was brought in to assist with this. On
the question of whether option 5 is preferable, the state of affairs with the community structures
make it very hard to engage with thermn, When option 6 is implemented, a way will be found to make
sure the communities are properly empowered. The communities have seen diamonds being taken
out of their land since 1988 and have not seen any proceeds from it. Even after the new government
has come in to ensure the deeds settlement is implemented, communities have still not seen
proceeds coming their way. There is fighting within the community. Those who could get their hands
on the resources sowed division within the community. The appointment of people who have sector

/
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specific knowledge is very important in the turnaround plan. Some of the capability can come from
public-private partnerships. The average salary that mining companies pay their executives is
extremely high compared to what is paid to their miners. It's a clear message that the capital system
needs to be relooked at. A model is needed that is tailored specifically to the context of South Africa
and that empowers communities.

Mr Tlhakudi explained that matters of state capture are referred to the Zondo Commission. In the
past, the Administrator provided very concerning responses when asked why irregular contracts
were not terminated. The power to affect such a decision lies with the Administrator as the
accounting officer. Miners raised concerns that diamonds were getting sold through S5l and an
analysis showed they were getting paid 40% below index. The contract was found to be irregular.
The Department will step in to make sure diamonds are sold through the proper channels. On the
obligations under the Companies Act given the reckless trading, the Department has developed
options to ensure the situation is addressed. The Administrator was brought in as a temporary
measure. On the difference in performance between the south and north side of the river, the
criticism is linked to the quality of management. it was apparent that the suspended CEO of Alexkor
was not suited to this particular task. The Board that was overlooking the business decided to
proceed with him even though he had Human Relations {HR) qualifications and not mining
qualifications, The diamonds tend to drift north as a result of the currents in the ocean. The
resources have not been fully exploited in the past and this will be addressed going forward. The
municipality needs to start taking responsibility over Alexander Bay town. On the issue of using the
company instead of outsourcing mining contractors, this is something that needs to be looked at but
it essentially boils down to management. If there is a proper team in place, this ideal can be realised.

Mr Tlhakudi informed Members that the buyer will normally conduct due diligence and determine
the price instead of the seller. On conducting non-core businesses, Alexkor used to produce
agricultural products due to the availability of water from the Orange River. This fed communities
and created activities such as breeding shellfish as well as having a dairy farm. These are sustainable
businesses that supply communities up the West Coast. On the contract with the landlord, the
power to re-negotiate lies with the Board and management of Alexkor. All the Department can do is
nudge growth in the right direction. Ultimately the contractual relationship does not involve the
Department. On the exploration programme at the mine, exploration requires a lot of money that
the Department and Alexkor do not have. It’s in the hands of the professional team to come up with
an innovative exploration solution because the Department is not in a position to undertake such a
task. The Department is properly capacitated and resourced. Alexkor is a small business and the
Department has a small team that works very closely with the Administrator. On conducting
oversight over entities, the country has just emerged from an era where there has been a systemic
breaking down and looting of SOE’s. The Department has a very small team that spends long hours
engaging in these issues. The damage that has already been done to these entities is quite
horrendous and members need to really appreciate that.

Mr Tlhakudi replied that the Department has sorted out the governance issue, public funds have

been mobilized to sort out the balance sheets and there is a focus on the operational performance

of entities to ensure, with the support of the Board, that competent people are appointed at

entities. It will take time to get there. These skills might have to be resourced from private entities.

Option 6 is beyond the Department because it needs to be approved by government before it can be
implemented. Alexkor has 51% of the shares in the PSJIV group. The Administrator would vote on

those shares. The Department has addressed the issue of using the Administrator’s vote to ( ]
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represent the government’s interest. On the decfine in the demand of diamonds, it’s a difficult
economic period to be seeking partners and new markets but Alexkor diamonds are some of the
most sought after in the world. There will be a post-Covid-19 period where markets will recover. On
lessons learnt, the Department has learnt the significance of having the right team in place. The
issue of consolidation in the sector is also important. On Alexkor, the government could have done
more in delivering socio-economic projects by working closely with the municipality. The region is
unique, has a lot of value and has opportunity to improve the lives of people. The Department has
been to the region with the head of the mining sector and conducted community engagements with
contract miners. This has been very fruitful because the engagements prompted investigations.
Members can assist the Department by getting other departments who have oversight over these
areas to produce a joint solution.

Ms Morongwa Mothengu, Director: Mining, DPE, replied that in 2013/14 the Department gave the
PSJV around R200 million to conduct exploration. That money has since depleted and the utilization
of it was not properly managed. The Department believes that some of it was mismanaged and
should have been used to ensure a better position for the PSIV. The Department has also assisted
with a study where it paid half of the costs for a specialist in the diamond industry to conduct an
overview of the land assets. That report is available to the PSIV. On illegal mining, the closing of
operations in that area has resulted in the increase of Zama Zama's. It's a widespread issue because
the goldmine is also experiencing it. The PSIV has established a monitoring security cluster in that
area. There are weekly meetings and increased security has been established. In the Department,
officials that are on the security cluster have been informed of the situation and have advised on
how to assist the PSJV.

Mr Lemogang Pitsce, CEQ, Alexkor, replied that the trading license has been granted and all of the
paper work will be received next week. There is a transitional agreement that indicates the handing
over of the Alexander Bay town to the municipality with effect from 1 July 2020. Alexkor is currently
spending almost R8 million per year on municipality activities.

Mr McPatie replied when he took on the position as Administrator, the PSIV had a debt of R126
million. R13 million of the debt was owed to SS1. In 2019, the Board ratified a loan agreement and
backdated it. A focus repayment plan was put together for SSl, Eskom, medical aid and all of the
creditors. This plan helped to lower the debt. He realised there was an abuse of garage cards,
particularly the vehicle of the CEQ. He lives in Cape Town and used the company vehicle on a weekly
basis to attend meetings in Cape Town. The current Acting CFC has been instructed to monitor this
abuse. He had received good support from management and saw a marked difference in the CEO.
The CEO came up with good ideas because he felt like he was being listened to and engaged with.
The role of the company secretary is underplayed because the support received from her was
fantastic. At the mine, the current Acting CEO is a fantastic geologist. Between him and the CEQO of
Alexkor, they can create magic because they have fantastic ideas. On terminating the lease
agreement, he engaged with the managing agent and it was made adamant that the lease must be
paid until the end of the lease period. The Department said it would engage with the managing
agent to see if a better deal can be reached. Even if he wanted to cancel the contract, the framework
prevents him from doing so. On retrenching staff, there was only 10 staff members when he joined.
He wrote to the Minister about the retrenchment and received no response.

Deputy Minister Masualle replied the Department is engaged in the process of consultations. This
process will provide the decision on the proposed option to deal with the situation(The
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recommendations from the Administrator’s report have been consolidated into the options. Option
6 is a viable option going forward. The model itself includes the restoring of community dignity. The
Department of Land Affairs is also on board with the community aspect. This aspect hasn’t worked
well in the rest of the partnerships. Part of repurposing SOE's is to relook at the standards and to
make them sustainable. On the involvement of the private sector, it’s not the time to resell. Other
stakehoiders need to be drawn into the thinking process and action going forward.

Co-Chairperson Matibe asked members to raise any follow-up questions.

Mr Cachalia said that mining rights are extremely valuable. It's clear that De Beer's is the only
company able to mine the deep waters profitably and responsibly. Once you mine the rasource, you
have to market and sell the product. You need to ensure that you bypass the middle men and secure
the requisite permissions to do so internationally to bypass cozy cartels that are in place locally who
have sold diamonds at 30% less value than the index. This can only be explained by underreporting,
theft and extreme negligence. If you do it correctly, the valuable properties that communities hold
kick in and communities begin to benefit. To do so you need competent management that requires
oversight and governance. As soon as it's feasible, members must do an oversight visit to the area
and gain information from the horse’s mouth.

Ms Maotwe said she is not happy with Mr Tlhakudi’s responses. He is the Acting Director-General of
all SOE’s under the Department. How can he say that some matters are for the management? What
has he done? The Administrator has referred matters to the Department. What has the Department
done? It should be in the best interest to save money through a simple thing like cancelling lease
agreements or taking people to court to nullify contracts. This can’t be left unattended if it can save
millions, Members must be taken seriously please.

Mr M Nhanha {DA; Eastern Cape) said that some time last year members were briefed by Alexkor
and he would like to repeat what he said in that meeting. It's an indictment on government that
issues as old as 10 years are yet to be resolved. The issue of who is responsible for service delivery in
that township, revamping and dairy farms are the same old issues members heard about 10 years
ago. The annual reports of Alexkor speak to this. The kind of community that lives in the Alexander
Bay area don’t deserve this. They need government more than ever before. On the factory at
Alexander Bay, the last time members went there was in 2012 and there was old and outdated
equipment. Most of the equipment was broken. What is the state of the equipment that is currently
being used in the factory? If there is still old equipment, how do you expect the business to operate
optimally while competitors are using cutting edge technology? The diamonds are transported from
Alexander Bay to Johannesburg for processing and pelishing. How do you expect to develop the area
without localising the value add for the local populace? On matters referred to the Zondo
Commission, in the fourth and fifth administration, there were 3 ministers reporting to the Gupta
family. To what extent has the Gupta family been involved in engaging in the Alexkor business and
the diamonds in Alexander Bay?

Ms Tshabalala said members had 2 engagements with Alexkor last vear and the issue of the
Administrator was at the centre of the meetings. This should be the point of departure. The
Administrator and Board of directors have duties to restore normality and stability in order to
maximize successful outcomes. What exactly did the Administrator do? What type of corruption was
he in a position to root out? Has a right sized model been proposed? R17 million was put into the
Department to bring stability into Alexkor. What exactly was the Administrator able to execute? The
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impediments highlighted in the report don’t answer this. Can members be furnished with a clear
report around the duties of the Administrator, an accounting of the R17 million that was given and
what exactly was done besides stating that offices must be closed down?

Ms C Labuschagne (DA; Western Cape} said she has been part of the Select Committee on Public
Enterprises and Communication dealing with the Alexkor issues since 2014. The previous Committee
called for the appointment of an Administrator and an investigation into the supply chain
management. For the first time in 7 years, members are receiving reports and getting an indication
of what is going wrong in Alexkor, Since 2014, members have been very worried that the community
is not benefitting from the land claim and the contracts being done. The community can only benefit
if there are economic options and if the mining is going to be viable. There needs to be some kind of
income for the community, The Department must look into all of the options. The reporting of the
state capture and corruptive activities to the Zondo Commission can take years. The Administrator's
report contains a lot of information and the Department should follow through in laying criminal
charges and doing the correct thing. She and the previous Chairperson of the Committee in the
previous term received warnings to stay out of these issues. In the last meeting of the Fifth
Parliament, the Committee called for the Department to refer these issues to the Zondo
Commission, She said she’s very glad to hear today that it's been done. The Department must take
this further and do the right thing. That community is destroyed as it is and people are going to be
further destroyed. She agreed with Mr Cachalia’s suggestion for members to do an oversight visit.

Deputy Minister Masualle replied that members are welcome to visit the area. He personally
undertook to correct some of the challenges highlighted by the Administrator so that when a matter
is being dealt with, it can be taken to its logical conclusion without any delays. It's just a matter of
improving communication. On the indictment on government, these are not easy challenges. Some
are beyond the Department and involve the community who has not been stable over this period of
time. From 1 July, the Department anticipates that all the municipal functions undertaken by Alexkor
will be handed over to the local government. The Department is looking to put in place a market-
sensitive and relevant mechanism that will see to the continued mining in the area with the
necessary expertise. A detailed report will be provided to members relating to the breakdown of the
expenses spent during the time of the appointed Administrator. On the issue of equipment, some of
the investment decisions really left a lot of unanswered questions. The drawing of expertise to the
area will be able to address this issue,

Co-Chairperson Magaxa said members will prioritise an oversight visit after the lockdown,

Mr Nhanha said the connection has been lost with Mr Tlhakudi and some questions were directed to
him. The Deputy Minister may not be in a position to respond to those questions.

Co-Chairperson Magaxa said members will meet again, especially when finalising the budget, and be
able to raise questions. Mr Tlhakudi can open the next meeting by responding to questions and
members can raise follow-up issues. Do members agree with this?

Ms Maotwe agreed and asked whether there was an apology from the Minister,

Ms Ngwenvya also agreed.

Co-Chairperson Magaxa said the Minister had to attend a Cabinet meeting. L/ g 7
% |
/
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The meeting was adjourned.
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PHB 53

DEPARTMENT: PUBLIC ENTERPRISES
REPUBLIC OF SOUTH AFRICA

NATIONAL ASSEMBLY

PQ 954. Ms V van Dyk (DA} to ask the Minister of Public Enterprises:

{1) Whether a certain chief executive officer, namely Mr Lemogang Pitsoe, Alexkor
SOC Limited was a paid-for guest at the (a} Gupta Sun City wedding and/or
{b) wedding of Varun Gupta in Jaipur, India;

(2) (a) what was the process by which the specified person was appointed as chief
executive officer, (b} on what date was the post advertised, (¢) what is the
name of each (i) candidate who (aa) applied, (bb} was shortlisted and (cc)
interviewed and (ii) member who was on the selection panel and (d) what
marine mining credentials does the person have; and

(3) whether the person disclosed the relationship with a certain company’s
contract, namely JIC Mining Company with Hernic Ferrochrome; if not, why
not; if s0, what are the relevant details? NW1040E

REPLY:
The response is based on information received from Alexkor SOC Limited.

(1 (a) The response to the PQ that | have received from the CEO of Alexkor, Mr
Lemogang Pitso, is that he attended the said weddings while he was in the
employ of Hernic Ferrochrome (Pty) Ltd. Mr Pitsoe was representing Mr Johan
Swanepoel, who is the CEO of Hemic, who could not attend due to unforeseen
circumstances.

(b) As per 1(a) above,

(2) (@) The position was advertised in the Sunday Times on 26 February 2017. A panel
was established comprising of board members to interview the short listed
candidates. The preferred candidates were then put through a set of
psychometric tests. This was done in line with Alexkor's recruitment and
selection policy,

Page 1 of 2
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{b) 26 February 2017

(c) (i) (aa) The names of the candidates who applied for the position is in
the possession of the Department and the members are
welcome to request sight of said list.

The challenge in publicly disclosing the names is that
application for these level positions is done on a confidential
basis, and disclose may negatively affect the current
employment relationship of the applicants. Besides, the

disclosure cannot be done without the candidates giving the
Department consent to disclose their names.

{bb) Same as (2)(c}{aa) above.
{cc) Same as (2)(c}{aa) above.

(i) {bb) Ms H Matseke (Chairperson of the Board of Directors)
(cc) Mr T Matona {Member of the Board of Directors)
(dd) Ms B Makwetla  (Member of the Board of Directors)

(ee) Mr S Danana (Member of the Board of Directors)

(ff) Dr R Paul {(Advisor to the Board of Directors)
(ff) Ms L Mphahlele {Leadership Talent, Service Provider as
observer)
(d) Mr Pitsoe has extensive marine mining experience which he accumulated
while employed by De Beers.
3) Yes. Mr Pitsoe was employed at Hernic (Pty Ltd as a General Manager. Hernic and JIC

Mining had a customer-supplier relationship, where HIC was a mining contractor to
Hemic. The information was not disclosed as it was not requested either in the job
application forms of the interview. It can be recalled that Hernic and JIC are private
companies and did not have a relationship with DPE’s SOCs.

We will be looking into these matters more closely in the coming weeks.

Page2of 2
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SrNo |Tag Name Spouse/ Sharer Nights Room Type
i 0OSR Jasleen Kaur 30/04-03/05 3 Family Lux
2 OSR Deepak Chauhan 30/04-03/05 3 Twin Lux
3 OSR Tushar Kaushik 30/04-03/05 3 Twin Lux
4 0O5R vachan chhibber 29/04-03/05 4 Twin Lux
5 SA Guests Mike Barrow 01/05-03/05 2 Superior Lux
7 SA Guests MR Jhetam 01/05-03/05 2 Family Lux
8 SA Guests MJ Sussman 30/04-03/05 3 Family bux
9 SA Guests B Kramer 30/04-03/05 3 Family Lux
11 SA Guests Girish Shukla 30/04-03/05 3 Family Lux
12 SA Guests Ramesh Patel 30/04-03/05 3 Twin Lux
13 SA Guests Noratam G Patel 30/04-03/05 3 Twin Lux
14 SA Guests  [Sunil Bhikha 30/04-03/05 3 Twin Lux
15 SA Guests HE Virendra Gupta 30/04-03/05 3 Family Lux
16 SA Guests Pushkar Gokhale 30/04-03/05 3 Family Lux
17 SA Guests Raman Dhawan 30/04-03/05 3 Family Lux
18 SA Guests Ighal M $harma 30/04-03/05 3 Family Lux
19 SA Guests Salim Essa 30/04-03/05 3 Twin Lux
20 SA Guests Dr £EG Pahad 30/04-03/05 3 Corner Lux
21 SAGuests  [Junaid Pahad 30/04-03/05 3 Superior Lux
22 SA Guests HE Armstrong Changsan 02/05-03/05 1 Family Lux
23 SA Guests Sally M Padayachie 30/04-03/05 3 Twin Lux
24 SA Guests Dr A Spoklzh 30/04-03/05 3 Family Lux
25 SA Guests Santha Naidu 30/04-03/05 3 Twin Lux
26 SA Guests Ronnie Ntuli 02/05-03/05 1 Superior Lux
27 SA Guests ZF Dawood 01/05-03/05 2 Twin Lux
28 SA Guests Rafique Bagus 30/04-03/05 3 Twin Lux
29 SA Guests  [Imtiaz Patel 30/04-03/05 3 Family Lux
31 SA Guests Karl B Socikwa 01/05-03/05 2 Farnily Lux

SA Guests Karl B Socikwa 01/05-03/05 2 Family Lux
32 SA Guests Romeo Kumalo 02/05-03/05 1 Corner Lux
33 SA Guests Happy Ntshingila 01/05-03/05 2 Corner Lux
34 $A Guests Chichi Maponya 01/05-03/05 2 Twin Lux
37 SA Guests Jeff Molobela 02/05-03/05 1 Twin Lux
38 SA Guests Ben Ngubane 30/04-03/05 3 Twin Lux
39 SA Guests Hlaudi Motsoeneng 01/05-03/05 2 Twin Lux
41 SAGuests  |limi Matthews 30/04-03/05 3 Twin Lux
42 SA Guests Jimmy Manyi 02/05-03/05 1 Twin Lux
43 SA Guests Yusha Duarte 02/05-03/05 1 Twin Lux
44 SA Guests Supra Mahumapelo 30/04-03/05 3 Twin Lux
45 SA Guests Sdumo Dlamini 01/05-03/05 2 Twin Lux
47 SA Guests Mikki S M Xayiya 30/04-03/05 3 Twin bux
a8 SA Guests M Moosa 02/05-03/05 1 Twin bux
49 SA Guests Bala Naidoo 01/05-03/05 p] Twin Lux
51 SA Guests Mark Pamenski 02/05-03/05 1 Twin Lux
52 SAGuests  |lacques Wessels 30/04-03/05 3 Family Lux
53 SA Guests Bavhana Sooku 30/04-03/05 3 Twin Lux
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XX2-PHB-583

MINING-03-587
SrNo |[Tag Name Spouse/ Sharer Nights Room Type
54 SA Guests  |Carel Smit 30/04-03/05 3 Twin Lux
S5 SA Guests Moses Kgosana 01/05-03/05 2 Twin Lux
56 SA Guests Gert Van Der Merwe 0
57 SAGuests  |Eric Wood 02/05-03/05 1 Twin Lux
59 SA Guests Murari L Sharma 30/04-03/05 3 Twin Lux
60 SA Guests Rakesh Wahi 30/04-03/05 3 Family Lux
61 SA Guests Khulubuse Zuma 30/04-03/05 3 Superior Lux
64 $A Guests Vathasallum Reddy 02/05-03/05 1 Twin Lux
65 SA Guests Terrence D Moolman 30/04-03/05 3 Twin Lux
66 SA Guests Paul M Jenkins 30/04-03/05 3 Twin Lux
67 SA Guests Esmare Weideman 01/05-03/05 2 Family Lux
68 SA Guests Kevin W Thysse 01/05-03/05 2 Family Lux
69 SA Guests R Davies 30/04-03/05 3 Twin Lux
72 SAGuests  |SShabangu 02/05-03/05 1 Superior Lux
73 SA Guests El Ebrahim 30/04-03/05 3 Family Lux
74 SA Guests NM Nene 30/04-03/05 3 Twin Lux
75 SA Guests Dr N Patel 30/04-03/05 3 Twin Lux
77 SAGuests  |BH Holomisa 01/05-03/05 2 Family Lux
78 SAGuests  |Heather Sco Young 01/05-02/05 1 Family Lux
79 SA Guests Shamely 02/05-03/05 1 Twin Lux
86 SA Guests Mr Ashok 30/04-03/05 3 Family Lux
87 SA Guests Muzingaye Mxadisi Mc Arthur Diadla 01/05-03/05 2 Twin Lux
28 SA Guests Chandrama Prasad 30/04-03/05 3 Twin Lux
29 SA Guests Rustenburg Mayor 01/05-03/05 2 Twin Lux
90 SA Guests Raj Pillayu { Pyro techincian } 30/04-03/05 3 Twin Lux
91 SA Guests | Mr & Mrs Al 30/04-03/05 3 Twin Lux
92 SA Guests Mr Josiah & Mr Shabalala 01/05-03/05 2 Twin Lux
93 SA Guests Nazeer Camaroodeen 01/05-03/05 2 Twin Lux
94 SA Guests Winston Innes {dudu Guest} 30/04-03/05 3 Family Lux
96 SAGuests  |Sekgobelo E Magashule 30/04-03/05 3 Superior Lux
98 SA Guests Nazeem Howa 01/05-03/05 2 Faenily Lux
100 SA Guests R Michaei Jones - Maseve 30/04-03/05 3 Twin Lux
101 SA Guests Frank Hallern - Maseve. 30/04-03/05 3 Family Lux
102 SA Guests Pran Maharajan - Maseve 01/05-03/05 2 Family Lux
103 SA Guests Johan Swanepoel - Hernic 30/04-03/05 3 Twin Lux
104  [SAGuests  |Lemogang Pitsoe - Hernic 01/05-03/05 2 Family Lux
105 SA Guests Francois Naude - Anglo Naude 01/05-03/05 2 Family Lux
107  |SAGuests  [Gary Naidoo 02/05-03/05 1 Twin Lux
108  [SAGuests  |Moegsin Williams 01/05-03/05 2 Family Lux
110 SA Guests Wimpie van wyk 02/05-03/05 1 Family Lux
112 India Guests |Shakeel Ahmed Khan/Sumbul Ara 30/04-03/05 3 Twin Lux
113 India Guests |Suresh Kumar/Sanjay Singal 30/04-03/05 3 Twin Lux
115 India Guests |Adesh Kumar Tyagi/Mahima Tyagi 30/04-03/05 3 Twin Lux
117 India Guests |Ritu Tyagi/Vinayak Tyagi 30/04-03/05 3 Twin Lux
119 India Guests |Sudhanshu Trivedi/Shalini Trivedi 30/04-02/05 2 Garden Suite :
123 India Guests |Subhash Chander Kalia 30/04-03/05 3 Twin Lux [
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XX2-PHB-584

MINING-03-588
SrNo |[Tag Name Spouse/ Sharer Nights Room Type
124 India Guests |Ashok Kumar/Amit Kumar 30/04-03/05 3 Twin Lux
126 India Guests |Sandeep Singh Chauhan 30/04-03/05 3 Twin Lux
127 India Guests |Ajay Goel 30/04-03/05 3 Twin Lux
128 India Guests |Basik Singh Rana 30/04-03/05 3 Family Lux
129 India Guests |Raj Kumar Singh 30/04-03/05 3 Twin Lux
132 India Guests |Ramveer Singh 30/04-03/05 3 Twin Lux
133 India Guests |Ravindra Dhariwal/Rashmi Dhariwal 01/05-03/05 2 Twin Lux
138 india Guests |[Huda Munaf Radiowala/Sana Huda 29/04-03/05 4 Farmily Lux
142 India Guests |Kamran GanifSalma 29/04-03/05 4 Family Lux
143 India Guests |Sally Mudly Padavyachie 30/04-03/05 3 Twin Lux
145 India Guests |Mansoor Badar/Saleem Khan 30/04-03/05 3 Twin Lux
148 India Guests |Abhishek Rajgarhia/Satish Kumar 30/04-03/05 3 Twin Lux
154  [SAGuests  [Jared Mortimer + one 30/04-03/05 3 Family Lux
155 SA Guests Pierre Van Zyl+ one 30/04-03/05 3 Family Lux
156  |SA Guests Ridwaan Banderk + one 30/04-03/05 3 Family Lux
157  [SAGuests  |Martin Madlala + one 30/04-03/05 3 Family Lux
158 SA Guests Lloyd Hill { Dudu Guest} + one 30/04-03/05 3 Family Lux
159 Wiz Prapti & Maruschka 30/04-03/05 3 Twin Lux
160  |SA Guests Richard Mazaham + One 30/04-03/05 3 Family Lux
162 SA Guests Dudu Zane Zuma 30/04-03/05 3 Superior Lux
163 SA Guests JZ Wife 1 30/04-03/05 3 Suite
164 SA Guests 12 Wife 2 30/04-03/05 3 Suite
165  [SAGuests  [1Z wife 3 30/04-03/05 3 Suite
167  |SAGuests |G Oliphant 02/05-03/05 i Corner Lux
168 SA Guests tuan Sell 01/05-03/05 2 Twin Lux
169 SA Guests Rajnish Taneja 28/04-03/05 5 Twin Lux
170 |SA Guests  |Marut Sikka 28/04-03/05 5 Corner Lux
171 Vendor Shikha 28/04-03/05 5 Twin Lux
172 Vendor Shikha 28/04-03/05 5 Twin Lux
173 [SAGuests  |ZF Dawood 01/05-03/05 2 Twin Lux
174 SA Guests Willie Byleveldt - Eastplats 02/05-03/05 1 Family Lux
178 SA Guests Aziz Pahad 30/04-03/05 3 Twin Lux
179 India Guests |Neelima Jain 29/04-03/05 4 Corner Lux
180 India Guests |Sudanshu Mittal 30/04-03/05 3 Twin Lux
185 India Guests |Rohtash Goel & Sushma Goel 30/04-01/05 1 Corner Lux
186  |India Guests |Amit Vaish 01/05-03/05 2 Twin Lux
187 India Guests  [Udit Mittal & Sandeep Chaiya 01/05-03/05 2 Twin Lux
188 India Guests |Irfan Allana 01/05-03/05 2 Corner Lux
189 India Guests |Deep Malhotra 30/04-03/05 3 Superior Lux
New [India Guests |Satyanaryan Aggarwal 30/04-03/05 3 Family Lux
New India Guests |Amar Swaroop 01/05-03/05 2 Family Lux
New India Guests |P.N Doot 01/05-03/05 2 Suite
New  |SA Guests P Arora 02/05-03/05 1 Twin Lux
New  |SA Guests Clint Buckham 30/04-03/05 3 Twin Lux
New |India Guests |lagaesh Rakshan 01/05-03/05 2 Suite
New |India Guests |Rajesh Nathani 01/05-03/05 2 Twin Lux




MINING-03-589 XX2-PHB-585
SrNo |Tag Name Spouse/ Sharer Nights Room Type
New  [SA Guests Security Shooter 01/05-03/05 2 Twin Lux

|New SA Guests Security Shooter 01/05-03/05 2 Twin Lux
New SA Guests Dr D Van Der Merwe 01/05-03/05 2 Twin Lux
New India Guests |Rahul Jain 01/05-03/05 2 Twin Lux
(New India Guests |Ravi Lalpuria 30/04-03/05 3 Twin Lux
New SA Guests Prince Buthelize 01/05-03/05 2 Suite
New [India Guests |Laxmi Devi 30/04-03/05 3 Twin Lux
New  [SA Guests Own Use 02/05-03/05 1 PS Suite
New SA Guests Lucille facobs 02/05-03/05 1 Twin Lux




MINING-03-590 XX2-PHB-586
SrNc |Tag Name Spouse/ Sharer Nights Room Type
1 OSsR Jasleen Kaur 30/04-03/05 3 Family Lux
2 QSR Deepak Chauhan 30/04-03/05 3 Twin Lux
3 OSR Tushar Kaushik 30/04-03/05 3 Twin Lux
4 OSR vachan chhibber 29/04-03/05 4 Twin Lux
5 SA Guests Mike Barrow 01/05-03/05 2 Superior Lux
7 SA Guests MR Jhetam 01/05-03/05 2 Family Lux
8 SA Guests M Sussman 30/04-03/05 3 Family Lux
5 SA Guests B Kramer 30/04-03/05 3 Family Lux
11 SAGuests  |Girish Shukla 30/04-03/05 3 Family Lux
12 SA Guests Ramesh Patel 30/04-03/05 3 Twin Lux
13 SA Guests Noratam G Patel 30/04-03/05 3 Twin Lux
14 SA Guests Sunil Bhikha 30/04-03/05 3 Twin Lux
15 $A Guests HE Virendra Gupta 30/04-03/05 3 Family Lux
16 SAGuests  [Pushkar Gokhale 30/04-03/05 3 Family Lux
17 SA Guests Raman Dhawan 30/04-03/05 3 Family Lux
18 SAGuests  |igbal M Sharma 30/04-03/05 3 Family Lux
19 SA Guests Salim Essa 30/04-03/05 3 Twin Lux
20 SA Guests Dr EG Pahad 30/04-03/05 3 Corner Lux
21 SA Guests Junaid Pahad 30/04-03/05 3 Superior Lux
22 SA Guests HE Armstrong Changsan 02/05-03/05 1 Family Lux
23 SA Guests Sally M Padayachie 30/04-03/05 3 Twin Lux
24 SA Guests Dr A Sooklah 30/04-03/05 3 Family Lux
25 SAGuests  [Santha Naidu 30/04-03/05 3 Twin Lux
26 SAGuests  [Ronnie Ntuli 02/05-03/05 1 Superior Lux
27 SA Guests ZF Dawaod 01/05-03/05 2 Twin Lux
28 SA Guests Rafigue Bagus 30/04-03/05 3 Twin Lux
29 SAGuests  [Imtiaz Patel - 30/04-03/05 3 Family Lux
31 SAGuests  |Karl B Socikwa 01/05-03/05 2 Family Lux

SA Guests Karl B Socikwa 01/05-03/05 2 Family Lux
32 SA Guests Romeo Kumalo 02/05-03/05 1 Corner Lux
33 SA Guests Happy Ntshingila 01/05-03/05 2 Corner Lux
34 SA Guests Chichi Maponya 01/05-03/05 2 Twin Lux
37 SA Guests Jeff Molobela 02/05-03/05 1 Twin Lux
38 SA Guests Ben Ngubane 30/04-03/05 3 Twin Lux
39 SA Guests Hlaudi Motsoeneng 01/05-03/05 2 Twin Lux
M SA Guests Jimi Matthews 30/04-03/05 3 Twin Lux
42 SA Guests Jirmmy Manyi 02/05-03/05 1 Twin Lux
43 SA Guests Yusha Duarte 02/05-03/05 1 Twin Lux
44 SA Guests Supra Mahumapelo 30/04-03/05 3 Twin Lux
45 SA Guests Sdumo Dlamini 01/05-03/05 2 Twin Lux
47 SA Guests  |Mikki $ M Xayiya 30/04-03/05 3 Twin Lux
48 SA Guests M Moosa 02/05-03/05 1 Twin Lux
45 SA Guests Bala Naidao 01/05-03/05 2 Twin Lux
51 SA Guests Mark Pamenski 02/05-03/05 1 Twin Lux
52 SA Guests Jacques Wessels 30/04-03/05 3 Family Lux
53 SA Guests Bavhana Sooku 30/04-03/05 3 Twin Lux




XX2-PHB-587

MINING-03-591

SrNo |Tag Name |Spouse/ Sharer Nights Room Type
54 $A Guests Carel Smit 30/04-03/05 3 Twin Lux
55 SA Guests Moses Kgosana 01/05-03/05 2 Twin Lux
56 SA Guests Gert Van Der Merwe 0
57 SA Guests Eric Wood 02/05-03/05 1 Twin Lux
59 SA Guests Murari L Sharma 30/04-03/05 3 Twin Lux
60 SAGuests  [Rakesh Wahi 30/04-03/05 3 Famity Lux
61 SA Guests Khulubuse Zuma 30/04-03/05 3 Superior Lux
64 SA Guests Vathasallum Reddy 02/05-03/05 1 Twin Lux
65 SA Guests Terrence D Moolman 30/04-03/05 3 Twin Lux
66 SA Guests Paul M lenkins 30/04-03/05 3 Twin Lux

|67 SA Guests Esmare Weideman 01/05-03/05 2 Family Lux

|68 SA Guests  |Kevin W Thysse 01/05-03/05 2 Family Lux

|65 SAGuests  |R Davies 30/04-03/05 3 Twin Lux
72 SAGuests  |S Shabangu 02/05-03/05 1 Superior Lux
73 SA Guests El Ebrahim 30/04-03/05 3 Farnily Lux
74 SA Guests NM Nene 30/04-03/05 3 Twin Lux
75 SA Guests Dr N Patel 30/04-03/05 3 Twin Lux
77 SA Guests BH Holomisa 01/05-03/05 2 Family Lux
78 SA Guests Heather Soo Young 01/05-02/05 1 Family Lux
79 SA Guests Shamely 02/05-03/05 1 Twin Lux
86 SAGuests  |Mr Ashok 30/04-03/05 3 Family Lux
87 SA Guests Muzingaye Mxclisi Mc Arthur Dladla 01/05-03/05 2 Twin Lux
88 SA Guests Chandrama Prasad 30/04-03/05 3 Twin Lux
89 SA Guests Rustenburg Mayor 01/05-03/05 2 Twin Lux
90 SAGuests  |Raj Pillayu { Pyro techincian ) 30/04-03/05 3 Twin Lux
91 SA Guests  |Mr & Mrs Alj 30/04-03/05 3 Twin Lux
92 SA Guests Mr Jostah & Mr Shabalala 01/05-03/05 2 Twin Lux
93 SA Guests Nazeer Camaroodeen 01/05-03/05 2 Twin Lux
94 SA Guests Winston Innes {dudu Guest) 30/04-03/05 3 Family Lux
96 $A Guests Sekgobelo E Magashule 30/04-03/05 3 Superiot Lux
98 SA Guests Nazeem Howa 01/05-03/05 2 Family Lux
100 SA Guests R Michael Jones - Maseve 30/04-03/05 3 Twin Lux
101 SA Guests Frank Hallem - Maseve. 30/04-03/05 3 Family Lux
102 [SAGuests  |Pran Maharajan - Maseve 01/05-03/05 2 Family Lux
103 5A Guests Johan Swanepael - Hernic 30/04-03/05 3 Twin Lux
104 SA Guests Lemogang Pitsoe - Hernic 01/05-03/05 2 Famiby Lux
105 SA Guests Francois Naude - Anglo Naude 01/05-03/05 2 Family Lux
107  |SAGuests  |GaryNaidoo 02/05-03/05 1 Twin Lux
108  [SAGuests  |Moegsin Williams 01/05-03/05 2 Family Lux
110 SA Guests Wimpie van wyk 02/05-03/05 1 Family Eux
112 India Guests |Shakeel Ahmed Khan/Sumbul Ara 30/04-03/05 3 Twin Lux
113 India Guests |Suresh Kumar/Sanjay Singal 30/04-03/05 3 Twin Lux
115 India Guests |Adesh Kumar Tyagi/Mahima Tyagi 30/04-03/05 3 Twin Lux
117 India Guests |Ritu Tyagi/Vinayak Tyagi 30/04-03/05 3 Twin Lux
119 India Guests |Sudhanshu TrivedifShalini Trivedi 30/04-02/05 2 Garden Suite
123 India Guests [Subhash Chander Kalia 30/04-03/05 3 Twin Lux




XX2-PHB-588

MINING-03-592
SrNo |Tag Name Spouse/ Sharer Nights Room Type
124 India Guests |Ashok Kumar/Amit Kumar 30/04-03/05 3 Twin bux
126 India Guests |Sandeep Singh Chauhan 30/04-03/05 3 Twin Lux
127 India Guests |Ajay Goel 30/04-03/05 3 Twin Lux
128 India Guests |Basik Singh Rana 30/04-03/05 3 Family Lux
129 India Guests |Raj Kumar Singh 30/04-03/05 3 Twin Lux
132 India Guests |Ramveer Singh 30/04-03/05 3 Twin Lux
133 India Guests |Ravindra Dhariwal/Rashmi Dhariwal 01/05-03/05 2 Twin Lux
138 India Guests |Huda Munaf Radiowala/$ana Huda 29/04-03/05 4 Family Lux
142 India Guests |Kamran GanifSalma 29/04-03/05 4 Family Lux
143 India Guests |Sally Mudly Padayachie 30/04-03/05 3 Twin Lux
145 India Guests |Mansoor Badar/Saleem Khan 30/04-03/05 3 Twin Lux
148 India Guests |Abhishek Rajgarhia/Satish Kumar 30/04-03/05 3 Twin Lux
154  |SAGuests  [Jared Mortimer + one 30/04-03/05 3 Family Lux
155 SA Guests Pierre Van 2yl+ one 30/04-03/05 3 Family Lux
156 SA Guests Ridwaan Banderk + one 30/04-03/05 3 Family Lux
157  |SA Guests Martin Madlala + ene 30/04-03/05 3 Family Lux
158 SA Guests Lloyd Hifl { Dudu Guest} + one 30/04-03/05 3 Family Lux
159 Wiz Prapti & Maruschka 30/04-03/05 3 Twin Lux
160 SA Guests Richard Mazaham + Cne 30/04-03/05 3 Family Lux
162 SA Guests Dudu Zane Zuma 30/04-03/05 3 Superior Lux
163 SA Guests 1Z Wife 1 30/04-03/05 3 Suite
164  |SAGuests |1z wife 2 30/04-03/05 3 Suite
165 5A Guests R wWife3 30/04-03/05 3 Suite
167 SA Guests G Qliphant 02/05-03/05 1 Corner Lux
168 SA Guests Juan Sell 01/05-03/05 2 Twin Lux
169 SA Guests Rajnish Tangja 28/04-03/05 5 Twin Lux
170  |SA Guests Marut Sikka 28/04-03/05 5 Corner Lux
171 Vendor Shikha 28/04-03/05 5 Twin Lux
172 Vendor Shikha 28/04-03/05 5 Twin Lux
173 |SAGuests  |ZF Dawood 01/05-03/05 2 Twin Lux
174 SA Guests Willie Byleveldt - Eastplats 02/05-03/05 1 Family Lux
178 SA Guests Aziz Pahad 30/04-03/05 3 Twin Lux
179 India Guests |Neelima Jain 29/04-03/05 4 Corner Lux
180 India Guests  |Sudanshu Mittal 30/04-03/05 3 Twin Lux
185 India Guests |Rohtash Goel & Sushma Goel 30/04-01/05 1 Corner Lux
186 India Guests |Amit Vaish 01/05-03/05 2 Twin Lux
187 India Guests |Udit Mittal & Sandeep Dhaiya 01/05-03/05 2 Twin Lux
188 India Guests |[Irfan Allana 01/05-03/05 2 Corner Lux
189 India Guests |Deep Malhotra 30/04-03/05 3 Superior Lux
New |India Guests |Satyanaryan Aggarwal 30/04-03/05 3 Family Lux
New [India Guests |Amar Swaroop 01/05-03/05 2 Family Lux
New India Guests |P.N Doot 01/05-03/05 2 Suite
New  |SA Guests P Arora 02/05-03/05 1 Twin Lux
New SA Guests Clint Buckham 30/04-03/05 3 Twin Lux
New India Guests |lagaesh Rakshan 01/05-03/05 2 Suite
New India Guests |Rajesh Nathani 01/05-03/05 2 Twin Lux




MINING-03-593 XX2-PHB-589
SrNo |Tag Name Spouse/ Sharer Nights Room Type
New  [SA Guests Security Shooter 01/05-03/05 2 Twin Lux
New  [SA Guests Security Shooter 01/05-03/05 2 Twin Lux
New SA Guests Dr D Van Der Merwe 01/05-03/05 2 Twin Lux
New India Guests |Rahul Jain 01/05-03/05 2 Twin Lux
New |India Guests [Ravilalpuria 30/04-03/05 3 Twin Lux
New  [SA Guests Prince Buthelize 01/05-03/05 2 Suite
New India Guests |Laxmi Devi 30/04-03/05 3 Twin Lux
New  |SA Guests Own Use 02/05-03/05 1 PS Suite
New SA Guests Lucille Jacobs 02/05-03/05 1 Twin Lux




MINING-03-594 XX2-PHB-590

Annexure "PHB 55"



MINING-03-595
SrNo |Tag Name Spouse/ Sharer | Nights |Room Type
1 OSR Jasleen Kaur 30/04-03/05 3 |Family Lux
2 OSR Deepak Chauhan 30/04-03/05 3 |Twin Lux
3 OSR Tushar Kaushik 30/04-03/05 3 |Twin Lux
4 OSR vachan chhibber 29/04-03/05 4  [Twin Lux
5 SA Guests Mike Barrow 01/05-03/05 2 |Superior Lux
7 SA Guests MR Jhetam 01/05-03/05 2 |Family Lux
8 SA Guests pJ Sussman 30/04-03/05 3 |Family Lux
9 SA Guests B Kramer 30/04-03/05 3 Family Lux
11 SA Guests Girish Shukla 30/04-03/05 3 Family Lux
12 SA Guests Ramesh Patel 30/04-03/05 3 |Twin Lux
13 SA Guests Noratam G Patel 30/04-03/05 3 |Twin Lux
14 SA Guests Sunil Bhikha 30/04-03/05 3 [Twin Lux
15 SA Guests HE Virendra Gupta 30/04-03/05 3 |Family Lux
16 SA Guests Pushkar Gokhale 30/04-03/05 3 |Family Lux
17 SA Guests Raman Dhawan 30/04-03/05 3 |Family Lux
18 SA Guests Igbal M Sharma 30/04-03/05 3 Family Lux
19 SA Guests Salim Essa 30/04-03/05 3 |Twin Lux
20 SA Guests Dr EG Pahad 30/04-03/05 3 |CornerLux
21 SA Guests Junaid Pahad 30/04-03/05 3 |Superior Lux
22 SA Guests HE Armstrong Changsan 02/05-03/05 1 |Family Lux
23 SA Guests Sally M Padayachie 30/04-03/05 3 |Twin Lux
24 SA Guests Dr A Sooklah 30/04-03/05 3 Family Lux
25 SA Guests Santha Naidu 30/04-03/05 3 |Twin Lux
26 SA Guests Ronnie Ntuli 02/05-03/05 i |Superior Lux
27 SA Guests ZF Dawood 01/05-03/05 2 [Twin Lux
28 SA Guests Rafique Bagus 30/04-03/05 3 Twin Lux
29 SA Guests Imtiaz Patel 30/04-03/05 3 Family Lux
31 SA Guests Karl B Socikwa 01/05-03/05 2 Farnily Lux
SA Guests Karl B Socikwa 01/05-03/05 2 Family Lux
32 SA Guests Romeo Kumalo 02/05-03/05 1 |Corner Lux
33 SA Guests Happy Ntshingila 01/05-03/05 2 |Corner Lux
34 SA Guests Chichi Maponya 01/05-03/05 2 |Twin Lux
37 SA Guests Jeff Molobela 02/05-03/05 1 |Twin Lux
38 SA Guests Ben Ngubane 30/04-03/05 3 |Twin Lux
39 SA Guests Hlaudi Motsoeneng 01/05-03/05 2 |Twin Lux
41 SA Guests Jimi Matthews 30/04-03/05 3 |Twin Lux
42 SA Guests Jimmy Manyi 02/05-03/05 1 |Twin Lux
43 SA Guests Yusha Duarte 02/05-03/05 1 |Twin Lux
44 SA Guests Supra Mahumapelo 30/04-03/05 3 |Twin Lux
45 SA Guests Sdumo Dlamini 01/05-03/05 2 |Twin Lux
47 SA Guests Mikki S M Xayiya 30/04-03/05 3 |Twin Lux
48 SA Guests M Moosa 02/05-03/05 1 |Twin Lux
49 SA Guests Bala Naidoo 01/05-03/05 2 |Twin Lux
51 SA Guests Mark Pamenski 02/05-03/05 1 [Twin bux
52 |SAGuests |Jacques Wessels 30/04-03/05 3 |Family Lux
53 SA Guests Bavhana Sooku 30/04-03/05 3 |Twin Lux
54 SA Guests Carel Smit 30/04-03/05 3 |Twin bLux
55 SA Guests Moses Kgosana 01/05-03/05 2 |Twin Lux
56  |SAGuests Gert Van Der Merwe 0
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MINING-03-596

57 SA Guests Eric Wood 02/05-03/05 1 |Twin Lux
59 SA Guests Murari L Sharma 30/04-03/05 3 |Twin Lux
60 SA Guests Rakesh Wahi 30/04-03/05 3 Family Lux
61 SA Guests Khulubuse Zuma 30/04-03/05 3 |Superior Lux
64  |SA Guests Vathasallum Reddy 02/05-03/05 1 |Twin Lux
65 SA Guests Terrence D Moolman 30/04-03/05 3 Twin Lux
66 SA Guests Paul M Jenkins 30/04-03/05 3 |Twin Lux
67 SA Quests Esmare Weideman 01/05-03/05 2 Family Lux
68 SA Guests Kevin W Thysse 01/05-03/05 2 |Family Lux
69 SA Guests R Davies 30/04-03/05 3 [Twin Lux
72 SA Guests $ Shabangu 02/05-03/05 1 |Superior Lux
73 SA Guests El Ebrahim 30/04-03/05 3 |Family Lux
74 SA Guests NM Nene 30/04-03/05 3 |Twin Lux
75 SA Guests Dr N Patel 30/04-03/05 3 |Twin Lux
77 SA Guests BH Holomisa 01/05-03/05 2 |Family Lux
78 SA Guests Heather 500 Young 01/05-02/05 1 Family Lux
79 SA Guests Shamely 02/05-03/05 1 |Twin Lux
86 SA Guests Mr Ashok 30/04-03/05 3 Family Lux
87 SA Guests Muzingaye Mxolisi Mc Arthur Dladla 01/05-03/05 2 |Twin Lux
83 SA Guests Chandrama Prasad 30/04-03/05 3 |Twin Lux
89 SA Guests Rustenburg Mayor 01/05-03/05 2 |Twin Lux
a0 SA Guests Raj Pillayu ( Pyro techincian ) 30/04-03/05 3 |Twin Lux
91 SA Guests Mr & Mrs Ali 30/04-03/05 3 |TwinLux
92 SA Guests Mr Josiah & Mr Shabalala 01/05-03/05 2 Twin Lux
93 SA Guests Nazeer Camarcodeen 01/05-03/05 2 Twin Lux
94 SA Guests Winston Innes (dudu Guest) 30/04-03/05 3 Family Lux
96 SA Guests Sekgobelo E Magashule 30/04-03/05 3 Superior Lux
98 SA Guests Nazeem Howa 01/05-03/05 2 Family Lux
100 |SA Guests R Michael Jones - Maseve 30/04-03/05 3 |Twin Lux
101  |SA Guests Frank Hallem - Maseve. 30/04-03/05 3 Family Lux
102  |SA Guests Pran Maharajan - Maseve 01/05-03/05 2 |Family Lux
103 |SA Guests Johan Swanepoel - Hernic 30/04-03/05 3 [Twin Lux
104 |SA Guests Lemogang Pitsoe - Hernic 01/05-03/05 2 |Family Lux
105  |SA Guests Francois Naude - Anglo Naude 01/05-03/05 2 |Family Lux
107 |5A Guests Gary Naidoo 02/05-03/05 1 Twin Lux
108 |5A Guests Moegsin Williams 01/05-03/05 2 Family Lux
110 |SA Guests Wimpie van wyk 02/05-03/05 1 Family Lux
112 |India Guests |Shakeel Ahmed Khan/Sumbul Ara 30/04-03/05 3 |Twin Lux
113 |India Guests |Suresh Kumar/Sanjay Singal 30/04-03/05 3 |Twin Lux
115 |India Guests |Adesh Kumar Tyagi/Mahima Tyagi 30/04-03/05 3 [Twin Lux
117 |India Guests |Ritu Tyagi/Vinayak Tyagi 30/04-03/05 3 [Twin Lux
119 (India Guests |Sudhanshu Trivedi/Shalini Trivedi 30/04-02/05 2  |Garden Suite
123 |India Guests |Subhash Chander Kalia 30/04-03/05 3 [Twin bux
124 |India Guests |Ashok Kumar/Amit Kumar 30/04-03/05 3 |Twin Eux
126 |India Guests |Sandeep Singh Chauhan 30/04-03/05 3 [Twin Lux
127 |india Guests |Ajay Goel 30/04-03/05 3 [Twin Lux
128 |India Guests |Basik Singh Rana 30/04-03/05 3 Family Lux
129 |India Guests [Raj Kumar Singh 30/04-03/05 3 |Twin Lux
132 |India Guests |Ramveer Singh 30/04-03/05 3 |Twin Lux
133 |India Guests |Ravindra Dhariwal/Rashmi Dhariwal 01/05-03/05 2 |Twin Lux
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138 |India Guests |Huda Munaf Radiowala/Sana Huda 29/04-03/05 4 Family Lux
142  |India Guests |Kamran GanifSalma 29/04-03/05 4 |Family Lux
143 |India Guests |Sally Mudly Padayachie 30/04-03/05 3 |Twin Lux
145 |India Guests |Mansoor Badar/Saleem Khan 30/04-03/05 2 |Twin Lux
148 |India Guests |Abhishek Rajgarhia/Satish Kumar 30/04-03/05 3 |Twin Lux
154  |SA Guests Jared Mortimer + one 30/04-03/05 3 [Family Lux
155 |SA Guests Pierre Van Zyl+ one 30/04-03/05 3 Family Lux
156  |SA Guests Ridwaan Banderk + cne 30/04-03/05 3 Family Lux
157 |SA Guests Martin Madlala + one 30/04-03/05 3 Family Lux
158 |SA Guests Lloyd Hill { Dudu Guest) + one 30/04-03/05 3 |Family Lux
159 |Wiz Prapti & Maruschka 30/04-03/05 3 |Twin Lux
160 |SA Guests Richard Mazaham + One 30/04-03/05 3 Family Lux
162 |SA Guests Dudu Zane Zuma 30/04-03/05 3 Superior Lux
163 |SA Guests JZ wife 1 30/04-03/05 3 |Suite
164 |SA Guests 1Z Wife 2 30/04-03/05 3 |Suite
165 |SA Guests 1Z Wife 3 30/04-03/05 3 |Suite
167 |SA Guests G Oliphant 02/05-03/05 1 Corner Lux
168 |SA Guests Juan Sell 01/05-03/05 2 |Twin Lux
169 |SA Guests Rajnish Taneja 28/04-03/05 5  |Twin Lux
170  |SA Guests Marut Sikka 28/04-03/05 5 |Cormer Lux
171 |Vendor Shikha 28/04-03/05 5 | Twin Lux
172 |Vendor Shikha 28/04-03/05 5  |Twin Lux
173  |SA Guests ZF Dawood 01/05-03/05 2 |Twin Lux
174  |SA Guests Willie Byleveldt - Eastplats 02/05-03/05 1 Family Lux
178  |SA Guests Aziz Pahad 30/04-03/05 3 |Twin Lux
179 |India Guests |Neelima Jain 29/04-03/05 4 |Corner Lux
180 |India Guests |Sudanshu Mittal 30/04-03/05 3 |Twin Lux
185 |India Guests |Rohtash Goel & Sushma Goel 30/04-01/05 1 |Corner Lux
186 |India Guests |Amit Vaish 01/05-03/05 2 Twin Lux
187 |india Guests |Udit Mittal & Sandeep Dhaiya 01/05-03/05 2 |Twin Lux
188 |india Guests |Irfan Allana 01/05-03/05 2 Corner Lux
189 |India Guests |Deep Mathotra 30/04-03/05 3 |Superior Lux
New |India Guests |Satyamaryan Aggarwal 30/04-03/05 3 |Family Lux
New |India Guests |Amar Swaroop 01/05-03/05 2 Family Lux
New |India Guests |P.N Doot 01/05-03/05 2 |Suite
New |SA Guests IP Arora 02/05-03/05 1 |Twin Lux
New |[SA Guests Clint Buckham 30/04-03/05 3 |Twin Lux
New |India Guests |Jagaesh Rakshan 01/05-03/05 2 |Suite
New |India Guests |Rajesh Nathani 01/05-03/05 2 Twin Lux
New |[SA Guests Security Shooter 01/05-03/05 2 Twin Lux
New |SA Guests Security Shooter 01/05-03/05 2 Twin Lux
New |SA Guests Dr D Van Der Merwe 01/05-03/05 2 |Twin Lux
New |India Guests |Rabul Jain 01/05-03/05 2 Twin Lux
New |India Guests |Ravi Lalpuria 30/04-03/05 3 |Twin Lux
New |SA Guests Prince Buthelize 01/05-03/05 2 |Suite
New |India Guests |Laxmi Devi 30/04-03/05 3 Twin Lux
New |[SA Guests Own Use 02/05-03/05 1 PS Suite
New |SA Guests Lucille Jacobs 02/05-03/05 1 |Twin Lux
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PHB 56

OAKBAY

OAKBAY INVESTMENTS PTYLTD

Shareholder's profile

Promoters: Oakbay Investments (Pty) Ltd (Company) is the private investment
vehicle of the Gupta family (promoters of Sahara Computers and associate
companies) through which they hold a diverse range of interest. The Shareholding
of the Company is as follows:

4+ Islandsite Investments 180 (Pty) Limited (Islandsite): 40%
+ Atul Kumar Gupta: 30%
4+ Chetali Gupta: 30%

Islandsite is the Company through which the family has investments in real estate,
hospitality etc. the Company holds many prime properties some of which are
located in Johannesburg, Durban, Cape Town, Welgevonden and Rustenburg with
an approximate value of more than R200 million. The Company has also
purchased an aircraft for the value of R130 million.

Atul K. Gupta: Atul Gupta is a Computer Engineer, He is CMD of Sahara Holdings.
He is also on the board of various companies like Afripalm Resources, Comair,
Thelo Group etc. He is a young and dynamic person with a long experience in
various fields of business. He is also the chairperson of India Business Forum.

Chetali Gupta: She is the wife of Atul. She holds a Bachelor of Arts and B.Ed

Degree and is also on the board of Sahara Holdings, Sahara Computers, Annex,
Sahara Distribution etc.
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Oakbay Investments
Company Profile

Oakbay being an investment company has interest in mining and other
related activities through following companies:

Investments in Mining:

Westdawn Investments (Pty) Limited T/A JIC Mining Services:
(54% Shares) itis one of the largest contract mining company in South
Africa with more than R1.1 billion turnover and a work force of almost
9,000 employees. It is doing contract mining for companies such as
Bafokeng Rasimone Platinum Mines, Impala Platinum, Anglo
Platinum, Hernic Ferrochrome, Platinum Group Metals, International
Ferro Metals, Xstrata etc. At one of its newest projects,the Platinum
Group Metals, Maseve Mine a Mining bench mark has been raised by
a bar with an advance of 230 metres. This has set a record in the
mining industry.

Tegeta Exploration and Resources (Pty) Ltd:

+ Ownership: 40% Shares directly and 28% Shares through
associate,

+ Activity: It is engaged in exploration and mining of coal. The
Company has 11 prospecting rights in Witbank area with
estimated Bituminous coal reserves of over 100 mil tonnes.
The exploration work has been completed on most of the
projects and the process of obtaining mining rights is at various
stages.

+ MajorProjects:

i Brakfontein (Portion 17 & 27):
Location: Dalmas
Coal Resources: 7.60 Mn tons Bituminous coal;
Status: Operational Mine;
Production: 1,000,000 tons per annum;
Surplus Generation: R100 Mn per annum.

ii. Brakfontein (Portion 16,22, 24 & 25):
Location: Dalmas
Coal Resources: 25 Mn tons Bituminous coal;
Status: Mining right execution in a months’ time;
Expected Production Date: July 2013
Expected Production: 1,200,000 tons perannum;
Surplus Generation: R120 Mn per annum;
Comment: All preparations have been done. The work
on 1% box cut will start immediately after execution of
mining right;

/7/
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Syferfontein & Welgezgend.

Location: 10 km from Standerton

Coal Resources: 69 Mn tons Bituminous coal,

Status: Mining right execution in a 3 months'time;
Expected Production Date: August 2013

Expected Production: 1,000,000 tons per annum
initially;

Surplus Generation: R100 Mn per annum;

Comment: All preparations have been done. The work
for underground mining will start immediately after
execution of mining right;

Tegeta Resources (Pty) Limited:

4+ Ownership: 25% Shares directly and 45% Shares through
associate.

*

Activity: itis a South African emerging Exploration and Mining
Company engaged in the acquisition;, exploration;
development; mining and trading of various commodities
including but not limited to coal, chrome, manganese and iron
ore. The Company through its subsidiary ldwala Coal have 23
Mn tons of proven reserves of Bituminous coal covered under
2 projects.

Major Projects:
i

Vierfontein 61 1S:

Location: Oigis near Witbank;

Coal Resources: 5 Mn tons Bituminous coal;
Status: Operational Mine;

Production: 800,000 tons per annum,;
Surplus Generation: R75 Mn perannum

De Roodepoort (Portion 3):

Location: Ermelo

Coal Resources: 18 Mn tons Bituminous coal;

Status: Mining right execution in a 5 months' time;
Expected Production Date: August 2013

Expected Production: 750,000 tons per annum initially;
Surplus Generation: R80 Mn per annum;

Comment: Most of the preparations have been done.
Everything will be ready before the execution of mining
right;

Other Joint Venture Projects:

Coal:

+ Kebrastyle (Pty) Ltd & Extriforce (Pty) Ltd: Oakbay has
acquired controlling interest in both these com nles having

20 (twenty) prospecting rights for Anthracite a




MINING-03-602

OAKK DAY

OA KD AY

XX2-PHB-598

in the province of KZA. The exploration is in progress. The
estimated coal resource is approx. 52 Mn tons. The initial
results are very encouraging. The quality of Anthracite coal is
very good.

4+ Thembekile Mining (Pty)} Ltd: Oakbay has acquired
controlling interest in the Company. The company has 5
prospecting rights for Anthracite coal, iron ore, lime stone etc.
The exploration work is in progress. Expected coal resources
are 30 Mn tons.

Other Commodities:

4+ Leswene Mining (Pty) Ltd: Oakbay has acquired controlling
interest of the Company. The Company has 2 prospecting
rights for Manganese, Iron ore, Copper and gold over an area
of 44,000 hectares near Zeerust in North West province. The
resource estimate of Manganese is 14.5 Mn tons and copper is
9Mntons.

Blackedge Exploratlon (Pty) Limited: (55% Shares) Oakbay
through its subsidiary company Blackedge Exploration (Pty} Limited
has 9 drilling rigs which are capable of doing both diamond and
percussion drilling. They are not only drilling for coal but also for
platinum, gold and other base metals on behalf of other companies.
This Company is currently cash positive and is doing very well.

Oakbay Trust: It is a trust created by Oakbay for acquiring the
shareholding in Afripalm for which holds shares in Northam Platinum.

Oakbay Resources and Energy

Qakbay Investments is the major shareholder Oakbay Resources
and Energy, the SPV for Shiva Uranium Ltd. Oakbay Resources and
Energy is the 74 % shareholder in the operating Company Shiva
Uranium. This is the largest Uranium operation in South Africa with
Gold as its byproduct. It has state of the Art plant with fuli refining
facility for Uranium (Upto Yellow Cake) and Gold (upto90% purity).
The Gold revenue for the last Financial year was in excess of R220
million. Thus bringing Shiva in profitable and cash positive positon.
Shiva is now in the development phase for Uranium Mining and will be
in production in the near future. Shiva employs more than 1500
people. ORE holds assets to the total value of RS billion as per the
latest Financials.
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Aviation

Comalr é'“"“’d - Comair: (5% Directly, which are valued at present market rate valued

e ar R50 mil approx)) Oakbay itself and through its associate company
holds 21% shares of Comair, a JSE listed Company, which makes it
one of the 2 largest shareholders of Comair. Comair are the owners of
both British Airways and Kulula in South Africa. It is the only Airlines
Company in South Africa which is constantly making profits from its
inception.

Media

THENEWAGE &y TNAMEDIA

W g eI

TNA launched successfully on 8 December 2010 SA's first national daily
Newspaper.

Doing a print order of more than 100 000 copies per day, with a staff
Compliment of 310 persons.

It has since completed two financial years and with a revenue growth from _
R20 million to R100 million presently. TNA has proved to have reached 1
profitability in their present financial year with a cash surplus. Their
commitment to resulits is proven with their ongoing growth in revenue and
profit,
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PHB 57

T
Lemogang Pitsos Born: 16 November 1971
48 Jellicoe Avenue ID Mo; 711116 5550 086
Melrose Estate South African Citizen
ROSEBANK
PERSONAL DETAILS
Education Master's in Business Leadership (MBL), Univarsity of South Africa

(UNISA), 2009

B-Tech Degree Mining Enginesring, WITS Univarsity, 1995
Diploma In Investment Management, RAU (now UJ), 2000
Permanent Blasting Tickel Mumber; 4340

Mine Manager's Certificate Number: 5370

Short Courses Permanent Blasting Ticket no 4340
Mine Manager's ceriificate no 5370
Mentorship Course
Employee Health and Safety Course
Microsoft Office Packages )
Presentation Skills with Voice Excellent
Blasting Instrumentation with AEL (African Explosives (Pty) Limited).

—

Languages English, Afrikaans, seTswana

Professional memberships NSBE, SAIMM, ECSA, AAMSA,

Interests Cyding, Golf, Squash, Hiking tradls with bikes

CAREER SUMMARY

04/2011 10 02/2017 MERNIC FERROCHROME
General Manager: Mining
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Responsibilities include:

L]

Managed all exploration programs and mining operalions under contrastors initially.
Started a new unit for Greenfield projects, Bokone Shaf.

Tum araund an old unil into a profitable division.

Dealt with Eskom regarding the contractua! negotiations and obligations regarding
Energy usage.

Looking after (P/L), income Statement and Capital Expanditure of the Mining division.

Stakeholder Management, which included Government, Communities, Investors and
Shareholders

Successhully submitted a cost and beneficiation improvement (CB!) strategy for the
company lo the board with the help of McKinsey International. To benchmark the
operationa! efficiencies of Hemic with its Peers.

Developed a PGMs market for the company with the marketing department from
scraich, by re-processing the tailings dam.

04/2007 - 03/2011  COAL OF AFRICA LIMITED

OPERATIONS MANAGER

Besponsibilities inclyded:

®

Managed all exploration programs and mining operalions in the Mpumalanga
province, later expanded in Limpopo.

Dealt with Eskom regarding the quality of coal, coniractual negotiations and
obligations.

Appointed MD of Langcaral Coal Pty, which was Coat MP Division, looking afler
(PiL), income Statement and Capital Expenditure.

Did roadshows to the local and international investors.

Stekeholder Managoment, which Included Government, Communities, Investors and
Shareholdars

XX2-PHB-602
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12/2004 TO @3/2007 AFGEM {PTY) LTD
CHIEF OPERATIONS OFFICER
+ Operating a mina with approximately 200 active employees in South African
operafions

* Locking after 3 shafts that AFGEM operated in Norihern Cape, South Africa.

¢ Seconded to Maralani Ming In Tanzania as General Manager of the {anzanite
producing operation.

*» This was done on & months basis from Mine design, planning and operational,

|
12/2001 10 122004 ROYAL BAFOKENG RESOURCES HOLDINGS {RBR) (PTY) LTD !
Buginese Manager BRPM mine l

» Formation of new division from inception to & depariment

» ‘(nvolvement in mining negotiations with potential investors

¢ International and local road shows to promote RBR,

¢ Consulting for RBN on social matters relating te mining

» Laoking at the sharsholder interest in the JV to increase shareholder value and other
stakeholders.

+ Chalring the transformation forum and sefting up its targets, mainly SMME
procurement and training and development of HDSAs to meet the required levels by
DME.

= 3econded to nalional DME as advisor to the then Hon, Minister Phurzile Mlambo-
Ngcuka's isgal team, on the MRPDA Act, Juns to August 2002.

¢ Invelved in dally mining activities e.g. Planning 12 month, 5 year and 20 year and
also metal accounting by reprasanting RBR on the mastal evaluation commitiee at the
smelter.
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02/1889 TO 11/2001 AFRICAN EXPLOSIVES
Explosives Engineer

Respongihifties ingluded:
*+ Management of new blasting projects from incaplion o completion for
AngloGold for 18 months,
i » Drilling and blast desighs for clients during mine design planning,
« Biasting instrumentation and moniioring of blasts.
I ¢ Consulting for AEL and the busingss units

¢  Managing RoG (rock on ground) coal contracts for AEL, for BHP, Anglo Coal
I and Kumbsa operations,

¢ Key account menager for AEL Botswana, Iooking after Debswana operations
and Tati Nickel,

¢ Markeling products to key clients and the end-users
¢ Managed copper drilling and blasting designs for Copper mines in Zambla whilst

warking for AEL,
03/1896 lo 01/1999 DE BEERS FINSCH MINE
Graduats Mining Enginger
ibilities inclidad:

¢ Had a sef program for Graduate Mining Enginaer.
¢ Mining through the ranks urtil a Mine Overseer reporting 1o Saction Maneger.
* To perform special reviews at the request of managemant
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' Remuneration as stated by candidate: R2 560 000 per annum
Expected Remunsration: Negotiable Market Related
Next salary roview: N/A
Notice pertod: 14 days

! ComplefemfsmnmhavemtbemmnwaalmmmmmhrapomMWstbeMa!
the appropriate stago,

I This report containe personal informeation obiained on a confidential basls; therolors it use showd be

: conirolied and strictly imited io those exscutivas cancamed wilth the seleclion of the candidofe.
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RAND AFRIKAANS UNIVERSITY

[

TY-OF ECONOMIC AND MANAGEMENT SCIENCES
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Hereby is certified that
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INVESTMENT MANAGEM]
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has attended a ene-year course, has passed the
nations and has met the requirements pertaining to the
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FORCE®
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DIPLOMA IN

ENT
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Dean Registrar (Academic)
28 March 2001

Joliannesburg
ID 7111165550088
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UNIVERSITY QF SOUTH AFRICA i

%‘W% theat

Lemogang Alvin Pitsoe

ok
I‘(l#(:{f_f ecomplied with the reguirements of the ._“qu/;,?ﬁe;: Potueation. RS

and the Soustituttonal Hhatute, was acinitted to the ey reo 4

MASTER OF BUSINESS LEADERSHIP

, we tﬁfy@affq«n« of the %zﬁm&;@ . f
(wj 5 en )’?‘% L2070 |
e Jdeb 7 - |

Vice Chanedilor

Jo-

University Registrar

Executive Dran
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o CrNrmissicrer of (‘m:i-;/
SHERIL Siisapsy B ity e "
KYNOCH MODDERFONTEIN Ty LLI'?CE ’
“Modderfontein Faclany
Moddsrontain 1645
ihvaN RESOURCES OFFICER
+16a for which appointed
CISTRICT CF KEMPTON PARK
Helarence 9/1/8/2 (A15)
T3 Beptertag 11

TERTIFIED & TRUE COPY
OF THE ORIGINAL

UNIVERSITY OF THE WITWATERSRAND
JOHANNESBURG

¥

At a congregation of the University
held on 14 May 1996

Lemogang Alvin Pitsoe
was admitted to the Degree of

Bachelor of Science in Engineering

Branch of Mining Engineering

Dean, Faculty of Engineering Vice-Chaacetior and Principal




MINING-03-614 XX2-PHB-610

Annexure "PHB 58(1)"



MINING-03-615 XX2-PHB-611

PHB 58 (1)

From: Mr. Lemogang Pitsoe <lemogangp@alexkor.co.za>
Date: Tue, 11 Aug 2020, 11:53

Subject: RE: ALEXKOR PSJV.

To: David Pells <ocsalvage @ gmail.com>

David

| have cancelled SSI contract, and more to follow.
| am just doing it quietly and effectively so.

| am opening a Contractors Forum so that we can not
personalised issues.

| did NOT like MC management style at all and want to
do BETTER.

Kind Regards // Re a Leboga // Enkosi// Hikhensile//Siyabonga//
Ri a Livhuwa

Lemogang Pitsoe
Chief Executive Officer
T+27 11 253 9567

M +27 82 6529137

E lemogangp @alexkor.co.za

W www.alexkor.co.za
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HECTOR NORTH PHB 98 (2)

INC. 13 FLOOR, DUNKELD FLACE
TELEPHONE: +27 11 425-4844 12NORTH ROAD
FACSIMILE: +27 11 3254244 ATTORNEYS PUNKELD WEST
P O BOX 411670, CRAIGHALL, 2024 2194
Alexkor RMC JV Our Reference  H.P. North/LM/S867
Attention: LEMOGANG PITSOE Your Reference
email: lemogangp@a £0.Za
SRt et Email hpn@hydeparklaw.co.za
WITH PREJUDICE
Date 24 August 2020
Dear Sir

QUR CLIENT — SCARLET SKY INVESTMENTS 60 (PTY) LIMITED

1. Our without prejudice letter of 13 August 2020 and your letter of 19 August 2020
refer.

2. The offer contained in our without prejudice letter has not been accepted and is
hereby withdrawn.

3. Owr client, as it is entitled to, has elected not to accept the repudiation referred to in
your letter of 3 August 2020.

4. As previously recorded there exists no basis in fact or in law or in terms of the
agreement entered into with our client for the notice you purported to give in terms
of paragraph 2 of your letter of 3 August 2020.

5. The agreement entered into by and between you and our client on 6 October 2016
(“the agreement”) remains of full force and effect and our client requires compliance
with the terms of the agreement,

6. Our client requires you to comply with the supply provisions contained in the
agreement.

DIRECTORS: HECTOR NORTH MICHAEL NORTH
CANDIDATE ATTORNEYS: CAMERON PRENTER SIAN ERASMUS
COMPANY REGISTRATION NO. 2016/307060/23
VAT NO. 4840277554

i k //.r'
/?D /
f
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HECTOR NORTH INC. Page 2

7 We understand that you have advised the land mining, beach mining shallow mining
and marine mining contractors that you have terminated the agreement with our
client. Your conduct is unlawful and the agreement has not been lawfully terminated
and remains binding.

8. Our client is providing the land mining, beach mining, shallow mining and marine
mining contractors with a copy of this letter.

9. It has come to our client's attention that you intend to divert the supply recorded in
paragraph 5 of the agreement to an alternative entity to market, value, beneficiate
and sell diamonds.

10.In this regard please confirm by noon on 26 August 2020 that:
10.1. you wili comply with all of your obligations in terms of the agreement;

10.2. that no other party other than our client will be appointed to discharge our client’s
rights and obligations in terms of the agreement.

11.1n the event of your failing to provide the undertakings called for in paragraph 10
above, our client’s rights to apply urgently inter alia for a compelling order and an
interdict are strictly reserved.

12.We attach hereto a copy of an article published on fin24 on 20 August 2020. We
invite your comments on the contents of the enclosed article.
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13.We await your urgentreply.~

7
Yours faithfuty,
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e The Department of Public Enterprises says it has no money to save Aletkor.

“Mosadi

« Aport from Trananet, all state-owned sutetptises under Mindster Pravin Gordhan's watch O 1Shwa rG th ' pa
e . ka bohaleng.”

COur woman ore strang, able,
and wiffing o isod,

» The state diamend mining company is set 1o tun out of cash reserves by Septamber.

State-run dismond miner Alexkor is set to run out of cash reserves by September 2020,

Dwiring brieﬂrlg by the Department of Public Erterprises on Wednesday, members of the SMFOWINING WOMIN
Parliament's oversight committee on public enterprises heard of ihe sinkhole that that six of the P FURERYPCRY Sy
country's stete-owned ermerpises, Including Atexkot, find themsehlves in,
2 SheltSheEngages

Their prospects of survival have been worsened by the Caovid-19 pandemic, according to 8
presemiation from the depariment.

CURRENCIES i
ANC MP Sibusiso Gumede commented that it appeared SOEs were dying and will evenlually ZARNISD I ot
‘diseppear”.

ZARIGEP 2253 -

Blexkar bsin the worsl position. i has ne revenue-genemting activities spart from income from a
Pocling and Shating Jeint Verture (PS.1V), which was established with Rithtessveid Mining ZAR/ELR 2043 - {0
Company in 20N, but the vankure's performance has been "erratic® due to poor management,

ZARIALD 37 - (4026
carruption and lew dismond prices, according to the departrent.

ZARIIPY LA A (0%
The PSJV's liquidity challenges have aise negatively impacted Atexkor's finendial position. The

A y ooy amse o RN

cotrpany is not & going concem.
= READ} Struggﬂ_llg #igte dismond miner Aledior may run out of money next month

"The DPE is not able to provide further funding to Alesdcor. Without sn ebility to generme
revenues, the SOC |s unable to access finencial markets, and nelther can it request suppert from Compainy Snapshot

the fiscus” the department's presentation read.
Search
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I its hesd office 15 belng wound down,

Cirector General Kgathatse Tihakudi said there are discussions wilh the depariment of mineral
rescurses ond energy 1o find a lerg-term solution for Alexkor

State arms manufacturer Denel, meanwhile, is also heavity indebied and battlihg with Hguidity
challenges. it recorded a loss of 17 hillion for the 201920 fingncisl year, ks CEO Branie du Tolt
resignad on August 15,

Denel's equity has also baen befow the R4 billion level required by investors, a result of low

profits and losses over the years, the department zaid. How this world-thanging experience has

bemme lite-changing

Dezpite » R1.2 bitlion equity Infection from the state last year, its aguity levels have decremsed PARTNER CONTENT
further. The R576 million ellocated by government for the 2020721 financlal year has not yat
beern dishursed.
Newsletters fin

Estom, which is facing mounting debt of R450 billlen anhd is struggling to keep the lights on
even during lackdown with subdued economic activity, is also struggling te cover cagts, Tikakudi
said that dealing with Eskom dex: is "sfill a work in progress”.

Dayheaker - Dally 24

The South African Forestry Company reperted & loss of R47 milion for the 201720 finencial year
because of dedlining revenus and high operating e It necds reinvestment Into its assets
and operallons, the department seld. The department is also concemed that the company’s
parformance has bean *stagnant” for the past Jecade.

a READ { Mo monay yet for SAR, bid Pravin Gondhan-led DPE implementing rescus pian

The department dic not revesl any getails on how SAAs business rescue plan might be
finarced.

A snapshol of the biggest
braakirg business stories, murket
Credilors approved the plan in July, but it requires R10.2 billion in new funding. The DPE and Tndficators, access to portfolios,
Treasury have committed to “mobilise® funding. o mese, by Findd deputy edior,
Jan Croné,

“Various options of raigliag funds to implement the business rescue plan are being considered.
This includes resewing unsoficited offers by varicus potential partners to providing funding for
the airline” the department said.

Tihateuch added thet work to secure the required funding is ongoing gnd resutls would be
anncunced in due course, He also mentioned that the department belizvad the plen was

fimplemantatse”. Became

"Some of the best brains in aviaifon around the world were breught in io help us 1o develop this 8L rﬁ
plan. The key [ssue is ta ensure that there is appropriate funding to realise the oblective set cut” 2
he said, Me said the Tect that a business rescue plan was approved was a "major step®,

chant
Low budgel, regional aivine 54 Express suffered o worse fate, when creditors fefied to approve
#s business rescue plan, It was piaced in provisiona liquidation in April.

“The provisional liquidators edvertised expression of inlerest for the sale of the business, and
shouid there be no Imsrest from sny potentist investor, thera is 2 ikelihood that the altine may
e liquidated on 30 September 2020 the deparment said.

State il gad freight entfty Transnetis one of the few emitles in the green, but Cevidi19 is
compromising its revenue generation, The group's revenue grew by 3% to R75 billion for the
2019/20 financial yegt, tower than the prajected R7E billlon, because of lower demand, its nat
profit was projected to increase by RC.3 billion but disappointed with 2 dacline of RA.9 billion.

"The turnaround of our SCEs is o losg-term project” said Tihakudi,

Related Links
Ne money yet for $A4, Gordhan szys SAA As Mboweni's leaked
but Pravin Gordhanded mongy yet 1o be found budget shows soaring
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