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STATEMENT OF KELLEY STARKE

1. Introduction

1.1 In 1998 Kensani Consortium (Pty) Limited ("Kensani”) purchased 10 million

shares in Fulcrum Bank.

1.2 Fulcrum Bank became CorpCapital Bank Limited ("CorpCapital Bank").
Kensani held 8.9% of CorpCapital Bank and was the largest minority

shareholder.

1.3 | was the CEO of Kensani at the time of the merger.

| was a previous employee of African Merchant Bank Limited ("fAMB") in the
Corporate Finance Division, and AMB had been Kensani's advisor since

Kensani's inception.
1.5 AMB were appointed to advise Kensani in opposing the merger.
2. The CorpCapital merger

2.1 | advised Errol Groiman of CorpCapital Bank (*Grolman”) that Kensani was

aware that a merger of the Corpgro Group of companies was anticipated (“the

merger’).
2.2 Kensani requested that Grolman involve Kensani in understanding the
. valuations and the resultant swap ratios which would impact on the value that

Kensani could hope to achieve from the merger. Grolman agreed to involve
Kensani by promising that the auditors of the varicus companies would show
Kensani working papers and take Kensani through the values that would lead

to the final swap ratios.

2.3 | called Grolman on numerous occasions during the lead up to the merger to
ask why there was no information available to Kensani on the various
company valuations. In each conversation Grolman agreed to provide me
with information. Grolman did not make a make the valuations and working
papers of the various company auditors valuations available to me at any

time.
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2.4

2.5

2.6

2.7

2.8

2.9

Grolman finally requested to meet with me at CorpCapital's offices after

market closure on the night preceding the merger ratio announcement.

The Kensani board subsequently met on 13 June 2001, to consider the
attitude of Kensani to the proposed merger ratios. The Kensani board,
assisted by its advisors, AMB, estimated that the cash net asset value of
CorpCapital Bank was approximately R6 / R7 per share. Kensani objected to
the material dilution of net asset value per share that Kensani would endure
as a result of the merger ratio of 1.715 Coprgro shares for 1 CorpCapital Bank
share. The Kensani Board was of the view that the value placed on the
Corpgro group for the purposes of determining the swap ratio was excessive
as it was based on the capitalization of the earnings of those companies as
opposed to their net asset value and the capitalization multiple assumed that

the earnings were sustainable over the longer term ("KS 30").

The Kensani Board had been advised by AMB that the speculative nature of
the earnings of the Corpgro companies concerned taken together with the
reliance by those companies on earnings from one major transaction (Cytech)
mitigated against these earnings being sustainable and warranting the
capitalization rates applied. | was mandated by the Board to endeavor to
achieve a more attractive swap ratio that was more reflective of the true

values of the companies concerned ("KS 27").

AMB prepared a report for Kensani, which was also presented to Price
Waterhouse Coopers (“PWC") ("KS 1"). As set out in 5.1.3, Peter Goldhawk
of PWC was unwilling to provide Kensani with details to contradict AMB’s

findings in this report.

As a minority shareholder, Kensani attempted to object to the proposed
merger on the basis of an unfair value being placed on CorpCapital Bank.
Kensani believed that if one were to liquidate CorpCapital Bank, the break-up

value achieved would be approximately R6 / R7 per share.

Kensani questioned the values of the Corpgro Group, but was unable to
access current information. The only information available to Kensani as a
shareholder was the previous year audit of year end August 2000. Despite

numerous requests, the Corpgro group was not prepared to make
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2.10

2.11

2.12

2.13

management accounts, the 2001 draft audit, or the auditors working papers,

available 1o Kensani.

Kensani then canvassed the support of other minority shareholders,

particularly Equinox Limited.

On 19 July 2001, | wrote a letter ("KS 2") on behalf of Kensani to Richard
Connellan (“Connellan”) of the Securities Regulation Panel (“SRP”). |
requested that the SRP, on behalf of minority shareholders, scrutinise the
report of the independent advisors to the board of CorpCapital Bank in order
to ensure that the offer price correctly reflected the underlying value of
CorpCapital Bank and took account of all factors which could influence this
value. | stated that we believed that it would be in the interest of all minonty
shareholders, given the conflicts of interests associated with the transaction.
to review the independence of the CorpCapital Bank Share Incentive Trust
(“the trust’) from any conflicting parties and to establish what commitments
regarding voting on the transaction may have been given by the trust. | raised
our concern that directors of CorpCapital Bank, who were also directors of
Corpgro and/or CorpCapital, may have participated in the approval of the
transaction by the CorpCapital Bank board.

On 31 July 2001, | wrote a letter ("KS 3") on behalf of Kensani to Connellan
raising additional concerns that Kensani had with respect to the transaction.
With the announcement of the transaction in the press, certain directors of
Corpgro indicated that the Corpgro group of companies were already
operating in a seamiess manner. Kensani was concerned that transactions
between the Corpgro group companies would be transacted on terms which
were not market related so as to maximise group efficiencies and profitability,
and such terms may be at the expense of the minority shareholders in

CorpCapital Bank.

On 1 August 2001, | wrote a letter ("KS 4") on behalf of Kensani to Connellan,
highlighting the 41% premium to the transaction offer price which was arrived
at in terms of the comparable company valuation and raising concern over the
apparent discount at which CorpCapital Bank shareholders were being
swapped into Corpgro. | further noted that directors had bought in excess of
2 million shares in Corpgro since the announcement. | attached a

comparable company valuation for CorpCapital Bank which was undertaken
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2.15

2.16

2.17

2.18

on behalf of Kensani and a summary of the dealings of the directors of
CorpCapital Bank and Corpgro in Corpgro shares subsequent to the

announcement of the transaction.

Gerhard Le Roux wrote a letter ("KS 5") to Connellan on 7 August 2001,
recording Kensani's dismay at being excluded from a meeting to be held that
afternoon between the SRP and the independent advisors, inter alia, to the
minorities involved in the transaction, and the continuing reluctance of the
Independent advisors to supply Kensani with the working papers used to
arrive at the fair and reasonable opinions when it was believed that Corpgro /

CorpCapital had been allowed access to these workings.

As a minority shareholder, | also approached the Financial Services Board
("FSB") and questioned the eligibility of the CorpCapital Bank Share Incentive
Trust and Eric Ellerine (“Ellerine”) being able to vote, as they were related
parties. | believed that Ellerine was a related party because he was a director

of Kensani, Corpgro, and CorpCapital Bank.

On 3 September 2001, Kensani wrote a letter to the directors of CorpCapital
Bank, requesting information, in order to be able to make an informed
decision prior to casting its vote in terms of section 228 of the Companies Act.
This letter was atlached to a letter to Connellan on 3 September 2001,
advising Connellan that Kensani was of the view that the SRP was obliged in
terms of its Rule 20.2 to require CorpCapital Bank to disclose the information
requested, failing which the effected transaction should not be approved by
the Panel. ("KS 6")

Certain confidential documents belonging to CorpCapital were delivered
anonymously to the reception of Kensani. On 7 September 2001 | received a
letter from CorpCapital Bank stating that they regarded our possession and

use of the documentation to be wrongful and unethical. ("KS 7°)

CorpCapitatl Bank undertook to provide Kensani with further information. On
18 September 2001, Kensani wrote a letter to CorpCapital Bank recording
that notwithstanding their undertaking to provide further information, Kensani
had received no further communication ("KS 8"). Kensani also requested
further information in relation to the revaluation of profits in Corpgro Limited

and the inter-group transfers between the three companies.
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2.19 Corpcapital Bank finally undertook to provide information to AMB on a without
prejudice basis which information would not be permitted to be disclosed to
Kensani. 25 September " meeting between Jeff Liebesman, David Winkler
and Gerard le Roux ("KS 24").

2.20 General meetings of the shareholders of Corpgro. CorpCapital and
CorpCapital Bank were held on 1 October 2001 in order to consider a variety
of resolutions required to approve and give effect to the merger. These
resolutions were passed and the merger was approved by the requisite
majority of shareholders in all three companies. | attended the CorpCapital
Bank shareholders meeting. One of the major points discussed in the

. meeting was that a number of suspensive conditions were not met by Gorpgro
by 25 September 2001, possibly making the meeting invalid (see page 8 of
the written agreement ("KS 9")). A replacement written agreement was
prepared, changing the date by which the conditions precedent had to be
fulfiled to 1 QOctober 2001. My notes from the meeting are attached
("KS 10"). Lazarus stated that “[tjhe correction of the error has no impact on

the validity of the meeting or the outcome of the vote” ("KS 117).
3. Kensani makes its concerns public

3.1 Kensani made its concerns public via the media after it had made various

attempts to negotiate a more favourable merger ratio directly with Benji

Liebmann (“Liebmann’) and Neil Lazarus (*Lazarus™). | made numerous

. attempts to offer the Corpgro Group a way out of the merger difficulties,
including assisting with bridge finance. Liebmann and Lazarus were

considered to be amused and obstructive during the negotiations. Liebmann

and Lazarus arrived 90 minutes late, appeared to be unwilling to engage in a

discussion on a higher price for minorities, and said that CorpCapital Bank

was not prepared to alter the merger ratio to achieve a higher price for

minorities.

3.2 Kensani's public position met with resistance from CorpCapital directors in the

following way:

3.2.1 | was threatened with defamation letters:
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3.2.2

3.2.3

3.2.4

3.2.5

3.3

Kensani and AMB received numerous letters advising them to desist
from making defamatory statements, and from providing false and
misleading information regarding the merger. This “false and misleading”
information has subsequently proved to be correct. (31 July 2001:
"KS 12"; 30 August 2001: "KS 13"; 31 August 2001: "KS 14" 28
September 2001: "KS 15"; 3 October 2001: "KS 16");

Corpgro attempted to destabilise AMB's role in opposing the merger by
attacking AMB's credibility and ability in its valuations of CorpCapital
Bank;

Liebesman called the former CEO of AMB, Rob Dow (“Dow™), to enquire
why AMB Corporate Finance Division ("CFD") was involved in advising
Kensani, and advised him to cease the opposition to the merger or it

would damage his reputation and AMB's;

| was engaged to be married to Dow. Liebesman publicly attacked this
relationship in the presence of a number of journalists, in a public forum,

accusing us of an unethical relationship.

After various unsuccessful attempts, (see letter from Lazarus to Werksmans
dated 28 September 2001: "KS 15") | reached a settlement agreement with
CorpCapital to the effect that CorpCapital would cease to tamper with
Kensani Holdings and buy out founding shareholders, and | would stop taiking
to the press. The fact that they acknowledged that they were trying to buy out
founding shareholders illustrates that they were flagrantly disregarding SRP
rules. (*/¢5 3 *")

4. Unethical Actions by CorpCapital

4.1

4.2

Kensani was experiencing shareholder difficulties at the time of the merger,
namely that the founding directors had requested a bonus payment from AMB
for a recently concluded transaction. Their request had been declined by the
Kensani Board, and the request had subsequently been directed at AMB as

the transaction advisors.

It is alleged that Liebesman and Jonty Sandler (former business partner of Dr
Ntatho Motlana) approached the Kensani founding directors to purchase their

shares in Kensani Holdings (Pty) Ltd {the holding company of Kensani), and
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4.3

4.4

4.4.1

4.4.2

4.4.3

444

4.4.5

4.5

4.6

4.7

in so doing, supposedly ‘take control' of the Kensani group. (This can be
verified by Reeva Forman, founding director of Kensani). This is apparently
llegal and against the SRP code. Taking control of the Kensani group would
enable CorpGro to stop Kensani's opposition to the merger. | have attached
copies of correspondence between the unhappy shareholders and Kensani's
attorneys ("KS 17"; "KS 18":"KS 19";"KS 20";"KS 21";"KS 22").

A Corpgro executive, Kevin Joselowitz denied that an offer had been made to
the Kensani founding directors. A copy of the offer letter was subsequently
provided to Dow by one of the Kensani founding directors, Reeva Forman.
("KS 23").

In addition, Liebesman allegedly encouraged the Kensani founding directors
to attempt to remove the Kensani CEQO. Either Corpgro or the founding
directors of Kensani engaged a firm of attorneys to draft a board agenda for a

meeting to be held on 28 September 2001 at 09h00 to achieve the tollowing:
suspension of K Starke as CEOQO;
appointment of acting MD Ms Zanele Gama ("Gama");
withdraw mandate to AMB to advise on opposing the Corpgro merger;
withdraw mandate to Werksmans;
reconsideration of the Corpgro merger.

Gama was a Kensani representative on the board of CorpCapital Bank and a
founding director of Kensani. Gama was represented by Rabin, Van den
Berg & Pelkowitz. | attach a letter received from them regarding Gama and

Ellerine’s participation in the board meeting ("KS 25"). {5 ao)

CorpCapital believed that replacing the CEO with founding director, Gama,
wl D
would ensure that the Corpgro merger would succeed as Gama one of the

ladies approached to sell her shares to CorpCapital Bank.

In that board meeting of 28 September 2001 the Kensani ladies were
questioned by the board as to why they agreed to the merger as it would
reduce their value in Kensani. They were unable to provide an answer and

subsequently abstained from voting on the proposed resolutions.
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4.8 Kensani’s objections and frustrations were based on the tollowing:

4.8.1 the lack of information provided to minority shareholders despite

NUMErous requests;

4.8.2 the varnious company auditors appointed by the Corpgro Group were
approached by Kensani. One set of auditors said it had been specitically

advised not to talk to Kensani:

4.8.3 Peter Goldhawk of Price Waterhouse Coopers (“Goldhawk™) met with
Kensani's advisors, AMB, and assured Kensani and AMB that it was

satistied with the valuations, specifically of Cytech. Goldhawk refused to

supply any working papers or accounts,

4.8.4 the lack of information regarding the Share Incentive Trust and
information on its Trustees. Liebesman, in a radio interview on
MoneyWeb of 28 August 2001 denied knowledge of who the trustees of
the Share Incentive Trust were after previously stating that ‘they
approved the merger. | alleged that the Share Incentive Trust was under
the influence of the board of CorpCapital Bank. After the merger the
Corpcapital accounts stated that the Share incentive Trust was under the

control of the board, exactly as | had previously alleged ("KS 29").

4.9 An analyst report done by Investec Secunties confirmed our opinion that we

were being prejudiced by the proposed merger swap ratios number ("KS 26°).
5. Additional actions taken by Corpgro to ensure a successful merger

It is alleged that CorpGro coerced the Kensani founding directors to take the

following actions to ensure the successful ocutcome of the merger:

5.1 They allegedly used the significant political influence of the Kensami founding
directors to cause a section 6 and 7 Reserve Bank investigation into AMB and
it's CEO, Rob Dow. The Reserve Bank focused its investigation on Kensani,
and the CEO of Kensani was asked on numerous occasions by Dominic
Romain and Kay Choto of the Reserve Bank to come to AMB for questioning.
| was advised that the Reserve Bank had no jurisdiction over Kensani and did

not meet with the Reserve Bank.
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5.2

5.2.1

52.2

523

5.2.4

525

52.6

52.7

They used the founding director’s significant political influence to discredit and
detame myself and Dow. This letter was apparently distnbuted to the

following:
President Thabo Mbeki;
Cld Mutual {dropped at reception with no addressee);
Christo Wiese - Reserve Bank Governor;
Gill Marcus;
Don Ncube;
Israel Skosana;

other members of the South African business community.

6. Conclusion

6.1

6.2

6.3

6.4

6.5

It is unlikely that the Kensani founding directors would have agreed to support
the merger without an external influence, as it reduced the value of their
company by approximately R27 million, and ultimately their individual net
worth. In addition they voted at the initial Kensani Board meeting to oppose
the merger ("KS 28").

This draws the conclusion that what was promised to the Kensani founding
directors by CorpCapital was more valuable than the loss resulting to them if

the merger was successful,

The successful conclusion of the merger resulted in CorpCapital withdrawing

its offer to purchase the founding director’s shares.

Facts that are now coming to light have confirmed that our concerns at the
time regarding the unjustifiably high valuation of CorpCapital were correct.
Specifically, the unlisted investments, for example Cytech, Infinex, etc, have

all been valued significantly downward.

Nigel Payne made no attempt to contact anybody at Kensani regarding his
enquiry into the merger, and has subsequently not included any reterence to

the minority shareholder opposition in his report.
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Kensani Consortinm (Pty)Lto.

Suite 304, 3™ Floor, West Tower, Sandton Square - P O Box 783115 Sandton, 2146,
Tel (011) 783-5710, Fax (011) 883 2942

Mr Richard Connellan
Exccutive Direclor
Securities Regulation Pancl
JCC Housce

1™ Floor

Owl Street, Ott Empire Road
Aucklandpark

19 July 2001
Per tax: 482 5635

Decar Mr Connellan

ACQUISITION OF THE ASSETS OF CORPCAPITAL BANK CONTROLLING COMPANY
LIMITED {*CC BANK™ BY CORPGRO LIMITED (*CORPGRO™) (*THE TRANSACTION™)

[ refer to the above transacton. notice of which appeared in the press on 10 July 2001.

Kensani Consortium (Proprictary) Limited ¢"Kensani™) which hold 10.2 million CC Bank sharex and
1,67 million CC Bank share options. is the largest minority shareholder in CC Bank and s understandubly

concerned at the price per CC Bank shares at which Corpgro intends implementing the transaction.

Accordingly we hereby request that the Sccurities Regulation Panel ("SRP™). on behalt of nunonty
sharcholders. scrutinise the report of the independent advisors to the board of CC Bank in order to ensure
that the offer price correctly retlects the underlying value of CC Bank and takes account of all [actors
which may influence this value. In addiuon we beheve it is in the interest of all minority sharcholders,
viven the conflicts of interests associated with this transaction. 1o review the independence of the
CorpCapital Bank Share Incentive Trust (“the trust”) from any conflicting parties and to establish what

commitments regarding voting on the transaction may have been given by the trust

We are of the opimon that, should the CC Bank shares held by the trust be voted by parties associated wath
cither CorpGro or CorpCapital Limited (“CorpCapital™). this will result in an untenable untanmess to
minority sharcholders, and may result in the outcome ol the sharcholders mecting held to approve the

transaction. not accurately reflect the will of the non-conflicted minonty sharcholders.




Page 2

19 July 2001

In addition we raise our concern that directors of CC Bank. who are also director’s of CorpGro and/or
CorpCap may have participated in the approval by the CC Bank board of the transaction. In our opinion

this will again be a material contlict ot interest ot such directors.

KELLLEY STARKE

Managing Director

cos Grerard le Rowx

African Mercham Bank
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Kensant Consortinm (PLy)Lto.

Suite 304, 3™ Floor, West Tower, Sandton Square - P O Box 783115 Sandton, 2146,
Tel (011) 783-5710. Fax (011) 883 2942

Richard Connellian
Ixecutive Director
Securities Regulation Panel
1™ Floor

JCC House

27 Owl Street

Auckland Park

31 July 2001
Facsimile: (O11) 482-5635

Dear Richard

ACQUISITION OF THE ASSETS OF CORPCAPITAL BANK CONTROLLING COMPANY
LIMITED (*CC BANK™) BY CORPGRO LIMITED (*CORPGRO™ (*THE TRANSACTION™)

F'urther to my letter of 19 July 2001, T would hike to point out the lollowing addional concerns which

Kensant Consortium (Proprictary) Limited ("Kensani™) has with respect to the transaction.

. With the announcement of the transaction in the press. certain directors of Corpgro have indicated that the
Corpgro group ot companies comprising Corpgro, CC Bank and Corpeapital Limited (“Corpcap™)
(collectively “Corpgro group™ are already operating in 4 scamless manner by making statements such as:
“we have been running the group as a scamless integrated bank™. Being a minority sharcholder in CC
Bunk, Kensuni 1s concerned about the apparent seamless integraton of the operations ot the Corpgro
group as this implies that (ransactions between Corpgro group companies may be transacted on terms
which are not market related, so as to maximise Corpero group efficiencies and protitability but such
terms may be at the expense of the minonty sharcholders in CC Bank. As such, there s a risk that. ter
alia, CC Bank {unds have been made available to other companies in the Corpgro group at below market

rates.

Furthermore, Kensani, as a significant minority sharcholder, has closely followed all publicly relcased
miormation on CC Bank. which for the period preceding the announcement ot the transaction have been
extremely positive and encouraging for CC Bank shareholders.  Such information includes comments i

the CC Bank annual tmancial statements lor the year-ended August 2000 which stated:
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* “the bank is confident that it has established a plattorm from which o grow its business significantly
tn the long term™.

® “‘the bank ts confident of its ability to deliver sustamable future real carnings growth™.

[ believe it to be appropriate that the issues detailed above be taken into account during your review of the

independent accountants report and forecast carnings of CC Bank contained theren.
Yours sin¢erely

KELLLEY STARKE
Kensani Consortium
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Kensani Consortium (PLy)Lto.

Suite 304, 3™ Floor, West Tower, Sandton Square - P O Box 783115 Sandton, 2146,
Tel (011) 783-5710, Fax (011) 883 2942

Richard Connellan
Exccutive Dircctor
Securittes Regulauon Panel
I I'loor

JCC House

27 Ow] Street

Auckland Park

01 August 2001

[acstmite: (011) 482-5635

Dear Mr Connellan

ACQUISITION OF THE ASSETS OF CORPCAPITAL BANK CONTROLLING COMPANY
LIMITED (“CC BANK") BY CORPGRO LIMITED (*CORPGRO”) (“THE TRANSACTION")

With reference to the above transaction, notice of which appeared in the press on 10 July 2001. Please
find attached herewith:

* A comparable company valuation for Corpcapital Bank which was undertaken on behalf of Kensani;
and

* A summary of the dealings of the directors of Corpcapital Bank and Corpgro in Corpgro shares
subsequent to the announcement of the transaction,

Kensani wishes to highlight the 41% premium to the transaction offer price which is arrived at in terms of
the comparable company valuation attached.  The apparent discount at which Corpcapital Bank
shareholders are being swapped into Corpgro is particularly concerning when one considers the positive
statements released by Corpeapital directors regarding the future earning prospects of Corpeapital Bank.

It 15 also important to note that directors have bought in cxcess of 2 million shares in Corpgro since the
announcement.  Surely this 1s an tndication that Corpgro sharcholders are the only ones benefiting at the
expense of Corpeapital Bank sharcholders.
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01 August 2001

| believe 1t 1o be appropriate that the issues detailed above be taken into account during your review ol the

independent accountants report and forecast carnings of CC Bank contained therein.
Yours simceerely
KELLEY STARKE

Managing Director

a
%
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oclom deallnqgs {n sharas

Corpgro
S 0
Date of Typo of
transaction transaction
23-du--01  Purchase
"B-Ju'-37  Purchase
1R .Ja 00 Purchigse
18-Ju'-81  Purchase
17 Jui-C1 Burchase
16-Jul & Purchase
16-44-0" Purchass
13-4l 91 Purchase
13-0Li-01 Purchaese
13-sui-01 Purchase
12-oul-01  Purchase
12-5ui-01 Purchase
1*-uui-01 Purchase
1*-sul-01  Purchase
Averaqe Pricg
2 3-Jui-1 Purchase
18-Jui-0°  Purchass
18-Ju'-01  Purchass
18-Ju;-01 PJyrchase
17-Jul-01 Purchase
16-Jul-01  Pudrenase
16-Jul-01  Purcnase
13-Jul-01  Purchase
13-Jul-01  Purchase
13-Jul-01  Purchasa
12-Jul-01  Purchase
12-Jul-21  Purchase
11-dul-31 Purcnass
11-dui-01 FPurchase

Average Price

Price &

22b
72 33
2 34
2 35

aw
ad
et

J
ol ~J "9 L ]

r

L% I

R N T o T N
G W LD

)

n
Ly N
D M

2.35
237

225
233
234
2 35
2.33

23
2 32
2 37
233
2.35

2.4
238
2 35
¢ 37

Quantity Conslderation ( R)
25,000 56 250
20 750 48 346

2100 4814
22.5CG £3.815
48 500 115 33%
37.5C) 65280
&C GO 176 508
75020 58,250
20.40C 47 £32
2500 58,750
50,000 120 GCO
22 800 £4 764
50,000 117 £00

30,00 71,100
430,950 1,009 308

2. 34
25 000 56,750
20.755 48 348

2103 4914
22,90C 23,615
49 50C 115,335
37.500 86.25C
83 020 116,000
25 000 99,250
20420 47 K37
25 000 58,750
90.C00 120,600
22.800 54 264
50,000 117.500
30.C02 71,100

430,650 1,009,308
2 34

56
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AFRICAN MERCHANT BANK LI3HTED
Registcred Bank
O dlenue o 300 RUISE dLALIAL Due T ATl
RO B A TR IR
crotn b A02I03T Pan 7 TRA RN

"—: . . . . . -“. ‘l ‘-“.-.‘.ll“.
(LR L Y RO B SR | L

—— - [ 4

FACSIMILE TRANSMISSION

— . — e & -y

DATE : 7 Aumast, 2001

[l-'

. NO OF PAGES : 2 (ftwo)

(nctuding s pape)

TO i Ke.ley Starke (8831.2947
He:ko van Wiynraarden (334-620G70)
Ld Hern (8850740
Wildu du Plessis £3R4.3700)

FROM : Gerard 2 Roux

TEL NO | (G111302-2032

Diease see attached letter to Richard Connellan at the SRP.

Kind regards

GERARD LE ROLX

- - - -—— T -

Thi» facslmile is inlended for use by the nphovenamcd addressee only and may contam privileped und confidentinl
information. 1€ the transmission has been misdirected to you, please contact us inunediately.




AFRICAN MERCHANT BANK LIMITED

Reaistersad Bank
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Nochund Connel.an
Execut:ve Direcior

Secur.tes Regulaton Paael
IR

ICC House
27 0w Supet

Auvcxiand Fark
07 Augus: 200,
Facsiule (011 482-80635

Dear Richaed

OFFER BY CORPGRO LIMITED (*CORPGRO™ FOR THE ASSETS OF CORPCAPITAL
BANK CONTROLLING COMPANY LIMITED (*CCBCC™)

[ kave become aware that a meeting will pe hieid this altemoon between yourselves and the inCepencent
advisers 10, tnter aliu, the munonties invelved Gy the above transaction. O benail of Kensani Consoraum
(Preprietary) [inuted and other matenal CCBCC shareholders. we wish to place on the record our strong
dismay at being excluded from this meeting. and the cortinuing reluctance of tae independent advisers to
supply us with the work:ng papers used to armve at the fair and reagorable opimons when we kelieve that
Corpgro/Corpeapiial Limited (“Corpeapital”) have been allowed access to these workings

As 1 am sure you are aware Rule 16.1 of the Sccuriues Regulation Code on Take-overs and Mergers (“the
Code™) states. “Information about comipames invelved iy an offer shali be made equally avasiable to all

shareliolders as nearly as possible at the same tume 2ad in the same manner. ..,

We are of the opinion that not only s the refusal to grant our client full acd unrestricted access to the
independent advisers working papers a breach of this rule, but under tie provisiors of tus rule my chent
also deraand a similar level of aceess to infermatien regarding CCBCC as bas been enjoyed by
Corpcapttal 1n the past.

Kind regardsy

- b . - ° = - ol - H - . - - .
Daroctar N T et U e s gt Faecwey Theal o
L . . . - . . o . = ol . PR
Do R L T B v [ L SR, I L_!:;rtii-g,-.a’ UL P
- LI . - P . . . P , .
I F T P TR B TR ST UL SR TR L SR PPV e L SPPY PRP

Jb tenaeomomd b e TEr AL RIS,
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TELEFAX A
COVER SHEET WERKSMANS _

PRIVATE BAG 10015 SANDTON 2146 RSA

155 5 " STREET SANDOWN SANCTON 2496
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OJRREFERENCE ' MrJ M Stock/yb/AFRI 1566.8/CC%100yb.doc

32 September 2C01

Dear Richard
MERGER OF CCRPGRO, CORPCAPITAL AND CCRPCAPITAL BANK
1 | refer to tre prepesed merger between Corpgro Limited, CorpCapital Limited and CorpCapitai

Bank Controlling Company Limited ("CergCapital Bank").

2 Atiached please find a letter addressed to CorpCapital Bank dated 3 September 2001 the
contents of wrich are seif-expianatory.

3 The purpose of this letter is ‘0 agdvise ycu tnat it 1s our ciient's (oeing Kensani Censorium
(Preprictary) Limited) view that the Securities Regulation Panel 1s cbliged in terms of its
Rule 20.2 to recuire CorpCapital Bank tc disclose the information requested in the a‘tached
letter, failing which ihe affected transaciion should not be appreved of by tne Panel.

4 | am instructed to advise ycu that shouis the Panel fai; to s rule, our ciient reserves the right to
make the appropriate appiication ‘o the High Courtt compelling the Panel to comply with its
ocligations in terms of the Securities Regulation Code and in part.cular Rule 2C 2 thereo?.

Yours sincerely

JUSTIN STOCK
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OUR REFERENCE : MrM Levenbe-g/Nr J M Stock/yb/AFRI 1566.8,1’00755yb.doc"

3 September 2001
—ear Sir

PROPOSED MERGER BETWEEN CORPGRO, CORPCAPITAL ANS CORCAPITAL BANK

1 Ve act for Kensani Censortium (Proprietary) Limited.

2 VVe refer to the propesec merger ("proposed merger") between Corpgro wimited {"Corpgrd”),
CerzCapital Limited and CoroCapitai Bark Conireling Company Limited {"Corpcapital Bank")
(coilectively "the compan.es").

3 Our clien! nelds and beneficially cwns 10 200 00C ordrary shares in the issued share capital

creCapita! Bark.

4 As the proposed merger matenally affects cur client, we are instructed to asx that our ciient is
crovided with the followirg information ("the specified information"), in order ‘o0 be able ‘0 make
an informec decisior p-or to casting ite vote in terms of sectior 228 of the Comparics Act,
AZL 61 cf 1973, as amenced {"tne Companies Act™ -

4.1 MOSt recent management accounts “or the year '¢ date since * September 2000
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4.2 budge:s for the remainder of the year ending 31 August 2007
43 minutes of bearc meetings for al sucn meengs held since 31 August 20C0;
4.4 details cf all lcans extended {¢ and deposits placed with CorpCapital Bark, inciuging

the convertibie debentures:
4.5 full information cn al! related partly ransacticns in tne last twelve monins;

4.6 informatior on the CecrpCapital Bank Srare Incentive Trust ('the trust™). |t is our
understanding that the trust is the beneficial hoider of a substantia: number of shares in

. CorpCapita! Bank, altnough the shares may nct be regisierea in its name. The trust is
| a furcticnary of CorpCapital Bank and s created to tenaiit employees of CorpCapital
Bank under the diract’ons ¢f the toard of cirscters. The information sought in relation

to the *rust is as ‘ollows -

4.6.1 the fuill name of the trust together with the Master's reference number;
4672 the names ¢f the trustees of the trus;
453 the detaii of how and why e shares of tre trust were transferred to ncminee

companies and the detall of the sharerc.dirg and directers of such companies.
Qur client wisnes t¢ understanc on what basis the airectors of such companies

. | have the authorily ‘o act ‘or the trust;

4564 the detail ¢f the beneficial and/or reqistered sharehciding of the trust in
CcerpCapital Bank;

468 the detal of what snares in CorpCacitai Bank have been scld to participants of
the share incentive scheme 2f ‘ne trust and what rights (if any) the trust has

aver the veling rights of such shares; and

4.6.6 a copy of the trust deed censituting the wrust, together with a copy of the Leters

of Authcrily grantec 20 the trustees of the trust by tre Master of the =igh Court:

4.7 audit reports for the year ended. 34 Augus: 20071 and
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5.1.3

If

the management accounts of CerpCapital Bank 25 is year ending 31 August 2001,
The sharehsiders of CerpCapital Bark are being asked to vote on the saie of the asse’s
of CorpCapita’ Bark based cn finarcial resul's that are one year old. As the transaction
proposed by Corpgre wil orly take place afier the 2001 financial year eng, which 1s
already past, this infermation is known te you ard ‘¢ PricewaterhouseCoopers ("PWC"),
wne ave Qiven or are tc give a "fair and reascnabie” report on the proposed

transaction.
The abcove request is made on the foiicwing grounds -

Promotion of Access to Information Act, Act 2 of 2000 ("Information Act") and
Section 32(1){b) of the Constitution of the Republic of South Africa, Act 108 of
1996 ("Constitution™)

CorpCaptal Bark is a private body as defined in section 1 of the \nformation Act
and as a resu't the request for the specified information is heresy mage interms

of section 5C of tre nformation Act.

In addition to the req.est under section 5C cof the Informatior Act, the reques. is

futher demanded in terms of seciion 32{1)(b) of the Constituticn, which states -

"Everycne has tme right of access to... . ary information hec by ancther

person and that is required ‘or the exercise or protecticn cf any rignts.™.
Tne rights for which protection is sought are more fully set out in tnis letler.

Al infarmation requested is reguired to pretect the rights of cwnersnip of our
cliert in s shares in CorpCapital Bank tcgether witn its "ights which it has as a
shareholcer against a compary in which t heids shares. rurtter reasons are

s&t Qut below intnis paragraph 5.1 and aiso in paragrapn 5.2

Qur client reguires that the infermaticn requested is made avaiable in writien
document form at your offices and that you copy or alow aur glient 1o copy al

sJch dozumentation at your cff:ices, so that our cliert may retain such cop.es.

had
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5.1.5 Our clients posta. address ‘s P O Box 783115, Sandicn 2143, |is ‘acs
numberis (C1°) B83-2942.

42

516 In orcer to be ab'e o properly consider the cffer being made by Corpgro, in
ierms of which our client is to vote on tha saie ¢f ali of the asses of CorpCapital

Bank, in wnich it is a sharcho.der, the above infermation s nzeded Based on

the information currently availabie to our ciient, our ciient ras arrved at a

valuation ¢t ali the companies wnich is significantly different to iha! set out by

yodrselves. it is therefore our client's view that should the infermation be mace

avaiiabie 10 it !t will be in a position to better urderstand ne proposed merger

and thereby exercise 's rights ¢n an informed basis. PWC have used such

. Information (in patticuar infermation subsequert to the iast published financal
statements of CorpCapital Bank} in order to determine. whether tne offer made

by Corpgro is fair and reasonabie. It :herefore follows ‘hat ou- client wolld at

least need all the information made available by CorpCapital Bank tc PWC, ‘or it

to be acle <o make such determinaton ‘tseif.

5.1.7 We attach a copy of a letter on the letterhead of our client confirming our

authonty to make the request set out herein on its behatf,

5.1.8 Our cilert wiil pay o yeurselves any fees requirec in terms c¢f section 54 of :ne

Information Act for the infcrmaticn requested herein

. . 218 Your written response %0 this request shou'd be mace Dy not later than close of
business on Tuesday 4 September 2001 to the writer or alternatively directly ‘o
odr cliert, marked for the atention of the Managing Directer at the facsmile

number set outin 5.1.5 ahove.

52 Rule 20.2 of the Securities Regulation Code on Takeovers and Mergers ("the
Code")

cur attention i1s drawn 10 Rule 20.2 of the Code whizch states tha® -

"Hoiders of relevant securities shall be given sufficient infermaticn and acvice to

enatle them 1o reach a property infarmed decisian as t¢ the merits cr demerits
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5.3.1

of ar offer. Such informatior shall be availak'e to holders of re,evant securites

early enough to enab.e them 10 make a decision in §208 Yime."

It Is our client's view that the specified information is needed and should be made
avaladle to all sharehoiders of CorpCapitai Bank as soor 2s possible 10 comply with
the above Ruile.

The Companies Act

L appears from your notice of the proposed merger datec 11 July 2001 that a
circular to sharcholders wiil be issued in terms of which a generai meeung wi.
De called for the purposes. irter alia of rpassing a resalution in terms of
section 228 of the Act, by shareholders of CorpCapital.

Kindly ensure trat the specified informationr, is also coniained in the notice of
genera. meeting so as {0 enable shareholders in CerpCapital Banx to decige for
tnemselves whether or nct to a‘tena ine meeting ard if at*ending how to vote on
the resciutions to be proposed thereat. The specified in‘ormaticn is requires in
order tc aliow a shareholder tc participate in tne right granted to it in ‘erms of
section 228 of the Companies Act, whicr grants every sharehcider in a
company a rignt to pactic.pate in a vote regarding the dissipation of assets in a
company in which 1t nolds shares. This rignt to intervene in a company
dissipating its assels weuld be prejudiced if the informaticn given 10
shareholders is not full and not misieading. A groper vote can therefore only ke
achieved f the notice cortairs infarmaticn whizch is not misleading and provides
the most up tc date and relevant infermaticn. In this regard it is noted with
sCme concern that the offer by Corpgro is oeing made 5o soon before ‘the

publication of the financial year end resuits of CorpCapital Bank.

Shouid insufficient information ke contained in *his notice we reserve ‘he right to
Intercict the holding of the general meeting and/or o call for an acjcurnmernt cf
such meeting sc that such rctice car be rectified ana tne nozice re-submitted o

all sharsholcers.
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3 The Code

—

o

In terms of Rule 128 1 of the Code "irformation abcut compan.es involvec in an offer
shall be mage equaiy availabie to ali sharenolaers as nearly as nossibie at the same

time ana ir the same marner"”,

0.2 Kindly confirm that nc shareholder (incluging the trustees of the trust and the nominee
companies holding e trust's shares), other than the offercr, wh the prior approval of
the Securities Regulaticn Panel, has receivad any informaticn cther than that disclosed
t¢ ali shareholders of CorpCapital Bank.

. 7 We request that the specified information be made available to us by not {a‘er than clcse of
| ousiness on Tuescay 4 September 20C1, failing wnich we reserve the right to *ake wnatever

action we beleve necessary to erforce our rights, without further notice to you.
8 Our client respectiully suggests that the specified infermation shoula be made available to all
shareholders in CorpCapital Bank to enable them to make an informed decisicn abou® the

proposed trarnsaction.

2 Kindly note that a copy of this ietter 1s being sent ¢ the Securities Reguiaticn Panei with a

reguest that they enforce their rule 20.2 (o compe! the disclosure of the specified information.

. - Yours faitnfully

WERKSMANS

THIS FAX =AS BEEN ELECTRONICALLY TRANSMITTED W.TH ND SIGNATURE.
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T0: MAX LEVENBERG

{ JUSTIN STOCK COMPANTY: WERKSMANS

FAX NO: 535 8800

g — _—

FROM: BENJ] LIEBMANN

SONPANY: CORPCAPITAL LIMITED

i ——

DATE: 7 SEPTEMBER 2001

TOTAL NO OF PAGE: 4

l—— T

AE: AMB / XENSANI

Dear Max & Justin

| enc cma hapewith for your information o copy of & letta¢ which has been addressed o your
cllentk. Ag thae picture unfolds 1he unacceptabi ity af their conduct ia incrasaingly cleer.

Wo co not went this matisr to escalalé hayond retrigvability BUt frankly their epnouct i3
‘noraadingly meking ¢ difficat.

Youre cinzare!

Te'. 011 283 01°5
Fex, 011 383 QOBB
Cel.. OB3 625 8761
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;_} CORPCAPITALBANK

7 Sepierber 2001

Afrcan Merchart Bank
107 Floer The Forum

. Cnr Maude & 5" Sts
SANCTON

Per ‘acsiriie (C11) 784 7826
ATTENTION: ROB DOW

Kensan: Consortium (Ply) Limites
Siu.te 304 Wast Towsr

Sarctor Sauare

SANDTCN

Par facsimile: 7071, 863 2342

ATTENTION: KELLY STARK

STRICTLY PRIVATE & CONFIDENTIAL
FOR THE EYES OF THE ADDRESSEES ONLY

. Dear S:rs

I~ response to allegatiors that AMB ras Lused confidernt'al decumentation
beicrging ic Corpcapital Bank and has obtained conficential information frem a
g rector of Cgiccapital Bank!

e N Cow. cn behaf of AMB, has stated ir the press that:

What .s the cconfidential infarmation anc :f its that crtical, wiy
no: pddlish it? After all, shareholders are e~titleq to full access.”,
and

« Ms Starx. on behaf of Kensani is reportea to nave stated that! ine
jocLmer's were "delivered anonymously to the recepticn’.

Mr Scw's statement impl es t~at AMB takes the positicn that its possessian and
tse of corfidential infa-mation 18 'n scme way justified by its [nterpretation of
tne content of tha' infermation and the argument, as spurious as it may be tnat

SONTIATITAL BANK LINITRT nannren i
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Corpcag.ta) Benk hes ar obligation to meke this information pukiic. 1f this s
*khe positior taken by AMB wa, as a fellow bank subject 1o the regulatior of the
Registrer of Barxks, find tnis cutragceous. We .nvite a full explanaticn ot youdr
pasitiorn on th's suktjec:.

As regards Ms Stark’'s contertions, which stratch the imaginatisn, we ask:
« To whose recept'cn were the cccuments dedivered?
s Exacily wnen were the documents deliversd?
*» For whose attention were the documents marksd?
¢ Why weraer': the documents returned ta us immediate.y!
e Whce, represantirg AMB, racaiue\;d the documen:s’

e Wkhat if ary stlecs were takenr 1o estabfish trat inhe documenis were
what tney puroortied to be?

e What ¥ ary steps were taken to establish wheller ©r not ine
documents could lawfully be tsed oy either AMB or Kernsani?

e Where are the orig.nals of these documentis?’

» Why Rave you not ncw returnec the originals of these documenis 1o
Us?

The stazemerts made by Messrs Cow and Stark do not in ary way 6xp.am the
representations made in the AMB Presentation to the effeetr thet AMB rel.ec on
informa<cn furnisned to it by a direcicr ot the bank, quite apart ‘ram the
confident:a' documents. Precisely what informetion was fdarnished 2By such
director? Wwhat s the ngme of the direcior? When precisely was the
information p'ven? To whem on behaif of either AMB or Kersani wes the
infoarmat'an given?

When the AMB Presantation was made to PriceWaterrouseCocpers Garard Le
Roux, on benaif of AMB and in the presence aof Mr Dow, toid PWC that the
sourze of the infcemation and corfident.al documents that AMB lhac re'tec oD
was apparent from the corfidertial dozumerts themselves and that AVE would
be nrepered to inferm PWC of *he source by making the confidential documents
sval abie f PWC would sign 8 conf. dent,ality undertaking. It was said that



wnitet PWC wouid be given sight of the confidertial documents i they s.gred
the confidentia.ity uncerteking, 1ney would not be entit.ec to have 1the
deccumeants themselves,

Thig stetement demcnsirates the fal'owing:

Thet AMB ful'y recognizes the confidentiality of the documentation and
irfarmesion.

* Tha: AMB regards the source of the documentation ang information &s
A Secret.

* That accardingly AMB knows that its possession ang use therecf s
itlegal.

¢ That Ms Stark's explarnation of where the documents came ‘rom,
referred to ebove, is contrived.

¢+ Trat AMB’s sta2lermerts with regard to thess documents as cchtaired (n
Mr Dow’'s carrespondence with Corpgro is a cover up,

* That the copies of the gocuments which you have sert (o Corpogro
stat-rg that they are a.! of the documents in yoLr po8session are In
fact not all of the documents belonging to Corpcapital Bank which are

. N your possess,on,

Yeur wrorgful and unethicel conduct regarding the pcssassion and use of our
confidential information erd documentation is compounded by the dishcenesty
which vyou have disaleyed in seeking to expiain and obfuscate your conauct.

We regard vour actiens in a mest serioLs oght and we are act.ng accordingly.
Yours fathfu.ly

CORPCAP|TAL BANK CONTROLLING
COMPANY LIMITED

ERRCL GROLMAN
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YOUR REFERSNCE 0 1/COR/134 - Mr M J Hart

OLR REFERENCE © Mr Ml evenberg/Mr N Kirbytmp2/AFRI* 556 8/60822.doc

18 September 2001

oear Srs

CORPGRO CORPCAZITAL AND CORPCAPITAL BANK MERGER

1 We act for Kensan Consortium (Proprietary) Limited and African Mershant Bank Limited.

P We refer to your letter dated 14 September 2001 in re ation to the above matter. We record
that notwithstand'ng yeur undertaking to provide Js with fu=ner fe'maticn on 17 September
2C07, we have received no further communication rom you.

3 We reserve cur clents rights to respord to this letter ¢'ther dorectly to you o7 in ary apgficator
whicr may be made as more fully set out 'n our letters dated 3 Sep'emper 2001 ang
12 September 2007 respect vely.

4 Inacdit:on to the requcsts set out in abovement.oned ietters our c.ient has irstrucied us 0 AsK
“or ‘Lrther infermation in relation to ke revaluation of profits Corpgro cimited and tne
~tergroup transfers between tne three companies involved in the proposed merger during the
‘welve month perioc ending 37 August 2008

5 Tre request sel out in paragrach 2 shouid trerefcre be inse porated 'n our rcauest etiers and
tre cententg of the letter are tnerefore incorporated irto sucr jetters.

& The rauona'e for the anovemertioned request ‘s more fully set cut in the attacned letter from
African Merchart Bark Limited,

1?"-;.!:!’154;35” ‘:.:i;:i NnErgrPareer  AJAAKRON  AJ B BRIANN NV RURTS TRBCKTZ LU DN AN COSTA A Ca UDYNTA GW DR, i

UL P IO8S DRCAKN SR FISER (P E'SER DGEWER GFCRESSEL VWHARR SON [HIRT2 VR =505 O0SKY 8SE 4072 G .o=fNKES

?'"‘:‘:'.';.’;""“i""ft g OB KANN BMXIW NKRBY MTVENIERG L LIVENSTEN AAURSHITZ J _UTTS L K A4 1SONN CNVORAITIS DL SENK A
.-:f:.._-fS_.:‘-l‘.!EHS ~AECECES VB SMEN PO STEYN UM STOCK Ky "RUDGEGY N VAN DER VERV/I CAVERSESL~ RARAKEFIE ) D0 WA
OOV UAVE PAMINER EXLCUTIVE BIRECTOR C2 SUTLERK ASSORIATES < SERREPA HE NOBN AJSIVDEDN AKVANAS L VAN VYK
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Dereys Retz Attorreys 2
18 Seotember 2001

7 Ocr clents’ rignis remain strictly reserved.

Yeurs faithfuily

WERKSMANS
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ACQUISITION AGREEMENT

1. PARTILES

1.1 CORPCAPITAL BANK CONTROLLING COMPANY LIMITED

1.2 MICAWBER 200 (PROPRIETARY) LIMITED

1.3 CORPGRO LIMITED

2. INTERPRETATION

2.1 The headnotes to the clauses of this Agreement are for reference purposes
only and shall in no way govemn or affect the interpretation of nor modify nor
amplify the terms of this Agreement nor any clause hereof.

2.2 Unless inconsistent with the context, the words and expressions set forth

below shall bear the following meanings and cognate expressions shall bear

corresponding meanings:

“Agreement” this agreement including the schedules
hereto
“Bank” Corpcapital Bank Limited (Registration

No. 1998/0088545/06), a bank duly
incorporated and registered as such In
accordance with the laws of South

Africa

“Business Assets” all assets which constitute the Business as

A

11

[Ty

f*
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at the Effective Date, including but not
limited to:

1)  the Contructs;
(11)  the Intellectual Property; and
(111) the Sale Shares .

“Business Day” any day other than a Saturday, Sundav or
public holiday in South Africa

—_—— "
'h"‘—h.._-

. L ce *--_____H‘-.h
1 : * M HHH“
. a the business conducted by the Sellér as

‘Business
- at the Effective Date, comprising the ™-.
T— Business Assets and the Liabilities

i
"._‘l-___* e AR — e kb L s

e E———
e . . . -

e e gt 1 s L e * ot rm

“Closing Date” > October 2001 provided that all of the
Conditions have been fulfilled

“Conditions” the suspensive conditions referred to in
clause 3
“Consideration” the consideration due by the Purchaser to

the Seller in respect of the Business in

accordance with clause 5.1, which

consideration will be discharged for and
. on behalf of the Purchaser by Corpgro

“Consideration Shares” 197 8§75 327 (one hundred and ninety
seven mullion eight hundred and seventy
five thousand three hundred and twenty
scven) ordinary shares in the share

capital of Corpgro

e e e e g
e T e e e m — W

/T “Contracts” all agrecments, whether written or oral |
i entered into by the Seller in the normal
\ course of business in connection with the
Busmess which are in force as at the
Effecuve Dale W__ﬁ_ﬁ__ﬁ o

F
" b,
‘.-h-"‘-l—._.. L s
r.‘-"‘-"'—i-,-, . — _r,..__-—--d'H" ‘_ ; 1|-.',
T - a
e m . moamaae
I /

“Corpcapital” Corpcapital Limited (chxslraﬂon No.

-
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“Corpcapital Agrecment”

ILCOI.PgrO?‘!

-’/r T T N AL o

T A s o s o

“Effecti ve Date”

—

“Employees”

“Intellectual Property”

LIJSE! b

1

A
R
9q
o
L)

1946/023536/06), a public company
hmited  liability  incorporated

with
In

accordance with the laws of South Africa

the wntten agreement entered into

or Lo

be entered into between Corpeapital and
Corpgro in terms of which agreement
Corpcapital will dispose of its business to

Corpgro under the provisions of Se
228 of the Companics Act, 1973

Corpgro Limited (Registration
1983/011384/06), a public company
himited  lability  incorporated

ction

No.
with
in

accordance with the laws of South Africa

T T e L S e T Ty Sy

Corpcapital Life Insurance

R R e i ] bl |

’
.(

Limited

(Registration No. 1999/024429/06), a

long term insurance company

incorporated and registered as such in

duly

|

——accordance with the laws of South Africa  ©

- e

31 July 2001 7

‘-—b-_‘_‘_""\l--.

.

h \\-«_

— h-""'—\-_._

-l‘/
o e
e

all of the employees of the Business
the Effective Date

as at

any trade name, brand name, patent,
copyright, design, trade mark or other
property of a simular naturc owned and
used by the Seller in connection with the
Business as at the Effective Date,
whether registered or not, including

without limitation, goodwill

the JSE Sccurities Exchange South

Africa

I %

-
‘\—.—-'""r?
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“Liabilitics™ the aggregate of all liabilities reflected in
the published interim results of the Seller
for the 6 months ended 28 February
2001, together with all liabilities incurred
between that date and the Effective Date
which were incurred in the usual and
ordinary course of business and without
ncgligence or dishonesty |

“Parties” the Purchaser, the Seller and Corpgro and
“Party” shall, as the context requires, be
a reference to any one of them

“Purchaser” Micawber 200 (Propretary) Limited
(Registraion No. 2001/006539/07), a
privatle company with limited liability
incorporated in accordance with the laws
of South Africa

“Sale Shares” the entire 1ssued share capital in both the
Bank and Corplife which are beneficially
owned by the Seller

“Seller” Corpcapital Bank Controlling Company

Limited (Registration No.

1998/008346/06), a bank controlling

. company with limited liability duly
incorporated and registered as such in

accordance with the laws of South Africa

“South Africa” the Republic of South Africa

“the Signature Date” date of last signature of this Agreement;

“VAT” value-added tax in terms of the Value-
Added Tax Act, 1991

/;/4,,.»:_

\....—-*L_,,




TOMCORALS

g

RPN TR P R AN R AT

b4 e,
AVIDg

(]
%
st

24

2.5

N
=)

[

“Warranties™ the warranties and indemnitics given by
the Seller to the Purchaser under the
provisions of this Agreement

Unless inconsistent with the context, an expression which denotes:

any one gender includes the other gender;

a natural person includes an artificial person and vice versa; and

the singular includes the plural and vice versa.

The schedules to this Agreement form an integral part hercof and words and

- expressions defined in this Agreement shall bear, unless the context otherwise

requires, the same meaning in such schedules.

When any number of days is prescribed in this Agreement, same shall be
reckoned inclusively of the first and exclusively of the last day unless the last
day falls on a day which is not a Business Day, in which case the last day

shall be the immediately following Business Day.

Where figures are referred to in numerals and in words, if there is any conflict

between the two, the words shall prevail.

Where any term is defined within the context of any particular clause in this

Agreement, the term so defined, unless it is clear from the clause in question

|
.
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that the term so defined has limited application to the relevant clause, shall
bear the same meaning as ascribed to it for all purposcs in terms of this

Agreement, notwithstanding that that term has not been defined in this

mterpretation clause.

2.8 Any reference to an enactment in this Agrcement is to that enactment as at the

Signature Date and as amended or re-enacted from time {o time.

2.9 The rule of construction that the contract shall be interpreted against the Party

responsible for the drafting or preparation of the Agreement, shall not apply.

2.10 The expiration or termination of this Agreement shall not affect such of the
provisions of this Agreement as expressly provide that they will operate after
any such cxpiration or termination or which of necessity must continue to
have effect after such expiration or termination, notwithstanding that the

clauses themselves do not expressly provide for this.

3.  CONDITIONS

3.1 This entire Agreement, save for the provisions of this clause 3 and of clauses
16, 17, 18, 19 and 20 which shall be of immediate force and effect, is subject

to the fulfilment of the following Conditions:
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3.1.1 the approval in writing of the Registrar of Banks for the registration of
the Purchaser as a bank controlling company, in terms of Section 43 of

the Banks Act, 1990;

the unconditional approval of the terms and conditions of - this

L)
—
t

Agreement by the boards of directors of the Seller and the Purchaser:

3.1.3 the requisite approvals (required under the listing requircments of the
JSE) of the terms of this Agrcemént by the shareholders of the

Purchaser in a general meeting;

3.1.4 the passing of a resolution in terms of Section 228 of the Companics
Act, 1973 by the shareholders of the Seller authorising the transactions

contcmplated in this Agreement;

3.1.5 the requisite regulatory approvals being obtained in respect of the

transactions contemplated in this Agreement;

!
|

3.1.6 the Corpcapital Agreement becoming unconditional in accordance with

|

)

JJ 1ts terms except for the condition that the provisions of this Agreement
{

become unconditional.

3.2 The Parties shall use thcir reasoanble endeavours to procure the fulfilment of

i

these Conditions as soon as reasonably possible after the Signature Date.
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3.3 The Condittons may not be waived. A

34 I all of the Conditions are not fulfilled on or before{2y September 2001 this
Agreement, save for the provisions of this clause 3 and of clauses 16, 17, 18,
19 and 20 which shall remain of full force and cfiect, shall never become of

any force and effect and no Party shall have any claim against any other Party

as a result of such non-fulfilment.

4.  ACOUISITION

As onc indivisible transaction and subject to the fulfilment of the Conditions, the
Seller hereby sells to the Purchaser which hereby purchases the Business as a going
conc'ern, with effect from the Effective Date, subject to the terms and conditions of
this Agreement. The Seller shall be deemed upon the fulfilment of all of the
Conditions, to have been conducting the Business as the agent for and on behalf of

and for the benefit of the Purchaser from the Effective Date to the Closin g Date.

5. CONSIDERATION

5.1 The Consideration for the Business shall be the Consideration Shares and
Corpgro has undertaken and shall be obliged to allot and issue the

Consideration Shares to the Seller (or its nominee/s) on the Closing Date.

3.2 In terms of a resolution of the directors of the Scller dated 17 August 2001, a

copy of which is attached hereto as Schedule 1, the Seller renounced its right, /U,
7

i
s
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tle and interest in and to the Consideration Shares in favour of its
shareholders.  Accordingly, Corpgro undertakes 1o issue the Consideration
Shares directly to such sharcholders. It is recorded for the sake of clarity, that
Corpgro’s right to be issued with Consideration Shares in itself in
consideration for the transactions contemplated under lhis Agrecmcnt' will
terminate upon such distribution by merger and accordingly, Corpgro will not

issue such shares to itsclf

5.3 The effect of the provisions of clause 5.3 will be that:
5.3.1 Corpgro will not issue any shares in itself to itself:
532 Corpgro will issue an aggregate number of 188 344 771 (one hundred

and eighty eight million three hundred and forty four thousand seven
hundred and seventy one) ordinary shares in itself to the shareholders of

Corpcapital and the Seller, excluding Corpgro and Corpcapital;

5.3.3 cach sharcholder of the Seller, excluding Corpcapital, will receive 1
(one) Consideration Share for every 1,715 shares in the Seller registercd

in their respective names as at 28 September 2001.

5.4 It is recorded that the Consideration will be allocated as follows:
5.4.1 an amount equal to the book value of the Business Assets (excludin g the
shares in Corplife) and the Liabilities in respect thereof; and [\}\1
. , ‘
i
L o\l el Pt
“ . -\. 1 Vi - /
e AYY:
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5.4.2 the balance in respect of the sifaresin Corplife. N

e T
m\\\\: . - T
6. VALUE ADDED TAX B
6.1 Each of the Seller and the Purchaser warrants in favour of the other of them
that it is registered as a vendor under the provisions of the Value Added Tax
Act, 1991],

6.2 It 1s recorded and agreed that:

6.2.1 the disposal of the Business is a disposal of an enterprise as a going
concern;

6.2.2 the Business will be an income-earning activity on the Effective Date
and on the Closing Datc;

6.2.3 the assets which are necessary for carrying on such Business are being
disposed of by the Seller to the Purchaser in terms of this Agreement;
and

6.2.4 the Consideration is inclusive of VAT at the rate of 0%.

6.3 Accordingly, the transaction will be zero-rated pursuant to the provisions of

section 11(1)(e) of the Value-Added Tax Act, 1991. If the disposal of the

Business 1s assessed by the South African Revenue Services as being liable
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for the levyving of VAT at the standard rate, the Consideration shall be deem

to be exclusive of VAT and payment of such further amount in respect o
VAT owing shall be made by the Purchaser to the Seller within five Busines ";‘

Days of the presentation of a VAT invoice by the Seller io the Purchaser i

that respect.

7.  DELIVERY

This Agreement constitutes, to the extent necessary, the irrevocable cession by the

seller, in favour of the Purchaser of all its rights, title and interest in and to the
Business Assets, with effect from the Effective Date. On the Closing Date, to the

extent that 1t has not already done so, the Seller shall deliver to the Purchaser:

7.1 such documents, duly completed, as may be necessary to vest ownership in

the Business Assets in the Purchaser with effect from the Effective Date;

. 7.2 certificates in respect of the Sale Shares together with a currently dated

transfer form relating thereto, duly signed by the Seller and in blank as to

transferee;

7.3 all books, documents and records of the Bank and Corplife.
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8.  LIABILITIES OF THE BUSINESS

&.1

On the Closing Date the Purchaser shall assume responsibility and liability for

the due and proper discharge of the Liabilities according to their tenor.

The Purchaser indemnifies and holds the Seller harmless from and against all
and any claims, loss, damage or expenses of whatsocver nature which the

Seller may suffer or incur after the Effective Date in respect of the Liabilities.

9. CONTRACTUAL OBLIGATIONS

9.1

The Seller undertakes to use its best endeavours to procure the consent of the

~ other party or parties to any of the Contracts to0 which the Seller is a party

with a view to procuring the consent of such other party or parties to the
cession and assignment by the Seller to the Purchaser, with effect from the
Effective Date, of all of the Seller’s rights and obligations under any such

contracts.

¥ To the extent that any contracting party to any of the Contracts does not agree

to the cession and delegation by the Seller to the Purchaser of the Seller’s
rights and obligations under such Contract, the Parties shall co-operate in such
ways as may be necessary and/or incidental or otherwise in carrying into

effect the intent and import of such proposed cession and delegation and all

34
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benefits and risks emanating from any such Contract from the Effective Date

shall be for the Purchaser’s account.

9.3 As between the Seller and the Purchaser from the Effective Date, the
Purchaser shall be entitled to and be responsible for the rights and obligations

of the Seller arising under or by virtue of the Contracts.

9.4 Subject to the provisions of clause 3, failure to obtain any requisite consent
under any of the Contracts shall not result in a breach by the Seller of any of
1ts obligations under this Agreement, nor shall such failure entitle the

Purchaser to terminate this Agreement by reason of that fact.

10. OWNERSHIP. RISK AND BENEFIT

10.1 Upon this Agreement becoming unconditional in accordance with its terms,

the risk in and benefit attaching to the Business and the Business Assets shall

pass to the Purchaser on the Effective Date, subject to clause 10.2.

10.2 From the Effective Date until the Closing Date, the Seller will be deemed to
have conducted the Business on behalf of and for the benefit of the Purchaser,
as agent for the Purchaser and the Purchaser authorises the Seller to do so.
All profits eamed and losses incurred in relation to the Business after the
Effective Date shall, subject to fulfilment of the Conditions specified in clause

3, be the sole and exclusive property of the Purchaser.
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10.3 During the period between the Effective Date and the Closing Date, the Seller
undertakes:
10.3.1 to conduct and carry on the Business in the ordinary and regular course;
10.3.2 that 1t will use its best endeavours to ensure there will be no material

adverse change in the financial position in relation to the Business:

10.3.3 that it will not enter into any transaction or incur any liability or dispose

of any asset of or relating to the Business save in the ordinary and

regular course of conduct of the Business.

10.4 ~Between the Effective Date and the Closing Date, representatives of the

Purchaser will have reasonable access to the Business and during that period

neither the Seller nor the Purchaser will be entitled to introduce any change of

any nature in the trading style of the Business or to vary the nature of the

. Business without the prior written consent of the other Party, which consent

will not be unreasonably withheld.

11. EMPLQYEES

11.1 The Parties agree that with effect from the Effective Date, section 197(2)(a) of
the Labour Relations Act, 1995 (“the LRA”) shall be apphcable in relation to

the Employees and that accordingly the employment of each Employee will

C;
[
A
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continue in force with the Purchaser as the “new employer” in terms of the

LRA.

11.2 It 1s agreed that the provisions of this clause 11 do not constitute a stipulation

for the benefit of any of the Employees capable of acceptance by them.

12. UNDERTAKING TO DEREGISTER AS A BANK CONTROLLING

COMPANY AND CHANGE OF NAME

Subject to the requisite sharcholder approvals being obtained the Seller undertakes
that within 30 (thirty) days after this Agreement becomes unconditional in

accordance with its terms, it will:-
12.1 change its name from “Corpcapital Bank Controlling Company Limited” and;
12.2 make application for its deregistration as a bank controlling company.,

13. WARRANTIES

The Seller gives to the Purchaser the Warranties as set out in Schedule 3 hereto in

respect of the Business, it being agreed that:

13.1 the Warranties shall also be deemed to be representations and undertakings by

the Seller in favour of the Purchaser:
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insofar as any of the Warranties is promissory or relates to a future event, it
shall be deemed to have been given as at the due date for fulfilment of the

promise of for the happening of the event, as the case may be;

13.3 cach Warranty shall be a separatc Warranty and in no way limited or

restricted by reference to or inference from the terms of any other Warranty;

13.4 each Warranty shall continue and remain in force notwithstanding the

completion of any or all of the transactions contemplated in this Agreement:

13.5 each Warranty is deemed to be material unless the contrary 1s proved and a

material representation on the strength of which the Purchaser is enterng into

thus Agreement; and

13.6 each Warranty shall, unless otherwise stated and notwithstanding the tense in

which 1t 1s recorded, relate to the Effective Date, the Signature Date and the

Closing Date.

14. RELEASE FROM GUARANTEES

14.1 The Purchaser shall procure the release of the Seller from any suretyships,
guarantees and/or indemnities (“Suretyships”) which the Seller may have
undertaken in respect of Liabilities for which the Purchaser has accepted

responsibility in terms of this Agreement and in respect of those liabilities of

=
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the Business, the cause of which arose after the Effective Date, to the extent
that such Suretyships cover such liabilities.

14.2 To the extent necessary to procure the release of any such Suretyships, the

Purchaser shall:

14.2.1 not be obliged to discharge or fulfil or procure the discharge or
fulfilment of any debt or obligation to which any Suretyship concerned
may relate;

14.2.2 substitute its suretyship, guarantee and/or Indemnity in place of the
Suretyship concerned,

14.3 Pending the procurement of the release of any Suretyship as set out in clauses

14.1 and 14.2, the Purchaser hereby indemnifies the Seller against any claims
which may be made against it in terms of the Suretyship concerned to the

extent that any such claim relates to a cause of action which arises after the

Effective Date. SN

iy

/ -’p \ar 2l Wj 7 |

15.1 It is recorded that no publication of the disposal of the Business in terms of

15. INSOLVENCY NOTICES

this Agreement will be made in accordance with the provisions of the
Insolvency Act, 1936. Accordingly, the Seller indemnifies and holds the

Purchaser harmless from and against all and any loss or damages which the

N
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Purchaser may suffer or incur arising out of the failure to advertise the

disposal of the Business in terms of the Insolvency Act, 1936.

The Purchaser shall be obliged to give written notice to the Seller as soon as
he becomes aware of any proceedings to attach or take possession of any of
the Business Assets by any persons against whom this transaction is void in

terms of the Insolvency Act. 1936.

Should the Purchaser give notice to the Seller in terms of clause 15.2, and
should the Seller fail, within 5 (five) Business Days of receipt by him of such
notice to procure that the Business Assets concerned are released from
- attachment or are returned to the Purchaser, as the case may be, then the
Purchaser shall be entitled to settle the liability and recover the amount
thereof from the Seller or, at the Purchaser’s discretion, to exercise the

remedies conferred on the Purchaser by clause 16.

BREACH

Should either Party (“the Defaulting Party”) commit a breach of any of the
provisions of this Agreement, then the other Party (“the Aggrieved Party”) shall, if
1t wishes to enforce its rights hereunder, be obli ged to give the Defaulting Party 10
(ten) Business Days written notice to remedy the breach. If the Defaulting Party
fails to remedy the breach within the period specified in such notice the Aggrieved

Party shall be entitled to claim immediate payment and/or performance by the

=\
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Defaulting Party of all of the Defaulting Party’s obligations whether or not the due
date for payment and/or performance shall have arrived, in either event, without
prejudice to the Aggrieved Party’s right to claim damages. The aforegoing is
without prejudice to such other rights as the Aggrieved Party may have at law :
Provided always that, notwithstanding anything to the contrary- contained in’ this
Agreement, the Aggricved Party shall not be entitled to cancel this Agreement for
any breach by the Defaulting Party unless such breach is a material breach going to
the root of this Agreement and is incapable of being remedied by a payment in
money, or if it is capable of being remedied by a payment in money, the Defaulting
Party fails to pay the amount concerned within 10 (ten) Business Days after such

amount has been finally determined.

NOTICES

Each Party chooses the address set out opposite his name below as his address
at which all notices, legal processes and other communications must be

delivered for the purposes of this Agreement.

17.1.1 Purchaser: 2 Amold Road

Rosebank
JOHANNESBURG
2001

Telefax:

17.1.2 Seller: 2 Amold Road

Rosebank
JOHANNESBURG
2001

Telefax:

25
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17.1.3 Corpgro: 2 Amold Road

Rosebank
JOHANNESBURG
2001

Telefax:

17.2 Any notice or communication required or permitied to be given in terms of
this Agreement shall be valid and effective only if in writing but 1t shall be

competent to give notice by telefax.

17.3 Any Party may by written notice to the other Parties, change his chosen

address or telefax number to another physical address or telefax number,
provided that the change shall become effective on the 10th (tenth) Business
. Day after the receipt of the notice by the addressee in respect of that Party’s
physical address and on the date set out in the notice in respect of that Party’s

telefax number.

17.4 Any notice to a Party contained in a correctly addressed envelope; and
17.4.1 sent by prepaid registered post to him at his chosen address; or
17.4.2 delivered by hand to a responsible person during ordinary business

hours at his chosen address:

shall be deemed to have been received in the case of clause 17.4.1 on the
seventh Business Day after posting (unless the contrary is proved) and, in the

case of clause 17.4.2 on the day of delivery.

Z\
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17.5 Any notice by telefax to a Party at his telefax number shall be decmed, unless
the contrary is proved, to have been received on the first Business Day after

the date of transmission.

17.6 Notwithstanding anything to the contrary contained in this clause 17, a written
notice or communication actually received by a Party shall be an adequate
written notice or communication to him notwithstanding that it was not sent to

or delivered at his chosen address or telefax number.

18. CONFIDENTIALITY

Each of the Parties shall keep confidential and not without the prior written consent
of the other Party disclose or divulge to any third party the contents of this
Agreement or any agreement entered into pursuant to this Agreement except as may
be required to comply with any applicable governmental or regulatory authority,

rule, regulation or order or to enforce any of the terms of this Agreement.

19. GOVERNING LAW

The entire provisions of this Agreement shall be governed by and construed in
accordance with the laws of South Africa. Furthermore, the Parties hereto hereby
urevocably and unconditionally consent to the non-exclusive junisdiction of the
Witwatersrand Local Division of the High Court of South Africa in rcgard to all

matters arising from this Agreement
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20. COSTS
20.1 The Purchaser shall bear all costs of and incidental to the negotiation,
preparation and execution of this Agreement.
20.2 All legal costs incurred by either Party in consequence of any default of the

provisions of this Agreement by the other Party shall be payable on the scale

as between attorney and client and shall include collection charges, the costs

incurred by such Party in endeavouring to enforce such rights pror to the

institution of legal proceedings and the costs incurred in connection with the
satisfaction or enforcement of any judgment awarded in favour of such Party

-1n relation to his rights in terms of or arising out of this Agreement.

21. GENERAL

21.1 This document contains the entire agreement between the Parties in regard to

the subject matter hereof.

21.2 No Party shall be bound by or have any claim or right of action arising from
any express or implied term, undertaking, representation, warranty, promise
or the like not included or recorded in this document whether it induced the

contract and/or whether it was negligent or not.

21.3 No variation, amendment or consensual cancellation of this Agreement or any

provision or term hercof and no settlement of any disputes arising under this

<gN
A
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Agreement and no extension of time, waiver or relaxation or suspension of
any of the provisions or terms of this Agreement shall be binding or have any
force and effect unless reduced to writing and signed by or on behalf of the
Parties. Any such extension, waiver or relaxation or suspension which is so
given or made shall be construed as relating strictly to the matter in respcét

whereof it was made or given.

No extension of time or waiver or relaxation of any of the provisions or terms
of this Agreement shall operate as an estoppel against any Party in respect of

his rights under this Agreement.

*No failure by any Party to enforce any provision of this Agreement shall

constitute a waiver of such provision or affect in any way such Party’s right to
require the performance of such provision at any time in the future, nor shall a

waiver of a subsequent breach nullify the effectiveness of the provision itself.

If any clause or term of this Agreement should be invalid, unenforceable,
defective or illegal for any reason whatsoever, then the remaining terms and
provisions of this Agreement shall be deemed to be severable therefrom and
shall continue in full force and effect unless such invalidity, unenforceability,

defect or illegality goes to the root of this Agreement.

. K.
SIGNED at Qasr{éﬂf*% on this the 2% day of AUWBT 2001,

For and on behalf of
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CORPGRO LIMITED

Name: VA V7 TR 2 =
Capacity: o7 /C0 77

Who warrants his authority hereto

f.-" S
SIGNED at _JQUfikne St B o0 thic the 2L day of f{,‘f-ﬂ}-u 5 2001.

. For and on behalf of
CORPCAPITAL BANK
CON*I‘BOLLH\TG CO

LIM](&]/EZ{ o

Name: ﬂ:;.a_-,’,-u’wﬁ{:?ﬂ_ Joar (= LA nMY
Capacity: V) fc fods
Who warrants his authority hereto

SIGNED at ébﬁ?@ AVK on this mé«ﬁ" dayof __ Hueust 2001.
For and on behalf of
MICAWBER 200
(PROPRIETARY) LIMITED

Name: MAAN~N How Ad TRTLS
Capacity: #IAEADN

Who warrants his authority hereto
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CORPCAPITAL BANK CONTROLLING COMPANY LIMITED

Registration number 1998/008346/06
(“the Company”)
(Incorporated in the Republic of South Africa)

RESOLUTION OF THE DIRECTORS OF THE COMPANY PASSED ON
17 AUGUST 2001 |

PROPOSED DISPOSAL OF THE BUSINESS OF THE COMPANY TO
MICAWBER 200 (PTY) LTD

IT WAS PROPOSED THAT:

WHEREAS the Company and Micawber 200 (Pty) Ltd (“Micawber”} have agreed that the
Company will dispose of its business (“the Business”)

NOW THEREFORE IT IS RESOLVED THAT:

1.  The Directors hereby unconditionally approve the terms and conditions of the
proposed acquisition agreement between the Company and Micawber.

2. The Directors hereby approve the renunciation by the Company of its right to
receive shares in Corpgro in consideration for the disposal of the Business, to the
shareholders of the Company proportionate to their shareholding in the Company
subject to the provisions of Section 90 of the Companies Act, 1973.

3. Any director of the Company, be and is hereby authorised and empowered to take
all such steps and sign all such documents as may be required for the purposes of
or In connection with the implementation of the disposal of the business of the
Company and any step or matter connect with or incidental to the aforegoing, with
the authority to agree on behalf of the Company to such amendments to the
proposed acquisition agreement as he deems fit.

Certified a true copy

R

CORPSERV (PTY) LTD - Secretaries
(per J, WELHAM)
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SCHEDULE 2 { TC “SCHEDULE 2 : WARRANTIES” /1.1 }

WARRANTIES

The Seller warrants to the Purchaser that:

1. On the Effective Date, the Signature Date and the Closing Date, the Seller is and will
be the beneficial owner of the Business Assets and will be entitled to transfer

unencumbered title thereto to the Purchaser.

e
2. On the Etfective Date, the Signature Date and the Closing Date no person has or
will have any right (including, inter alia, any option or right of first refusal) to

purchase any of the assets of the Business, including any of the Business Assets,

’ other than in terms of the Aerecment.
\ Y gr

e et

3. The Seller will, on the Closing Date, give the Purchaser free and unencumbered

ownership of the Business Assets.

4. To the best of the knowledge and belief of the Seller it has complied with all laws

which are of a material nature in its operation and management of the Business.

5. The Seller is not, in regard to the Business, a party to any legal, criminal, labour, tax
or other dispute, case, suit, proceeding, application, arbitration, mediation, official
Investigation or enquiry and the Seller is not aware of any pending or threatened

matters of that type involving the Business or of any matters which may give rise

517“4‘
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thereto 1n the future other than undefended legal actions (if any) for the recovery of

monies.

6. At the Signature Date, the Effective Date and the Closing Date the Seller owns and
1s entitled to use and to continue to use the Intellectual Property for the operation of

the Business.

7. To the best of the knowledge and belief of the Seller it has not infringed and is not

infringing the rights of any third party in regard to the Intellectual Property and to

the best of the Seller’s knowledge and belief, no third party has infringed or is

infringing such Intellectual Property ri ghts.

8. The Seller is in possession of all assets owned and/or used by it for the Business and

none of the Business Assets is encumbered save as stated herein.

9. All the books and records of the Business have been properly maintained according
to law, are and will be comect and will be capable of being written up within a

reasonable time so as to record all the transactions of the Business.

10. The books of account and financial and other records of the Seller relating to the

Business, where appropriate shall:

10.1 be prepared in accordance with generally accepted accounting practice and

principles on the same basis as in previous years:
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10.2 fairly present the state of affairs of the Business and the profit and loss of the
Business:
10.3 value all Business Assets on the basis of past practice;
10.4 depreciate Business Assets on the same basis as in the past;

11. All contributions to any pension or provident fund owing by the Seller in respect of

Employees are up to date and paid to such fund.

12. All material information or reports relating to or in any way affecting or likely to
aftect the Seller, its assets, rights, obligations or its Business or affairs which have

come to the attention of the Seller have been fully disclosed to the Purchaser.

13. The Seller has not withheld from the Purchaser any matenial information relating to
the Business which is known to it and which would be material or of importance to

the Purchaser in deciding whether or not to proceed with the conclusion of the

. Agreement.
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CORPGRO STIAREHOLDER MEETING

MONDAY. 1 OCTOBER AT 10:00

Mr Chairman | have 4 specilic points to raise today since we have not had the opportunity to have this
transaction presented (o ns.

l. I'd hike to know how much moncey belonging to sharcholders has been used 1o tund SIT for it to
acquire 13% and what the deficit over the current value of the shares is and how this dificit 15 COINg
to be treated.

Assuming there s a delicit low can the SIT possibly be considered to be truly independent and
disaftected 1 the decision making 1o vote on this transaction. . : SR

. - T

~
" n )

- b - .

<

-4

Shareholders are being asked to accept a share swop bf R3.50 per odd share in a company with an
NAV of approximately R7 -- R&.00 per share. 1 would like to point out that the group despite its
much vaunted imtellectual capital 1s trading at a discount of over 50% of NAV and a PT hovering
around 2 making CCB one of the most lowly rated companies on the JSE.

1his market rating brings nto question the cconomic justification for the continued existence of the
group. I'd like o understand how the directors of this company have discharged their fiduciary duty
to sharcholders by proposing this transaction as opposed to a disposal of the company’s assets and
returm of capital to sharcholders.

3. I would like to point out at the analyst presentation last year that the prospects for the company were

. ' reported i glowing terms. The interims looked positive and to the best of my knowledge no profit
waming has been put out. [ would also like to note that the company has paid significant fecs to

other Corpgro entities presumably n exchange for significant profit generating, opportunitics. Togic

says that the carmngs performance for this company i the current financial vear should be

signilicantly enhanced over the previous year. Yet sharcholders are being persuaded to accept this

offer based on the carmings announcement of prior year figures.  Surely shareholders should be

provided information on the current financial vear given the positive outlook put forward by

' . managemcent, therelore in my opimon 1f that earnings performance has been inline with positive
T .- expectatons, then the deal 1s unfair, it the carming are not what was anticipated then why did
management not inform sharcholders of 4 profit warning.  In my opinion, based on the positive
projections put forward at every opportunity, [ believe that mn order for this board to sustam its

credibility 1 should put forward mformation on the current financial year before we vote. 11 elearly

you do not mtend to put this forward shareholders require an explanation.

4. Acceptance of this transaction can only be justitied 1f performance of this bank in the current vear
was somewhat less that the rosy preture presented 1o sharcholders in these presentations. I would

theretore fike to know what has been the performance of the hank in this current year and 1f sa why




gy

was no warmng given to the market. Theretfore why should sharcholders aceept a transaction in a

short term protit abercation.

How docs the board expect sharcholders in future to place any creditability o its pronses of Luture
performance and on the assumption that the fortunies and prospects for the bank are not as postIve
now as they were 1 your presentations

How does the board expect crediability when 1t makes oplinnstic statements ot future performance.

In hight ol the credibility gap between market rating and the positive future prospects has this board

justity denying sharcholders audited information in respect of the current hinancaial year and expect

sharcholders to rely on the opmions of so called independent advisors who caveat their report -as
follows (quote). .. T R - ’ |

: ; P ¢ 1
: .




104

KS |

Kelly Flinton - o -
Froni: Jé*“ '._ie-beri naﬁh[jliebeamun@cor'pcap}tal.r:om]
Sent: ¢t Dctobe 2001 02:46 PM

To. 5 Fvenyon

—— - — — e e

Subject: Corpgrao iv arger Proceeds
Corpgro Merge: Pro eeds

Sharenciders of Co agro, Corocapital ano Corpcapitel Bank today voted ir favours of ‘heir morger crealng
South Afrca's tentt 'argest hanking group with sharehoicers’ funds exceeding R1.3 dilion, tola: assels
exceeding RE 5 bini. n and profits exceeding R350 Mi.i:on

The merger was sioported by an overwhe!ming mejonty of shareholdars. Only 13.€ of the Corpeapital
Bank sharana'ders -oted against the merger. This represented only 200 OCU votes aurt from the votes of
Kengan. ang Equint «, out of g 1etai of 115 Miion shares.

Fetowing the mer 1r Corpgro has changed its name 10 Corpcaong! The Greup's aclivities ontai
Propristary investr ents in 8 wide sprcac of incustries, Corparate Fingnce Serv ses, Propery Asse:s
Managoment and Finance investments &nd services, Structured Financiai Pro-fucts, Treasuy anc
Spec.aised Financt , which inciudes its recent investment inio M-Faclo’s.

The Group is recignisec for its nnovative and professiona: approdch to mvastments ard produc!
ceveionmant. I ex remely difficult markets for financial service providers the Group Has excelled thrcugh
its kay contribution owards the rebuliding of the progerty investment sactor, conceivin;) and partnerirg with
the JSF ard Genst c i the establishmaent of Satrix 40 South Africa’s first [isted index fracking secdJrity ang
ny attracting c.ose 2 R500 miion of rew investments into the South Atrican madia r custry with the recent
acquisition oy Cleir Chanrel and independent Group's interest in Corncom, Afric1’s domirant outdoor
atlverusing expone L

Since ennouncing its merger intentions the Groun has taken centre stage ° o campaign by a o8
Corpcapita: Bank i inority shareholder to extract a hetter swap ratio ar scuttie the merer. Keily Starke, the
managing diractor f Kensani Consortlum {Pty) Limited a women's amoowerment campany, has |sac the
aftack. Statements by her famale co-director's, who have come ou in support of the merger and who say
that Starke acts wii aut authorly, show dissention in their ranks wh.ch is yei to unfolc..

T —

Jetf Liehesman C ‘O of Corpcapital says it is unfortunate that the benefits of tt merger have deen
overshacowed by . very small but vocal minority. "We have tried our best [0 bring this disgenting MIrQritios
round 10 our way o thinking. Now that the votos have been cast we can concentrale i .r collective efforts to
deliver the potent 1 ot our combingd rescurces. We hope 1o work together witt. @'l our stakeholders
Inc.uding ‘he disse »ting monties. This simply has to be in gverybody's best interest”

Corpcapita! (previc usly Corpgro) closed at 210 cents, an incroase 0 219% over ing last year. Lisbesman
said he peiieved 't at the increasec market canitalisation end trading iquidity would &tiract invesior iNurest.
The courter is trz zing at a subsiantial discount to its net tangible asset value |he uncertainty cf the
merger has been 1 1saived. This, accordirg to Liebesman, should have @ heneficial a7act both operaliona'y
and In the shares perfurmance. “The construction of the merger foliowed by the u-‘ortunate controversy
around ic. has be n a distraction. We wi; see many banefits moving forwarc vuii these matters ‘irmy
behunc us.”

End press release
Post script

During the gsneri | maeting of Corpcapita' Bank Kelly Starke, ostensidly reprase ling African Merchant

Bark, cortended hat the meeting was Galcart due (o a techrica efrror in a dornent The error was

aCknow.8GQed an | ractiicd. The moeting thed proceaded Nell Lazarus, an advisor o the meeung sec
“The carrection of he error has no impact on the validity of the mesting cr 1he dulcor”s of the vote.”
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To: Atrncan Merchant Bank Limited Jera-mesh; - Teiephone *] BES-E530
' - " o . SRR L STl

Attenaon: Mr Rob Dow Cans Tewn Falsug RN LK

. - C ' ' D.Ta~ Zomew i lchateshog

And To: Kersan: Consestium (Povo id —-wE@T oees TTERTS
o e~ml TAUZIENSVSTEIICC CE

Atenuon: NI Kelev Starke

Fax No: T84 8941

Andto Fax 883 2942
No:

Our Ref: 70/ COR 28
Mr R TaplinMr A Visser ymw
Date: 31 July 2001

. Pg 1 of:

CONFIDENTIALITY CAUTION y

oL bace feCe vel 1N CCMmMLS Caler nere Dlease N3te that 'Tis imlenIec for 1te 2007esses Ony, S OTV eXel @t Lot cemia
a"I S38MN2ICR ST Iy T3 S et oites T ease ~oufy LS5 .miec atey by 1EEDTChe 32 el the of S T8 TEs5a5e 1D he atove
adz-ess 2l c.- cosl

ce  Equinox Holdings Linmted
Atention: Mr He:ke van Wyvngarden -
Fax: 884 62

Dear Sirs

CORPGRO: GROUP RESTRUCTURING

-

We act for Corpgro Limited, Corpeapital Limited and Corpeapital Bank Centrelling Company
Limited and address this letter to vou on their behall and on hehalt of their direciors and
marzgers.

= . .

OUI clients have handed o us copies of a press release prepared ard 1ssued by vou dated 27 July

2001 as well as vanous press repoits in the Beeld the Star and Business .U.;n/ NeWspapers since
that time. We are also mnstructed that you have made certain allegations to various regulators

Our clients welcome debate around their proposed restructuring. A number of the stalements
made bv vou conceming the restructuning are, however, factually meorrect, inflammatory and
comtain argumentative materiai which suggests bad faith or fraud on the part of our chients and
their directors or managers. 7 hese statemenis are evidently made with malicious mntent 10 cause

o AEEAY ]~

damage to our clients” reputations and businesses. as welt as the reputations and credibihty ot ihe
ATTECE Dl
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ATTORNEYS
Nincan Merchant Bask Linited
\ tenton: MrRaod Dow
Kensant Consartium Pty LG
Actenuon: Ms Kellev Starke Page 2
“0'COR128 31 duly 200

ers of our clients. By virtue of the publication ot the siatements by vou our
s and managers mav have already or may 1 the future susfer trreparabie

r:; l.'l"..r

a::l':f 15. 21T CITSCLe

Vou {and anv of vour emplovees mvoived ir publishing such staterments) may be held hadle tor
anv such iosses. inciuding anv legal costs mmeurred in prosecuting claims Tor those 1osses. Should
vou persist in makeng such damaging statements, with reckiess disrezard for the hemm or
potential harm you may cause, vour habiiity wili be aggravated.

Our clients have instructed us to demand from vou. as we aow do, that vou desist from making
defamatory statements of this sort.  All our cltents” nights in rejaton 0 damage which may
already have been caused by you are stnctly reserved.

We recommend that vou take legal advice as to vour position and that you advise yous hability

msurers of a potential ¢lam: agamnst veu and’oer vour employees.

Yours farthfuily

DENEYS REITZ

cm— e — - S

THIS EMAIL 1S AN ELECTRCNIC TRANSMISSION, ANC IS THEREF ORE UNSIGNED
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@ corp

30 August 2001

Kelly Stark

Kensani Consortium {Pty) Limited
. Suite 304 West Tower

Sandton Square

SANDTON

BY HAND

STRICTLY PRIVATE AND CONFIDENTIAL
FOR THE EYES OF THE ADDRESSEE ONLY

Dear Kelly

CORPGRO LIMITED, CORPCAPITAL LIMITED & CORPCAPITAL BANK CONTROLLING
COMPANY LIMITED MERGER {“THE MERGER")

1 This letter is addressed to you:
| 1.1 as you claim to be the representative of Kensani in relation 1o its opposition to
.-, the merger; and
1.2 in your personal capacity.
2 African Merchant Bank (AMB) in its campaign against the merger, states that it

represents Kensani. For this reason the contents of a letter which | addressed to
AMB, Rob Dow (in his personal capacity) and Gerhard Le Roux (in his personal
capacity) are of equal application to Kensani. A copy of the letter is enclosed.

3 In a radio interview conducted between you and Moneyweb last night, you made a
number of false, misieading and defamatory statements, including the following:

CO2APGRO _IWMITED (T2E3: 01138406}
2 AGKOLD ROAD SCSEBANE JOMANNLSBURSG 2196 PO BOX 47187 PARKLAKCS 2121 SDUT- AFR TA
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+ 27V CB30CO0TELET AN « 27V ZEACCEEEMAILINtIO®@ccorpgro comINTERMNETADZRESSwww. Corpara. coim
DIRECORS H J FREANGOS ICHA.2MANY 2 M LIEBESMAN (CH.EF EXEC.TIVE BFFICZRY £ E.LERINE E GRCLMAMN

G B LEEBWANK M A SACKES ZONMPANY SECRETARY CORFGAT MANAGEMENRT SCRVITES (PTY) L™ 2
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3.1 You said, “The independent advisors have been denied from speaking ‘to us”.
This is patently untrue, AMB made both written and oral representations 10
PriceWaterhouse, the independent advisors to Corpcapital Bank minornities.

3.2 You said, “..the trust document cannot be found”. The document is not iost
and has been submitted to the appropriate reguiators.

3.3 You accused me of being “selective” making statements which are
“ridiculous” and “tudicrous”. These remarks have no justification.

4 The purpose of this letter is to inform you that:

4.1 The companies involved in the proposed merger and | reserve our rights
against Kensani and you.

4.2  You are called upon to furnish an undertaking to desist from making false,
defamatory and misleading statements about me and the companies involved
in the merger.

Yours sincerely

JEFF LIEBESMAN
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31 Avgust 2001

Werkemans

. ATTENTION: MAX LEVENBERG

Daar Sirs

! CORPGRO LIMITED. CORPCAPRTAL LIMITED, CGORAPCAPITAL BANK CONTROLLING
COMPANY LIMITED MERGER {("MERGER")
vOUBR CLIENT : AFRICAN MERCHANT BANK LIMITED {*AMB")

| refer to my letiar dated 23 August 2001 eddressad 12 ATB and your reply thereio af the
aameo data.

A we have nat recolvar any eubsiantive rasponse to my jaTter we are la*t nc altsrnative hut
1o take the mattar further tiyougn the eppropriete tcrmal channgis.

Yours faithfuly

® Wmﬂ/

JEFF LIEBESMAN

DCRBGAD L'y TED ('EE8/0Y 28406
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| iC&rpamtf Finance
| |
- Anantion MAX LEVENBERG/JUSTIN STOCK
o & To WERKSMANS
™ @ FaxNo 535 8600
B = Fom NEIL LAZARUS
5 3 T FAX COVER
5 @ Ouw Referenca STH/N
S g Number of Pages (lncluding this page) 1 plusd
= ; Date 28 SEPTEMBER 2001
Rz KENSANI
rEﬂn fidantinlity Nnt'i:c : |

' ; inl | hich s pil d prafecied by law.

This prec and BNY accompanying dosumens contatn confldenticl _mfarmadnn ahndw 1% piives &0 :

K w.]: :: nat the person to whom this is addressed, yau may ool disalose, copy, digsribute of 1&ke ARy aeuaN based an
this infareaaden.

Corpere Capital (Pragrietnrys Limited (Rag Ne 9800 30407}

A subsldiary of Comcapial Limizd (Reg No C823836/06)

2 Amed Rowy Roscbunk 2194, PO Bex 2€5) Bramisy 20) 8 Scuth Alrica
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Corparars Finance

28 Septembet 2001

Werksmans .
FAX NO. 535 8600 |
ATTENTION: MAX LEVENBERG / JUSTIN STOCK

Dear Max & Justx

KENSANI PRESS RELEASE: AND STATE_\IEN'I'S TO THE MIDIA

. 't is regrertable that I find 1t necessary to addreﬁs this letter to you.

2 On Wednesday at approximatefy 3 pm (and after Kensami had delivered ite notice of
withdsawal), [ telephoned Justin with the sole puspose of establishing whether or not
thare was any impediment to the Corpeapital Group publishing the fact that Kegsial had
withdrawn its application and kad tendered payment of the Corpcapial Group's costs. [
informad Tustin that the Corpeepim] Group waafed to communicats the fact that the
application had bec withdrawn in arder to avoid uncenainty (which was pervading the
marketplace) ahout whether or oot the mergey rdcc;ings would proceed (in the light of the

COXPCAPITAL INVISTMENTY (PROPRIETANY) LIMITED ARG NG (400/083!167/57)
ASUISIDIATLY OR CORPCA®ITAL LWINITEDVALG NO 1914/23638/04)
1 ARNOLD ROAD RSCEELANK [CHANMAIBULG 13754 PC Z2OX ¢713 12 PARKLIANDG Li2) STSTUTH ATLICA
TELEMHCONE 27 10 113 696 TALZYAY 427 51 565 0048 EMATL inloPuorpsipsinl.com INTERNET ADDRISS

Www. carpehpitel. inm

CAZCTOAY E CROLNMAN (CHMALMMAN! 1% LIESTIMAN GO LIZINANN MY SASWKS (MARAGING] XX LAZALUS WH
TLINCOVR
CORPCAATR DINANCE EXTERTIVRS AC MROOKING LW JOSELCWITE NN LAZARLS GL LiIBAMANSN DG L2IIZCWIT3
M TALPEAT AOMYANY S2EAETARY COXPERC MANAGIMINT JERVICES TY) 17D
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fact that the Kensani application for an interdict found its way into the public damain). I
expressly asked Justin whether or not our publication of the withdrawal of the application
could be in viclstlan of any egreement or understanding with Kensani,

sl

Justin informed me in a0 Uncartain ferms that there was na impediment whatsoever 1o the
Corvpeapital Group making such publication. My word (insofar as it ueeds cocroboration) -
is eupported by a number of members of owr exeoutive who were listening over the
speaker plione af the time that I spake 16 Justia,

4 Itis olear fom statements which have been made by Kensani to the madia that:-

4.1 Kensani hes made express reference 1o the withaut prejudice mecting which took
place betwaan AMB representatives and representatives of the Corpeaprial Group.

4.2 Kemsand has made specylative and uresponsidlc swmements ehout the financial
._ affairs of the Carpgro Group, which formed the subject matter of discission at the
without prejndice meeting.

4.3 Kensani has given an lnacecurate and wisleading account of the confidentislity
agreement It has said that the inforrmaton was made available to them (which it
was not) on the basis of an undertaking by the Corpeapitai Group that such
informeation would be made availabie to all sharekolders (which I8 simply falsc);
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4.4 Kensani has made referetice 10 a0 agreement allegedly concluded between itselt
and the Carpeapital Group, wheseas in truth and in fact no such agreement was
ever concluded.

4.5 Keosani has said thar the Campeapital Group is in violation of this non-exisicrt

agTeement, Eving the unequivecal impressior that the Carpeapital Group is
dishonest and viciales agrecments.

5 We require you to confirm by ot later than | pni-

5.1 the accuracy af what | have st out in relation 0 my telephone conversatian with
Jusun; |

5.2 the facs that no agreement was cancluded,

5.3 the fact that the Corpeapital Grotg abtained your permission (in your capaciics &g
the autharized antorneys and representatives of Kensand) to oake the press release;

5.4 the Corpcapitsl Group is not in violation of any agreement;

5.5that Kensani will immediately correct the ‘alse information which has been
Qisserninated in e media and amongst institutions and anaiysts by addressing a
lenter w everybody who recetved such informetion and by publication of an
ADPIOriata press release,
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5.6 that Kensamu undertakes not o make apy reference 10 the without prejudice
discussions, It camipliznce with the confidentiality agreerent.

.1‘ Yours sincerely

NIIL LAZARLS
sl/sin/corpfin let to werksmans3 doc
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. | Reg. No. 1984/003385/21
ATTORNEYS 82 Maude Street

. Sandton 27195 !20
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PO Box 784953
Sandton 2145
South Afnica

FAX

To: African Merchant Bank Limited Johannasburg | Telephone  [011] 685-8500
8:h Floor. The Forum Cape Town ~ Facsimile [011]) 883-4000
Cnr \»1aude & 3th Sureets Durtan ( Docex 215 Johannesburg
Sand:on " email rmwi@deneysteitz.co.za
LAttentrihon‘ Mr R Dow ' nitp fwww . deneysrerz ¢o.za

Fax No: 784-8941

And to: Kensani Consortium (Pty) Limited

Suite 304, 3" Floor
West Wing Tower, Sandton Square

Sandton
Attention: Ms K Starke
. Fax No: 883-2942
And To: Kelly Starke

Suite 304, 37 Floor
West Wing Tower, Sandton Square

Sandton
Fax No: 883-2942
And to: CMB Nominees (Pty) Limited .

th N4 1
4" Floor. Avril Malan Building
cnr Commissioner & Sauer Streets

Johannesburg
Attention: Mr L P Botma
Fax No: 834 4746
Our Ref: 10/COR/134
. 3 Mr R Driman/Mr R Taplin/jmw
Date: 3 October 2001

Pg 1 of:

-— -

CONFIDENTIALITY CAUTION o »
If you have received tuis communicatior In error please note shat it is intended for the agdressee only, 1s privileged and confroentia

arc Gissem ralion or copying 1s orohibited. Please naiify us immediately oy teiephone and return the onginal message to the above
acaress 2T our cos.

ALSO BY HAND

CoOR1M LETTER DN IR LETTSRHEAL 231 (TN D00

Orectors  NJ Har (Chasan)  MH Aiexander  MS Ash AT Bembrigge  ~HI Bisset GG Bouwer  PA Bracher  SM Browning
JNR Catzow AJChasoel PMCnrons K Conradie CM Corke LM Cresswel KR Cron MO Dale BM Denny TJde Wet D Dinnie
AGS Oixor RF Daman KL Gawith “"PFL Geromont AP Gitbs SWMGule ABHaraie MC Hawwel DD Hayward  RG Hooker
RBtsaacs M Jacobs HKJJanse van Rensourg DS Kapelus MKapews JMKron  “RDE Lomax TP Mabasa BV Macaregor
AA Moosaiee LA Morshet JRM Mothibi @ Naude JM Neaves HC Nieuwoudt GL Noetn RA Oty AD Parsons “7"BG Patiersor L Rezh
AP Rosinsc~ R4 Scot LC Shawe P Simkins  Cl Sievens  MT Sieyn AP Stuies  AK Strachan RRW Tapin - C var Loggerenberg
PC Viljoer A Visser SHE Vogt L Vorster AP Vos DA Wanblad S S Wilken RC Winstain C Wooley BA Young
French Avocat: PF_ Geromont  "Brtsh “"German *"Insh




12

African Merchant Bank Limited

8th Floor, The Forum

Car Maude & 5th Streets

Sandton Page 2
10/ COR/134 3 October 2001

Dcar Sirs and Madam
Corpgro Limited / Corpcapital Limited / Corpceapital Bank Controlling Company Limited

I We write to vou on behalf of Corpgro Limited (“Corpgro™). Corpcapital Limited
("Corpeapital™) and Corpeapital Bank Controlling Company Limited (“Corpcapital

. Bank“).

As¢ vou arc aware. general meetings of the shareholders of all three of our clients were held
on Monday. 1 October 2001 in order to consider a variety of resolutions required to
approve and give effect to the merger of our clients’ businesses.

1.2

L st

As you are also aware, these resolutions were passed and the merger was approved by the
requisite majority of shareholders in all three companies.

4. Inthisregard. we record the following:

4.1 Ms K Starke (“Starke™) attended the Corpcapital Bank shareholders meeting (“the
meeting”). accompanied by a legal representative, both purportedly acting on behalf
of African Merchant Bank Limited ("AMB™). W¢ have, from previous dealings with
Starke. been led to believe that she 1s or has been the Chief Executive Officer of
Nensani Consortium (Piv) Ltd (“Kensani™).

| 4.2 At the mectung, another director and shareholder of Kensani appeared and recorded
. that:
4.2.1 he 10 000 200 Corpeapital Bank shares purportedly represented by Starke al
the meeting are in fact beneficially owned by Kensani; and
122 Neither Starke nor AMB were authorised by Kensani to attend and speak at the
meeting on 1ts behalf or to vote its shares in respect of the relevant merger
resolutions.
4.3 During discussions at the meeting surrounding ordinary resolution number 1 (being

the resolution 1o approve the disposal by Corpeapital Bank of its business pursuant to
the provisions of section 228 of the Companics Act (“the resolution™)) Starke raised
an 1ssue concerning clause 3.4 of the written agreement recording the disposal of the
Corpcapital Bank business, a copy of which had been available for inspection in

accordance with JSEE requirements (“the written agreement™). It was pointed out to




DENEYS REITZ 122

ATTORNEYS

Afnican Merchant Bank Lumited

8:1 I'loor, The Forum

Cir Maude & >:h Streets

Sandton Poge 3
10/COR/134 3 Ocober 2001

the meeting that certain conditions precedent referred to in the written agreement had
to be fultilled by 23 September 2001 and that thev had not been so fulfilled. Asat 25
September 2001 the only conditions precedent which remained untulfilled were the
respective approvals of shareholders of Corpeapital Bank and Corpcapital for the
merger. This remained the position as at the date of the meeting (1 October 2001).

4.4 The written agreement was immediately reviewed by our client. Mr Lazarus. on
behalf of the company, thanked Starke for pointing out the obvious error. A
replacement written agreement was prepared incorporating all of the terms and
conditions of the written agreement, save that the date by which the conditions
precedent had to be fulfilled was changed to 1 October 2001. This new agreement
was tabled and read to the meeting. Following extensive discussion on the merits of
the proposed resolution shareholders where then asked to vote on the resolution
(which had, in turn. been consequentially amended).

4.3 Starke contended that the meeting was “invalid” and that her rights in that regard
were reserved. This contention and reservation of rights was duly noted.
4.6 The requisite majority of shareholders then voted upon and passed the resolution as

amended.

[
vy
.

Notwithstanding the passing of the resolution (and all other relevant resolutions required to
implement the merger). Starke is reported in the Business Day of 2 October 2001, to be
contending that Kensant is considering taking legal action to stop our clients’ merger on
the basis of the alleged invalidity of the meeting because of a technical error. According to
that article. a copy of which is attached for vour reference, Starke has alleged that
~Corpeapital had 10 fulfil its suspensive conditions by September 23. and they did not do
this”, and that. for this reason. the meeting may be invalid. Certain of these allegations
were again repeated in the Business Day of 3 October 2001 and on Summit TV on 2
October 2001

6. The deliberate perpetuation of public uncertainty as to whether or not the merger will
proceed is highly detrimental to the interests of our clients and their shareholders. Starke 1s
well aware of this. 1t has caused and will continue to cause irreparable damage. A number
af Issues anse i this regard:

6.1 Conflicting public statements have recentlv been made by Starke regarding the
beneficial ownership of the 10 000 200 shares in Corpcapital Bank. At various times
it has been stated that these shares are beneficially owned by Kensani. and at other
times by AMB. Some of these statements have been made under oath by Starke and
by others. including a representatuve of AMB.
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6.2 At the same time. we are aware of the contention by shareholders and directors of

Nensanl 1o the effect that these shares are beneficially owned by Kensani and that
Starke was and is not authorised to act on 1ts behalf in relation to those shares.

6.3 [n addition, Starke is reported 10 be representing Kensani in the expression of the
views and contentions attributed 1o her in the media.  Yet, at the meeting. she
purported to represent AMB as the holder of the shares.

7. Starke’s statements are viewed against a history of consistent conduct by her and her

advisors AMB evidently designed to damage the interests of our clients. We do not
. propose to catalogue these comprehensively in this letter. We will do so as the need arises.
[t suftices to record by way of example:

7. They have disseminated what our client regards as false and misleading allegations
regarding the merits of the merger, in particular the financial effects thereof and the
fairness and reasonableness of the applicable swap ratio. Our clients’ complamts in
this regard appear more fully from prior correspondence.

-
.
o

['nauthorised and unfounded proceedings seeking delivery of information additional
to that contained in the circulars were initiated and publicised and then unilaterally
withdrawn. accompanied by a tender to pay our clients™ artendant costs.

On nunierous occasions, Starke has publicly accused our clients and their executives
of dishonesty. This conduct was perpetuated as recently as in last night’s television
interview when she said that a press statement by Mr Lazarus was a dishonest
expression of his opinion. Qur client regards such statements as being without any

. justificanon.

7.4 AMB and Kensani have appropriated and used confidential documentation and
mformation belonging to Corpcapital Bank.

8. Inthese circumstances, our clients require vour unequivocal written response as to:

8.1 Whether (as a request under section 140A(35)(a) of the Companies Act. 1973), the 10
000 200 Corpcapital Bank shares in question were, at the date of the resolution, and
are presently beneficially owned by Kensani or by AMB.

8.2 Whether, in attending the meeting, speaking at such meeting and voting those shares,
Starke was representing the interests of Kensani or AMB.

8.3 Whether, in advancing the coniention and threat of litigation relating (o the alleged
invatidity of the meeting, Starke was representing Kensani or AMB.
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8.4 If Starke was indeed representing either AMB or Kensani in these actions, the

preeise basis for her authority o do so.
9. Our chents require to know these facts in order to determine:

91 the beneficial owners of such shares for the purposes of section 140A of the
Companies Act,

the correct parties to cite in any court application as envisaged in 12 below;

9.3 the partics from whom our clients will be entitled to recover compensation for the
damage being sutfered by them.

We draw vour attention to section 140A(9) of the Companies Act, which provides that any
person who fails to make a disciosure as required under the section or who makes a false
disclosure shall be guilty of a criminal offence. Unless we receive a clear response from
vou in regard to our clients” above demands by midday on 4 October 2001, our clients will
assume that vou confirm Starke’s authority to represent both AMB and Kensani, and will
hold both companies responsible accordingly.

10.  The coniention by Starke that the meeting was invalid amounts, at best. to a contention that
Improper notice was given to shareholders. since the resolution passed by them differed
from the resolution published in the notice received by them. In this regard, we place the
following on record:

101 In terms of the Companies Act and its Articles of Association, Corpeapital Bank 1s
obilged 10 furnish its sharcholders with timcous notice of the business which 1t
proposes conducting at a general meeting.

0.2 Having done so. the company may not validly require its sharcholders to consider or
vole upon any business other than substantially that business in respect of which
notice has been given.

1 (3.3 There is no prohibition. whether in the Aiticles of Association of Corpcapital Bank
or the Companies Act, against effecting amendments to resolutions contained 1 a
notice 1o sharcholders aficr the date of dispatch of that notice, provided thosc
amendments do not have the effect of altering the essence of the business sought 10
be conducted at the meeting and in respect of which the notice has been sent.

10.4 Corpeapital Bank furnished its shareholders with notice of all of the business
intended to be conducted at the meeting. This notice was adequate and complied 1n
ali respects with the company's obligations in terms of its Articles of Associanon and
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in terms of the Companies Act and the JSE Listing Requirements. No reasonable
shareholder could have laboured under any misconception as to the nature and effect
of the resolutions sought 1o be passed by the shareholders at the meeting, and no
resolution was in fact passed which in any material way differed from those
contemplated in the notice sent to shareholders.

10.5 In particular, the agreement ultimately adopted and approved pursuant 10 the
resolution was identical in every material respect to the written agreement which was
referred to 1n the notice sent to shareholders.

10.6 No business other than that precisely contemplated in the notice 1o sharcholders was

conducted at the meeting, and the meeting considered and conducted all of the
business contemplated in that notice.

11. In these circumstances, Starke’s contentions. both at the meeting and to the media, are
without any legal or factual foundation. These statements have created needless
uncertainty surrounding our clients” merger and are therebv causing irreparable damage to
our clients and their businesses. Our clients are obliged to take immediate action to
eliminate any such uncertainty in the interests of their shareholders.  If. in relation to the
demand set out in 8§ above, vou have not disassociated vourself from all the actions of
Starke set out in this letter, our clients require, by no later than midday on 4 October 2001:

11.] A written undertaking from vou that vou will immediately desist from repeating any
of these contentions or any threat to challenge the validity of the merger or the
resolutions passed at the meetings on the basis of those contentions; and

[1.2 A written retraction by vou of the allegations and threats already made by Starke 1n
that regard.

2. Should the undentakings sought not be furnished. our client will assume that you will
continue o publicly dispute the validity of the resolutions adopted at the shareholders
meeting of 1 October 2001. Our clients will, in the circumstances, have no option but to
take such steps as are necessary to protect their interests. For obvious reasons, the
resolution of this matter is required as a matter of extreme urgency. In the interim. all of
our clents” rights, including their rights to ¢laim damages, are reserved.

Yours taithfuelly N

/\

DENEYS REITZ




NEWS « ANALYSIS

Tuesday.
October 2 2001

Corpcapital
merger could
be in jeopardy

Kensani may take action to stop the deal

Daniel Thole
and Madeleine van Niekerk

THE creation of Corpcapital, which
would rank as SA’s 10th-largest banking
group, was put in jeopardy vesterday

. when minority shareholder Kensani said

it was considering taking legal action
that could stop the merger.

Kelly Starke, MD of Kensani, a wom-
en's empowerment group which held 9%
of the shares in merger component Corp-
capital Bank, said the group reserved its
rights to examine legalities surrounding
the merger, as yesterday’s shareholder
meeting might have been invalid.

The meeting may be invalid because
of a technical error on the part of Cor-

pcapital. “Corpcapital bhad to tulfil its -

- suspensive conditions by September 25,

and they did not do this,” Starke said.

One of the major points discussed in
the meeting was that a number of sus-
pensive conditions were not met by
Corpgro by the date of the agreement,
thereby possibly making the meeting
invalid.

Other minorities raised the issue of
information made available to AMB and
requesled 1o know why this information
had not been made available to all share-
holders. Other minorities raised this
point, which meant that the securities
regulation panel wouid have to investi-
gate the availability ol the information.

Starke said she would seek a mandate

~ from her fellow directors 10 ook at the

legalities and had reserved her rights.
She said it was fundamentally incorrect
to state, as Corpgro had, that all Ken-
sani's directors had voted for the merg-
er, when in fact not one director had vot-
ed for it.

“The large amount of controversy
was obviously a distraction. It has been a
long difficult process, we need to get
back to the business of business,” Cor-
pcapital CEQ Jeif Liebesmann said
yesterday.

Shareholders of Corpgro, Corpcapital
and Corpcapital Bank yesterday voted in
favour of the merger, which led to Corp-
gro changing its name to Corpcapital.
The merger wili create a baoking group
with shareholders’ funds exceeding
R1.5bn, total assets exceeding R6.5bn
and profit exceeding R350m.

“At the Corpcapital Bank level only
13.6% voted against the merger. This rep-
resented only 200 003 votes apart trom
the votes of Kensani and Equinox, out of
atotal of 115-miliion shares,” he said.
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“We as Corpcapital Ltd will continue

to engage with our minorities. We have

an open door- approach to them,”
Liebesmann said.

However, another minority share-
holder said about a third of shareholders |
who were eligible to vote voted against *'
the mergertoday. '

The shareholder expressed concern
about the deal and asked, if the compa- !
nics audited financial yearend results |
were due out in the next few weeks, why
the company had to rush through the '
shareholders’ meeting yesterday. “Why i
could the company not have waited and
held the shareholders meeting after all
the financial details were available?” |

He also questioned the valuations at

which the deal was donc. Corpgro was .

placing a value of R7.20fon 2 Corpcapital
Bank share. while it was trading at about
R3 30 and they used that to do their |
swap, the shareholder said. _
Starke echoed these concerns saying |
that Kensani had never opposed the
merger, but merely the swap ratio Cor-
pcapital had proposcd for the merger. .
Franco Pretorius, banking analyst at

stockbrokerage PS5G-Unline Securities,
said with the new structure, there wouid
be less administrative costs and ap in-
creased market capitalisation and im-
proved tradebility. This would lead to
greafer investor attraction, he said.
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YOUR REFERENCE : S Read

OUR REFERENCE : Mr M Levenberg/nvr/AFRI1566,8/0075%hvr.coc

28 August 2001
Dear Sirs

KENSANI CONSORTIUM (PROPRIETARY) LIMITED

We act for Kersani Consortium (Proprietary) Limited and have been instructed to reply to your letter of
the 27 August 2001 acddressed to Lugre Consulting and Auditing.

We are instructed to advise as follows -

. 1 unless you provide details as to wnich of your clients are alleged to be shareholders n
particular companies it is not pessible for our clients to acequately to redly 1o many of tre
questions put forward by you. Insofar therefore as the letter does not deal with ceriain aspects
of your letter these couid not be follewes up further until you advised more specifically which of
your cients, in relation to which particu.ar comoany, have given youd a particular manazte. in
this context our clients also record your ciients have for sometime now been seeking to sell
their shareholdings in the Kensani Group and that in view of that history our ciients must
challenge their bona fides in intervening in the present oppositicn by Kensani Consortium
(Proprietary) Limited t¢ the merger invoiving Corpcap Bank Limited and their bona fides as
shareholders in now writing in this fasnion.

2 vou do not specify on what basis the shareholgers are entitied in law "to concuct a due
diligence investigation into the current shareholding structures of the Kensani Group”. There is
no agreement tn existence under which your clients are entsied in relaltion to an acguisition "to
conduct a due dilicerce investication”. Righ's of sharchoiders in the company under the
Companies Act 2o not entitle your clients to make this demand.

)

In re;aticn to demands for sharehoiders agreements and funding agreements anc securities
ncld insolar as any inaivicual client of yours is a party to any such agreements that client wil
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already have received conies of the aocuments to which that client was a parly. Insofar as any
client is not @ pa~y 10 any such agreements same woudid e confidenial anc individuals not
involved therein would have no basis {or being entitiec ¢ cialm access nerelo.

4 Insofar as ycu request memorandum and articles of association these are pubiic documents
and your ciients must exercise their rignts at law 10 obtain access thereto from the Registrar of
Companies.

5 Insofar as your clients seeks details as ta transfers of shares in the company anc/or the issue

of new shares tMerein and/cr minutes of anv shareholders meetings your clients may exercise
their norma; rights at law in terms of the Companies Act by reference to the statutory records of
the companies. The secretaries of the companies concerned are Lucro Consulting of 402 Oak
Park, 352 Oax Avenue, Ferndale.

All our ciients' righis are reserved inciuding the right to c.aim any damages sufferec arising out of your
clients' interterence in the present situation relating to the Corpcap Bank merger.

Yours faithiclly

=

MAX LEVENBERG

AR ERD w1y B
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YOJR REFERENCE . S Read

. OJRREFERENCE : Mr M Levenberg/hvr/AFRI156€.8/C0760hvr.aoc

29 August 2001
Cear Sirs
KENSANI CONSCRTIUM (PROPRIETARY) LIMITED

We write to you on the instructions of cur clients Kensani Consortium (Proprietary) Limited in
reply to your letter of the 24 August 2001 written on behaif of four cireciors of the company 10
African Merchant Bank Limited ("AMB").

2 Qurirstructiors are to comment thereon as fellows -

.'- 2.1 a board meeting of Kensani Consortium (Proprietay) Limited tock place on tre
13 June 2001. At that meeting the question of the attitude of Kensan: Consortium {0 tre
proposed Corpcap Bank merger was considered. Three cf your clients were present at
that meeting namely Zanle Gama, Doroiny Magerman and Reeva Forman. Your ‘ourh
client Edra Dingake was absent from that meeting. Of the eight cirectors present two
directors being certain Eric Ellerine and yeur ciient Zanle Gama recused themselves
from this issue. The remaining directers unanimcusly votec against acceptance of the
merger offer and instructed the management 0 use s best enceavours achieve a
higher exit price from that being offered. Your ciients Dorothy Magerman and
Reeva Forman votec for the unanimous decisich. Following upon that toard gecision,
ne management of Kensani Corsortium gave a mancate (¢ AMB under which mandate
AMB have since been acling. We reccrd further that on approx mately the 9 Juy 20C"
our clien's' managing director Ms K Starke discussed the matier te'ephonically wiih
ycur client Ms Reeva Forman bringing ner Up o cate on cer*a.n mterim evenis. Your
clert Ms Reeva Forman then again expressed her support for the attitude taxken zy
Kensani Consortium in opposing the merger. Ms Reeva Forman also uncertock 1o
bring your ciher clients up {o date ¢n the matier and later cenfirmed that she had dene
sc. In the context of these circumstances our clients cannot accept that your cilents are

Pmmsas CC STEN (597 Fanner AL AARDN AL BEHRMANY LV EQRTZ TKEDIRTZ L CVN AMTCSTA ACACCSTA GWORVER
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makirg the recuests now put ‘orward in the interes: of the company a~d i a tona lice
exercise of tneir ficucary righis as drrectors and accordingly our clients chalerge the
maiivaior behind your reques:s; ~

2.2 tne contentions reiatng to Kensani Holgings {Preorietary) Limited are not understocd
inasmuch as a'though Kensani Holdings (Proprietary) Limited s a sharerolder of
Kensani Corsortium (Preprietary) Limited the ratfication of Kersani Holcings
‘Proprietary} Limited to the opposition by Kersani Consortium (Proprietary) Limited 1s
not required in aw.

3 Ovur ciients do ne' see on what basis your ciiens as directors of Kensani Haldings (Preprietary)
Limited and Kensani Consortium (Proprietary} Limitec have any individual nghts to individual
incependent advice in regard to the proposed merger nor uzon what bas:s they can purport to
seex and make demands of the nature now submittec.

4 Your clients rights as directors under section 284 (3) cf the Companies Act ave iimiled to
access to the accounting records only and ‘hen on'y on the bas.s that the right exists for the
tenefit of the company and can otherwise only be claimed by a director as a personal rignt
on'y in the sense that he may invoke ‘t so as to enable him 0 discharge his personal
obligations to the company and his statutory obligations. in accessing such accounting records
the director can be assisted by ar accountant provided that the company has no cojection o
the individual accountant suggested. There is no basis under that secuon for your clients to
demand access for yourse'ves as attorneys.

5 Various ¢tner questions set out in your :etter are not items in respect to which your clients are
entitied 10 make the cemands they now make and therefore such demands are repuciated.

All our clients’ rights are reserved including the right ‘o claim damages from your clients to the extent

*hat their current actions, i, contrast to their previous acticns, affects cur ¢lients enforcement of their
rights as shareholders ir Corpcap Bank Limited.

Yours faithfully

MAX LEVENBERG
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3] Augrat 2001
Dear Sus
KENSANI CONSORTICM (PTY) LIMITED AND KENSANI HOLDINGS (PTY) LIMITED

. Ne refer to your two fxes oF 28 August 2001 202 our roquess for informeation comtamed foxes daved 24 and 27
Aupust 2001,

Our clicwm were somewiant surorised at tae exoeedivply psrancid and defensive extivade zdopied by your chenis in
respect of legismate requests for izdamandon. Perticulscly i light of the frot that your clients now fogn ignaronce m
re'z50n v0 waick of oux clisms &re diectors and starebolders of which comperies. The mesponse of your cheat © the
requasts ‘or informatica and thedr subscqueat 833ccs cliarly amourt to Lo mere ther dalzying tactics des.gned to

frostrate ous clients in Yaeir epquetaes.
Nocoiheless, we are ingtructed <¢ rezpotd o YOUr faxes as follows --

1. A3 YOUr olirnts 81¢ avdre, ouT clien's are sharzholderp i respelt of the Soliowitg corIpaniee —

A More''z Favessments (Proprietary) Limited - Zaneie Gems and Bdna Diagake;
La Kensen; Hoidings (Propriewsy) Lemited - Dorsty Magezzas, Recve Foznan and Jade Mogsazas,

Drectzrs Shawun Read A Pou. Bothe A Sargnnc Tramal
Conpatznie: Demk H Retin A Howard Pelowitc A 2o Hone A Mark Prlips A Quinion Dicke A Andrew Jodian A Betzle Smydam
Ran'r van den Serg & Pelicre = nsamporsed. Reg Mo 20732208421
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Kenszan: Conso4ium (Proprietary) Laried « Delyce Wese
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2. Inzdditicn £pd Dy 1rveson of Las sgucture of the Kensasi group, the shercholders of Marehia Irmeeazents are 1o-
direst shareho,ders of Revsan: Holdings wiish in tuse is s gharenplder of Kangun Consotium.

LR [n our letters reqﬁas:jng infoarmetiar, we bad requested mZonration o respes: of el three eowpamies £nd, o the
axient thet it ¢ a0t yet clex o You, S3sh Mrormation is roquestec 5o sod or Yehe!? of <he shareboldere i reepect
. of the companies of wkich they axe aharekolders.

4. Whilst it 5 correst the our clizs had evidence and intention to dispose of thez skaves, they are umable to
desmmmine tre veive of therr shares ar whetier tary should 1o fact e disposing of their shares 1m4] such time as
thay are Aty mfrined oy to their rights and oblipetions as shareaoiders. To this end, we ware approached for
tae puTposss of giviap therd sueh advice. The docurmentation is beicg raguested on the basis tnot our clients do
not kave this indocraxtion 10 kaed 2 order for us to properly sdvise shem o selation to their sharenc!ding and to
emebie our olients to make ar evaluation of te value ol their ghavepolding. In this repard, our mstnchions are

¢het ovr cliente —

“.e do roz heve copies of the gudited franrie] statements of gay of the compeniea eoncerrec far 1993, 2000
or 2001. No arnual peneral meetings or otzer snarchoidess’ meetnzs appesr to azve boea called for the
was? tres years i regpect of the tbove nomaparies;

42 L7 alienes tlso o not have any share chificates ar detaiia of rausactons and Bsues ¢f chares whica *rve
| ta'cer puace Snd are 1ot cerain to whe' exlest re-&ophve fights whicl mey bzve beer gpplicehble, rhave

. aeen hanowed :m ielaton 20 the wansfer a2 these shares;
4.3 OWI ¢lents do not have dewils of my Amdicg prmigements which Tay bave been extered into it re.atian

to 2Ly of “he respective oompetics which affects <heir £1arakoidings L those coTTpALICS.

3. Althougk our ciiente ay be party © cemtair of the documents recnesied, the fact of the water 3 T£y do 0

bave ae¢cess to e 1nfomraztion which is carently bemyp degicd w them.

5, With regard © e cxTen oppositen by the Kexsaczi Cozsortium o the merper of tte CarparvCoepCanital
roap, tcse of our cliets who bave been identificd amd ate lmown  your :lemis as direotars of Kersan:
Contartum ard the Kenssri Groun have ia éate ror macdsated us 40 wntervens m any oppositon o e nforeasld
merger. Al meTers shand we Eave soply besn requesteC by our clien’s in their cepacily as direchors to ol
‘nfonretos which tag hithetd been dersed wm ke e3 iveciars as o the acions of Afmcan Merchant Ba.
Y'asther or 4ot sorme or all of our clients, who are direztors of Kensan: Conscrion, partapated i, the decinon
¢ ep20ts AMVB ‘0 oppose the rmerger, dozi Dot srem thet our olieats, 85 tas memhars of the 20atd, are SereaTier
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ROt eftlied 10 ockss to the information whish has beer sequesiec, nor does it mean that our alients ase not
enttled to seck mdependent adviec a3 1o the actions of AVB, provided that they do 10t recare Xensans

Consaziva to eFect paymeant for Such mcspander: advice. The actons of yous clizz! i deryine access to e
nformaban requested raiges serious concerng relatng ‘0 cocpors goveranse whioh is of direct intercst to our
chients wag are directors of Kensani Consorturn £ad Xezesn: Holdings.

7. Qf furtber concern would appear to be cemtant shtenents that are being made by AMB (we nresume on the
wstructdone of your clictt) I sclatan @0 ome of our cliens, Zame.e Gera. In documantatioc which 5 bemg
cireudisted 0 » nugber of pereoms, inciuding e Corpgro/CorpCapital commanies, 1t is sais that "Zanele Gama
(Kemasni eppointer) has jos the support of Kensza: shareholders (askoed o sesign as A evesutive of Kensans)'.
Not only ere these remerts wrrae, they are defamatory o rafure,

In the circumstances, we would wmgs your cliza? % simply adhere o the requests Sor miormenon whick have been
crected o them end/or AMB aod o provide us Witk the mformation eod the documertation without further dolny,

Finaily, it hee come %o our ciients’ atertion that Kenga: CMm has Tepglemed o5 sheres in Corpcapim] Banl: to
AMB, a3 per the ¢nare regigter of Compsomtel Hank., This is obviously of &xtrerne sance to our olisnts 3nd we have
been wstucted, as we horeby do, o desmard Som your chert corfmation ¢f whether this ansfir hed in fact ocoarred
aud I 90, the circumstarces under which Kersagl Cozsarhr disposed of 2 significsn: portan of {15 assets.

o the oreent that we have not dealt with the extire contonts of your faxes of 28 August 2001, same ahould not be talen
£t an edmusaios Oieveof md all our cliext's zights are reserved

Yours "’Kthﬁ;ﬂy
l‘ }
\

\)‘
RABIN VAN DEN BERG & PELKOWITZ INC.
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Your Ref -G Le Roux
Our Ref: s Sazaun Read/~LL2Y 208
nd:vicue: E-mail L $NALNATVD.CO Za

Pr:vase Phone =27 (G0 307 1074

11 September 2001

Dezr Mr e Roux
. “JE KENSANT GROUP
We refer i owr telephoniz discussion vesterday, 9 September 2001,

We confim: that varous discussions have beer heid in relaticon o the possibility of our clients dispasing of their shares
i tne Rersan! Group. Ik this regard, we agzin confiny: *hat our chents ave prepared to sencusiy consicer a “ormal offer
n s regerd but are uneble o give anv consideration thereto wntil such “ime as such “ormal offer :s o sthcoming. In

the circumstanzes. we confinm we zwalt anv forma!l offer that vou may nave in regerc to the sale ol our client’s sheres.

Finally, it has beer orought 0 our eitertion tha: AMB have sought to exercise ‘heir rights urder the anding
agreements r respect of Morella Investmens (Poyv) 1td and Sambrook Investmerts (Po) Ltd. In this regerd, we rave

ncleced in pessession of a lever from Messrs Coetsec & var Rershur re. We wou.d request that you provide us with

e
(a0
g0

ceptes of the funding agreements in terms of whizh vou purpori 1o exercise vour nights.

Juecters: Sneun Read A Pas Butne A Szrznme Thomes
Consaltents: Derex = Rabin & Sowarc Pelxowiiz A Pu Hope A Mark Znilizs & Quirter Cicks A Andrew Cacman A Bewsie Strecom

— L, - ﬁaf — 4

resiivar cen Berg O Peinswiz lneorzorates Reg No 2020502283072
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Your Ret G Le Roux

Our Ref: : Shaun Read 1l _0:208

[ndividual E-mail : shaun’a rvp.co.za

Privaie Prone =27 (011) 507 1074 H

19 Septemoer 2001

- |
L LR~
ar Sirg

FHE KENSANI GROUP

We rerer {0 the gbove matier.

We confirm thet AMB s no! prepared to put an offer 1o our ciients in regard ‘o their current sharehoiding as vou zre
concerned that our chents wail simply unhise their sharcholding to obtain other olffers. Instead, yeu have invited cur
slienis 1o meke an offer 1o you. In this regard, our instuctions are that our clients are hamsturg o terr ahility <0
formulate eny offers by the Information that has, (0 Zate, been deriec to them and which they are entitiec 10, either in
“heir capacities as directors and or shareho.ders of the vanious companies within the Kensan: group. In adciuon, cur

ciients are being asked to put an offer under circumsiances where vou have sought 10 Invoxe your rigats uncer Jindng

agreements so which our clients have to date been denied access. Under the present ¢ircumstances, we are not 11 a

_ Directors: Shaurn Reed A Pau. Bothe & Saranne Themas
Consuients: Derek M Rabin A Howard Pekowiz & P .'—.'spe A Mak Philips A Quinton Dicrs A Andrew Cadrzan A Betsie Sincom

Rabi- van Zer Berg & Pelkowitz Incarporated. Reg No 200002208872
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pos:ton 10 formulate any offers and wrge vou once agaiwn to procure the disclosure of the dotumeniation which we neve

j —————

RABIN VAN DEN BERG & PELKOWITZ INC,
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Tel'+27(011) 507 1650
Fax:+27{011) 507 1094
Office E-meail: atiomeys@rvy.co.»a

1® Zloor 9 Fricker R4

[llove Bovlevard Illovo 219¢

PO Beox 757 Ty~

Northlands 2128 RABTN; E?NBE’QG

Docex 805 Jos neshurg & P ELKO"VIT Z
INCORPORATED

TELEFAX

CONFIDENTIALTY CAUTION

A ' . . -
Altcaton: M Levenbe; g Tnis 55076 It inleroes for e uze of the indvgys: o- ety 13 which it is
'Ow 1) S-;q 8500 gderesins und TRY 210 Aalormaucn the! s pf:uﬁequ. cohdonlgl snd
( L4 nalhd booxermnpt fom digslooum, I the reader of thig FILISEIE it nol e ‘mencag
! racipien: or B emplogee o 250! rE=pengidie for ggivering e Metzg0 1o e
InenJas recn. et you pré Neredy noUnes thal any frreminglion, d sihidulion, gr
[ =RIYng of N3 communicetion 15 Bincly pronibied. I you move recened s
I COTTunicauon ;m ero’, please Poufy Us Immediplaly DY Lmiaonone sno rptysn tng
| €rOifs Mmessage 1o us by mail. Thenk you,

Werksmans Allomeys B |
|

‘0 ¢l Pages | -
Your Ref M M Levenberg/svr/AFR]T 1566.8/30760hvr doc
Our Ref : Staun Readhl/1.01205
Ind:vidual E-mail : shaun@rvp.co.za
Private Phone c*27(021) 507 1974

29 September 2001
Dear Sirs
KENSANT CONSORTIUM (PTY) LIMITED AND KENSANT HOLDINGS (PTY) LIMITED

. As YOU a2re aware, we reprasent Zanele Gama, Dorothy Magermzn 2nd Edng Dingake, all of whom are directors

of the zbove cotparies,

-

2. Oui3June 2001 at 2 board meeting of Kensan; Consortium it was purportedly resolved that:

2.1 aily Starke be mandated 1o represent Kensani Consomiym m responding o the Corpgro mergsr,

2.2 AMEB be appoinzed 1o advise Kensanyg Consortivm on its response to the Corpgro merger.

3, These reseluvions Wwere passed after Eric Fllerine and Zzanele Ganmia hed been asked Dy Starke 10 leave the

meetng ostensibly beczise they were conflicted In that Enc Eilerine 15 a ¢ireztor of Corpeapital Bank and
Corpero and Zanels Gama s a director of Corpeapital Bark.

r

L

]

—— — — - -

Directors: Shaun Qens A P2 Botha & Ssranne Tncmag
©Z15080uks: Derek 7 Pabin a Soward Peliowiz & Pd Hops 4 Mark Phiioe A Quinton Dicks & Ancrew Cadimes 4 Beseic Strvdam
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= In the result neither Zonele Gema nor Eric Ellerine parucipated zt 21l in the discussions of the Xensar;
Corsortium board Isacding 10 the passing of the rasolurions referred to m 2.

. We have advised Zzrsle Gzma tha her exclusion from partic:pation in these discussions wzs unlawfy] and that
the acvice she raceived that she was obliged to recuse herself from te meeting was without foundazion. The
same applies 10 the exclusion of Eric Ellerine from the meeting.

6. In addition and of equa] miporiance, the resoiution was pessed i contravention of Article 12 of the Arvcies of
Association of Kensapi.

7. I the circumstances the aforesaid resolution Passed 2: the miceting is invalid and o7 90 force and e ffect.

° Aside Tom the vandity of the resolution apponting AMB, the canduct of the “mandate” by Starke and AMB 52

. cause of great concam to our clients inter alia in that —

&.1 raiher being reasoned, the public oppositicen 1o the Corpgro merger are witrolic and emolionz] a8 contain

metenal defamatory 1o Zaneie Gama;

§.2 3¢ apposition docs not adequately take into account the fair and reasonzble cpinions of the ndcpendent

advisors to the merger, who have stated that they have taken account of the Getziled representations of
AMB;
8.3 Zeneie Gama is, 10 your clients’ KClowicdge, zware of detailed information relevant to the merger znd is

Kensani Consortinm’s representatve on the Corpeapital Bank board, but despite this your clients have not

once asked her oninion ¢n the sutiect:

8. your clients have fajled 1o ralce 10 22C0UNt the views of Fric Ellerine.
9 Ths

F 1

[k}

bove has led our ¢'jents 10 conclude taat the oppositior: o the Corpgro merger is motivared oy factors other
than the best interest of Kensan; Consortium. The opposition is not zchieverment orientated because Corpgro has
mace 1t clear pubiicly that it will not improve its offer and they may well be precluded by the SRP rules from
doing so. Even if ir was possible 10 succeed in preverung Corpeapital Bank's inclusion in the merger mzy leave

Kensari Censorvium inn 2 worse Positon than if the merger proceeded.

r—
-

The iImproper conduct in tha ODDOSITon 1$ compounded Oy suggestions that, in its C2rapaign against the merger,
your client has a Propriated and used confidentiz] documentation belonging to Compeapital Bank and
confidential inforrmation epparently obtained from z gdirector of Corpeapital Bank. If this is so, we TequIre
coniirmation of this ang dezails as to how this In¥ormation came into your ciienl’s possession. By virme of

Zeneir Goma's di:'::torship of Corpcapita! Bank &5 a represeatative of Kensani Consartivm and your ¢heass

SEnzed\SEANCOR Kenvan foy r werismansl docCl/09/2) 10148 pyg % ‘% 3




-4

-317  F.007/008 F-52¢

+E0T1084

=SE-IlTT 141 From-%a3 (N VAN DEN BERG
k-0

|
|
Ca>

-

Parpeited use of the confideriz] 'nformation ang irformesion on behzlf of Kensani Consortiumn, the Suspizion

Wil inevitably be that Zancie Gama is that source. This orings Zanele Garra into distepuie. As you clients lmow

__-__‘_hh

Zanele Gama is not tha SOUrCe, yet they have talen no SIEpPS 10 prolect her interests DY maKing zn appropriate
i-'.—-__-_"‘-ll—..‘_‘__
puolic disclosure.

J1. OQur cilents also intend 10 move for the suspension of Kelly Swarke 25 an executive director of Keasani
Consortivm pencing the ouicome of furthe- investigevions and ap appropriate Gisciplinary hezrirg, if considered

necessary to the board, into her conduct in this regard our clients are \nvestigating inzer alia:

111 the circumstances under which preference shares in vanous Kensani group structuses wers 1832¢d (o

reembers of the AMB grous on cxtemely onerous terms and which zre designed to result in Kensani
- __-_-—'_"--———-.
Heldings skarag oging deliversd 1o AMB n discharce of the redemption of the preference shares;

.2 { te granting of a mandare o AMB 17 violztion of Argele 12 of the Articles of Association of Kensar.::
(1.3 ‘he circumstances unger which Kersani Holdings'’ shareholding in Kensani Consortium was reduced to
ozlow 50%:
1.4 l wiy Kelly Statke hes withheld materal infarmetion about 1he efiairs of Xensant from her co-directors and
i:. ¢ board;
11.5 the manzer in which Kensani’s emmowermens obiectives and strategnes have been underminesd.

To this end, our elients jatend 0 convene 2 board meeting,

<. Fmelly, our ¢jients have been advised of the threat of Kensani Consortum to launck: legai procesdings in relation

10 the Corpgro merger. In this regard, our Instructions are that -

:2.) chere was no authority granzed by the Bozrd 1q launch such proceecings on behalf of Kensani Consortium
07 to represent Kensarns Consortiur i such Frocescings. No resolution has been passed by Kenszns
Conscrtium 1o insritute 40y Proceedwngs. The purported resolution referred 10 1 3 above did not exzend 1o
the institution of legal procecdings;

12.2 Arncle 12 prokibiss the mstitution of suck proceedings withour the 2ppropnate approval of shareholders:

12.3 ¥0u do 20t Lave any mardate or msTactions from Kensani Consortium to institure such proceedings,

2.4 You are called on 0 give our clients, through us, £ parucuiars of aay proceedings which you are

considering or have adyised Kensani Censortium 1o launch OT whick your clients, ostensibly Iepreseniing

Kexeani Consortivm, hzve Instricted you to launch or consider;

A - -, — L r - N . . -
Shared SENCOR ke rurni fax B werksmenel €oc01/06/2] 12:48 P M
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12.3 Arncle 19.7 of the Articles of Association of ! b1 Tsatret:
Articles of 123010 of Kensani prohibits the ‘nsttetion of suck proceedings without
= = . r ' =3 = L ' h
“IS PrioT Wriiten approva: of the board of directors:
126 If notwithsianding this jerer. or i1 '
TEte Sos 1GACT, proceccings are launched iv the name of Kencani Consartium, our clients
will interdict thos : clazm § : |
¢ :nose proceedings and claim from al] concemec such damages as Keasan: Consortiugy w;li
have suffered as a consequence thereof:
12.7 Kensany 1] 11 not § j
) Consortium will not bear the costs o 2ny acnon that is institted without proper authom:

Yours faithfully M..

RABIN.-VAN DEN BERG & PELKOWITZ INC,

| BRIRY
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REEVA FORMAN (PTY) LIMITED
2 Sherborne Road Telephone +27 11 482 187v
Parktown, 2193 .Johannesburg Fax : +27 11 726 3507
P O Box 31425 Braamfontein Email : reeva@intekom.co.za l.
South Africa 2017 L
4 NS0
. FACSIMILE TRANSMISSION "
i
T0 ; AFRICAN MERCHANT BANK
ATTENTION i : MR ROB DOW
FAX NO. ; 784 7826
FROM | . REEVA FORMAN
TELEPHONE NO. : (011) 482 1570
|
SUBJECT : AGREEMENT -

CORPCAPITAL INVESTMENTS

TOTAL NO. OF PAGES 9
(including cover sheet)

-————-—-——_—_._—-—_"—‘_———_—_

Dear Rob l

As discussed. please find herewith agreement between Corpcapital Investments and
myself. | .
| > 2 'SC;L)J‘@'??/{-‘/

Best wishes.
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Agreement

entered 1nto between

Corpcapital Investments (Proprietary) Limited
(Registration No. 1998/000100/07)

| < Armold Road, Rosebank 2196

| Fax: (011) 283-0065

Marked for the attention of: B Liebmann

("Corpcapital”)

SRR P

. . (Identity No. 4 %070 & 01 a. 9099

Fax: (011) 726 %3527

(“the selier”)

(C236/DP7102 DOCAGR2/K )Y
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" 1. Recordal

It is recorded that, subject to the fulfilment (or, where appropnate, waiver) of the
conditions precedent set out in clause 2 below (the “conditions”):

l.1. Corpcapital has granted to the seller a put option entitling the seller to require

Corpcapitaﬁ to buy the seller’s 2 3o __ (TL-;;:EW m‘h) shares %

(the “releviant shares”) in the issued share capital of Kensani Holdings
(Propnetary) Limited (Registration No. 1977/010155/07) (“the company”) on
the terms set out in clause 3 below;

1.2, the seller has granted Corpcapital a call option entitling Corpcapital to require
the seller to sell to Corpeapital the relevant shares on the teins set out in

. clause 4; |

[.3. the parties wish to reduce the terms of their agreement to writing.

2. Conditions precedent

2.1. This agreement, save for the provisions of this ¢lause 2 and clause 6 (which
shall be of immediate force and effect) is subject to the following conditions,

namely:

2.1.1. If and to the extent that the relevant shares are subject to any
existing pre-emptive rights in favour of a third party/ies, such third
party/tes waive such pre-emptive rights or decline the offer to
iVthem to acquire the relevant shares being the subject matter of

.' such third party/ies’ pre-emptive rights;
2.1.2. [iLc conclusion and the becoming unconditional of agrcements

;?ursuant to which Corpcapital (or its nominee) will acquire at least:

2121 624 (s1x hundred and twenty four) ordinary shares in
the capital of company; and

Ld
+o
o

70  (seventy) shares 1n  Kensani Consortium
(Proprietary) Limited.

2.2, The condition in clause 2.1.2 has been stipulated for the benefit of Corpcapital.
Corpcapital shall accordingly be eatitled to waive fulfilment of such condition

bv giving wrilten notice to that effect 1o the seller.
Y§g 4 \

IC256'DPTIGY DOC/AGR 2K
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2.3, The seller undertakes to use her best sndeavours to procure the timeous
fulfilmentiof the condition precedent set out in clause 2.1.% above.

24.  Unless the condibions are fulfilled (or where appropriate, waived) by not later
than 45 (forty five) days from the date on which this agreement 1s signed by the
last of the parties (or such later date as may be agreed to in wrting) this
agreement '(save for the provisions of this clause 2 and clause 6 which shall
continue ta be of force and effect) shall never become effective.

Put option

The scller shall be entitled at any time afier the later of (i) 1 October 2001 and (11) the

date of fulﬁlment!

30 November 2001, to put the relevant shares and any claims on loan account against

or, appropriate, waiver of the conditions and until midnight on

the company, to Corpcapital by giving written notice to Corpcapital, in which event a
sale of such shares and clziins shall be deemed to have been conciuded on the following
terms and conditions:

31, the sharcs'?!nd claims shajl be acquired with effect from the date on which the

notice was given;

3.2,  the purchasc price of the shares and claims shall, subject to clause 5 bcgwﬁm

OWE Bl iciosdd, Aar€ FHs DL D THe Ty

R//3S 77 N ReBAE g SEVONT, S0, Tand);

fald
ot

the purchask pnce shall be payable in cash against delivery of the rclevant

documents of title for the shares and claims:

34 the shares and claims shall be purchased subject to the following warranties or
representatigns which are hereby furnished by the seller, namely:

34.1. the seller 1s the beneficial as well as the registered owner thereof;

3.4.2. lI'IO person has any nghts of any nature whatsoever to acquire the

shares and claims in question;

3.43. on delivery of the shares to Corpcapital, Corpcapital will acquire
unencumbered and full ownership in and to the shares and claims in

question.

4
4
L]
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4. Cali option |

Corpcapital shall be eatitled at any time after the later of (i) 1 October 2001 and (1) the
date of fulﬁlmcnt! or, appropriate, waiver of the conditions but until midnight on
30 November EOOE:; to call on the seller to sell to Corpcapital the relevant shares and
the seller’s claims on loan account against the company, by giving written notice to
such effect to the iscller, in which event a sale of such shares and claims shall be

deemed to have been concluded on the terms and conditions set out inclause 3.1 to 3.4
above. |

5. Price adjustment

51.  The purcha:i;c pnce of the relevant shares and claims has been based on the
assumption that the net asset value attributable per share in the company as at
10 September 2001 (being the date upon which African Merchant Bank Limited
prepared its! net asset valuation schedule attached markcd Aanexure A) was
R4 938,15 (four thousand nine hundred and thirty eight rand and fifteen cents)
per share. )

|

5.2.  If the net asset valus per share in thé‘company as at 10 September 2001 was less
than or greater than R4 938,15 (four thousand nine hundred and thirty eight
rand and ﬁﬂeen ccnts), the purchase price per share comprising the relevant
shares shall be reduced or increased accordingly; it being the intention that
Corpcapital will acquire the relevant shares as at the net asset value of the

relevant shares as at 10 September 2001.

5.3.  In the event of there being a dispute as regards the net asset valuc per relevant
share as at 10 September 2001 or the purchase price payable by Corpcapital to
the seller in fterms of this agreement, such dispute shall be referred to Fisher
Hoffinan PKF (Jhb) Inc Chartered Accountants who, 10 resolving the dispute,
shall act as an expert and not as an arbitrator and whose decision shall (in the

absence of manifest error) be final and binding on the parties.
|

6.  Confidentiality

The seller undertakes not, without the pnor wntten consent of Corpcapital, to disclose -
the fact that this agreement has been concluded or to disclose the contents of any of the
provisions of this agreement to any third party/ics and then such disclosure shall be
subject to the prior written approval of Corpcapital, provided that nothing contained

|

(CE36/DPTHOIDOC/AGR2 KT}
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herein shall prevent or restrict the seller from making such disclosures in order for the
seller to comply with her obl; gations under any existing pre-emptive rights nrovisiois
in favour of any third party/ies.

7. Domicilium citandi et cxecutandi

The parties hereby, choose as their domicilia citandi et executandi for all purposes and
for the fumishing bf any notices under this Or pursuant to this agreement, the address
set out on the fro:ILt cover of this agreement. A party shall on 10 (ten) days’ written
notice 1o the other be entitled to amend or change the details of its domicilium citandi ef

executands.

. 8. Breach !j

[f any party breaches any matenal provision or term of this agreement and fails to
remedy such breach within 7 (seven) days of giving of writien notice requiring her to
do so theu the aggﬁeved party shall be entitled without notice, in addition to any other
recmedy avajlable 11'.)' her at law or under this agreement, including obtaining an interdict,
lo cancel this agreement or to claim specific performance of any obligation whether or
not the due date for performance has arrived, in either event without prejudice to the

aggneved party’s nght to claim damages.

3. Whole agreement

9.1.  This agreement constitutes the whole agreement between the parties.

." 9.2.  No amendment or consensual cancellation of this agrecment or any provision or
term thereof and no extension of time, waiver or relaxation or suspension of any
of the provigions or terms of this agreement shall be binding unless recorded in
a wntten document signed by the parties. Any such extension, waiver or
relaxation or suspension which is so given or made shall be strict]ly construed as
relating strictly to the matter in respect whereof it was made or given.

9.3, No extension of time or waiver or relaxation of any of the provisions or terms
of this agrecil'ncnt shall operate as an estoppel against any party in respect of its
n'ght's under |this agreement, nor shall it operate so as to preclude such party
thercafter froirn exercising its nghts strictly in accordance with this agreement.

HEI3S/DPT102 DOCAGRIE
2082000
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. SIGNED by the parties and witnessed on the following dates and at the following places
respectively: -
DATE PLACE WITNESS SIGNATURE

For: Corpcapital
Investments
(Proprietary) Limited

i
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AGREEMENT
betwegn

JEFF LIEBESMAN
(on behalf of himself and The Corpcapital Group of companies)

and

DAVID WINKLER

and

GERARD LE RCUX

It i1s agreed that -

1 the meeting is held on a without prejudice basis;

2 the holding of the meeting aﬁd information exchanged at the meeting (afl of
which is on a without prejudice basis) may not be disciosed to anyone and may

not be used for any purpose whatsoever {save for any information which is in the
oublic domain and/or is aiready held by any of them}:

3. .
Nolhume  tow Yeauardl i paragrAph X Above  woiid
praclildofe wimncer  anol LE Rownx Erewn acl v rAy

Signedat ke pami  pROv-oludd ARE N odeinvg L0 2001

ﬁ\l:f wo s i Nc)z ‘é(;gc_,fom (q(iaéqﬁ_ywk%ﬂ‘ﬁ o tEo

Kend sanm e wr e A ﬂn? oé%j a(_:)’ %\.ﬂ N"JMI;DG

Jeff Liebesman

Signed at ZFHS on 24 7 f;f{.) 3/ 2001

T Yo

David Winkler
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Our Ref : Shaun Read 7/ L01205
Individuai E-mail  shaun@rvp.co.za
Private Phone +27 (011) 307 1074

21 Seprember 2001 URGENT
Dear Sir

KENSANI CONSORTIUM (PROPRIETARY) LIMITED

dly see awached notice Tecuisitionirg an wurgent meeting of the board of directors of Kensani Cornsortum

(Proprie‘ary) Limited.

Yours fa:-'tflfaf.ﬂly

¥ i
1]

o S~
!l N g
\

!
RABX?Q/VAN DEN BERG & PELKOWITZ INC

+ \hnrggriconiRentan ty o 7 Lusenga coc

Cirectors: Shaun Read 4 PaulBotha 4 Saranne Thomas
Consul:an;. Deselc H Rabin A Howard Pelkowizz 4 PJ Hepe 4 Mark Philiips A Quinton Dicks A Ancrew Cedman & Setgis Stydom
Rakin van den Berg & Petkowi Incorporated, Req Nc <003/02208972]
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Tel: 427 (013) 567 1650
Fax: 427 (011) 507 1004

Office E-mazil: atlormeys@ne.co.za

3E23 557103
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1™ Flocr 9 Fricker Rd
liiovo Bouievard tllovo 2196
PO Bax 757

Northlands 2116 RABH\:, SBERG

Docex 603 Johannesburg | & PELKOVJ ITZ
INCORPORATED

The Company Secretary
Kensani Consortium (Pry) Lid
3304, 3™ Floor, West Tower
Sand:on Square

SANDTON

Per Telefax: (011) 883 2942

BY HAND

Your Ref

Our Ref: : Shaun Read/t1/L.01205
Individual E-mail : shatni@rvp.co.za
Private Phone :+27(011) 507 1074

21 September 2001
Dear SirYMadam

REQUISITION OF AN URGENT MEETING OF THE BOARD OF DIRECTORS OF KENSANI
"ONSORTIUM (PROPRIETARY) LIMITED

We enclose herewith a notce conveming a meeting of the board of direciors of Kensani Consortium (Proprietary)
L:mited, scheduled to be held on Fnday. 28 September 2001. Please be advised that notice of this meelng is given in

lenms of the provisions of article 2} of the anticles of association of Kensan Consortium (Proprictary) Limited.

Please acknowledge rec e1pt hereof by signing the Copy prov:ded [or this purpose.

Yours [aitafully

-

RABIN m_yﬂtﬁc PELKOWITZ INC.

IsiuredsrzorKersnn, icuer = AEENED dar

Directors: Shaun Rea2 A Peul Sotha 4 Sazanne Thomes
Consultanis: Derck H Radin A Howard Pelkowitz A PJ Hope A Mazrk Phillips & Quinton Dicks A Andrew Cadmar A Betsie Stydom
Rabin van den Berg & Pelkowis Incerporated, Reg No 200C/522080/21
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(PROPRIETARY) LIMITED

BE PLEASED TO TAKE NOTICE that the undersigned directors hereby convens an urgent
and extraordinary meeting of the board of directors of Kensani Consortium in terms of the
provisions of paragraph 21 or the articles of association of Kensani Consortium.

BE PLEASED TO TAKE NOTICE FURTHER that the purpose of the meeting will be for
considering and passing resolutions attached to this notice and that the motivations for such

. resolutions appear from the ietter adcressed to attomeys Werksmans for and on behalf of
the undersigned directors.

ln terms of the provisions of paragraph 21.4 of the articles of associztion, the meeting will be
held at the offices of Brait Merchant Bank Limited, First F loor, Brait Building, S Fricker Road,
Boardroom 1B, on Friday, 28 September 2001 at 0Sh00 and that you are entitled to be
present thereat in person or by proxy. If you are not able 1o be present in person or proxy,
You may, in terms of the provisions of paragraph 21.12.2 join in the board meeting by
teleconference.

DATED at JOHANNESBURG on this 21 day of SEPTEMBER 2001.

o i

ZANELE GAMA~

(".\I
EDNA DINGAKE- =
Il'i X f
DOROTHY MAGERMAN NS
Page 7 of 1




1637 From=REBK VAN DEN BZPG 2071284 T-3i7 P 004/608 F-3p

] o 150
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RESOLUTIONS FOR ADOPTION AT THE MEETING OF DIRECTORS OF KENSANI
CONSORTIUM TO BE HELD ON FRIDAY 28 SEPTEMBER 2001

RESOLUTION NO. 1

That Kelly-Anne Starke be and is hereby suspended as managing director of the company
on full pay and bensfits rending a resolution intg the conduct as managing director of the
company.

L]

z
RESOLUTION NO.2 !

. That Zanele Gama and/or any other person nominated by the majority of the board of
dfrectors_, be and is hereby appointed as acting managing director until such time as the
posiiion of Kelly-Anne Starke has been finally determined by the board of directors.

RESOLUTION NO. 3

That the company immediately withdraw arﬁr mandate under which AMB purports to act for
and on behalf of the company :n relation to the Corpgro/CorpCapital merger.

RESOLUTION NO. 4
That the com pany immediately withdraw any mandate granted toc Werksmans attorneys.
. RESOLUTION NO. 5

That the board, in light of the circular {0 shareholders of CorpCapital Bank, reconsider its
opposition to the Corpgro/CorpCapital merger and determine how it is to vote at the meeting
of the shareholders of CorpCapital Bank to be held on 1 Qctober 2001.
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Sector: Financial ! ‘ervices | - ' —"

Current price: 205¢ I co rp gl"'lo

Market cap: R503Im '* . y

Avg monthly trade:  R7.4m Demanding earnings basis

Hold

The counter js trading at : Summary

attractive discount ta its s ‘m-of-
the-parts vaiuation. Howe er, due
to dependence on opport| nistic
transaction flows and non. sash
INcome statement activity, we
believe the counter 13 fairh valued
- " the market.

.: earaio Aug 2000 200 11 guozfj

| EPS (g) 801 680 748 !
| EPS growth (%) 2§ 1. 10
. 2PS (¢} 105 120 132!
OPSgrowth (%) 17 1 10
' PE (x; 30 2.0 25

Diviyield(%) 58 6 7.

Corpgro
Weekly Ciose —

vs ind]

Source: Net Briqge

MHennie Straus:.
| October 2001

Tej
Fax
EMail

(2711) 286 9790
(2711) 286 9988
batrauss@inyeszse co.

lssue No F101/75
YWY ioveatecsacLrit esco @
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In this report we explore the valuation dynamics and aim to substantiate
why the market is placing a discount to the sumr ofthe parts of the Group.
More specifically:

* We retrace the rationale for relative valyation between the
participating entities and note that the level of unlistad investments has
been a key determination in the exchange rutios.

* Earnings remaam dapandart on AERAFTUNIBEI; investmant gip and major
PROVAMENts it ACR-cash incame statement axtivity,

*  Woe adjust the groyp's earnings basis for such isems and note some
scope for the improvement in quality of earngs.

* Adjusting for this, we value new CorpCapital shares at 235¢ using price:
boak ROE valuation methodoiogy.

* Using a sum-of the parts valuation methodalngy, we arrive at a value of
327¢ per sharg. | o

* We expect the counter to trade at a discount ta its sum-of-the-parts

- valuation to reflect concerns about the quality of the group's earnings
and exposure to riskier investments.

Substantiating the exchange ratios

In Appendix | we haye set out the respective va.vations of Corpgro,
Corpcapital and Corpeapital Bank used to justify the exchange ratio, To
arrive at these valuation tabjes we have used company financial stacements
market data (market prices at 7 September 200Q1) and representations from
management. (Please note that due to limited information available these
valuations do not represent our own estimate of reiative value.)

Tabie I: Vaiuation Tables vs. Circulars

f A Appendix | __Circulars

| Corpcapital Bank 7.10 7.20 |
| Corpcapital 1.34 [.35 i’
LorpGre 4,00 420 '

Saurce: Company Financial Staterrent, Bloomberg Firancial Markets

In rabie 2 we list the outcome of the participating shareholder groups
(Corpgro shareholders, Corpeapital and Corpcapital Bank minorities)
pursuant to the published exchanged ratios comjuired te the valuations as
set out in Appendix !. From this analysis we notice that R20m of value is
transferred from Corpcapital and Corpeapital Baik minorities to CorpGro
level, -
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Cbrpgro

Corpcap vali ation Is
dependent on revaiu 1tion of
unlisted 4 artfolio

Heavy relionce iy req: Ired on
mapagement valuati »n data

We demonstn 'te how -
sensitive the -elative
valuations are to infisted
fnve tments

(CiverTe s S/ »

Qur review is hamg :red by
insufficia 1t date

— —— Y — — v E e b S—

Tabie 2; Impact of Proposed Margar on Shureholder intersst Group’ il

. Piraritles
(000's) __Total | CorpCam Bank ' CarpGro

CorpGro 491,262 49:.262
| CorpCapital 487,203  204.62% 282,578
CorpCapital Bank 89,110 | 17545. 417746 | 225910
}Valuatlon pre -Merger | 797,575 380,07% 417,746 ‘ 999.75 |
‘Valuation post merger 1,797,575 - 365,890 412,283 | 1,0(9.40}
. | |

I
Difference 0 | 14,187 5,463 (19,650)

Source: [nvesiec Securties Researi, Financial Siatements, Mgnagement

Thvere difievemcas iro mot ameari) however, waare sensitive that the
valyations of Carpeapital and Corplaro are mare dapendent on unlisted
invenmanu'lha'h*'(:drpctpial Bxnk, for instanc: in Corpeapital unlisted
assets have been marked up to justify approximately R [80m in unrealised
gains in the past two reporting periods. Managzment responded to our
observation by maintaining that corsistent acccunung (revaluation) policies
are applied throughout the group and valuation methocology s externally
reviewed by the group's auditorsf

Va,.mng yhtisted investmaents are compiex and hl*mt._d information made to
Investors relgeing to thesa invastments could dirtract from gaining comfort
in respest of their melusion in the exchange rato equation. In this regard

nvestors arg dapandent an management's estiration daca.

The dissatisfaczion of some minority shareholders {mostly Corpeapital Bank
shareholders) with the exchange ratio has beer. well publicised. We believe
the significance uniisted portfolio could explain tuch caution. For example:
in table 3 we highlight the transfer of value froni the bank minority
sharehoiders to the rest of the group given thrue aifferent levels of value
for the unlistec investments. Hypothetically this means that for every RIm
overvaluation of unlisted shares Bank minoritie: are set to sacrifice over
R300, 600.

Table 3: Valuotion Sensitivity Relative to the Unlisted Portfolio’s Va!ue

_Scenario (R 000) i 2 3
: Yalue of Unlisted shares 450 20 38C,000 320,000
' Fair Valuation CorpGro 400 373¢ 353¢
. Fair Valuation CorpCap 134 I Bc [15c
| Vaiuation Bank 71 710c¢ 710c
| Bank Minority sacrifice 8: 33c 76¢
| 4 1.90 201

- Implled exchange ratio (Bank vs Corpgro)

Source: Investec Securities Research

We do not have sufficient detail on the unlistec investments to express an
opinion on the appropriateness the unlisted inviitment valuation and hence
are reliant on management- and independent a¢visors acceptance of values.
Mormaﬁaf 'in the past two years the revaluation of Carpcaprral’s
Lunlisted portfolio has been extraordinary. This *lysluasion result has been
attained despite madiacra parformance of Corpeapital’s listed partfolic.
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Corpgro

CorpCapital’s unlisted
(nvestment portfolio Is made
Up of major investm: nts like:

Infl 1ex and

Net iinment

40% of non«interest income
is generated i ternally

o —— . —

- s am . . Em o 4 e o = W owew

GHasar 2emtny of Corpeap's value highlights shat its unlisted pordolio -

mauh{v ln&m Neninment and its corpoiata fiunce operation, regresents
.. » Infinex consists of payroll-bas:4 lenders (Grand Finance,
Izwele:hu) and a crecit agency {Norman Bisset!.

This business funds its lending book by paying & market premium (Prime
plus 7%} to Corpcapital Bank and other entitie; within the group. In
addizion to the margin on the whoiesale funding, the group expects to earn
approximately R2 |m from these investments. iUising the vaiue of R70m in
Appendix | piaces the combined investment on a price /earnings multiple of
31.3X. This appears to be an undemanding valuaticn however, due to
regulatory changes in the payroll lending incustry the market value of like
investments (ABIL. Unifer) has lost between 26-28% of 1ts value in the past
t™wo years. It is reasonable to assume that (apir: from Norman Bissez) lictle
of tne unrealised profit related to the micro firi.nce business of (rfinex.

This leaves that most of revaluation came from INetainment, an on-line
gaming operator. CorpCap invested R30m in - 998 and the present
maragement vaiuation amounts o some R150r1 = an aggregate return of
250% p.a. This is an extraordinary return and s not likely to be repeated
or sustainabie going forward.

Prospects and Quality of Earnings :

(_,n/ CC ey 7T 7FLD
Intarnal cormm tramsictions have stood the jroup in good stead in the
past few rapitrting periads, however (as is with most like operations) from
a quality of earnings perspective, such revenue flows, represent
opoortunistic gain which would be difficult to asiume as part of the group's
recurring earnings base. Of the R314 m revenues earned by the group
from investment, trading and fee income aimos: 40% related to related-
party revenue flows and unrealised revaluations.

In table 4 below, we summarise the constituen:, deconsclidated revenue
streams of participating entities for the year enzlec 3| August 2000.

Table 4: Deconsolidation of Corpgro tiroup 31 August 2000

: TOTAL ~ Bank  CorpCap Corp(‘sm
Margin 26,295 21,507 2.:57 2631 |
Investing Trading & Fee 314423 148,281 146,42 20,000
Ecuity Accounted Earnings 26.272 21,066 5206
CoreGro Subs.dlaries 3'8.703 318.703
iTows Revenues 685693 190,854 1 48,299 346,540
|[Expenses {334.794) (62818) (34.465) (237,50 1)
NPBT 350.899 128,036 : 13,834 199,629

' Tax (72.490) (15,324) (36,137) (2:.035)
NPAT 178,409 11712 77,703 87,994

-

Source: invasiey Sezunyies Researen CD""IPrJf‘y epats
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(forpgro

Sustainable earning: stream
is 15% of his orically
deciared « arnings

To sustain « grnings
momentum, 200! . arnings
are depen fent on
approximately R 00m of
opportunistic r venues

Hence, we bulld in modest
growth assumg ‘ions of
earnings gaing orword

In tabie 8 beiow we adjust the after tax contribution to take into account
related paity transacticns, opportunistuc revenue fows and material
unlisted investment revaiuations.

Table 5: Adjustment to After~t3x Earnings

- - TOTAL __ 13ank_ CorpCap CorpGro
'NPAT = as In table 4 278,409 |-2,712 77,703 87,994
|Adjustments:

‘Redefina Structyre sell off Note ! (26,951 7695 1)

Capitai Structure Note 2 (13.290)  113290) |

Revalugtion Nate 3 168.500) (82.500)

Attr earnings Note 2 48,000 48.00C

CorpCom: Note 4 Earnings (incl Cash) i5.71C 25,710

| Ateributable Earpings o 15.042) (35 042)
211,636 42271 50703 73662

(0%  N89%  240%  377% |

[—

Adlu:tmantl explained:

i~ Structures sold on 1o create Redefine (R62 milion pru-tix profit).

2« Ind tier Capital structure contribytes R i3 m p.a. to ile bottom line and the structyre
comes to an end in November 2003,

3 We have reversed :ne revaluation of unlisted irvestweats and repace such revenue
with our astimate of earnings from this source.

4. Elmination of astributabls earnings relazing to CorpC.um’s sale, replacsment cf the casn
sarnings.

| Source. nvestec Securities Research

The above adjustments reduce the comparable carnings for Corpgro from
the disclosed 60:1 cents per share to 48.! cent: per share for the 2000
reporting period. This means that more than 24% of the group's 2000
earnings base came from non-recurring or OppoITUNIStIC earnings sources.
This results in a sustainable ROE for the group =f 20.9% compared to the
disclosed 27.5%. . ,:7« gt WL B 2PCSC y

Ay C L (i S
Corpgro earned R [44m (before minority interr:ﬁt) for the interim period
ended 28 February 2001, which is 15% ahead o' the 2000 numbers. To
produce 158% growth, group increased its invesirnent income by 32% year-
on year (and we estimate the unrealised revalui:ion and realised
investments to be in excess of R40m). To proauce a 15% increase on full
year numbers, we calculate that the group needs to produce earnings in
2H200] R160m. This result wouid be R62 m hizher than the group's

normalised earnings as set out above,

More importantly, we believe establishmenz of 1 overly demanding
earnings base could place undue pressure on performance going forward.
For purposes of our earnings estimate for the comdined group, we have
built in modest growth of 10-13% on its high ezrnings base for near-term
earnings. Investors should however, take cognisance that disclosed earnings
could well be higher on the strength of unrealissd revaluation profits that
are recognised to atrain such an outcome. We wili update our expectation
of earnings growth once Corpgro reports final 2arnings on 23 October,
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Page 5

Sum of the parts rlaces a
value of 327cents ¢ sr share

Which is 40% higher 1 1an the
ROE/Price: Book v luation

Investors adjus: for the
“riskiness” of the Inv. stment

And believe the cc inter is
fairly valued at 2 '0-130¢c
| fevef

Valuation

To arrive at the sum-of-the-parts valuation below, we have replaceq
management valuations with our estimasze of fair value for individual assess.
Woe have done this using the limited information available and building in
some margin of conservatism. On this basis we arrive at a sum-of-the-parts
valuation of 327¢ per share.

Table 6: Sum of the Parts Yoluagtio) Combined Group

|_ Attr Earnings  P/E _Valuation
Financial Services

Corcap Bank 82.000 5.0 410,000 !
Ceorporate Finance 47,500 2.0 95000 |
j .
EListad Investments

\Aqua an Line 6.200 7.9 50,000
.Forza 5,500 2.0 11,000
‘Servest 2,700 3.3 9.000 .
‘Redefine* 16,939 13.2 224,000 |
iOnelog:x | 1,000 44 48500 |
!Unlisted Investments i
‘Cash | 10,000 14.3 143,000 .
Vaijue of Carpcom 5,000 10.5 157,000
Corpbuild 24,000 4.0 96,000
.CorpFoad! QOther | 1,000 3.0 33,060
‘Other unlisteds 22,000 4.0 88,000
!Inflnex 21,000 3.5 73.000

I

TOTAL 274,939 5.2 1,437,500
Shares in lssye 440,265

|

|Yaluation (Cents) 327

Source: Investec Sezyuritras Research

Using the sustainable earnings base as set out al»ove, we arrive at a value
per Corpgro share of 235cents par share using cur ROE / P:Book valuation
methodology.

However, we believe that the discount between the market value and the
sum-of the parts valuatian is mostly due to the ‘nherent risk relating to
some of the group's investments. A number of these investments are
technology venture capital investments. Although the potential upside
could be rewarding, investors could also be sutiucted to business model
redundancy as winners and losers emerge. Judyng by the robust unrealised
gains recorded by the group to date, managemant s confident that they are
backing a portfolio of winners. The application .f 3 discount by the market

would indicate that investors are not as confident. A Scc£77/u3 AP

PRI R ANl

: Clisces ST

Under these circumstances we would expect th= present discount between
the market value and the sum-of -the- parts to sersist and is likely to

diminish only once management demonstrates ' investors that earnings
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growth is less dependent en non-cash income ;tatement activity. We
would use the ROE /Price:Book valuation as a more accurate measure of
valuation and hence we believe the present marke: price is reflective of the
group's value and we would expect the respeciive counter (s) to perform in
line with the market from presenc ievels,

Corpcapital Bank op rears to

be the cheaper en ry level Investors have untif |2 October to seek expos:ire via the alternate

rvestment vehicles (Corpcapital and Corpeapisal Bank), should the merger
be approved by shareholders today. However, it present market levels It
appears that Corpcapital Bank is trading at less zemanding levels thar the
other two entry laveis.

‘ ___Table I: Current Market Price vs. Valuation

l Cyrrent Viluation (Disc'dli;t-)-
! Market Price | /Premium
| ,
. " 'ROE/ Price: Book
- Corpgro 205¢ 215¢ (13%)
i E('_'c::r'pr:apimi 70c 76¢ (8%) ;
Corpcapizal Bank 330¢ 403c (18%) |
~ !Sum of the parts ‘
| 'Corpgro 205¢ 327¢ (37%)
© |Corpeapital 70c¢ 106¢ (34%) ?
| :Corpeapital Bank ™ 330¢ b6l ¢ (41%) .-
‘ T T Saurce: investec Secunties Reseur‘ch‘
Note
In re-constructing the elements of valuation of the intenc.cd merged group we nave used
the financial data as presented on 31 August 2000, Ap.it from the movement in

reserves {we have adjusted the respective NAV fer earniays growth as presented in the
interim reporting period to 28 february 2001, we have not been abie to usefully oppiy
. the interim numbers. This is due 1o balance sheet and cush flow numbers not peing set
| out in adequate detail to analyse the constituent husinesies. Hence, our conclusions could
. - be distorteq had the financiol position af any of the parti pcting companies chonged
s | significantly in the lost full reporting pericd. We endeavo.r 1o update this view once such
| detgiled numbers are ovaiiable.
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Appendix |

Valuation of Carpcapite Bank

| |(Numbers are in 000') % Hlding Yalyation

NAV — Bank - Exc!. investments 483,975 .
t 12000/01 Earnings 54.492 5
-’ |
Listed Investments | ;

Redefine Sil'% 225,733

lOneIogix 3% 54910
irntal Valuation - Group | 819,110 |
I — , ~ .
. iShares in Issue (000's) 115379 |
| - i
' ( |
| Valuation Per Share 7.10 -

Source: Company Financia: Statiments, Bicomoerp Finarciai Markers

Yaluation of Corpeap|ral

o

[(Numbers are in 000's) % Holding Yaluation
© |[NAV -~ Corpeap ) (19,299)
12000/01 Earnings - 76.845

|
iLi:tod Investments

‘Carpcapital Bank 49% 401,364
iAqua on Line 33% 70,200 |
Foria 25% 13,843 '
Servest 0% 15,365

:Unlisted Investments

. | Netainment 47% 150,000 4
| | (Infinex 100% 90,250 |
| 'Other Investments 30.000 |
’Onelogix Structure (1C,000) i
Corporata Finance 70,000 *
] I i
Total Yaluation - Group 888,567
Shares in issue (000's) 661,044
| a
' !i_aluatlon Per Share .34 ;

Scurse: Company Financ'al Statements Marcgurr.ent, Bicomberg Financio! Markers
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| , - ] __Yaluation of Corpgro
‘(Numbers zre in ¢00's) % Holding

__VYaluation

. 'NAV - Corpgro (38,148)
| Cash 143,000
12000/04nterim Earnings 77.608

Listed [nvestments !'

CorpCap 58% 515,369

" |CorpCam 33% 135,338 I

. :Unlisted Investments |
Yalue of CorpCom Pyt 22,000 ;

Carpbuild | 00% 96,464 ;

‘CorpFood (00% 55,000

— -

Total Valuyation - Group _I,DO&,GS I

T v b
] o '
! : H
.

IShares in Issue (000's) 251,588

:[Valqation Per Share 4.00 |

| —

Seurce. Investec Securities Researc: financial Stotements, Managerment

. Investec Securities Limited
.' Reg. No. 19720J8905/06
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ANNEXURE “RR"

KENSANI CONSORTIUM (PROPRIETARY) LIMITED (“KENSANI")

EXTRACT OF MINUTES OF MEETING OF THE BOARD OF DIRECTORS
OF KENSANI HELD ON 13 JUNE 2001

“6.  REVIEWOFINVESTMENTS
. " * Corpecapital Bank Limited

EE and ZG were racused. CorpCap Bank had been granted ministerial epprova). Ero] Grolman had
said Kensani would receive shareg in the new collapsed structure. Kensani is e minority. The board
resolved that Kensani ghould try and exit at a minimum price of R7,00 per CCB share and request
cash instead of shares. The board agreed unanimously that KS / management should use best
endeavours to achieve & deal 8t NAV or more and exit if possible or alternatively agree to tecerve
shares at NAV if no choice.”
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ANNEXURE “E”

KENSANI CONSORTIUM (PROPRIETARY) LIMITED (“KENSANI™)

EXTRACT OF MINUTES OF MEETING OF THE BOARD OF DIRECTORS
OF KENSAN]I HELD ON 28 SEPTEMBER 2001

*10.2  The Chairman asked Z Gama to address the board and give them reasons why she felt that the board
should reconsider a unanimous decision taken to oppose the Corpgro/CompCapital merger

10.3  Z Gams was asked to excuse herself for a portion of the previous board meeting and therefore did not
heve any Information to base her vote on the merger.

0.4 R. Dow udvised the hoard that the merger was said to be fair and reasonable. As CEO of AMB he had
privileged nformation which could not be disclosed. He confirmed that the merger was reasonable,
however, he personally did not believe that it was fair because relevant information should be circulated
to all shareholders.

10.5  Mr Sabier explained that the company had invested 50 million and ta date had lost a total of 18 million
rand. Asa minority shareholder, Kensan; Consortium wants to make a statement that they do not agree
to the merger.

106 After further deliberation, Z Gama confirmed that she would vote agatnst the Corpgro/CorpCapital
merger in line with the previous board decision. ‘
. /-,? (:'):}L{g{ ﬂof’*“ A‘!{-;{,ll‘c /
. ~ 10.7  The board unanimously agreed that they would not change the previous resolution to vore against the
Corpgro/CorpCapital merger.

10.6 RESOLVED THAT K. Starke, in her capacity as Managing Director, be and is hereby euthorized to
attend the meeting of the sharcholders of CorpCapital Bank to be heid on 1 October 2001 on behalf of
Kensant Consortium and vote against the merger.”
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>Joff Liebegsman: CEO, Corpgro and Kelley Starcke, CEO, Kensan|

8> By: Alac Hogg
Postad: 04/28/200; 11:00:00 pM | D Moneywmd 1997 300 ;

MONEYWEB: Bruce Whitfield has been following the action that's been
going on between Corpgra, Corpeapital Bank, Corpcapital itself ang
Kensani, which is an Investment company, black-owned. and in particular
owned and Managed by women. Now what fas happened Bruce will teli
YOu in 8 moment, bul we have in the studio Jeff Liebesman and 3lso
listing on the ling Kelley Starcke, wha is the chief executive of Kensani.
Bruce, fill us in.

BRUCE WHITFIELD: Waeil the whale fight is over the pnce Corpgro is
prepared to pay for the merger with Corpeapitaj and Corpcapital Bank.
The three hoards have dpproved the merger. but a group of minority
shareholders has been making iife difficult for them. Therse's been a
INassive row between that group of minonty shareholders in Corpcapital
Bank. They've beer s&ying that Corpgro's not playing fair and not offenng Grac
enough for the business. They've offered the bank sharehoiders one
Corpgro share for évery 3.1 Corpcapitai shares they own, and some
minorities are saying that this isn't enough. Leading the battle has been
the empowerment group Kensani, with the Support of African Merchant
Bank. They‘ve besn trying to drum wp Suppon to defeat the proposat.
Corpgro’s offer is worth about R4 per share and Kensani MD Kelley

. Starcke has said on this pragramme hefare, a3 Couple of weeks ago, that
they piace a value of RS.80 on the shares. So there has bean a big gap
hetween what Corpgra's Préparad to pay ang what Kensani's prepared to
accepl. Corpgro's Independent advisers insist the price is fair, though, and
Now Sharehaiders will have to have the final say. Intarestingly enough,

. k)

Jeft Liéb&smn: CE, Corpgro

defeateq.

MONEYWEB: Thanks 1o Bruce Whiifieid in the Moneyweb News Centre, Kelley Starke: MD, Kensani
Well Jeff, the last time you were on this Programme you said what you Related storjes

really wanted was BUy-in from all parties. Are You getting it? .
Kelley Starcke: MD,

JEFF LIEBESMAN: Alec, we're getting It from the majonity of the partios, Kensany

yés. There's been iremendous support. Obwiously, the dissanting minority > _ )
IS restricted to those shareholders - a3sentially it's Kensani ang Equinox, -hﬂ_Ltnﬁman_m

http.//m1.mny. co.za/BusToday. rmﬂ'Current/CZZSGAI?.AOOZOOSZAC2256AB6OOSBFO3F 8/29/01
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ag we understand, in the main.
MONEYWEB: How much do they controi?

JEFF LIEBESMAN: Bstweon the two | think 15%. A little bit less possibly
than 15%.

MONEYWEB: Is that enough to block the deal?

JEFF LIEBESMAN: No, in fact the SRP advised us today that they'd
received extemnal opinion and have ruled that there are no grounds to stop
the share trust from voting. The JSE has alsn ruled likewise. S0, it would
appear naw that the voting will go ahead.

MONEYWEB: So that was the issue - the share trust. What is in the share
frust?

JEFF LIEBESMAN: | think it's about 13%.
MONEYWEB: And who controls that? The company?

JEFF LIEBESMAN: No, no, there ars Indepondent trustees who were
&Qually appointed to the share trust before we faok over the Fulcrum
Bank as It was then.

MONEYWES: And who are those lrusteas?

JEFF LIEBESMAN: To the best of my knowledge, | know It's Estian Cailtz
- Alec, | don't know who the other two are. There are three,

MONEYWEB: But they have given you their support for this deal?

JEFF LIEBESMAN: They have indicated their suppon, yes. After careful
considerstion.

MONEYWEB: The other bit of news that came out today was thers has
been a proposal put together by African Merchant Bank which was given
to PnicewatarhouseCoopears, the auditing firm, to consider. African
Merchant Bank didn* feei that this was 2 fair offer. What did they actually
have in thal proposal that they didnt |ike?

JEFF LIEBESMAN: Yes, | dont think it was a proposal. it was a
presentation. it was quite specific. I've had sight of it. | think the answer is
quite profound in that the independent advisers yet again ...

MONEYWER: That's Pricewaterhouse.

JEFF LIEBESMAN: Corract. And also it had 1o go back to the other two
for thelr peer review as wall. They have come back quite clearly and
definitively in, after having duly considered the prasentations made by
AMB, and as you've seen today on 8ENS, re-affimned their sSwap ratios,
and now have in fact indicaled that the fair and reasonables will be
presented in the circular, which hopefully now we can get on with putting

http://m1 .mny.cc-.za/BusToday.nsf/CurrenUC2256A2A0020082AC2256AB6005BF03F
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out by the 7th of Sepiember.

MONEYWEB: You didn't answer my question. What did AMB not like
about this? What was their argument?

JEFF LIEBESMAN: Wall, | think essentially their argument is silly. | mean
their documentation - YOU know it's nol nicea to criticise a competitor, but
quite frankly it's glaring In its weaknesses. | &an tell you, for example, lhey
léave out in excass of R250m of the valus of Corpcapital's propnatary
investments, unlisteds, which is absolutely obtainable from the accounts.
Thoy leave out some R80m-odd of net cash proceeds to be derived form
the Corpcom transaction in Carpgro. They double-count the bank's vaiue
IN cenain of its invesimants, by saversl hundred million. Now I've anly
deal with thres, if you wish, klller points. It's litterad with other
Inaccyracies.

MONEYWEB: And the auditors at this point in time saig they're nat
- Prepared to accept what AMB have présented, and in fact they are
. continuing in their onglnal proposal - |.e. what you're offaring is fair.

JEFF LIEBESMAN: Yes. Admittedly it isn't a comprehensive analysis of
the document, but what I've just described o you more than puts paid to
this Inappropriate informalion going out Into the market, which Js INcorrect.
And | think what the auditors have now considered is that document in its
completeness. And | think that it is answered in the SENS annauncement.
S0 we, | think, should let sherehclders get on with consldering the merits
of the deal. We would be absoiutely delighted for Kensani 10 come back
In. and we would love to Spend time with them.

MONEYWESB: Have YOU, since you were last on this pragramme, have
you gat logether with Kalley Siarcke?

JEFF LIEBESMAN: I've been unabie to do that. We have obviously made
attempts, but I'm sure Kelley Is also tied up at this time.

. MONEYWEB: So where to from here?

JEFF LIEBESMAN: Wall, we get the circular out anxi we get the show on
the road. we get the sharehoiders to the vote. We want to get on and
build the group. We want to merge it. We want to move forward This has
been debilitating. make no 8ITor. Across the platfarm. [t's fime-consuming.
i's unfortunste natwithstanding that we do welcoms sharehoider active
participation into the affalrs of the company - we reaily do. We'd liks it {o
be based on corract fact, not Nocassanly incomect fact. Ang by the way,
the fact that rm talking abaut, these tems, are absolutely avaiiable from
public information. Tatally avallable from audited accounts, from cifcuiars
that have been sent oyt over this time. Nothing that | have roferred to
“annot be got from public information.

MONEYWEB: Whon will the vote be heid?

http://m).mny. co.zafBusTodaynﬂf?CurTent/C2256A.2A0020082AC2’356AB60053F03F 8/29/01
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JEFF LIEBESMAN: Alec, | don't have the timetabie. If we do get the
circular out by the 7th of September, | guess it's about 21 days thereafter.

MONEYWEB: So by the end of the year, at least?

JEFF LIEBESMAN: Oh, | sincarsly hope this is done and dusted iong
before that.

MONEYWEB: And whet percentage of the vote do you need?

JEFF LIEBESMAN: The way we're going we would need 1o have the
majonty of the minority.

MONEYWEB: So how big Is the majority?

JEFF LIEBESMAN: It's 51%. You nead 25.5%, if everybody comes to the
vole.

. MONEYWESB: Kelley Slarcke - you've heard what Jeff Liebesman had to
. say. Have you anything 1o add?

KELLEY STARCKE: | think so. Alec. As far as Kensani is concemned,
what Jeff is saying doesnt change anything, trom our perspective. | think
a number of points he's made tonight are extremely selective. We have up
o now beon denied access to jhe indspendant reports. We have not had
the courtesy of a response from Jeff, nor from them. In fact, we
understand that the independent advisers have been denied from
speaking to us. And there is nothing that we have seen that changes what
was originaily proposed from Jeff Liebasrnan's side.

MONEYWEB: Somry, you say that the indepandent advisers have heen
denivd from speaking to you. Surely you can pick up the phone and call
Pricewaterhouse?

KELLEY STARCKE: We understand that they have not been allowed to
speak to us.

MONEYWEB: On what grounds?

KELLEY STARCKE: They wouldn't say.

MONEYWEEB: But they just said to you "we cannot speak to you".
KELLEY STARCKE: Yes, they did.

MONEYWER: How do you react to what Jeff Liebesman has said just now
about the AMB report?

KELLEY 8TARCKE: Alec, | think Jeff s being extremely selective in his
response. There are & number of issues in this report. There are
unreallsed gains that have been accounted for as real profits. Questions
remain wilh reiated pany transactions. There's been funding provided by
Corpcapital Bank to related companies. There's been fees paid Dy the

hitp://m1 .rnny,co.za/BusToday.nsf/Cm-rem/C2256A2A0020032AC225 6AB600OSBFO3F 8/29/01
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Kensani. I's an issue of corporgte govemance. Jeff believes he's done
avorything right, Kelley is not so keen. But, as both parties say, let's put [t
10 the vote. David Shapiro? This is going to be exciting. Down te the wire.

DAVID SHAPIRO: | think so, and | think you need an intimate knowledge
actually to comment an this one. Parhaps just to protect the independent
agvisers - | think when you do nominate an indepandent adviser they
make their stalament through the circular. | don' think they go out and say
"this Is why we did 1. That's what auditors are there for ang, just being an
auditor mysalf, | know that's the full axtent of their association or
cammunication with autsiders.

MONEYWERB: That's a very good point. Jeff, did you tell Pricewaterhouse
that they're nat allowed 1o speak to Kensani?

JEFF LIEBESMAN: ON, no. not at all. | did hear Kalley's comment on
that, but the answer's no. But | think David's paint is nght - that hopefully

. the circular will glve the sharehoiders sufficient Information. The one point
| should make in ali the things that Kelley was saying, is that | have no
doubt that the auditors, the independent advisers, considered all the facts
matenal, relevant to deriving yst again the confimnation of the swap ratios.
I have knawledge of most of whai Kelley was saying, and ( can tel! you
that they have all been considered and have been dealt with appropnataly,
and there are no issues of related party transgressions. There are no
Issues, absolutely, of Inter-company non-compliance in the proper fashion.
In fact Corpgro and Corpcapital have been more than generous in passing
down business opportunrty to Corpcapital Bank, In building it - for exampia
giving It the property side, In passing down very generous fees on
transactions for exampls on the Macadam deal In passing down loans
that are very nch io the bank. in Suppornt of building up an annuity income
stream to allow the bank to develop systems procedures and corirols,
which are expense-consuming in the beginning. | think that Gro and
Capital have been very generous in this regard. and | think it's sad thet it
would be suggestod In fact that it's the other way around. Now, all these

. facts have been at the independent advisers for weeks and weeks and

wheks. Even before the AMB intervention. WHth the AMB intervention, it's
heightened their need to Jogk at it more closaly. Today we still find this
coming through.

MONEYWERB: As vou say. let's put it to the vote.
JEFF LIEBESMAN: Yes, it is compeiling.

MONEYWEB: Jeff Liebesman, talking there about the Corpgro proposed
acquisition of Corpeapital Bank. Well, we said last time it's not going to go
away. Doesn't look like it will sither.

Comment on this story >

http://m1.mny. co.za/BusTc:day,nsﬁ'Curreut/C2256A2A0020082AC2256ABGOOSBFO3F 8/29/01
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benk to relateq companies. There've been lossas sufferad by loans made

are not availabie g us.
MONEYWEB: so it's far from over as far as you're concerned?

KELLEY STARCKE: it's far from over as tar gg we're concemed, Alec. In
fact, a number of the things that Jeff is saying are ridiculous to us. He's

being said that we fing ludicrous in what Jeff js saying tonight. There are
question that we are asking, tike why have the year-end resuits nat heen
included in this transaction. The year-end is now. Jeff is saying that there
are not enough sharas g block. We have in exceass of 20% minority
abjection to this. Jeff is saying there are 3 Couple of sharoholders that are
objecting. We've had an overwhelming flood of calis from minority
shareholders.

. MONEYWES: s¢ you're confident that you'll be abie to vote it down?

KELLEY STARCKE: If Corpeapiial Bank or the group play fair in this
transaction, yes. we would vote it down.

MONEYWEB: But the News today that the share trust, roughly 13% of the
éguity. will be able ta vote and clearly will be voting in Corpgro's favour -
doss that stil give you a chance of winning?

KELLEY STARCKE: Well, there are a number of questions that have nat
been answeared wiih regard tao the share trust. And there is no definitive
answer that the share trust at this stage (s allowed to vote And that's
4crording to the SRP.

MONEYWEB: Weil, that's Kelley Starcke from Kensani. Joft, she's coming
out fighting, that's tor sure.

JEFF LIEBESMAN: NO, | hear what she's got to say. I'm nat too syure of
. the purpose, or where it's gj| going in the interests of the company or the

shareholders. Byt You know, at the and of the day the vote must pe put

befora the shareholders ang let them decide. The Circular must get out

Panel, the official body, has said that your share trust can vote in this
[ssue. Ang cléarly they're going to vale the Corpgro way. Kalley has now
sad that that's nof the cese.

régand, but we have been advised today that there are no grounds to Stop
the trust from valing. And that's con firmed by the JSE as well.

MONEYWEB: Jarr Liebesman ang before him Kelley Starcke from

http://m1 -mny.co.za/BusToday. nsf/Current/C22 56A2A0020082AC‘2256AB6005BF03F 8/29/01
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6.1

8.2

6.9

6.4

6.8

| 6.9

6.10

6.11

6.12

8.13

8.14

The Chairman read and proposed sach of the following resolutions i terms of
the annexure 1o the notice of the meating:

RESOLUTION NO. 1 - Suspenslon of K. Starke s Managing Director
“That Kelloy Anne Starke be and is hareby suspended as managing director of |

; the company on full pay and benefits panding a resolution into the conduct as

managing diractor of tha company.”

The Chairman askad Z. Game, E. Dingake and D. Magerman lo give the board
reasons why they believe that K. Starke deserved to be suspended.

D. Magerman raised allegations that K. Starke had attended an oversoas
canference with a colleague at the company’s expense and as a direct resuft,
the company’s travel budget of R30 000 was excesedad by R50 000.

R. Dow advised the board that the Issue of travelling was Interrogated at the
previous board meeting and that exacutive directors are entliled to be 5
reimbursed for egitimate expenses incurred in the proper course of business.

R. Dow noted that he believed this meeting was unlawtul and of no cause and |
effect and ne reserved his rights to contost any decision taken.

G. Waest advised that the core prablem was that some of the directors had
problems getting basic information from X. Starke.

' As managing director, K Starke was obliged to let them have statutory

infarmation (memorandum and articles of association), financial information
(financiel statements) and general Information (datails of agreoments).

G. West noted that numerous requests over a psrlod of thrae months had
proven futile, and therefore led to the request to suspand K. Starke.

- A. Dow asked for details of the requests and the specific documentation that
| was not supplied.

S. Read confirmed that he had submitted a refuest on 24 August 2001 and 31
August 2001 for copies of the company's memorandum and articles of
assoclation, share register, shareholders minutes and ssle of share
agraements, all funding agreements and audited financial statoments.

IT WAS NOTED THAT S. Read was refarmed o the company secretary Lucro
Consulting & Audting, and subject to clarity on the capaclty of the

| representation, S. Read was providad with copies of the share register and the
| companies mamorandum and articles of association.

The Chairman noted that the financial stataments were Included In Previous
board packs and ccpies of the various agreements had also besn supplied In
previous board packs,

. J. Stock askad S. Read what lagel obligations K. Starke had to comply with to |
. provide Iinformation which was previously clrculated to the entire board and

approved unanimously by the board,

. J. Stock relterated that K. Starke was under no legal obligation. In terms of har
. hiduclary duty, K. Starke had extinguished her obligation by providing the board

with the information Initially.
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6.15 [ The Chairman called the mesting 1o order. He explained that the course of
bvents was over a 4 — 6 week poriod, and noted that K. Starke was "tied up”
with numerous business commitments.

6.16 G. West confirmed that the company had not had an annual general meeting
- 8inge 1997, '
6.17 T WAS RECORDED THAT the company secretary should call an annual
genaral mesting as soon as possible. '
6.18 Afler further discussions, the Chairman called the meeting to order and put the |
aecision 1o the board 1a vote.
6.19 G. Le Roux circulated a schedule of the shareholding.
% 6.20 - 8. Read queried whether the N ordinary shares had the same voting powers as
the ordinary shares.
|
6.21 J. Stock referred the hoard to section 21.5 of the company's aricles of
| - | @ssociation and quoted the provislons thareof, He added that in previous |
. sections, the articles made specific reference o N ordinary and ordinary |

shares and therefore the reference to shares in section 21.5 shall be seen as
all shares (ordinary and N ordinary).

6.22 5. Read stated thzt an behalf of E. Ellerine, he reserved the right the. contest
the interpretation of saction 21.5 of the company’s articles of assaciation, and |
in sa dolng, contes: the outcome of the final voting rights.

8.23 | The proposed resalution was rajectod by a majority vote.
6.24 For the record the voting was noled as follows:
6.25 FOR AGAINST ABSTAIN
) 1876 ord.nary 1235 ordinary nil
151 N ordinary 6674 N ordinary nil
2027 shares 7909 9
| 6.26 R. Dow noted that he belisved this meating was unlawful and of no cause and
L effect and he resarved his rights 1o contest any decision taken.
7 | RESOLUTION NO. 2 ~ Appalntmant of Acting Managing Director
. 7.1 "THAT Zane's Gama and/or any other person nominated by he maority of the

board of directors, be and is heraby appointed as acting managing director
until such time as the position of Kelley-Anne Starke has been finally
- tstermined by the board of directors.”

7.2 This resolution was not applicable, as the board dld not agree 1o suspend K,
Starke who is still 1he company's Managing Director.

8 | RESOLUTION NO. 3 ~ Withdraw Mandats to AMB

8.1 | “THAT the company immediataly withdraw any mandate under which AMB

purports ‘o act ftor and on behalf of the company in relation 1o thse
Corpgro/CorpCapital merger.”
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R. Dow advised the board that ihe mandate had iapsed and no further work

" had been done for the company therefore this resolution would not be

applicable.
The board unanimously agreed that this rasolution was not applicable.

RESOLUTION NO. 4 - Withdraw Mandate to Werksmans
“THAT the company immadiately withdraw any mandate granted to
Werksmans Attorneys"

J. Stocks assured the board that should the Mandate to Werksmans be
withcrawn or found invalid. then all work wiil ba suspended and final accounts
submitied to the cempany for settlement and all files would be retumed.

The Chairman concluded the discussion by noling that the [ssue was not to
decide if Werksmans had a valid mandate or not — by virtue of the rosolution

being passed the board acknowledges that a mandate was validly given to |

werksmans Aftorneys. The decision, was whether or not to withdraw the

- mandate aiready given to Warksmans Attomeys?

The proposed resolution was rejected by a majorlty vote.

For the racord, the voting was tabled as follows:

FOR AGAINST ABSTAIN
1876 ordinary 1235 ordinary nil

151 N ¢rainary 6674 N ordinary all

2027 shareg 7609 ghares

RESOLUTION NO. 5 - Opposltion to the Corpgra/CorpCapital merger

"THAT the doard, in the light of the circular to sharsholders of CompCapital
Banx, reconsider its opposition to the Corpgra/CorpCapltal merger and
determine how it is 1o vole at the meeting of the shareholders of CompCapital

- Bank to be held on 1 October 2001.

~he Chairman asked Z. Gama to address the board and give them roasons
wry she felt that the board should reconsider a unanimous decision taken io

. Oppose the Corpgro/CorpCapital merger.

Z. Gama was asked 1o excuse herself for & pontion of the previous board

. meeting and therefors did not have any information to base her vote on the

marger.

R. Dow advised the board that the mearger was said to be falr and raasonable.
As CEQ of AMB he had privileged information which could not be disclosad.
He conlirmed that the merger was reasonable howevar, he personally did not
belicve that it was falr because relevant information shouid be circulated to ail
sharsholders.

. Mr Sabiet expiained that the company had invested 50 million and to date had

Icst a total af 18 mlilion rand. As a minority shareholder, Kensanl Consartium
wanls 1o make a siatement that thay do not agrese to the merger.

After further deliberation, Z Gama confirmed that she would vote agalnst the
Corpara/CorpCapital merger in line with the previous board decision.
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11.
11.1

' The board” unanimously agreed that they wouid not change the previous

resalution 1o vote against the Corpgra/CorpCaplital merger.

) RESOLVED THAT K. Starke, In her capacity as Managing Director, be and is
hereby authorised 1o attend tne mesting of the shareholders of CorpCapltal

Ban_k to be held an 1 October 2001 on behalf of Kensani Cansortium and vate
againsi the mearger.

FURTHER RESOLVED THAT R. Dow be and is hereby authorised, In hic

| capacity as an allerpale diractor 1o K. Starke, to attend the meeting of the

shareholdars of CorpCapital Bank In place of K. Starke, should she not be in
good health 1o do so.

: Closing

The Chairman, thanking all present closed the meeting at 11:10am.

SIGNED AS A TRUE RECORD ON DAY OF _

CHAIRMAN
0. Msibi

2001
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1. introdugtien

e Corfcapite' Bari Limited | Bank"), Carpeapital Limitag ("Corpeapital ) anz
Corpgre JImind [“Carpgra") (together “the orpgro Parties') a’e currenty
invelved In a 8888 of Yan3aci'ons ® terma o whith a' af tRg 0"ares ard
027ora '~ bain Bank sng Corpeapital mad By part'ee otrer than me Comgro
Rariee wil wlimately e excrarged, for ghares 'n Cerpgro wimted (“New
Carpgra 3hares') a»a optione Comngro Limited ("the Merger').

12 Karean: Coneatium (Prosretary) L:miled ('Keneani') ia tra berefnea’ swne’
L of 1CGE0 200 od'nary shaves in the cap'a’ of Bank which smarmo are
3 . rdg'aie’ed 'n the rame of CMB Nominses (Progretary) Limiiag.

1.8 AMB Holdings Li™nte¢ (AMB") 's thg salo snarenc'der of Afres~ Mgrongat
Bank Limited "AMB Bank®), which (s the financia! 85VIgor to Kenasr'

1.4 Kaligy 8tarss ("Btarke") # the ch'e’ execuiive o¥icer of Kenaar!

1.8 Kenganl, Bia'xe (in her capacilty se chief exacutive o'ficer of Kengen} anc
AMB Bank have. over thp past faw weeka, raised various ebincliona 10 t~e
RFODOGRL 1rangaction rat 'n ‘ne Morger, insoa~ as tnat ‘ransaction e'stes %
KerGoni as @ sharehc'ger in Bank.

| "4 r @gator, Kensanl has raged certain proceturR: igsUeS relating ta e
: _  . validity ¢ tro general mesting of Bank ehargha'ders nas or 1 Ocioper 200
(‘the Meeting™) andic* cantaln re4OUtiONE paseey ot ‘he Mee!~g (‘the
Reaolutians") ard/or the va 'dity of any egreements ratfied a' the Meet.rg
(“the Agreement-).

“7 Kega~i nan, prior to ine da's of thig agreement, Ingtluleg actien ' orae* ‘¢
RE@in g nterdict dafarring the cate of tha Meating: 7167 10 1he noqing ¢f the
Vaelirg sue» seton wes wihdrawn.

-
o

Tha Carpgro Parias naileve trat they analer their alrgctora, employees or
@dv.80°s Mave na~an aclians aga:nal. infer alia. Kergar: a~c/or Starkg andic-
ANMB &nt/or AMB Bank eriging out of tne punliclty, prees (batr printes and
alect-onu} caverage, and ctrer public Informalian rfe'aLNg ¢ the Merger
eManating ‘rom. inter ylis, or g.egediy emanating frem Ke~gan' ang/c’

S'erxe.
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- The £a7tes wikh to see Zia.ms ¢~ hotentlal ¢'a'mo (nat they mey "&ve
34.n8t one ercther ansing out ¢f cr 'n connecion wiir the Me~ger a-4
ACCOraingly wis™ to enter in'o thiy agreamant.

2. Qettiament

<" The Carpgro Partiay (on their own SEMRIf 8t 94 penalf 8!l of the'r raspective
a'raclars, empiayess, aovieors ), agree tha' Mey will:

2.1 "St netidle any aeten, of ary mature wnataceve”, agairs! ahy o &l of
Kensu~, 18 dlrectors, S'arke, ana the'* rgpceetve adveo’s c*
Employeas, arieing out of ¢ ralatag M a7y way to the Merger, ing'uéing
Cut nat [imitao 18 aris'ng out of any sta's~ents mada By 8uch gartes in
\he p’ais (printed pr alec'’onie), wich relate ' ary way to the Merger,

4.2 forthwith wihrdraw a'l ‘atters ¢’ demand. demands &* gctione of 2ry
ratu e whalsoever agairet Kensani, ita diretiors Starxe, thel’ respective
advieara, ar employees a-a'ng out of e "2'a'ad in gny way ‘e the Verger,
including bL® rict iimitea to arisirg aut of any statemants mage by Buch
RATL BN In INO presa (prirtea or lactraric). whicn reiate in any wdy 10 the
NMargsr

d.2 Kensen! ‘on te own benaif arg on beha!f 4° i Crecters arc amp'oyees) ang
Stargo agree !at ey witl »gt, wheirg: direety of indlresty, m an ASvIEQry or
™ any ather capac.ty prazesd wiln or cemmence ar cromote or 0tit!pate n
BNy '@Qal ar sirriiar action & any nature whalscever I~ relgtion 10 t»g Merger.
INCiWaiNg bul et Imiteg te.

2.2 any mseta~ realng to the va dity or otherwise of trg Vestng, 'ng
Resaiutions ¢’ tha Agresmant; or

¢.2.2 any aatlon relallng to t~e vaidlly ¢ otharw'se cf te Marger.
a.8 Kensar! ang Starke egree 10 eJppont the Merger
2.4 Kenamn: (or Itg own 2eha.f and on beralf of 16 cirectors a4y émp'cyens) anc

Gtarke ng ea mother row or n the fitura rales g1y geus relall~g ¢ the
Mergar (0" tne merits of t=e Merge’) or ra‘ated issues a~eing fom the Merger

.
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WHIC M MA T CEASARTLOARAS 1] Kener Agrmames, B8, 6 &,
i 8 ey

oitner through te madia cr with ary shareno'e8’s or potent's! ekargho.dere of
oy of the Corpgc Partles.

a3

dharehslding In Kensani group

The Qarpgra Partga (on har awn oehall and o7 be~af of ‘rei* rEBLECHIVE
Crectars, emnlQyses and adviso’s) undenake that ‘or a nericd o 120 days {-om
1" Cate of sigratira of thie agreement. irey snal' ~ot cirecty or irdrectly, 8534 '¢
anc/or pravice funding o any 4 party o Acgu'"e Any snares :n the cge’ta of
Kergan, of rensar Hoidngs (Fraprietary) Limige {'Kenagn! Holdings"
(0Q'lact'vely "Kengani 3hares") La.ees the r8.evant nurrber of Kensan 8hares

. were firgt cffergd r writrg 10 all cf Kensani's currem |retitut'ana. srarenalcers
(other than AMB o' any of 1a subs'c'aries) (oaliectvely the "ImatHutional
8harohaiders')) by way af 8 wrtian offar stating ony ire £rice (which 21all go,r3
" money T Bou'n Afdcar currercy) and the lerms of gaymen: requ.red ky the
vender of the reiavent ehares, and suen institutional Shareha'dens do not wirn
2 days afer 'oce.pt of the offer /during wh.ch perac tre ofer shali be rrevacak'e!
accept the aer N writing 2 respact of ail of the shares 3o oftgres, i~ which ever:
the Cerngro Parles ana.i be e1tted 1o purchaee a'l Buch eharss at 1he eame price
B8 Was n“ared to ‘the Ingtitutonsr Sharenoiders. winin a petiod of 2 days
‘heregfar,

4. Placing of New Carpgre ahares

For @ £erlod ¢* 3C daym falowing the Merger baing '™r.emented, ire Corpge
Rart es undenaxe ‘o .se their heat erdeavours 1o paca all of trg New Cerpgre
3"8’eq wh.ch Kengari wl' reagive on the Impiemertator of the Merger witk a*» re
Ra7y piaces/s @, & priee o be ggraad to betwaer Kevgani gnd e propoess
Jacee/t. Kensan' !, f gc requested rom Yme to Lme by the Comgra Pa~ies,
rd cale tre price at whieh t wil be w ling {c d'spose of t6 New Cerpgro Sharaes.

6. Good faith

The paries ureseriake thal far ag NG 8s Kengan' 's 3 gharenalder in ay af e
Comparies in t=8 Cerpgro graun. ar any sueca9nor to thage 2ompar' oS, Lrat thay
.. 608 W1~ ang gnoirar and ars nothers axacutives goog ‘aith; the paes
ghal endeavoi’ i1 gacd ‘al'n 1o regaive g Queries, disp.ies &n% dieagreemers

4
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7. Confidentislity

7.1

7.2

. - - L]
CRE -.
1Y - . ot

eTweer tnem n private grd amican.y, in particuiar, 1o party 81a. Take Bny preve
§l812M0"! (prirteg o alaziranic), ¢ communcate with any tning party in relglics to
he snarena.giig of Kensar in the Compgro group, «rieas &nd unti e nares
"uve, Cn 8 £0od falth bass, erdeavourac i¢ resoive ary diferences between
themseiven 1" pirivate and directy.

Public statemanta

The part.es agrae o ine word.ng of tre Jeint annoJncament attachesd o ths
agreamant marsed Annexurs A (thre “Jaint Announcement’). The Joint
Arnpurtemant will be reieasec 88 8con B8 practicab's a4e’ the executon &f
thie mgrecmen: on the SBtoak Excnarge News 8g~vice and in any othe’
aprraprigie wed.a.

Sech of (ne Corpgre Parties underakes 1ot & make eny ernouncemant
gigtemert or gisclasure or legue Any dosymenwtion reigtng ‘o the Merge’
that makes any refergnca (o Kersanl, o7 any of te emp.oyses. §irecterg o
advisorg or Starke, whe'har ir ther persoral ar pro‘eesional cagag.tos,
witho.s the prior appraval of Kaneani ang Btarke.

Epc of Kanean! ang Siarxe undettake not tn mexe any annourcement,

- gtalement, comment o gisclogure or lgsus of any doc-mariatier ratating fc
the Merge*, tne Corpgro partiez ang/cr the'r axecutives w'thau: the prier
writen aperova! of Corpgrs.

- Tne pértiea wisn to retain sirict confde~tiai'ty regarding Ire repotationa nd
svhjest mater and contert of in.g agraament.

According.y. aacr of the parties underiakss to ora a~siar (o trast the
negotations, the subgiance and ‘orm of thin ggreement and o' oine’
cerédenta mattars re-ating ‘e thie agreement In ‘he st”.clent confdanse. na’
to make dlgc’onure the-scl to any thind party outa'de e" of ther respecfve
B OwpB, BXCOPt 50 thalr adviadrs da~¢ A excedt wherg such digo oalre May o8
"RCONERTy 10 COMPly with 2ny aw or wity any rey.'gtion cf the JBE.

e

)~
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J. Miegolianesus

g scdranses and natiaes

§.1.° For the curpcses of this ag-eament, 'ncluaing the giving ¢’ ~otlces and
the scrving of lagal process, the part.es choose domiclum ¢'sng: et
exglulandl ('demieitium") at;

8.1.4.1 Corpceptal Bank Contrei' =g Compary L.miag:
Corpeapitsl Wmited
and Carpgro Limited

é Arnold Road
Rqeepank
Johanneeb.urg

Current fax numne= /011) 2688-0085
rarxed far t~g gttert'on of Kevin Joselow'tg,

§° ‘% Mersan! GongaTium (Progrietary) L.mited
anc Ke oy Starke:

3.'te 304, 3™ Flagr
Wwest Wirg Towar
Rocapanx
JONENNGALUIE

Curre~s fax numbar: (Q14) BBJ 2642
rarcec 1or the atteation of Keliey Star<e

T 8.2 Any parly may @t ary ume c~ange that paty's domiciium By notce In
' ‘ wrilrg 10 another adg-ees in the Republic of Heulr Afga, provided tha!
e mnaw domiellium sensiets of, o7 ireiiaes, & chysica. adaress ai whien
Rraceas Can 08 aorved.

83 Any nQ!ce glyer A corraction wi kit Agreomaent &NAil -
8.43." e dallverad by nang; or
§.1.3.2 c@ aant by prepaid rugwtetad Bogt: or
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| 8183 be gen: by teiefax (‘ine gomic,ium IPCl.COs 1 ‘eipfax Number) o the
- | aomiclium onasen by the party concernss,

814 A nofite giver a8 get cul above sha!l e deemeg ta »gve hep: Gy
g ven»
614 1 f a@:'veree, an tha date af neivery; er
8142 9013 Dy post, 7 cusinees days afte’ pesting; or
8943 88" by telefax, 5n tre gay that t~e te,ofax Is trARSmited, excest
. (nat any telofax tramamitted after *8:30 sna Da daemeq ‘o nave

=967 reoeivea an the ‘9iowing business dey.
S entire contract

Thie Agreemsn! corstitutes the antire contract betwaen 1rg Panties with
o regarc te the matters dealt with tn thig Agreerent a~d ro represartations.
S I8tM8, cCindsiors of warranties |n respect of the matters cea witn 'n hg
?’:g' | Agreemert nat canained '~ talg Agrsament ehall B8 binding on the Parties

8.3 variations and eancellatian

NO agreetngn! Yary\rg. adding '3 deotrg rom or cercelirg 5 Agreeman:
gnali Be effactive .r'gas reg.cad to wilag and §'gnad by or on beraf cf the

. Cartag

8.4 indulgencea

No Indulgence grantad By ary pAny o eny o'nur party shall conelute g
va.ve’ ¢f any of tha; party’s ngnta under this Agreament; goccra'ngly, that
Fety 8ha re! e preciuoed, ac a coneequence of naving granted sucn
NE<gencs, from exercialng a~y righte aga net tha cther pa1y or Parties wkch
MaYy Nave origen in the nast or wh, en may 37 88 in the future.

8.5 na represontutions

Ne eaty may rely on any repreagntation which 2'egea'y induced tha! parly ‘e
Entes ric tnis Agreemont, un.ess tha rasrggertation ‘s gesomed In thig

Agresrant.
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8¢ cegsion

NG panty rey cede tnat pary's ngnt o* deegate 1hat pary's aolgetlon withg.!
t“e prar wirilen c0ngant or the other Partigs.

8.7 submissien to jurlediction

Tre paries revataby sub™t s tho ncn-exclusion ju~adieton of tre
Witwaters-and Loca: Diviaon of the High Ceurt of South Africe (ar g
Buccesio’; far the determination of any alepyle 8’ rg et ¢’ c’ n cennectio”
with sh's Agragment.

a8 governing law

o TR Agreemant shail Do govared by the aws of the Reputic of 8.t
Africa,

8.5 counterparts

This Agrezirant may 1o executed :n 0ne ar more counterpant, each o wr ¢
BFdi de caamed i ke an angira, but all af wnicn tegether srair constitute
one afnd the same agrae™ent,

8¢ costs

g . GE8Ch Rarty sha'l De regpo~sb e for all af tne coats nourred oy thal party .~ e
RraCaralug or p.gnatume of thic agreemeant.

B¢ gtipulatic aiter!

| To the axient that any benefit Iy cenferred an ary party which '8 not a party 1o
]j’?" | {18 ag-eement, suc~ party shal be e~ttled gt eny tima o accapt sLeh neneft,

b “é pravialens binding on partics nat &!gnataries ta this agreemant

70 the exient that any undeneking is made by or purpared 1o be mage by s~y
2arty which 'a nat a signgtary ot agreement, any =aty wrich is @
sigratoy (o thie agreemen: and wheh cortrals er amploys thoat pary,
undentakas to arocire that the party whick is not g sigratary to tn's agreemen!

fatie @l of ite ob'iga® ons ar's rg out o’ this agreernant.
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Joiot unnasncement; Corpoapliel group Bt par ('meryse")

R ey et b

L. Corpinpliai Cormorate Pirds on hag)f a; Corapre, Corscamlal snd Carpanpital Bank ('the Corpeapitnl
20v,") 815 Afrean Meishan Baik Llinited an beke!f o° Beanani &e pleared 10 10iaLY shRaKAZE th;

vob 10 Curnoepltal group ¢nd Kenanpl have JBIaeE tc wilhdrew &ii aliegationy made Yy a.tier of (iem ARG AR
the alder in relglon (o the merfe |

- tha Comezaphal goup and Xeasan; recagnice ¢hat Kenionl huy consisiently suppitza 'hs merger wn.io
undeamun.!s e {nfaense in favaur of sharensiders of Corpeajsita’ Bank Ja rhara ralios 4t whisr tie maygu:
wal piupased,

o3 5 1he e Of 1ho merges nrc ng lomgar sua, 23t 10 cherge. Kenson! hos wittdraws (s eRjestions .o tie
meeting of starshaidors of Corpuspilal Bank gn | Oglaber 208: and (3 tne velidity of the renouitions passed &t
Lin. maellng and Ac2opl) tna vetult of the moatilg; shd

o 8.0 Cocpeag. ol group and Kenaan: heve agread (9 so-ppetalc Wit ono 42Q118" " 5i0ment tng megRr and t
lo wark {0gollier In 01der e aiianca shLINTIUE® Ya ko IN e Carpeoital mraud and in Kearsni

e The Carpcupital greup and Kansani have nyrasd (it fie annapcomen: af panrshoider value is heat paved (f
80 Wumae? duwiteinsnie &0 mide ie tha moadls in regard 1o tre abpve.
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