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ADDENDUM

ADMINISTRATION AGREEMENT

entered into between

CHANNEL LIFE LIMITED
(Reglstration Numbsr 1968/012487/06)
(*Channe} Life")

and

. RENTMEESTER ASSURANCE LIMITED
(Repistration Number 1957/002523/06)
{*Rentmesester)
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1.4 The Parties will, sirm

1. RECITALS

1.10n 13 May 2005 Channel Life and Renfmeester entered info the Reinsurance

Agreement;
12As part of the iransaction in dauss 1.1, the Parfies entered info the

Administration Agreement,
13 The parties wish to amend fe Administration Agreement to include @ further

_ cattegory of policies 1o be administered by Channel in terms of the Administeation

Agreament. . A
ultaneously with this Addendum conclude an Addendum in

respect of tha Relngurance Agresment o reflect the change f clause 1.3,

The parties agree gs follows:

2, DEFINITION AND INTERPRETATION

2 4 Terms defined |

this Adidendurm. o
2.2 Clayses 1.2, 8 and 9 of the Administration Agreement shall be desmed to be

incorporated into this Addendurm.

5 2 This Addendum constiiuies ihe whole agreement betweex the Parties as to the
subject matter hereof and no agreement, represeniations or warranties between the
Parties otherthan those set out herein are binding on fhe Parfes.

2.4 This Addendum shall be governed by and construed and interpreted in
accordance with fhe law of the Republic of Southt Afnca

2 & This Addendum may be executed in counterpans and by each Partyina
separate counterpart, each of which so executed shall bean original, but alf of whichi

shall togsther constitute one and the same instrument.

n ine Administation Agreement bear a corresponding neaning it

. .58 AMERDMENTS
.3.1.The parlies.agres. it the Administration Agresmentis amended agfollows:, . ...,
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2.1.1 Clayse 1 Is amendsd by inserting the following definition and by renumbeﬁng

the sub-glauses accordingly:

=1 1 4=Additional Group Policies” means the Addifional Group Pulicies defined as
such in thie Addendum to the Reinsurance Agreement;

3.1.2 Clause 1.1.11 is amended by inserfing the words “and the' Additional Group
Policies” after the words “Other Group Policies”.

4, GENERAL
Except a5 specifically amended herein, the terms and conditions of the Relnsurance

Agresment shall remain uhattered and in full force and eﬁ‘cgct.

Signed on behalf of ihe parties as set out beiow, sach signatory warranting that he or
ghe has due authority 1o 0o $0.

Signed at iy on__ X DA-L.,JS-J 2008
Forapd’on ofChannéI Life :

i

Signg{we o
P' Sl ’Z‘I

Name:

CED
Desigration:

Signed at__" on___ 2006

For and on behalf of Rentmesster

s mearerewim W e ew smesime v o
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| : CHANNEL LIFE LIMITED
D (Registration Number 1969/012457/08)
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REINSURANCE AGREENEN
This Agrezsment is mads and eniered into betwean -

Channel Life Limited (Registration Number 19589/012487/08): and

(1)

(23 Renimecester Assurance Limit Regisiration Number 1857/0025251U85).

RECITALS

A.  Channel Life is a registered long-term insurer and is actively seeking opportunities to
grow its business. COne way of achl gving such objective is to enter into reinsurance
and adminisiration arrangements.

B. Ren*mcester is a registered long-ierm insurer and wishes to limit fis exposure io the
lizbilities in respect of the Comerstone Policies and the Other Groups Policies by
entering into a reinsurance and administration arrangement.

C. This Agresmeni seis out the terms and condilions upon which Channe! Life wil

reinsure the Policies Coverad for the Reinsurance Period.
The Pariies agree as follows:

DEFINITIONS AND INTERPRETATION

1.1 * Definitions
In this Agreement and the recitals, unless clearly inconsistent with or otherwise
indicated by the context —
1.1.1 "Administration Agreement" means the administration agreement to be
concluded between the Parties simultaneously with this Agreement in
respact of the administration of the Policies Covered:
1.1.2 "Agreement" means the Agrsement set out in this documant and the
appsndices hereio: /@
" ; " : ' ; / /'”5//27 ‘
1.1.3 Business Day" msans a day, other than a Saturday, 2 Sunday or a public ¥
el

holiday, on which banl’s are open for busmns:, in Jonannasburo and in lhs )

/4/
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event that a day referred to in terms of this Agreement should fall on a day

which is not 2 Business Q_ay, the relevant date shall be exiznded to the

next succeeding Business Day;

"Channel Life" means Channel Life Limited .(Regiétration Number
1968/012487/08), a public company with limited liability duly registered and
incorporated in accoro'ance_with'the company laws of the Repuoblic of
Seuth Africa and authorised as a long-term insurer under the Long-term
Insurance Act, herein represented by Mr Pieter de la Rey, in his capacity
as a director of Channel Life, he having been duly authorised thereto by a

resolution of the board of directors of Channel Life;

"Cornersfone Policies" means the so-called "Comersione” assistance
policies under the Rentmeester Pensioner Funeral Group Scheme,
underwritten by Rentmeester pursuant to its authorisation under ihe

Long-term Insurance Act, the master policies in respect of which ars listed
in Appendix 1;
"Date of Signature” means the Date of Signature of this Agreement by the

last Party signing;

"Effective Date” means 00:00:01 on 1 May 2005, netwithstanding the Date

-of Signature;-

1.1.10

"Effective Date Liabilities” means all known policyholder liabilities in
respect of the Policies Covered plus any unknown liabilities relating to an
Insurable event in respect of the Policies Covered up to, but excluding, the

Effective Date;

"IBNR" means, in relation to the Policies Covered, provisions made by

Rentmeester for claims incurred but not reporied as at the Effective Date,

as reflected in its books of account;

"Liabilities” means all liabiliies to policyholders in terms of the Policies

Covered, which Liabilities shall be assumed by Channel Life as reinsurer

=

pursuant to 2.1, but specifically excluding the Effective Date Liabilities;

£
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1.1.16
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"Long-term Insurance Act" meeans the Long-term Insurance Act, No. 52

of 1928, as amendad:

.z‘c‘

"Other Groups Policies" means the zassistance policies under ine
Rentmeester Funeral Scheme, underwrittn by Renimaesier pursuant {o its
authorisation under the Long-term insurance Act the masier molicies in

aspect of which are listed in Appendix 2;

"Parties” means Channel Life and Renimeester and "Party” means gither

one of them as the context may indicate;

"policies Covered” means, collectively, the Cornerstone Policies and the
Other Groups Policies issued by Rentmeester and sfill in force at the

Effective Date, and "Policy Covered"” means any ong of such policies as

the context may indicate;

"Sremiums” means any premiums payable to Rentmeestier in ferms of the

Policies Covered with effect from the Effective Date;

"Brime Rate" means the nominal, annual, compounded monthly in arrear,

rate of interest from time to fime properly quoted as such by First National

- Bank Limited on overdraft facility to its most favoured corporate customers

| and generally known as that bank’s prime: rate, calculated on a2 365 (three

1.1.47

1.1.18.1

hundred and sixty five) day factor, irrespective of whether or not the ysar is

& leap year and certified by any manager of that bank, whosa appointment
authority or designétio'n as such it shall not bs necessary to prove and

which certificate shall be prima facie proof of the Prime Rate;

“Reinsurance Claims® means the claims payable by Rentmeesier to the
insured in terms of the Policies Covered on the happening of an insured
event on or after the Effective Date, for which amounts Channel Life, as

reinsurer, hes assumed liability in terms of this Agreement, but specifically

excluding the Effective Date Liabilities;

"Reinsurance Period” means ths period from the Effective Datz unlil —

the date on which the Policies Covered have run their course; or

-

!
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1.1.20

1.1.21

;

1.1.22

1.1.23

1.1.24
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the date upon which the Giher Groups Policies or the Cornersfone
Policies, as the case may be, are transferred from the book of
Rentmeaster to the book of Channel Life pursuant o 6, in which
event the expiry of the Reinsurance Period shall only apply in respect

of the Policies Covered so transferred: or

the date on which this Agreement is terminated pursuantto 11,

whichever date occurs first in time;

"Reinsurance Premium" means, in respect of the Policies Covered, the
reinsurance premium payable by Renitmeester io Channe! Life pursuant to
2.2, in consideration for Channel Life assuming the reinsurance obligations

in terms of this Agreement, which premium shall be subject to the

Reinsurance Premium Rebate;

"Reinsurance Premium’ Rebate" means, in respect of the Policies
Covered, the rebate in respect of the Reinsurance Premium to be granted

by Channel Life to Rantmesester in connection with their entering into of this

Agresment pursuant io 2.3;

"Rentmeester” means Rentmeester Assurance Limited (Registration

Number ?957/002523/06), a publiz company with limited lizbility duly

registered and incorporaisd in accordance witn the Company
Republic of South Africa and authorised as a long-term insurer under the
Long-term Insurance Act, hersin represented by Mr Hennie Nortjé, in his
capacity as a director of Rentmeester, he having been duly authorised

thereto by a resolufion of the board of directors of Rentmeester;

"Risks Covered" means all the risks accepted by Rentmeester in respect

of the Policies Covered in accordance with the terms and conditions of

such policies;

"VAT" means value-added tax payable in terms of the VAT Act; and
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1.2 interpretation

uniese ciearly inconsisient with or

ES 8
N
RN

In this Agreement and the recitals,

otherwise indicated by the context -

any references in ihis Agreement to terms or phrasss defined in the

1.2.1.1
Cormnpaies Acl, No. 61 of 1573, as amended (ihe "Companies
Act"), and the Long-term Insurance Act shall be construed as having
the meanings thersby attributed to them;

1.21.2 any reference to the singular includes the plural and vice versa;

‘ 1.2.1.3 any reference to natural persons includes lega! persons and vice
versa, and

1.2.1.4 any reference io a gender includes the other genders.

1.2.2 Where this Agreement requires a Parly io use "Reasonable Endeavours”
in relation to an action or omission, that Party shall do ell such things as
are or may be nscessary so as o achiave that action or omission and, io

.the exient that the action or omissicn is frustrated. hindered or otherwise
difficult to attain, the Partiss shall consult and co-operate with each other
‘and continue to take action so as to achieve that action or omission until
m the Parties agree that it is not reasonable fo take the action or to omit -
\_/-1\" . a - -
. taking an action, provided thal no Parly shall be required to take any
actions or omit fo do anything to the extent that such action or omission —
1.2.2.1 is not commercially reasonable as regards both Parties; and

1.2.2.2 results in a breach of fiduciary duty or contravention of any law.

1.2.3 Where appropriate, meanings ascribed to defined words and expressions
in 1.1, shall impose substantive obligations on the Parties.

1.2.4 The clause headings in this Agresment have bsen inserted for

hall not be taken intc account’in {is interpraistion.

—~d o

convzniencs only an< s
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Words and express ions defined in any sub-clause shall, for the purpose
¢ ine clause of which ihat sub-clause forms pan, bear the meanings

assigned to such words and expressions in that sub-clause and, where

applicable, throughout this Agresmsnt.

The uss of the word "including" followed by a specific example or
(o trued of inlerpreted as limiting the meaning of

cha P
e¥amoles shall no o TS

ths general wording preceding it and the euisdern generis rule shall not ba

applied in the interpretation of such general wording and/or such specific

example or examples,

Where a conflict beitwsen words and numbers occurs in any provision of

this Agreement, effect will ba given to the words.

This Agreement shall be governed by and construed ang inierpreted in

accordance with the law of the Republic of South Africa.

2 REINSURANCE ARRANGEMENT

e

P
P §
N

2.1.2.1

2.1.2.2

2.1.2.3

Reinsurance

Channel Life hereby agrees, with effect from the Effective Date, to reinsure

“all the Policies Covered issued by Remmaester which are in force as at the

Effective Date,

The Parties accordingly agres in respect of the Poiicies Covered that —

Rentmeester will not retain any portion of any Premium:
Rentmeester will be reinsured for ajl of ihe Liabilities on or after the

Effective Date, as Channel Life, in its capacity as reinsurer, will
assume, as it hereby does, full liability for all of the Liabilities ; and

Channel Life shall, subject to this Agreement, on the same terms and

conditions, mutatis mutandis, be liable, as reinsurer, for all insurance

obligations accaptac in respect of the Policies Coversd and shall

pay, on behalf of Rentmeester, which retains the primary liability, the

Reinsurance Claims directly io the insured: and

£

Zh




2.3

2.3.1

2.3.2

As consideration for Channel Life's reinsurance obligations in
eement, Chaninel Life shall be entitled to receivs, as a Reinsurance Premium,

EXECUTION VERSION

Channel Lifs shall administer the Policies Covered for. the duration of
the Reinsurznce Periogd purstant o the provisions of the

Administration Agreemznt.
For the avoidance of doubt, it is recorded and agreed that -

Channei Life shall have no respons:b:hty or liability whatspever for

ny of the Effective Date Lizbilities: and

-

the IBNR shall not ba transferred tc Channa! Life as pari of the

tfransaciion set out herein,

Reinsurance Premium

terms of this

all Premiums in respect of the Policies Covered with effect from the Effective

Reinsurance Premium Rebate

. Cornerstone Policies

The Parties agres that, in respect of the Comerstone Policies, Channal

Life shall grantto Rentmeester a Rexnsurance Premium Rebate in the total”_

amount of R3 ,7'05 000 (three million & op.e hundred and five thousand rand), —/

which amount shall be paid by Channel Life to Rentmeester within a

period of 5 (five) Business Days from the Date of Signature, by way of
electronic transfer of funds into a bank account nominated for such

purposes by Rentmeester,

Other Groups Policies

The Pariies agree that, in respect of the Other Groups Policies, Channel

Lite shall grant io Rentmeester 2 Reinsurance Premium Rebate in the total

amounti of R3 360 000 (three million three hundred and sixty thousand

rand), which amount shall be paid by Channel Life io Rentmeester within 2

period of 5 Business Days from the Date of Signature, by way of elecironiz

N e e i L e

P i
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transier of funds into a bank gccount nominated for such purposes by

N
0
[

H o 'y
emium Rebat

[¢}]

The Parties record that the payments nf the Rainsurance Pr
to be made pursuant to this 2.3, are VAT exempt and are accordingly

exclusive of VAT,

Actuarial Reserve

With effect from the Efiective Date, Rentmeesier shall transfer the waiver
of premium reserves relating fo the Comerstone Policies to Channel Life as
recorded in the actuarial report dated 6 May 2005, in retum for which
Channel! will transfer same amount to a bank account so nominated by

Rentmeester, which transfer shall be made within & (five) Business Days

irom the Date of Signature,

Reinsurance Claims

As a consequence. of the reinsurance arrangements refarred to in this 2,
» Channel Life will, on behalf of Renimesster, seffle the Reinsurance Claims.

With effect from the Effective Date, all payments to be made by
Rentmeester in respect of its contractual liability in terms of a Palicy
Covered hereunder within its policy conditions in respect of the Risks
including any payment following an award by an insurance

Covered,
entme'ester, are binding on Channel Life

ombudsman which is binding on R

as reinsurer. Subject to the production of proof of claim and notification of

the obligation to make payment by Rentmeester reasonably safisfactory to

Channe! Life, Channe] Life shall settle the Reinsurance Claim.

If a claim is settled for less than the benefit assured in terms of the policy at

the date of claim, or where an underwriting debt or lien has been imposed

on the policy, the Reinsurance Claim will ba reduced accordingly.

Life shall be obliged to settle any and all claims which may be

Channel
ang 7 L el

24.4
instituted by policyholders in respect of the Effective Date Liabilities, '
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shall b2 reimbursed bv Renimessier in respest ofsur;I settlernent within 2
period of 14 (fou een) days from recaip® of a written notice of such
setilament from Channsl Lh"=', uniess Renimesster is able 10 show that
such settiement, or any part thereof, was made erronsously, in which event
Renimeester shall have no obligation 1o reimburse Channel! Lifz in respect

Of such setllemant or the relevant nart therect,

Changed Circumstances, Cancellations, Lapses and Reinstatements

Should Channel Life deem it reasonably necessary to effect changes to the
relevant policy terms and conditions, then, to the exient permitted in terms
oi the Policies Covered, Channel Life shall nofify Rentmesster of any
requirsd changes and shali be entitied fo require Rentmeester to effect the

necessary changes to the relevant policies to prowde for such reguired

changss.

In the event of the cancellation or fapse of any Policy Covarsd, Channel

“Life will not be. obliged to refund ic Rentmesster any portion of the

Reinsurance Premium.

Should any Policy Covered be reinstaited in accordance with its policy

-conditions, the reinsurance hersunder will be automatically reinstated.

Outstanding Premiums

Channel Life shall have no obligation to collect any premiums relaiing tc

the Policies Coverad which have acerued prior to the Effective Date but not

received by Rentmeester,

To the extent that any premiums in respect of the Cornersione Policies
which have accrued prior to the Effective Date are received by Channel
Life in any manner whatsoever, Channel! Life shall pay such premiums over
to Rentmeester within a period of 14 (fourteen) days from the receipt

thereof.
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3 WARRANTIES, INDEMNITIES AND RELATED PROVISIONS

s
o
pui]

each of the warranties shall be deemsd to be 3 representation ang

underiaking by Renimeesier in favour of Channel Life; and

save as otherwise stated or indicated by the coniext, the warranties shall

be read as being given at the Date of Signature and the Effective Dats.

Warranties

Renimeester warrants as at the Effective Date and the Daie of Signature that,

save as speciiically disclosed to Channel Life in writing -

the Policies Covered are not subjsct io any other reinsurance
armangements whaisoever and it is entitled to conclude the reinsurance

transaction set out in this Agreement;

that it has not taken any action, or omitted to take any action, outside of the
ordinary course of the conduct of its business which could hava a matsrial
adverse effect on the value of inforce in respect of the Policies Coverad

between 30 March 2003 and the Effective Date:

there are no outstanding premiums due and owing to any administrators

under or in respect of the Policies Covered; and

there is no amount in dispute between Rentmeester and any. third party
administrator relating to the Policies Covered, which aross prior to the
Effective Date and could have a negative effect on Channel Life's

reinsurance obiigations in terms of this Agreement.

Lo

7
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3.3 Indemnitics

0
w
=

3.3.1.1

3.3.1.2

3.3.2

3.4.2

3.4.2.1

Without prejudice to any of the rights of Channel Lif2 arising from any of

the provisions of this Agreement, Rentmeester indemnifies Channal Life

against —

any loss, liability, demage or expense suffered or incurred by
Channsl Life, atiributable to 2 breach of the warranties set out in 3.2;

and

any loss, damage or expense suffered or incurred by Channel Life,
atiributable to any action or claim instituted against Rentmeester, in
respect of the Policies Covered, based on a cause of aciion which

arose prior to the Effective Date,

Subject to 3.4, Channel Lifz shall be deemed fo have suffered a loss
equivalent to the amount of any fiabilities or claims against which it is

indemnifiad in terms of 3.3.1.

Limitation of Lia bty

“Rentmeester shall have no liability to Channel Life for any breach of
warranty or indemnity if the aggregate amount of Channel Life's alaims
pursuant o 3.3 does not equal at least R350 000 (three hundred and fifty
thousand rand), provided that i such threshold has been reached,

Rentmeester shall be liable for al] of Channs! tife's claims, regardless of

the amount of individual claims,

The total amount of the liability of Rentmeester i in respect of all clafms and

possible claims in terms of this 3 shail -
in respect of the Cornerstone Policies, not exceed the total amount of

the Reinsurance Premium Rebate payable pursuant to 2.3.1; and

in respect of the Other Groups Policies, not excead the Toz amoury

of the Reinsurance Premium Rebate payable pursuant o 2 3.2.
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No claim may be made by Channel Life agalnst Rentmeester for breach or

non-fulfilment of the warranties contained in 3.2 or anywhere else in this
Agreement or ihe indemnities refarred o in3.3,u
by not later than 36 (thirty SiX) months afier the Effective Date, save in
respect of the warranty set oyt in 3.2.4. it baing agreed that any claims in
respect thersof shall be made by no fater than 12 (twelve) months from the

Effactive Daie,

For the avoidance of doubt, it is recorded that this 3.4 do
derogate from or otharwise affect Channel Life's duty at common law 1o

mitigate any claim that arises pursuart to the warranta

of 3.2.

s given in terms

i
No‘twithstanding anything to the c‘ontr'ary herein contained, Renimeester

shall not have any fiability for any breach of the warrantiss gf\)en in terms of
3.2 to the extent that such breach was specifically disclosed in writing
against the warranties prior to the Effective Data,

USE OF !NTELLECTUAL PROPERTY

_Rentmeasster hereby grants to Channel Life, with effect from the Effective Date, a

non-transterable and personal ficencs to use the Rantmeester trading name and
ies Coversd in impiementing this

brand, exclusively in refation to the Pelic

Agreement.

Channel! Life shall not be entitled to sub-licencs the licence granted to it in terms

of 4.1, or give any rights in respect thereof 1o any third party whatsoever, except
in circumstances where the shareholding in Channel Life is sold o a third party

which will then become a party to this Agreement, provided that Rentmeester js

not prejudiced as a result thereof.

The provisions of this 4 shall apply for the duration of the Reinsurance Period,

Rentmeester shal| not, for the duration of ths Reinsurancs Perioc, grant the

licence refarred to in 4.1 to any thirc party in respact of the Policies Covarad, %

nless such claim js made

s not limit or
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5 HMON-COMPETE UNDERTAKINGS

. 7107 any of the

5.1 Rentmesster hereby undertakes and agrees that nejther it
hall compets with

CoOmpanies within jts group of companies from time to time, s

Channal Life in respect of the Policies Covered,
5.2 The non-compete undertakings set out in 5.1 shall apply for a period of 36 (thirty
six) months after the Effective Date.

6  TRANSFER OF POLICIES COVERED

6.1 Channe! Life hereby grants a Put option to Rentmsester in terms of -which

Rentmeester has the rigft -

in respect of the Other Groups Policies, for a peried of 3 {threz) months

following the third anniversary of the Effective Date; and

In respect of the Cornerstone Polices, for a padod of 3 (three) months from

the 5™ (fifth) anniversary of the Effectiva Datz,

to require Channel LUife 1o procure ‘that the Other Groups Policies or the
Comerstone Policies, as the case may be, gre transferrad, at Channel Lie's cost,
from the book of Rentmeester to the book of Channet Life (the "Put Option").

hall be exercised by Rentmesster giving written

In each case, the Put Option s
rred 1o in 6.1, upon receipt of which

notice to Channel Life within the Period refe
notice Channel Life shall be obiiged 1o ensure that it takes afl reasoniable steps

1o proceed with the implementation of such transfer as scon as possible
which implementation shall in any event be
fully implemented by ne lster than 24 (twenty four} months from tha date of such

notice, in eaccordance with ali the appiicable Statutory and regulatory
-lerm Insurance Act and the Competition Act,

following receipt of the writien notice,

requirements, including the Lang
No. 82 of 1998, zs emenced,

8.3 The Pariies hereby undsrizke that thay will use their respective best endeaveours

to agres the mos 2ppropriate manner in which such transfer will be
uch tansfer shall, at 5 minimum, be efeciad %

implemented, it being agreed that ¢
at a nominal valus and on a voaisioots basis, :




07-FER-2008 TUE 12:20

1

190974 C 5/ 0D SRV ON 20050511 :
; EXECUTION VERSION
; 6.4 ¥ Channet Life fails 1o effect such transfer pursuant to this 6. such failure shall
{ constiute an event of default ang the provisions of 11.5 shaj apply, muuratis

mutandis,

RTHER MATERIAL UNDERTAKINGS BY THE PARTIES

~4
]

] In addition to the other undertakings given by the Parties in terms of this Agreement
and in order 1o enabie them to fulfit their respective obligations set oyt herein, sach of
the Parties hereby undertakes, as a3 méterial undertaking, to the other, that, for the

¥
N durafion of the Reinsurance Period..
7.1 it will be and remain solvent and capable of conducting its business:

it will formally ceriity its capita adequacy reserve ratio ("CAR Ratio”) once a year

as at its year end:

7.3 it Will inform the other Party in wrifing, should its CAR Ratio reduce to below
125% (orie hundred and twenty five per cent), within 14 (fourteen) days of it
becoming aware thereof: '

R Ratio subsequently reduce

it will inform the other Party in writing should its CA

to less than 105% (ene hundred and five per cent), logether with a plan of action

{ O.~ whe'reby the CAR Ratio will be restored to a Jevel above 125% {cne hundred and

7.4

twenty five per centy;
it will provide the other Party with a Summary of the quarterly statutory financiz!

7.5
parties’ chief financjal officer; and

returns preparasd and signed by the

7.6 - It will provide the other Party with the'staiutcry annual financia! return prepared

and signed by its statiiory actuery.

© 8 INDCMNITY BY CHANNEL LiFe

Netwithsiancing any of the other provisions ¢
ingemnifizs Renimeester against any loss, lizbility, Gamzage or expense of anv nature
whaiscaver incurrad by Rentmeestar &% a resuti of a breach by Channel Lite ofany of

i this Agreement, Channsf Lifz hereby i! o
i
{

the provisions of this Agreement or its fajlu E

e it properiy perform the reinsurance ¢ N

coilgalionz assumeg by it in terms heraot, |
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8 DISPOSAL oF RENTMEEZSTER

Subject to 14.8 angd without limiting any of the other rights of Channel Lifz in terms of

§ 10 dispose of its business to

el e

this Agreemeht, i Rentmeester enters into negofiation

any third party, or should tha sharsholders of Rentmeester snts, intc negoliations 1o
dispose of the shares in Rentmeester to any third party, or should 2 change
majority shareholding or voting dghts in Rentmesster bz contemplated, during ihe

duration of this Agreement, the following provisions shall apply ~

anne! Life in wtiting within 14 (fourteen) days of it

2.1 Rentmeester will inform Ch
relating to such proposed transaction in writing with

recording the materia) terms

the relevant third party;
8.2 Channe! Life will have the right but shall ﬁ:oi be obliged, upon receipt of the
Written notice raferred o in 8.1, to procure that the Policles Coverad be

transferred, at Channel Life's cost, from the book of Rentmeester io the book of
Channel Life; '

Life such rezsonable Support and asaistance ag

9.3 ) Rentmeester.will afford Channel
it may require for the Purposes of transferring the Poficies Covered pursuant to
8.2; and
8.4 if Rentmeester fails to give such ‘notice prior 10 finallsing the ‘negolistions

contemplated in this 9, such failure shall constitute an event of default and the

provisions of 11,5 shalt apply, mutatis mutands.

10  DISPOSAL OF CHANNEL LIFE

rights of Rentmeester in terms of

Subject to 14.8 and without fimiting any of the other
ss§ 1o

I Life enters into negotiations to cispose of its busine
Chanrel Life enter into negotiations 10
third party, or should z change of the
nnel Life be contemplated, during the

this Agreement, if Channe
any thirc party, or should the shareholders of
dispose of the shares in Channel! Life to any

majority shareholding or voting rights in Cha
duration of this Agreement, then the following provisions shall apply -

Channel Life will inform Rentmseester in writing within 14 (fourteen) days of it

10.1
sed ransaction in writing with

recarding the material terms relating to such propo

the reievant thirg party; and _

of the
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10.2

10.3

11

11.1

11.2°

11.2.1

11.2.2

11.2.3

io give such notice prior to finalising the negotiations co

EXECUTION VERSION

Chennel Life shali be cbliged o ensure that Rentmeester's rights and/or
obligations in terms of this Agreement are not prejudiced as a resuft of the

implementation of the proposed transaction: and

if Rentmeester is so prejudiced as contemplated in 10.2 by Channel Life’s failure

ntemplated in this 10.1,
na an eveni of defauit and the provisions ot 11,5 shall

e P | T TR I
such Yailurs shall constitute ar

apply, mutatis mutandis.

DURATION AND TERMINATION ' ‘

Duration

Subject to this 11, this Agreement wm endure for the full extenf of the

Reinsurance Period.

Events of Default

A Perly ("Nﬁn-defau{ﬁng Party") may exercise the default remedies in 11.3 by

written notice io the other Party ("Defaulting Party”) i any of the following

events occur —

~the Defaulting Party fails to remedy a serious and material breach of this
Agreement within 30 (thirty) days of receiving written notice fromi the Non-

defauliing Party requesting its remedy; or

other than for the purposes of a bona fide solvent reconstruction or
amalgamation, the Defaulfing Party is dissolved, becomes insolvent,
makes an arrangement with creditors, institutes or has instituted against it
proceedings seeking a judgment of insolvency or bankruptcy or any other

similar relief, has =2 resolution passed for its winding up, official
management or liquidation, has a creditor take possession of its assets

substantially or in whole: or

it is informed by its statutory actuary that it is not in compliance with the

applicablz CAR Ratio as sef out in the Long-term Insurance Act and fails to %’C
rectify such non-compliance within a period of 3 (three) months, it. being g
: [’ﬁ;{ .

ML
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agreed that the D elauling Party sha‘l immedietely inform the Non-

Defauliing Party if such an zvant {zkes place; or

11.2.4 -t is or becomes unlawful for the Defaulfing Party 16 be 2 Party to this

Agresment, perform its obligations under it or hold its interest, and the

e}
tive arrangemnenis, having used their

refe
33
)
)
o
¥
g 3
i

Parfies are Lnable

reasonable endeavours, accepiabie {o the Parties.

11.3 Default Remedies
s This 11.3 shall apply ¥ any event of default occurs. In sush évem‘., the Non-
entiled to seek and obiain, notwithstanding the

defaulting Pariy shall be
specific

provisions of 12, in the circumstances contemplated in 11. 2.1,
performance pursuant to 11. 4 or, in the circumstances contemplated in 11.2.2,

11.2.3 and 11.2.4, terminate this Agreement pursuant to 11.5.

Specific Performanca

I~

11,

If either Channel Life or Renimeester det faulis under the provisions of

11.2.1 then, in addition to the other remedies provided in this 11, the Non-
defaultmg Party may seek io obtain an order for specific performance
- thereof egainst the Defaulting Party, from a court of compatent jurisdiction,
(: Q notwithstanding the provisions of 12, provided that it lodoes its action with
such court within 30 (thirty) days after it became aware of such a failure,
refusal, default or breach. In addition, the Non-defaulting Party shall bs
entitied to obtain from the Defaulting Party, court costs and reasonable
aitorneys' fees incurred by it in enforcing its rights hereunder. As a
condition to snekmg specific performance hereunder, the Non-de faulting
Party shall not be required to have tendered any financial conSIderat;on

-\
P, §
Fa
-

due but shall be ready, willing and able to do so.

The Non-defaulting Party, in the event of a default under the provisions
of 11.2.1, will have no remedy other than the remedy for specific

performance s&t out in this 11.4.
%/\

11.4.2
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11.5.1.2.2

11.5.2

12

12.1
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if either Channei Life or Remimesster csfaulis under the provisions
of 11.2.2,

foliowing besis -

11.2.3 or 11.2.4, this Agreement shall be terminated on the

Paries shall underigks & financiar souridness valusiion of the

i

M

th
Folicies Covered as &t the date of lermination, using the same
meathodology and consistent with the method used 1o determine the
value of in-force and the relevant lizbilities in respect of the Policies

Covered by the statutory aciuary of Rentmeester;

if Channel Lifs is the defaulting party —

Channel Life shall be released of the reinsurance liabilities of
the Policies Coversd as at the date of ierminaiion, which
liabiliies ‘will be equal to the Liabilities on the datz or
termination, calculated in terms of the financial soundness

valuation;

Channel Life shall refund all Premiums received by it from the

date of termination, to Rentmeester; and

ii Rentmeester is the Defaulting Party, Channel Life shall be entiiled
to ‘procure the transfer of the Policies Covered from the book of
Rentmeester ic the book of Channe! Life pursuant to the provisions

of 9, mutatis mutandis.

Any dispute between the Parties arising from the provisions of this 11.5,

shall be referred for dispute resolulion in terms of 12.

DISPUTE RESOLUTION

Save as otharwise provided in this Agreement, should any dispuie of whztever

nature arise in regard to the inierpreiation or sfisct ¢f, or ths vaiidity,

enforceability or reciification, whether in wholg or in part of, or the respzctive
rights or obligations of the Parties, or any of them, under, or 2 breach or
the Parties shall endsavour in

termination or cancellation of this Agrsement,
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12.2

X
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12.3.1

12,3.2

12.3.3

12.3.4

-
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"
o

good faith fo make every effort to resclve the dispute on its merits by negotiation
forthwith after such dispute arises and shall, for that purpose, attsnd at least 1
{one} maeting with 2ach other. If, following such mutual consuitation, the dispute
siill remains oulstanding, the matier shall be referred to the chigi executive
officers of Channel Life and Rentmeester, who shall negotiate for a period of up

o 7 (s=ven)days in an attempt o resolve the dispute.

If the Parties are unable o resolve the dispute in guestion despite compliance
with 12.1, then the dispute shall, unless the Parties otherwise agree in writing, be

referred for determination to an expert (“Expert') in accordance with the

remaining provisions of this 12. i

The Expert shall —

if the matter in issue is agreed in writing to be primarily an accouniing

matter, be an independent practising chartered accountant of not less than

15 (fifteen) years standing;

if the matter in issue is agreed in writing to be primarily a lsgal matter, be a
practising senior counsel of not less than 15 (fifteen) years standing and

praciising at the Johannesburg bar;

*if the matter in issue is agreed in writing to be primarily an actuarial matter,

I 5Fin A ~
zh 1E (fifleen) ysars

be z practising independent actuary of not legs thah

standing as such; or

if the matier in issus is any other matier (or is not agreed in writing o be a

matter referred to in 12.3.1, 12.3.2 or 12.3.3), be an independent

accountant or be a senior counsel as envisaged in 12.3.1 or 12.3.2, or be
any other suitably qualified independent person as agreed upon by the
Parties or, failing agreement within 7 (seven) days, appointed by the

Chairman for the time being of the Johannesburg Bar Council or his

successor-in-title.

fecied a3 rasald shall bs an arbiirator having the powse

The Experi ssiecis
conferred by this Agreement and the Arbitration Act No. 42 of 1985, as am==nded%j

(.

(the “Arbitration Act").
g /"l Z'W[g
' . . . » it‘l . ) f}, ¢
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It shel! not bg necessary for the Expert to observe or carry out either the strict

2

=

rules of evicance or any other legal formalities or procedures, but the Exper
shall be bound tc foliow principles of law in deciding metters submitiz¢ to him.
To the extent that the Expert is required to decide e dispute refating io the
valuation of an asse: or a liability and this Agreement fails to specify how such
wation shouid oceur, the Expert shall valug such asset or liability in such 2

manner as he deemns fair and reasonable.
The Expert shall have the power, inter alia, to —

investigaie 01_' cause {0 be investigated any matter, fact or thing which he
considers necessary or desirable in connection with the dispute and, for
that purpose, shall have the widest powers of investigating all the books,
records, documents and other things in the possession of any Pariy or the
company under its control, the right io inspect goods and properly of the
Parties and the company, the right o make copies and/or take exiracis -
therefrom and the right to have them produced and/or delivered at any

placs reasonably reguired by him for the aforesaid purposes;

interview and gquestion under oath any of the Parties or other Parties to the

dispute, inciuding the right fo cross-examine such Parties;

summon witnesses:
record svidencs;

make an interim award;

make an award regarding legal fess/costs and the E‘xpert’s reasonable
remuneration. If he fails or declines to do so, then each of the Parties to
the dispute shall bear and pay its own costs. Uniit such time as the

Experl's decision is given, the Parties shall bear and pay such cosis in

equal shares:

i for i istance of any oiher person whom hs may deem nscessary

caii Tor ithe assistan
{0 assist him in arriving at his decision; and %’(—/
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[N

exercise any additional powers, which he may be exercised by an arbitrator

in f=2rms of the Arbitraiion Act.

Any hszaring by the Experi shall be held in Johannasburg, uniess t
delermines that it is more convenient or equitable that the hearing or any part
therect, including, but without limitation, the taking of evidencs,

gisewnere, in whnich event the heanng of the relevant part thersor shali |

-

hs piace so ceterminad by the Expert.

The Parties shall use their best endeavours to procure that the decision of the

Expert shall be given within 30 (thirty) days or so soon thereafier as is possible

zfter it has been demanded.

The decision of the Expert shall be final and binding on the Parties aifected

thereby, shall be carried into 2ffect and may be made an order of any competent

court at the instance of any Parly.

This 12 constiiutes an irrevocable consent by the Parties to any proceedings in,
terms hereof 2nd no Party shall be entitled to withdraw therefrom or fo claim =t

any such proceedings that it is not bound by this clause.

This 12 is savarable from the rest of this Agrsement and shall remain in effect

even it this Agreement is terminated for any reason.

13  NOTICES AND ROMICILIA

13.1

-d
0
N

Y

_()J
i
—N

The Parties choose as their domicilia citandi ef executandi their respective
addresses set out in this 13, for all purposes arising out of or in connection with
this Agreement at which addresses all the processes and notices arising out of

or in connection with this Agreement, its breach or termination may validly be

served upon or delivered to the Parties.

For the purpose of this Agrsement, the Parties' respective addresses shall be —

2s regards Channel Life at 185 Jan Smuts Avenue, Rosebank,

Jaohannesburg,

facsimile number: (011) 441 2480, r(




R

Q .

0067 L0 T0AGIRY DML BIAUSEDST
ST ST P T IIC e
PRGSO P ISt PO R

fiention of: Tne Compeny Secretary and Financial

'
%
—
o 3
1Y)
Q)

marked fo

Director; ang

as regards Rentmeester at 162 Anderson Strest, Johannesburg,

13.2.2
facsimile number: {011) 334 7718,
marked for the attention of: The Company Secratary,
or at such other address, not being a post office box or posife resfante, of which
the Party concerned may nofify the other in writing, provided that any such
change of address shall only be recorded as being effective from the 10" (tenth)
Business Day after notice thereof is received by the addressee.
13.3 Any notice given in terms of this Agreement shall be in writing and shall -
13.3.1 if delivered by hand, be deemed to have been duly recsived by the
addressee on the 1% (first) Business Day after the date of delivery;
13.2.2 if delivered by recognised international courier service, be deemed to have
been received by the eddressee on the 1% (first) Business Day following
_the date of such delivery by the courier service concerned; and
12.3.3 i transmitted by facsimile, be deemad o have bsen received by Wi
addressee 1 (one) Business Day afier despatch.
13.4 Notwithstanding anything to the contrary contained in this Agreement, a written

nofice or communication actually received by one of the Pariies from another

shall be adequate written notice or communication to such Party.

14  MISCELLANEQUS

14.1 Warranty of Authority

Each Pearty warrants to the other Pariy that it has the power, authority and legal
right to sign and perform this Agreemeni and that this Agreemant has been duly
authorised by all necéssary actions of iis direciors and constiutes valid and
binding obligations on it in agcordance with the ierms of this Agreesment.

/ v
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14.2 Implemeniation and Good Faith
14214 The Parties undertake to do afl such things, perform all such acis and take
ail steps to procure the doing of alt such things and the performance of all
such acts, as may be necessary or incidental to give or conducive to the
giving of effect tn the terme, conditions and imoort of this Acresment.
14.2.2 The Parties shall at all times during the continuance of this Agresment
observe the principles of good faith fowards one znother in the
performance of their obligations in terms of this Agreement. This implies,
without limiting the generality of the foregoing, that they -
14.2.2.1 will at all times during the term of this Agreement act reasonably,
honestly and in good faith;
14.2.2.2 will perform their obligations arising from this Agreement diligently
and with reasonable care; and
14.2.2.3 make full disclosure to each other of any matter that may affect the
execution of this Agreemsant.
14.3 Confidentiality
14.3.1 Subject fo 14.3.2, none of the Pariies to this Agreement shall without the
consent of the other, which consent shall not be unreasonably withhald,
issue or make any public announcement or statement or release or make
available any information regarding this Agreement or its implamentation.
Once the other Party has approved any such announcement or statement
or release of information, the approving Party shall automatically be
entitled to issue or make the same announcement or statement or glgase
the information in question in the same approved format.
14.3.2 The provisions of 14.3.1 shall not apply to a public announcement or

reléase of information which any Party is reguired io make in order io
comply with any law or the requiremenis of a competent governmsantal
authority or & recognised stock exchangs or if such Party or one of iis - )

subsidiaries wishes to disclose any such information in its annua! financial %
f the announcement or statement shall, "1 # /1

statements, in which event a copy of
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prior io publicalion or relezse. be furpished o the other Party for iis

eporoval, which approval shall not unreasonably be withheld.

Payment and Interest

TN
Ja
[

this Agresmeni.shail be made

I H = £ S & -
All payments in terms of or arising out ©

<
!

-
I~
Jdo
—A

f bank exchange, commission and ail other deductions to the Party

e O

eniii:ed 1hersio.

No Perty shall have the right to dsfer, adjust or withhold any payment dus
to the other in terms of or arising out of this Agreement or o obtain
deferment of judgment for such amount or any execution of such judgment

by reason of any set-off or counierclaim of whaisoever nature or

howsogver arising.

14.4.3 Save {0 the exient otherwise providad, all amounts due by one Party fo the
other (including damages) in terms of or arising out of this Agreement shall,

unless paid on dus daie, bear iniersst from the dus date {o dais of

paymznt 2t the Prime Rate.

Independent Advice

-

b
A~
r

Each Pariy hereto acknowledges it has been free to secure independent legal
acdvice as io the naiure and effect of all of the provisions of this Agreement and
that jt has either taken such independent legzal advice or dispensed with the
necessity of doing so. Accérding!y, this Agreement shall not be subject to the
conira proferentem rule. Further, each Party hereto acknowledges that all of the
provisions of this Agreement and the restrictions herein contained are fair and

reasonable in all the circumstances and are part of the overall intention of the

Parties in connection with this Agreement.

14.6 Relationship of the Parties

The relationship of the Parties. inisr se, shall be governed by the terms of this

Agreement and nothing contained herein shall be desmed io constituie =z

partnership, joint venture or the like between them nor o constituie one Party the %@
agent of the other for any purpose. No Party shall by reason of the actions of the / ; )
/; ﬁ"ﬁ/’ '

other Party incur any personal liability as a co-partner o any third party and no ¢

7
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14.10

14.11

14.12

EXZCUTION VERSION

Partv shall be entitled ¢ suthorise, to represent or hold out to any third party that
“rhe refationship between the Pariies is that of & partnership, joint venture or the

iike as aforesaid.
Further Assurances

The Fariies hereto agree 1o perform any further acts and io sxecuts ang deliver
any further documents which may be necessary or appropriate fo carry out the

purposes and the implementation of this Agreement.

Assignment

No Party shall assign any of its rights or delegate any of its responsibilities in

terms of this Agreement without the express prior written consent of the other
Party. '
Vhole Agreement

This Agreement constitutes the whole agreement batween the Parties as to the
subject-matter hereof and no agreement, representations or warranties betweesn

the Parties other than those set out herein are binding on the Parties.
Stipalaiic Alteri

. This Agrezsment shall not constitute stipulatio alteri capable of acceptance by
or enforcement by any third party.

Variation

No addition fo or variation, consensual cancellation or novation of this
Agreement and no waiver of any right arising from this Agreement or its breach

or termination shall be of any force or effect unless reduced to writing and signed

by all the Parties or their duly authorised representatives.

Relaxation

No latitude, extension of time or other indulgence which may be given or allowed %4/

by any Party to any other Parly in respect of the performance of any obligation
i
¥

Frzzza,
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hereunder or enforcement of any right arising from this Agrezment and no single
or parfial exercise of any right by any Pariy shal! under any circumsiances be
‘construe to be an implied consent by such Pariy or oparate as 2 waiver or a
novation oi, or otherwiss affect any of that Party's rights in terms of or arising
from this Agreement or estop such Party from enforcing, at aﬁy time and withous

notice, strict and punctual compliance with each and every provision or term

hereof,
14,13 Costs
14.13.1 The Parlies agree that the cosis of Jowell, Glyn & Marais Incorporated in
Q . respect of the negotiation, drafting and setiling of this Agreement will be
f shared equaliy by the Parties.
14.13.2 Each Party shali pay its own costs in implementing this Agrsement and,
except where expressly stated fo the contrary, shall be liable for the cost
. associated with the performance of its obligations set out in this
Agreement.
/7~ - M -
Signsd afLr/C-‘L&“”“—‘J’/’Q ....... on this the...... f3 ........ ..gay of 'fl?"‘?ZOC:J
vl - 7
- ﬁ—\ '_//v_ _J/ e ®
| 7 ,W For: CHANNEL LIFE LIMITED

X

Duly Authorised ‘
. Itk ot o ¢ C K Leose
Name: }/1)
— / ~
Designation: C'"‘“/Cof/

I
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Signed 3t

-
7 onthisths........ e, day of crrennn 2005
I d
f {
0 | '
(1R
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i ]‘;
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RENTMEESTER ASSURANCE
' LIMITED
Duly Autheorised
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