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REINSURANCE AGREEMENT

This Agreement is made and entered into between -

(1) Channel Life Limited (Registration Number 1869/012487/06); and

(2) Rentmeester Assurance Limited (Registration Number 1957/002523/06).
RECITALS

A. Channel Life is a registered long-term insurer and is actively seeking opportunities to
grow its business. One way of achieving such objective is to enter into reinsurance

and administration arrangements.

B. Rentmeester is a registered long-term insurer and wishes to limit its exposure to the
liabilities in respect of the Cornerstone Policies and the Other Groups Policies by

entering into a reinsurance and administration arrangement.

C. This Agreement sets out the terms and conditions upon which Channel Life will

reinsure the Policies Covered for the Reinsurance Period.

The Parties agree as follows:

1 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

respect of the administration of the Policies Covered;

1.1.2 "Agreement” means the Agreement set out in this document and the

appendices hereto;

1.1.3 "Business Day" means a day, other than a Saturday, a Sunday or a public

holiday, on which banks are open for business in Johannesburg and in the
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event that a day referred to in terms of this Agreement should fall on a day
which is not a Business Day, the relevant date shall be extended to the

next succeeding Business Day,;

"Channel Life" means Channel Life Limited (Registration Number
1969/012487/06), a public company with limited liability duly registered and
incorporated in accordance with the company laws of the Republic of
South 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;

"Cornerstone Policies" means the so-called "Cornerstone” assistance
policies under the Rentmeester Pensioner Funeral Group Scheme,
underwritten by Rentmeester pursuant to iis authorisation under the
Long-term Insurance Act, the master policies in respect of which are listed

in Appendix 1;

"Date of Signature" means the Date of Signature of this Agreement by the

fast Party signing;

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

of Signature;

"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 reported as at the Effective Date,

as reflected in its books of account;

“Liabilities" means all liabilities 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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"Long-term Insurance Act" means the Long-term Insurance Act, No. 52

of 1998, as amended;

"Other Groups Policies" means the assistance policies under the
Rentmeester Funeral Scheme, underwritten by Rentmeester pursuant to its
authorisation under the Long-term Insurance Act, the master policies in

respect of which are listed in Appendix 2;

"Parties" means Channel Life and Rentmeester and "Party" means either

one of them as the context may indicate;

"Policies Covered" means, collectively, the Cornersione Policies and the
Other Groups Policies issued by Rentmeester and still in force at the
Effective Date, and "Policy Covered" means any one of such policies as

the context may indicate;

"Premiums" means any premiums payable to Rentmeester in terms of the

Policies Covered with effect from the Effective Date;

"Prime Rate" means the nominal, annual, compounded monthly in arrear,
rate of interest from time to time 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 a 365 (three
hundred and sixty five) day factor, irrespective of whether or not the year is
a leap year and certified by any manager of that bank, whose appointment
authority or designation as such it shall not be necessary to prove and

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

"Reinsurance Claims" means the claims payable by Rentmeester 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, has assumed liability in terms of this Agreement, but specifically

excluding the Effective Date Liabilities;
"Reinsurance Period" means the period from the Effective Date until —

the date on which the Policies Covered have run their course; or
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the date upon which the Other Groups Policies or the Cornersione
Policies, as the case may be, are transferred from the book of
Rentmeester to the book of Channel Life pursuant to 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 pursuant to 1,
whichever date occurs first in time;

"Reinsurance Premium" means, in respect of the Policies Covered, the
reinsurance premium payable by Rentmeester to Channel 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 Rentmeester in connection with their entering into of this

Agreement pursuant {o 2.3;

"Rentmeester” means Renimeester Assurance Limited (Registration
Number 1957/002523/06), a public company with limited liability duly
registered and incorporated in accordance with the company laws of the
Republic of South Africa and authorised as a long-term insurer under the
Long-term Insurance Act, herein represented by Mr Hennie Nortjé, in his
capacity as a director of Rentmeester, he having been duly authorised

thereto by a resolution 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

"VAT Act" means the Value-added Tax Act, No. 89 of 1991, as amended.

%



10091405/000004G/RVDM/LB/20050511

1.2

1.2.1

1.2.11

1.21.2

1.2.1.3

1214

1.2.2

1.2.2.1

1.2.2.2

1.2.3

1.2.4

EXECUTION VERSION

Interpretation

in this Agreement and the recitals, unless clearly inconsistent with or

otherwise indicated by the context -

any reference in this Agreement to terms or phrases defined in the
Companies Act, No. 61 of 1973, as amended (the "Companies
Act™), and the Long-term Insurance Act shall be construed as having

the meanings thereby attributed to them;
any reference to the singular includes the plural and vice versa;

any reference to natural persons includes legal persons and vice

versa; and
aﬁy reference to a gender includes the other genders.

Where this Agreement requires a Party to use "Reasonable Endeavours”
in relation to an action or omission, that Party shall do all such things as
are or may be necessary so as to achieve that action or omission and, to
the extent that the action or omission is frustrated, hindered or otherwise
difficult to attain, the Parties shall consult and co-operate with each other
and continue to take action so as to achieve that action or omission until
the Parties agree that it is not reasonable to take the action or {o omit
taking an action, provided that no Parly shall be required to take any

actions or omit to do anything to the extent that such action or omission —
is not commercially reasonable as regards both Parties; and
results in a breach of fiduciary duty or contravention of any law.

Where appropriate, meanings ascribed to defined words and expressions

in 1.1, shall impose substantive obligations on the Parties.

The clause headings in this Agreement have been inserted for

convenience only and shall not be taken into account in its interpretation.
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Words and expressions defined in any sub-clause shall, for the purposes
of the clause of which that sub-clause forms part, bear the meanings
assigned to such words and expressions in that sub-clause and, where

applicable, throughout this Agreement.

The use of the word "including" followed by a specific example or
examples shall not be construed or interpreted as limiting the meaning of
the general wording preceding it and the euisdem generis rule shall not be
applied in the interpretation of such general wording and/or such specific

example or examples.

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

this Agreement, effect will be given to the words.

This Agreement shall be governed by and construed and interpreted in

accordance with the law of the Republic of South Africa.

2 REINSURANCE ARRANGEMENT

2.1

211

2.1.2

2.1.21

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 Rentmeester which are in force as at the
Effective Date.

The Parties accordingly agree in respect of the Policies Covered that —
Rentmeester will not retain any portion of any Premium;

Rentmeester will be reinsured for all of the 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 ahd
conditions, mutatis mutandis, be liable, as reinsurer, for all insurance
obligations accepted in respect of the Policies Covered and shall
pay, on behalf of Rentmeester, which retains the primary liability, the

Reinsurance Claims directly to the insured; and
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Channel Life shall administer the Policies Covered for the duration of
the Reinsurance Period pursuant to the provisions of the

Administration Agreement.

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

Channel Life shall have no responsibility or liability whatsoever for
any of the Effective Date Liabilities; and

=

the IBNR shall not be transferred to Channel Life as part of the

transaction set out herein.

Reinsurance Premium

As consideration for Channel Life's reinsurance obligations in terms of this
Agreement, Channel Life shall be entitled to receive, as a Reinsurance Premium,

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

Reinsurance Premium Rebate

Cornerstone Policies

The Parties agree that, in respect of the Cornerstone Policies, Channel

Life shall grant to Rentmeester a Reinsurance Premium Rebate in the totaIQ
amount of R3 %5 000 (threé million gg%ﬁieundred 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 Parties agree that, in respect of the Other Groups Policies, Channel
Life shall grant to Rentmeester a Reinsurance Premium Rebate in the total
amount of R3 360 000 (three million three hundred and sixty thousand
rand), which amount shall be paid by Channel Life to Rentmeester within a
period of 5 Business Days from the Date of Signature, by way of electronic
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transfer of funds into a bank account nominated for such purposes by

Rentmeester.
VAT

The Parties record that the payments of the Reinsurance Premium Rebate
to be made pursuant to this 2.3, are VAT exempt and are accordingly

exclusive of VAT.
Actuarial Reserve

With effect from the Effective Date, Rentmeester shall fransfer the waiver
of premium reserves relating to the Cornerstone Policies to Channel Life as
recorded in the actuarial report dated 6 May 2005, in return for which
Channel will transfer same amount to a bank account so nominated by
Rentmeester, which transfer shall be made within 5 {five) Business Days

from the Date of Signature.

Reinsurance Claims

As a consequence of the reinsurance arrangements referred to in this 2,

Channel Life will, on behalf of Rentmeester, settle the Reinsurance Claims.

With effect from the Eifective Date, all payments to be made by
Rentmeester in respect of its contractual liability in terms of a Policy
Covered hereunder within its policy conditions in respect of the Risks
Covered, including any payment following an award by an insurance
ombudsman which is binding on Rentmeester, are binding on Channel Life
as reinsurer. Subject to the production of proof of claim and notification of
the obligation to make payment by Rentmeester reasonably satisfactory to

Channel Life, Channel 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 be reduced accordingly.

Channel Life shall be obliged to settle any and all claims which may be
instituted by policyholders in respect of the Effective Date Liabilities, and
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shall be reimbursed by Rentmeester in respect of such settlement within a
period of 14 (fourteen) days from receipt of a wriiten notice of such
settlement from Channel Life, unless Rentmeester is able to show that
such settlement, or any part thereof, was made erroneously, in which event
Rentmeester shall have no obligation to reimburse Channel Life in respect

of such settlement or the relevant part thereof.

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 extent permitted in terms
of the Policies Covered, Channel Life shall notify Rentmeester of any
required changes and shall be entitled to require Rentmeester to effect the
necessary changes to the relevant policies to provide for such required

changes.

in the event of the cancellation or lapse of any Policy Covered, Channel
Life will not be obliged to refund to Renimeester any portion of the

Reinsurance Premium,

Should any Policy Covered be reinstated in accordance with its policy

conditions, the reinsurance hereunder will be automatically reinstated.

Outstanding Premiums

Channel Life shall have no obligation to collect any premiums relating to
the Policies Covered which have accrued prior to the Effective Date bui not

received by Rentmeester.

To the extent that any premiums in respect of the Cornerstone 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
3.1 Basis of Warranties

Rentmeester hereby makes and gives to Channel Life the warranties set out in
3.2, it being agreed that —

311 each of the warranties shall be deemed to be a representation and

undertaking by Rentmeester in favour of Channef Life; and

3.1.2 save as otherwise stated or indicated by the context, the warranties shall
be read as being given at the Date of Signature and the Effective Date.

3.2 Warranties

Rentmeester warrants as at the Effective Date and the Date of Signature that,

save as specifically disclosed to Channel Life in writing -

3.21 the Policies Covered are not subject to any other reinsurance
' arrangements whatsoever and it is entitled to conclude the reinsurance

transaction set out in this Agreement;

3.2.2 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 have a material
adverse effect on the value of in-force in respect of the Policies Covered
between 30 March 2005 and the Effective Date;

3.2.3 there are no outstanding premiums due and owing to any administrators

under or in respect of the Policies Covered; and

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

reinsurance obligations in terms of this Agreement.
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Indemnities

Without prejudice to any of the rights of Channel Life arising from any of
the provisions of this Agreement, Rentmeester indemnifies Channel Life

against —

any loss, liability, damage or expense suffered or incurred by
Channel Life, attributable to a breach of the warranties set out in 3.2;

and

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

arose prior to the Effective Date.

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

indemnified in terms of 3.3.1.
Limitation of Liability

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

the amount of individual claims.

The total amount of the liability of Rentmeester in respect of all claims and

possible claims in terms of this 3 shall —

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 exceed the total amount

of the Reinsurance Premium Rebate payable pursuant to 2.3.2.
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3.4.3 No claim may be made by Channel Life against Rentmeester for breach or
non-fulfiiment of the warranties contained in 3.2 or anywhere else in this
Agreement or the indemnities referred to:in 3.3, unless such claim is made
by not later than 36 (thirty six) months after the Effective Date, save in
respect of the warranty set out in 3.2.4, it being agreed that any claims in
respect thereof shall be made by no later than 12 (twelve) months from the
Effective Date.

3.4.4 For the avoidance of doubt, it is recorded that this 3.4 does not limit or
derogate from or otherwise affect Channel Life's duty at common law to
mitigate any claim that arises pursuant to the warranties given in terms
of 3.2.

3.4.5 Notwithstanding anything to the contrary herein contained, Rentmeester
shall not have any liability for any breach of the warranties given in terms of
;552 to the extent that such breach was specifically disclosed in writing

" against the warranties prior to the Effective Date.

4 USE OF INTELLECTUAL PROPERTY

4.1 Rentmeester hereby grants to Channel Life, with effect from the Effective Date, a
non-transferable and personal licence to use the Rentmeester trading name and
brand, exclusively in relation to the Policies Covered in implementing this

Agreement.

4.2 Channel Life shall not be entitled to sub-licence the licence granted to it in terms
of 4.1, or give any rights in respect thereof to any third party whatsoever, except
in circumstances where the shareholding in Channel Life is sold to a third party
which will then become a party to this Agreement, provided that Rentmeester is

not prejudiced as a result thereof.
4.3 The provisions of this 4 shall apply for the duration of the Reinsurance Period.

4.4 Rentmeester shall not, for the duration of the Reinsurance Period, grant the

licence referred to in 4.1 to any third party in respect of the Policies Covered.

i
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5 NON-COMPETE UNDERTAKINGS

5.1 Rentmeester he'reby undertakes and agrees that neither it, nor any of the
companies within its group of companies from time to time, shail compete with

Channel 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 Channel Life hereby grants a put option to Rentmeester in terms of which

Rentmeester has the right -

6.1.1 in respect of the Other Groups Policies, for a period of 3 (three) months

following the third anniversary of the Effective Date; and

6.1.2 in respect of the Cornerstone Polices, for a period of 3 (three) months from
the 5™ (fifth) anniversary of the Effective Date,

to require Channel Life to procure that the Other Groups Policies or the
Cornerstone Policies, as the case may be, are transferred, at Channel Life's cost,

from the book of Rentmeester to the book of Channel Life (the "Put Option™).

6.2 In each case, the Put Option shall be exercised by Rentmeester giving written
notice to Channel Life within the Period referred to in 6.1, upon receipt of which
notice Channel Life shall be obliged to ensure that it takes all reasonable steps
to proceed with the implementation of such transfer as soon as possible
following receipt of the written notice, which implementation shall in any event be
fully implemented by no later than 24 (twenty four)} months from the date of such
notice, in accordance with all the applicable statutory and regulatory
requirements, including the Long-term Insurance Act and the Competition Act,
No. 89 of 1998, as amended.

6.3 The Parties hereby undertake that they will use their respective best endeavours
to agree the most appropriate manner in which such transfer will be
implemented, it being agreed that such transfer shall, at a minimum, be effected

at a nominal value and on a voetsfoofs basis.
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If Channel Life fails to effect such transfer pursuant to this 6, such failure shall
constitute an event of default and the provisions of 11.5 shall apply, mutatis

mutandis.

FURTHER MATERIAL UNDERTAKINGS BY THE PARTIES

In addition to the other undertakings given by the Parties in terms of this Agreement
and in order to enable them to fulfil their respective obligations set out herein, each of
the Parties hereby undertakes, as a material undertaking, to the other, that, for the

duration of the Reinsurance Period —
it will be and remain solvent and capable of conducting its business;

it will formally cerlify its capital adequacy reserve ratio (“CAR Ratio”) once a year

as at its year end;

it will inform the other Party in writing, should its CAR Ratio reduce to below
125% (one hundred and twenty five per cent), within 14 (fourteen) days of it
becoming aware thereof;

it will inform the other Party in writing should its CAR Ratio subsequently reduce
to less than 105% (one hundred and five per cent), together with a plan of action
whereby the CAR Ratio will be restored to a level above 125% (one hundred and

twenty five per cent);

it will provide the other Party with a summary of the quarterly statutory financial
returns prepared and signed by the parties’ chief financial officer; and

it will provide the other Party with the statutory annual financial return prepared
and signed by its statutory actuary.

INDEMNITY BY CHANNEL LIFE

Notwithstanding any of the other provisions of this Agreement, Channel Life hereby
indemnifies Rentmeester against any loss, liability, damage or expense of any nature
whatsoever incurred by Rentmeester as a result of a breach by Channel Life of any of
the provisions of this Agreement or its failure to properly perform the reinsurance

obligations assumed by it in terms hereof.
d
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DISPOSAL OF RENTMEESTER

Subject to 14.8 and without limiting any of the other rights of Channel Life in terms of
this Agreement, if Rentmeester enters into negotiations to dispose of its business to
any third party, or should the shareholders of Rentmeester enter into negotiations to
dispose of the shares in Rentmeester to any third party, or should a change of the
majority shareholding or voting rights in Rentmeester be contemplated, during the

duration of this Agreement, the following provisions shall apply —

Rentmeester will inform Channel Life in writing within 14 (fourteen) days of it
recording the material terms relating to such proposed transaction in writing with

the relevant third party;

Channel Life will have the right but shall not be obliged, upon receipt of the
written notice referred to in 9.1, to procure that the Policies Covered be
transferred, at Channel Life's cost, from the book of Rentmeester to the book of
Channel Life;

Rentmeester will afford Channel Life such reasonable support and assistance as
it may require for the purposes of transferring the Policies Covered pursuant to
9.2; and

if Rentmeester fails to give such notice prior to finalising the. negotiations
contemplated in this 9, such failure shall constitute an event of default and the

provisions of 11.5 shall apply, mutatis mutandis.

DISPOSAL OF CHANNEL LIFE

Subject to 14.8 and without limiting any of the other rights of Rentmeester in terms of
this Agreement, if Channel Life enters into negotiations to dispose of its business fo
any. third party, or should the shareholders of Channel Life enter into negotiations to
dispose of the shares in Channel Life to any third party, or should a change of the
majority shareholding or voting rights in Channel Life be contemplated, during the

duration of this Agreement, then the following provisions shall apply —

Channel Life will inform Rentmeester in writing within 14 (fourteen) days of it
recording the material terms relating to such proposed transaction in writing with

the relevant third party; and

15
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Channel Life shall be obliged to ensure that Rentmeester's rights and/or
obligations in terms of this Agreement are not prejudiced as a result of the

implementation of the proposed transaction; and

if Rentmeester is so prejudiced as contemplated in 10.2 by Channel Life’s failure
to give such notice prior to finalising the negotiations contemplated in this 10.1,
such failure shall constitute an event of default and the provisions of 11.5 shall

apply, mutatis mutandis.

11 DURATION AND TERMINATION

11.1

11.2

11.2.1

11.2.2

11.2.3

Duration

Subject to this 11, this Agreement will endure for the full extent of the

Reinsurance Period.
Events of Default

A Party ("Non-defaulting Party") may exercise the default remedies in 11.3 by
written notice to the other Party ("Defaulting Party") if 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 from the Non-

defaulting Party requesting its remedy; or

other than for the purposes of a bona fide solvent reconstruction or
amalgamation, the Defaulting Party is dissolved, becomes insolvent,
makes an arrangement with creditors, institutes or has instituted against it
prbéeedings seeking a judgment of insolvency or bankruptcy or any other
similar relief, has a 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
applicable CAR Ratio as set out in the Long-term Insurance Act and fails to

rectify such non-compliance within a period of 3 (three} months, it being
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agreed that the Defaulting Party shall immediately inform the Non-
Defaulting Party if such an event takes place; or

11.2.4 it is or becomes unlawful for the Defaulting Party to be a Party to this
Agreement, perform its obligations under it or hold its interest, and the
Parties are unable to make alternative arrangements, having used their

reasonable endeavours, acceptable to the Parties.
11.3 Default Remedies

This 11.3 shall apply if any event of default occurs. In such event, the Non-
defaulting Party shall be entitled to seek and obfain, notwithstanding the
provisions of 12, in the circumstances contemplated in 11.2.1, specific
peirformance 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.
11.4 Specific Performance

11.4.1 If either Channel Life or Rentmeester defaults under the provisions of
11.2.1 then, in addition to the other remedies provided in this 11, the Non-
defauiting Party may seek to obtain an order for specific performance
thereof against the Defaulting Party, from a court of competent jurisdiction,
notwithstanding the provisions of 12, provided that it lodges 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 be
‘entitled to obtain from the Defaulting Party, court costs and reasonable
attorneys' fees incurred by it in enforcing its rights hereunder. As a
condition to seeking specific performance hereunder, the Non-defaulting
Party shall not be required to have iendered any financial consideration

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

11.4.2 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 set out in this 11.4.
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Termination

If either Channel Life or Rentmeester defaults under the provisions
of 11.2.2, 11.2.3 or 11.2.4, this Agreement shall be terminated on the

following basis —

the Parties shall undertake a financial soundness valuation of the
Policies Covered as at the date of termination, using the same
methodology and consistent with the method used to determine the
value of in-force and the relevant liabilities in respect of the Policies

Covered by the statutory actuary of Rentmeester,

if Channel Life is the defauiting party —

Channel Life shall be released of the reinsurance liabilities of
the Policies Covered as at the date of termination, which
liabilities will be equal to the Liabilities on the date of
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

if Rentmeester is the Defaulting Party, Channel Life shall be entitled
to procure the transfer of the Policies Covered from the book of
Rentmeester to the book of Channel 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 resolution in terms of 12.

12 DISPUTE RESOLUTION

12.1

Save as otherwise provided in this Agreement, should any dispute of whatever
nature arise in regard to the interpretation or effect of, or the validity,
enforceability or rectification, whether in whole or in part of, or the respective
rights or obligations of the Parties, or any of them, under, or a breach or

termination or cancellation of this Agreement, the Parties shall endeavour in

(M !1 8
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12.3

12.3.1

12.3.2

12.3.3

12.3.4

12.4
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good faith to make every effort to resolve the dispute on its merits by negotiation
forthwith after such dispute arises and shall, for that purpose, attend at least 1
(one) meeting with each other. If, following such mutual consultation, the dispute
still remains outstanding, the matter shall be referred to the chief executive
officers of Channel Life and Rentmeester, who shall negotiate for a period of up

to 7 (seven) days in an attempt to resolve the dispute.

If the Parties are unable to resolve the dispute in question 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.

The Expert shall -

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

practising at the Johannesburg bar;

if the matter in issue is agreed in writing to be primarily an actuarial matter,
be a practising independent actuary of not less than 15 (fifteen) years

standing as such; or

if the matter in issue is any other matter {or is not agreed in writing to be a
maiter 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 gualified independent person as agreed upon by the
Parties or, failing agreement within 7 (seven) days, appeinted by the
Chairman for the time being of the Johannesburg Bar Council or his

successor-in-title.

The Expert selected as aforesaid shall be an arbitrator having the powers
conferred by this Agreement and the Arbitration Act No. 42 of 1965, as amended
(the "Arbitration Act").

19
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It shall not be necessary for the Expert to observe or carry out either the strict
rules of evidence or any other legal formalities or procedures, but the Expert
shall be bound to follow principles of law in deciding matters submitted to him.
To the extent that the Expert is required to decide a dispute relating to the
valuation of an asset or a liability and this Agreement fails to specify how such
valuation should ocecur, the Expert shall value such asset or liability in such a

manner as he deems fair and reasonable.

The Expert shall have the power, inter alia, to —

investigate or cause to 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 Party or the
company under its control, the right to inspect goods and property of the
Parties and the company, the right to make copies and/or take extracts
therefrom and the right fo have them produced and/or delivered at any

place reasonably required by him for the aforesaid purposes;

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

dispute, including the right to cross-examine such Parties;

summon witnesses;

record evidence;

make an interim award;

make an award regarding legal fees/costs and the Expert'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. Until such time as the
Expert's decision is given, the Parties shall bear and pay such costs in

equal shares;

call for the assistance of any other person whom he may deem necessary

to assist him in arriving at his decision; and
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exercise any additional powers, which he may be exercised by an arbitrator

in terms of the Arbitration Act.

Any hearing by the'Expert shall be held in Johannesburg, unless the Expert
determines that it is more convenient or equitable that the hearing or any part
thereof, including, but without limitation, the taking of evidence, be held
elsewhere, in which event the hearing or the relevant part thereof shall be held in

the place so determined 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 thereafter as is possible

after it has been demanded.

The decision of the Expert shall be final and binding on the Parties affected
thereby, shall be carried into effect and may be made an order of any competent

court at the instance of any Party.

This 12 constitutes an irrevocable consent by the Parties to any proceedings in
terms hereof and no Party shall be entitled to withdraw therefrom or to c¢laim at

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

This 12 is severable from the rest of this Agreement and shall remain in effect

even it this Agreement is terminated for any reason.

13 NOTICES AND DOMICILIA

13.1

13.2

13.2.1

The Parties choose as their domicilia citandi et 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 Agreement, the Parties' respective addresses shall be —

as regards Channel Life at 195 Jan Smuts Avenue, Rosebank,
Johannesburg,

facsimile number : (011} 441 2480,
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marked for the attention of: The Company Secretary and Financial

Director; and

as regards Rentmeester at 162 Anderson Street, Johannesburg,
facsimile number : (011) 334 7718,

marked for the attention of: The Company Secretary,

or at such other address, not being a post office box or poste restante, of which
the Party concerned may notify the other in writing, provided that any such
change of address shall only be recorded as being effective from the 10t (tenth)

Business Day after notice thereof is received by the addressee.
Any notice given in terms of this Agreement shall be in writing and shail —

if delivered by hand, be deemed to have been duly received by the

addressee on the 1% (first) Business Day after the date of delivery;

if delivered by recognised international courier service, be deemed to have
been received by the addressee on the 1% (first) Business Day following

the date of such delivery by the courier service concerned; and

if transmitted by facsimile, be deemed to have been received by the

addressee 1 (one) Business Day after despatch.

Notwithstanding anything to the contrary contained in this Agreement, a written
notice or communication actually received by one of the Parties from another

shall be adequate written notice or communication to such Party.

14  MISCELLANEOUS

14.1

Warranty of Authority

Each Party warrants to the other Party that it has the power, authority and legai
right to sign and perform this Agreement and that this Agreement has been duly
authorised by all necessary actions of its directors and constitutes valid and

binding obligations on it in accordance with the terms of this Agreement.
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Implementation and Good Faith

The Parties undertake to do all such things, perform all such acts and take
all steps to procure the doing of all such things and the performance of all
such acts, as may be necessary or incidental to give or conducive to the

giving of effect to the terms, conditions and import of this Agreement.

The Parties shall at all times during the continuance of this Agreement
observe the principles of good faith towards one another in the
performance of their obligations in terms of this Agreement. This implies,

without limiting the generality of the foregoing, that they -

will at all times during the term of this Agreement act reasonably,

honestly and in good faith;

will perform their obligations arising from this Agreement diligently

and with reasonable care; and

make full disclosure to each other of any matter that may affect the

execution of this Agreement.

Confidentiality

Subject to 14.3.2, none of the Parties to this Agreement shalt without the
consent of the other, which consent shall not be unreasonably withheld,
issue or make any public announcement or statement or release or make
available any information regarding this Agreement or its implementation.
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 release

the information in question in the same approved format.

The provisions of 14.3.1 shall not apply to a public announcement or
release of information which any Party is required to make in order to
comply with any law or the requirements of a competent governmential
authority or a recognised stock exchange or if such Party or one of its
subsidiaries wishes to disclose any such information in its annual financial

statements, in which event a copy of the announcement or statement shall,
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prior to publication or release, be furnished to the other Party for its

approval, which approval shall not unreasonably be withheld.
Payment and Interest

All payments in terms of or arising out of this Agreement shall be made
free of bank exchange, commission and all other deductions to the Party

entitled thereto.

No Party shall have the right to defer, adjust or withhold any payment due
to the other in terms of or arising out of this Agreement or to obtain
deferment of judgment for such amount or any execution of such judgment
by reason of any set-off or counterclaim of whatscever nature or

howsoever arising.

Save to the extent otherwise provided, all amounts due by one Party to the
other (including damages) in terms of or arising out of this Agreement shall,
unless paid on due date, bear interest from the due date to date of

payment at the Prime Rate.

Independent Advice

Each Party hereto acknowledges it has been free to secure independent legal
advice as to the nature and effect of all of the provisions of this Agreement and
that it has either taken such independent legal advice or dispensed with the
necessity of doing so. Accordingly, this Agreement shall not be subject to the
contra 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.
Relationship of the Parties

The relationship of the Parties, infer se, shall be governed by the terms of this
Agreement and nothing contained herein shall be deemed to constitute a
partnership, joint venture or the like between them nor to constitute one Party the
agent of the other for any purpose. No Pairty shall by reason of the actions of the
other Party incur any personal liability as a co-partner to any third party and no

24
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Party shall be entitled to authorise, to represent or hold out to any third party that
the relationship between the Parties is that of a partnership, joint venture or the

like as aforesaid.

Further Assurances

The Parties hereto agree to perform any further acts and to execute and deliver

any further documents which may be necessary or appropriate to 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.
Whole Agreement

This Agreement constiiutes the whole agreement between the Parties as to the
subject-matter hereof and no agreement, representations or warranties between

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

This Agreement shall not constitute a stipulatio alteri capable of acceptance by

or enforcement by any third party.
Variation

No addition to 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

by any Party to any other Party in respect of the performance of any obligation
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hereunder or enforcement of any right arising from this Agreement and no single
l | or partial exercise of any right by any Party shall under any circumstances be
construed to be an implied consent by such Party or operate as a waiver or a
' | l novation of, or otherwise affect any of that Party's rights in terms of or arising
from this Agreement or estop such Party from enforcing, at any time and without
‘; notice, strict and punctual compliance with each and every provision or term

i hereof.
, I' | 14.13 Costs

a r 14.13.1 The Parties agree that the costs of Jowell, Glyn & Marais Incorporated in
respect of the negotiation, drafting and setiling of this Agreement will be

‘ J shared equally by the Parties.

| 14.13.2 Each Party shall pay its own costs in implementing this Agreement and,

except where expressly stated to the conirary, shall be liable for the cost

’ & associated with the performance of its obligations set out in this
= Agreement.
- Signed atdc‘ﬁc"'"“‘)’/? ....... on this the...../ 3. day ofM@ﬂ ............... 2005

For: CHANNEL LIFE LIMITED

l Duly Authorised

| Name:

L [ Designation:

| o 26
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For:

Duly Authorised

Name: ... ﬂ ﬁ/dl%ﬁfﬂ

Designation: ... .00

EXECUTION VERSION

RENTMEESTER ASSURANCE
LIMITED
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APPENDIX 1

CORNERSTONE POLICIES
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APPENDIX 1

PENSIONER FUNERAL GROUP SCHEMES

9991 policy series -Kwazulu-Natal — Administrated by Insikayesizwe

9992 policy series — Mpumalanga - administered by Moriti Mpumalanga
9993 policy series — Limpopo ~ administered by Moriti Mpumalanga

9994 policy series — Northern Cape — administered by Age Secure

9995 policy series — North West — administered by Tsala Financial Service
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APPENDIX 2

OTHER GROUPS POLICIES
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, APPENDIX 2
I VOLUNTARY GROUPS — OTHER

t 4D Group Scheme
: I Agib
| ’ Agribonus
o ’ Alumni
| Bitter Sweet
[ Bopanang Funerals
' ( Dex Santam (Death Benefit Plan)
| l DKW Consult
1 Engelbrecht Finansiéle Dienste
| Garden Equipment
Gba
[ Ibd / FSP Solutions
Lemas
t Insika Family Funeral Plan
~ Irene Homes
- [ Kaapse Verbruikers
Kenako
l J Kestrel
Legal Brothers
' | Legal Soldier
- I Lekoa Cemeteries
' l Lynette Jacobs Brokers
\ I Lipco
' ! Medibonus
' MMR
g Necsa
- NHB Funeral Cash Plan
NTA
I Phakama
Pink Link
| Pretorium Trust
Real People
‘ RVB Personeel / Agente
SA Funerals
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Samib

Sanel

Sataco

Sava DO's
Seniors vir Seniors
Setshaba Sizwe
Simply Direct
Skema B
Superkaart
Techno Fusion
Tsala Sambreel

Tsoelopele

VSA — Pensionaris en Familie

WACC
Webmail
Wescol

Final Draft : 11/5/05

For Discussion Purposes Only

X






Hoofkantoor/Head Office:
Rentmeesterpark

Watermeyerstraat 74 Watermeyer Street
Val de Grace, 0184, Pretoria
Posbus/P.0. Box 403, PRETORIA. 0001

VﬂﬁSﬁKﬁRMRS * ASSURERS Suid Afrika/South Africa

REG NR/NO: 1957-002523-06
: Tel: (012} 841 6000
FaksfFax: (012) 804 0376

' @U@“‘{IUW Ds L TRUETT Deellyn/Share Call: 0860 102545

13 May 2005

Channel Life Limited
195 Jan Smuts Avenue
Rosebank
Johannesburg

BY HAND
Dear Sirs

REINSURANCE TRANSACTION

1 We refer to the reinsurance and administration agreements to be concluded between
Rentmesester Assurance Limited ("Rentmeester") and Channel Life Limited ("Channel Life")
(collectively referred to as the "Parties") on or about the date hereof, in terms whereof the
parties agreed that Channel Life shall act, with effect from 1 May 2005, as reinsurer in respect of
Rentmeester's Other Groups Policies and the Cornerstone Policies, as defined therein (the

"Policies Covered"}).

2 In terms of the administration agreement Channel Life is responsible, infer alfia, for managing
and administering the relationships with third party administrators in respect of the Policies
Covered. One of the these third party administrators is Moriti Administrators (Proprietary)
Limited ("Moriti"), which renders certain administration services in respect of the Cornerstone

Policies.

3 Rentmeester has made advance commission payments to Moriti in respect of such
administration services in excess of the amount due in terms of the relevant administration
arrangement. Rentmeester is currently in the process of finalising an agreement with Moriti in
terms whereof Moriti is expected to sign the draft acknowledgement of debt attached to this letter
as Appendix 1 ("AOD"}, in terms whereof Moriti will acknowledge that an amount of R1 080 000

{one million and eighty thousand rand) is due and owing by it to Rentmeester in respect of such

advance payments (the "AOD Amount").

Nedstadt -Public Officer: | K
T.Gréen .o .
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Channel Life will, in its capacity as reinsurer and administrator of the Cornerstone Policies, be
responsible for managing the ongoing relationship with Moriti, and as such will be in the best
position to administer and enforce, on behalf of Rentmeester, the terms and conditions of the
AQCD.

It is therefore agreed that Rentmeester will cede and assign, as it hereby does, all of its rights
and obligations in respect of the AOD and the AOD Amount to Channel Life, which cession and

assignment is hereby accepted by Channel Life.

In consideration for such cession and assignment, Channel Life will transfer an amount equal to
the AOD Amount by way of electronic transfer of funds into a bank account nominated for such
purposes by Rentmeester, which transfer shall be effected within 5 (five) business days from the

date hereof.

It is agreed further that Rentmeester and Channel Life will use their respective best endeavours
to procure that the AOD and an appropriate administration agreement is concluded to the
satisfaction of both of them, acting reasonably. Channel Life will endeavour to recover the AOD

Amount from Moriti per the terms and conditions of the AOD.

Should the AOD not be concluded {o the satisfaction of the Parties, then Rentmeester granis to
Channel Life the right to withhold all commission payments due and payable to Moriti up to an
amount equal to the remaining balance, if any, from time to time of the AOD Amount, plus
interest to accrue at the prime rate issued by First National Bank Limited from time to time (the

"Remaining Balance").

Channel Life shall use its best endeavours to recover the Remaining Balance pursuant to 8 as
soon as possible after the date hereof. If, on the expiry of a period of 12 (iwelve) months from
the date hereof, any portion of the Remaining Balance remains un-recovered from the
withholding of commission payments pursuant to 8, Rentmeester shall refund Channel Life 50%
(fifty per cent) of such un-recovered portion, within a period of 14 (fourteen) days from the receipt

of written notification from Channel Life reasonably acceptable to it.

Channel Life hereby agrees that it will not be entitled to institute any claim of any nature
whatsoever in respect of any of the warranties and/or indemnities granted by Rentmeester in

terms of the reinsurance agreement referred to in 1, in respect of Moriti.



11 Kindly indicate your agreement to the provisions of this letter agreement by signing the duplicate

original hereof where indicated and returning same to our offices.

Yours faithfully
RENTMEESTER ASSURANCE LIMITED

We hereby confirm our agreement to the contents of this letter and agree to be and remain bound to

the terms and conditions set out herein.

For: CHANNEL LIFE LIMITED
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12 May 2005

Rentmeester Assurance Limited
BY FAX: 012 B0o42197
PRETORIA

Dear Sir
ACKNOWLEDGMENT OF DEBT: MORIT] ADMINISTRATORS (PTY) LTD

The draft Acknowledgment of Debf made available fo us has been amended upon
instructions of our client. Mcriﬁ Agministrators [PTy] L.

Wa anclose herewith the draft amended Acknowledgment of Debt together with a draft
Resalution. Qur client will forword the signed document Dy feletax 1o you peEonaly.

The acknowledgment is sighed upon the express condition that the existing Moriti
Administrators ogreement in existence betwean Rentmeester Assurance Limited ond our
clientis amended as follows:

-1 “Conceliation of the administration agreement may not foke ploce before a perod

of 5 [FIVE) years frorn date hereof. unless it is amended and/or terminated by | {ONE]
year's notlce affer the 1st May 2005™, '

ta

“Should Rentmeester. at any stage dispose of. cede and/or assign ifs right, file ond
interast in and to the agreement. the ogreement shalt continue upon the same ferms
and conditions unless a newly appoinfed underwrifer or re-insurer is ogresd upon.”

3. “Should the Nofional ar Pravincial Govermment of the Republic of South Affica. for
whatsoever reason. infraduce legisafion or omend policy thot result in the
discontinuation of the Morill Pensioners Funeral Scheme. Mariti will not be rasponsible
in respect of any further obligations.”

We trust That same meeaT your approval,
PARTNERS: Josef Andrias Espag B.4, B.\urls, Barend Danisl Hartngh 8. IUTis LLE & Pletar lahannes van seden B Com. L B.
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we frust that same meel you! approval.

yours fathiu

8 D HATIINGH
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ACKNOWLEDGEMENT OF DEBT

1, the undersigned,

WALTER FRASER
Identity Nurnber 540226 5055 080
in ny capadity as Director of

MORITI ADMINISTRATORS (PTY) LIMITED

Registration Number 2002 /01 8046/07

{hereinafter referred to as “MORITI™)

warrandng by my signature that I am duly authorised thereto
of 76 Biccard Street, POLOKWANE, Limpopo Province
which address | choose as domicilium citandi et erecutandi for purposes hereof

do hereby admit that MORIT is Liable and hold itself bound to

RENTMEESTER ASSURANCE LIMITED
Registration Number 1957/002523/06
(bereinafter referred 1o as "RAL)

for the due and proper payment of the amobnt of R1 080 000,00 {OME MILLION AND EIGHTY
THOUSAND RAND) (the Principal Debt”) being advarces paid by RAL to MORT and
furthermore | declare that MORITI is bound by the conditions set out in the annexure

hereto.

ANNEXURE

1.  The Principal Debt shall be repaid by MORITI in equal pniatarrupted monthly
instalments of K30 000,00 (THIRTY THOUSAND RAND) from 1 JUME 2005 untl such
deke as the Princinal Debt has been repaid in full

2. The aforesaid armount shall be repaid through the application by RAL of sel-off of
© the monthly instalment payable to RAL by MORITI against any amounts payable by

RAL to MORJTL.

3. Any amount not paid punctually or properly through the failuce, refusal or default
by MORITE on the date of payment thereof, shall bear interest at the prime lending
seie per annum that Absa Bank charges 10 its prime commerdcial clients on an
wrsecured basis, calcutated from due dare undt date of payment.

4, Shoutd any payment due in terms hereof not be made on due date through the
fallure, refusal oc default of MORIT), RAL may regard the balance of the Princdpal
Debt and interest owing in terms hereof as due and payable immediatety and RAL
shall be entitled, without prejudice to its rights, to retain any cominission payable
to MORITI and to recover the balance of the Principal Debt and interest owing in
terms hereof, without notice or demand to MORITL

5. MORITI hereby expressly renounces the benefits of the tegat exceptions, non causd
debiti, errore calculi, revision of accounts and no value received and if there 's

woge than one debtor, de duobus vel pluribus reis debendi and/or ordinis seu
excussionis et divisionis. ﬁ

A
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The Principal Debt shall become due and payable iramediately in the eveat of
insolvency, Yiquidation oc placing under judicial management of MORITI, or n the
event of a compromise between MORITI and its creditors and in such event RAL
shall be entitied, withour prejudice to its rights against it, To prove a claim agaimst
MORITl's estare for the full amount of the indebtedness of MORITL.

Should RAL as a result of the failure, refusal or defaull of MORITI, incur cost in the
collection of the Principal Debt, then MORIT] shall pay such Costs on an attorney-
amb-cliert-scale us well as collection costs calculated at 10% (TEN PERCENT) in
terms of normal legal rules, of each and every payment in reduction of the
Principal Debt, interest and/or Costs.

RAL shalt be entitled to cede or pledge its interest herein asd o trade therewith at
its own discretion without consent to MORITI, but shall notify MORITI in wriding
with full details of the beneficiary thereof. RAL may atso ifrevocably, in rem suam
discharge or release any security partly or jo full without the consent of MORITI or
consent to any atteration, release, relaxation or postponement of the tevms hereof
and such action shall not be binding on RAL in any way whatsoever, unless it has
indicated in writing that such action shall be binding.

MORSTE shall be at liberty to pay any portion of the Principal Debt before the due
date thereof, without derogating from any right it may have in terms hereof.

The parties consent to the jurisdiction of the Magistrate’s Court. which has
jurisdiction 1n respect of them, but RAL shall not be prevented to instittte any
legal acttem in the High Caurt which has jurisdiction.

THUS DONE and SIGNED at, POLOXWANE on this 12th day of MAY 2005 in the presence of the

undersigaed witnesses, o

WITNESSES: . [
1. ’ e W .

2.

/

e

WALTER FRESER on behalf of MORITI
ADMINISTRATORS (PTY) LTD

dim. oo
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| EXTRACT FROM THE MINUTES OF A

g MEETING OF THE DIRECTORS OF

k MORITI ADMINISTRATORS (FTY) LIMITED,
HELD ON 12 MAY 2005 AT POLOKWANE

l RESOLVED THAT:
[
_ | WALTER FRASER, in his capacity as Director of the Company:
' I 1. fnter inte an arrangement for payment of outstanding monies due to
T RENTMEESTER ASSUURANCE LIMITED and settle the terms and conditions
[ thereof;
" l 2. Sign an Acknowtedgment of Debt in confirmation of the arrangesments.
| ] CERTIFED A TRUE COPY.

N 1,

| DIRECTOR

w0 TOTHL PRGE. G4 4
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TEL : (V15297-T4a3/5914
AL & (I8ZRT-6I12
V.AT: 4110208952

1

Mr Eugene van Rensburg

2 May 2005

Marltl Administrators Py Lxd
Reg. Nr. 2002/018 7
PAIS Ragicmadon Wamber @ 1556
DIRECTORS : Manzging Direstor W Fraces

Rentmeester Assurance Limited

PRETORIA
0001

FAX : (012)804-2187

Nr van Rensburg

0113347718 P.OT

Postet Suite 220
Private Buy X5307

POLOKWANE
b}aa

ACKNOWLEDGEMENT OF DEBT : MORITI

& d

Refer facsimile Acknowledgement of Debt dated 12/65/2005.

The docurmnant wilt be amendead to include i
the lawyar whom has drawn Up

Yo Y

v

WALLY FRAS

WALLY FRASER
MANAGING DIRECTOR

LEISFOASETE 1L

fterast at prime |nterest rate, as soon as
the document is back in his office.

F5A0H 1LTdoel WoEd @02t S6, M) ZT
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ACKNOWLEDGEMENT OF DEBT
I, Walter Fraser (ID number) in my capacity as director of

Moriti Administrators (Pty) Ltd ("Mariti”) with registration number 2002/018046/07
warranting by my signature that I am duly authorised thereto, of

which address 1 choose as
domicifium citandi et executandi for purposes hereof, do hereby admit that Morlt]
are liable, and hold itself bound to RAL Assurance Limited ("RAL") for the due and
proper payment of the amount of R1 080 000 (One Million and Eighty Rands) (“the
Principal Debt™) being advances paid by RAL to Moriti and furthermore I declare that
Moriti are baund by the conditions set out in the annexure hereto,

ANNEXURE

1. The Principal Debt shall be repaid by Moriti in equal uninterrupted monthly
instalments of R30 000 (thirty thousand rands) together with interest added daily
and compounded monthly at the prime lending rate per annum that
Bank (please provide particulars) charges to its prime
commercial clients on an unsecured basis until such date that the Principal Debt has
been repaid in full.

2. The aforesaid amount shalt be repaid through the application by RAL of set-off of
the monthly instalment payable to RAL by Moriti against any amounts payable by
RAL to Moriti.

3. Any amount not paid punctually or praperly on the date for payment thereof shall
bear interest at the prime lending rate per annum that : Bank
charges to its prime commercial clients on an unsecured basis, calculated from the
due date until the date of payment.

4, Should any payment due in terms hereof not be made on due date RAL may
regard the balance of the Principal Debt and interest owing in terms hereof as due
and payable immediately, and RAL shall be entitled to, without prejudice to its rights
cancel any commission agreements with Moriti and retain any commission payable to
Moriti to recover the balance of the Principal debt and interest owing in terms hereof
without notice or demand to Moriti.

5. Moriti hereby expressly renounces the benefits of the non causa debiti, the errore
calculi, the revision of accounts, no value recorded and, if there is more than one
debtor, the de duobus vel pluribus reis debendi or the ordinis seu excussionis et
divisionis.

6. The Principal Debt shall become due and payable immediately in the event of the
insolvency, liquidation or placing under judicial management of Moriti, or in the event
of a compromise between Moritl and the its creditors and in such event RAL shall be
entitled to, without prejudice to its rights against it, prove a claim against Moriti’s
estate for the full amount of the indebtedness of Moriti.

7. Should RAL incur costs in the collection of the Principal Debt, shall pay such costs
on the attorney-and-client scale as well as collection costs calculated at 10 % (TEN

F.09
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PERCENT) of each and every payment made in reduction of the Principal Debt,
interest and costs,

8. RAL shall be entitled to cede or pledge its interests herein or to trade therewith at
his own discretion without the consent of Moriti. RAL may aiso in rem suam
discharge or release any security partly or in full without the consent of Moriti or
consent to any alteration, release, relaxation or postponement of the terms hereof
and such action shall not be binding on RAL in any way whatsoever unless it has
indicated in writing that such action shall be binding.

9. RAL may altocate any payment to capital, interest, costs or any other item as it
deems fit despite any allacation made or deemed to be made by Maritl.

10. Any certificate issued under the signature of RAL or its duly authorised agent that
purports to certify the amount due hereunder shall be accepted as prima facle proof
of such indebtedness and shall have sufficient probative value to enable RAL to
obtain summary judgment or provisional sentence against Moriti in any competent
court for the amount stated in such certificate, and Moriti accepts the onus of
disproving the amount so stated as not being the amount owing.

11. Moriti shall not be entitied for any reason whatsoever to withhold or defer
payment stipulated in this acknowledgement of debt. ‘

12. As security for the due and proper fulfilment of its obligations in terms of this
agreement, hereby cedes to RAL all of its rights, title and interest in any fees or
commission payable by RAL to Moriti.

13, Moriti shall be at liberty to pay any portion of the Principal Debt before the due
date thereof without derogating from any right it may have in terms hereof, :

14. The parties consent ta the jurisdiction of the Magistrates Court, which has
jurisdiction in respect of them but RAL shall not be prevented to institute any legal
action in the High Court which has jurisdiction.

THUS DONE AND SIGNED at on this 2005 in
the presence of the undersigned witnesses.

Witnesses:

On behalf of Moriti
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THUS DONE AND SIGNED at on this 2005 in
. | the presence of the undersigned witnesses.

Witnesses:

f { . . __ On behalf of RAL

j TOTAL P.il






