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This Agreement is made on _______________________________ 2022. 

Parties 

The Parties to this Agreement are: 

(1) RMB Holdings Limited, RMB Holdings Limited, a public listed company with limited liability 
duly incorporated in accordance with the laws of South Africa, having its registered office at 12th 
Floor The Bank, Corner Cradock and Tyrwhitt Avenue, Rosebank, Gauteng 2196, South Africa, 
registered with the South African Companies and Intellectual Property Commission under 
registration number 1987/0005115/06 ("RMB Holdings");  

(2) RMH Property Holdco 2 Proprietary Limited, a private company with limited liability duly 
incorporated in accordance with the laws of South Africa, having its registered office at 12th Floor 
The Bank, Corner Cradock and Tyrwhitt Avenue, Rosebank, Gauteng 2196, South Africa, registered 
with the South African Companies and Intellectual Property Commission under registration number 
2016/394888/07 ("RMH 2" or "the Seller"); and 

(3) Brightbridge Real Estate Limited, a limited liability company which is duly registered in 
accordance with the laws of the Republic of Cyprus, having its registered office at 195, Arch. 
Makarios III Ave, Neocleous House, 3030 Limassol, Cyprus, registered under number HE 358015 
("Brightbridge" or "the Purchaser"). 

The Parties agree as set out below. 

 

PART 1: INTRODUCTORY 

1. Interpretation 

1.1 In this Agreement, unless the context indicates a contrary intention, the following words and 
expressions bear the meanings assigned to them and cognate expressions bear corresponding 
meanings: 

“Agreed Form” means, in relation to any document not executed simultaneously with this 
Agreement, that the relevant document has been confirmed by or on behalf of the Parties, in writing, 
to be in an agreed form; 

“A Share” means an A ordinary share in the share capital of the Company with a nominal value of 
€0,10 (10 Euro cents); 

“AFSA” means the Arbitration Foundation of Southern Africa; 

“Agreement” means this disposal and implementation agreement, including all the annexures 
hereto, as amended from time to time; 

“Articles of Association” means the articles of association (statuten) of the Company; 

“Associates” has the meaning ascribed thereto in the Shareholders’ Agreement; 

“BVI” means Business Venture Investments No. 1360 Proprietary Limited, a private company with 
limited liability duly incorporated in accordance with the laws of South Africa, having its registered 
office at Pareto House, 10th Floor East Tower, Atrium on 5th, cnr Rivonia Road and Fifth Street, 
Sandton, 2196 South Africa registered with the South African Companies and Intellectual Property 
Commission under registration number 2009/010581/07; 
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“Circular” means the circular to be delivered to RMB Holdings Shareholders in relation to the 
Disposal; 

“Closing Date” means the 1st (first) business day after the Fulfilment Date; 

“Companies Act” means the Companies Act, No. 71 of 2008 of South Africa;  

“Companies Regulations” means the Companies Regulations, 2011, promulgated under the 
Companies Act; 

“Company” means Atterbury Europe Holding B.V., a private company with limited liability 
organized and existing under the laws of the Netherlands (besloten vennootschap met beperkte 
aansprakelijkheid), having its corporate seat in Leiden, the Netherlands, and with business address 
at Schuttersveld 9, 2316 XG Leiden, the Netherlands, registered with the trade register of the Dutch 
Chamber of Commerce under number 70909768; 

“Conditions Precedent” means the suspensive conditions set out in clause 3; 

“Court” means any South African court with competent jurisdiction over the Parties;  

“Deed of Transfer” means the notarial deed of transfer of the RMH 2 Shares to be executed before 
the Notary on behalf of the Seller and the Purchaser pursuant to the Powers of Attorney, substantially 
in the form attached hereto as Annexure 1; 

“Deed of Transfer Confirmation” means the written confirmation in the form attached hereto as 
Annexure 3 by RMH 2 instructing the Notary to, pursuant to the Powers of Attorney, execute the 
Deed of Transfer;  

“Deed of Transfer Consent” means the written consent statement in the form attached hereto as 
Annexure 4 signed by BVI and Pareto in favour of the Notary in terms of which, inter alia, BVI and 
Pareto consent to the transfer under the Deed of Transfer; 

"Demand Notice” shall bear the meaning ascribed thereto in clause 13.2; 

“Disposal” means the sale by the Seller of the RMH 2 Equity to the Purchaser in terms of this 
Agreement; 

“Disposal Resolution” means the special resolution, as contemplated in section 115(2)(b) of the 
Companies Act, in terms of which RMB Holdings’ Shareholders will, if thought fit, approve the 
Disposal; 

“Dutch Deliverables” means, collectively, the Deed of Transfer Confirmation and the Deed of 
Transfer Consent;  

“Escrow Agent” means Webber Wentzel, a firm of attorneys with its principal place of business at 
90 Rivonia Road, Sandton, 2196, Johannesburg, Gauteng; 

“Euros” or “€” means the official common currency of 19 European Union nations; 

“Finally Determined”  means  

(a) a decision, judgment, decree or other order made by any court of competent 
jurisdiction or SARS which, in each case, is final and may not be appealed; 

(b) the settlement or compromise of a Demand Notice by an Indemnified Party consented 
to by the Purchaser; or 

(c) any decision an Indemnified Party, which is consented to by the Purchaser that the 
Indemnified Party has an obligation to settle a tax liability resulting from a breach of 
the Tax Warranties; 
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“Firm Intention Announcement” means the joint announcement, in Agreed Form, to be issued by 
Brightbridge and RMB Holdings, as required in terms of regulation 101 of the Takeover Regulations, 
of Brightbridge's firm intention to proceed with the Offer; 

“Fulfilment Date” shall bear the meaning ascribed thereto in clause 3.8;  

“Governmental Body” means any country, any national body, any state, province, municipality, or 
subdivision of any of the foregoing, any Governmental department, or any agency, court, entity, 
commission, board, ministry, bureau, locality or authority of any of the foregoing, or any quasi-
Governmental or private body exercising any regulatory, taxing, importing, exporting, or other 
Governmental or quasi-Governmental function; 

“Group” means the Company and each of its Subsidiaries and Associates, and “member of the 
Group” has a corresponding meaning; 

“Guarantee” means the unconditional irrevocable guarantee to be issued by the Guarantee Bank to 
the Takeover Regulation Panel in respect of the Offer in accordance with Regulation 111(4) and 
Regulation 111(5) of the Companies Regulations, 2011 for an amount not exceeding the Purchase 
Consideration;  

“Guarantee Bank” means FirstRand Bank Limited (acting through its Rand Merchant Bank 
division), a public listed company with limited liability duly incorporated in accordance with the 
laws of South Africa, having its registered office at 4 Merchant Place, Cnr Fredman Drive and 
Rivonia Road, South Africa, registered with the South African Companies and Intellectual Property 
Commission under registration number 1929/001225/06; 

“Immediately Operative Clauses” means clauses 1, 2, 3, 6 and 8 to 29 (both inclusive); 

“Income Tax Act” means the Income Tax Act, No. 58 of 1962 of South Africa; 

"Indemnified Party” shall bear the meaning ascribed thereto in clause 11.1; 

“Independent Board” means those directors of RMB Holdings whom RMB Holdings has indicated 
are independent directors, appointed in terms of the Takeover Regulations as the independent board 
of RMB Holdings, and which may include any person co-opted as a director in accordance with the 
Takeover Regulations; 

“Independent Expert” means the independent expert appointed to provide the appropriate 
independent advice to the RMB Holdings Board in terms of section 114(2) of the Companies Act 
and the Takeover Regulations, in relation to the Disposal; 

“Independent Expert's Report” means the report to be prepared by the Independent Expert in 
accordance with section 114(3) of the Companies Act and regulation 90(6) of the Takeover 
Regulations; 

"Interim Period" means the period commencing in the Signature Date and ending on the Closing 
Date; 

“JSE” means the securities exchange owned and operated by JSE Limited; 

“Listing Requirements” means the listing requirements of the JSE;  

“Material Adverse Event” means that Russia commences war, military operations, or an invasion 
against a NATO country, whether as a consequence of Russia’s war against Ukraine or not, which 
shall be deemed to have the effect of being materially adverse with regard to the operations, 
continued existence, business, condition, assets and/or liabilities of the Group and its investee 
companies;  
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“Meeting” means the meeting of RMB Holdings Shareholders to be convened in connection with 
the Disposal for the purposes of considering and, if deemed fit, approving the Requisite Resolutions, 
including any adjournment or postponement thereof; 

“Notary” means Steven van der Waal, acting in his capacity of civil-law notary practicing in The 
Hague, the Netherlands, or any of his substitutes ; 

“Offer” means the offer made by Brightbridge to RMB Holdings and RMH 2, in respect of the 
Disposal; 

“Operational Shareholder Loans” shall bear the meaning ascribed thereto in the Shareholders’ 
Agreement; 

“Pareto” means Pareto Limited, a public (unlisted) company with limited liability duly incorporated 
in accordance with the laws of South Africa, having its registered office at Pareto House, 10th Floor 
East Tower, Atrium on 5th, cnr Rivonia Road and Fifth Street, Sandton, 2196 South Africa registered 
with the South African Companies and Intellectual Property Commission under registration number 
1998/000118/06; 

“Parties” means RMB Holdings, the Seller and the Purchaser, and “Party” means, as the context 
requires, any one of them; 

“Power of Attorney” means the irrevocable power of attorney (volmacht), unlimited in time, 
executed by the Purchaser and the Seller in favour of the persons mentioned therein, authorizing 
these persons to execute the Deed of Transfer on the Closing Date before the Notary and effect 
transfer of the RMH 2 Shares from the Seller to the Purchaser on and with effect from the Closing 
Date, in the form attached hereto as Annexure 2; 

“Pre-Fulfilment Date” shall bear the meaning ascribed thereto in clause 3.7; 

“Prime Rate” means the publicly quoted basic rate of interest, compounded monthly in arrears and 
calculated on a 365 day year irrespective of whether or not the year is a leap year, from time to time 
published by the Guarantee Bank as being its prime overdraft rate, as certified by any representative 
of that bank whose appointment and designation it will not be necessary to prove;  

“Purchase Consideration” means the amount of ZAR1,750,000,000 (one billion, seven hundred 
and fifty million Rand);  

“Rand” or “ZAR” means the lawful currency of South Africa;  

"Requisite Resolutions" means the resolutions to be considered and, if deemed fit, approved, with 
or without modification, by RMB Holdings Shareholders at the Meeting, as contained in the notice 
of general meeting to be included in the Circular and which resolutions shall include the Disposal 
Resolution; 

“RMB Holdings” means RMB Holdings Limited, a public listed company with limited liability duly 
incorporated in accordance with the laws of South Africa, having its registered office at 12th Floor 
The Bank, Corner Cradock and Tyrwhitt Avenue, Rosebank, Gauteng 2196, South Africa, registered 
with the South African Companies and Intellectual Property Commission under registration number 
1987/0005115/06; 

“RMB Holdings Board” means the board of directors of RMB Holdings as appointed from time to 
time or, where RMB Holdings is required to act through the Independent Board in terms of the 
Companies Act and/or Takeover Regulations, the relevant reference herein to the "RMB Holdings 
Board" shall be read as a reference to the Independent Board; 

“RMB Holdings Share” means an issued ordinary share with a par value of 1 (one) cent per share 
in the share capital of RMB Holdings, which is listed on the JSE; 
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“RMB Holdings Shareholder” means a holder of a RMB Holdings Share; 

“RMH Asset Holding Company” means RMH Asset Holding Company Proprietary Limited, a 
private company with limited liability duly incorporated in accordance with the laws of South Africa, 
having its registered office at 12th Floor The Bank, Corner Cradock and Tyrwhitt Avenue, Rosebank, 
Gauteng 2196, registered with the South African Companies and Intellectual Property Commission 
under registration number 2016/191887/07;  

“RMH Property” means RMH Property Holdings Proprietary Limited, a private company with 
limited liability duly incorporated in accordance with the laws of South Africa, having its registered 
office at 12th Floor The Bank, Corner Cradock and Tyrwhitt Avenue, Rosebank, Gauteng 2196, 
South Africa, registered with the South African Companies and Intellectual Property Commission 
under registration number 2016/068144/07; 

“RMH 2” means RMH Property Holdco 2 Proprietary Limited, a private company with limited 
liability duly incorporated in accordance with the laws of South Africa, having its registered office 
at 12th Floor The Bank, Corner Cradock and Tyrwhitt Avenue, Rosebank, Gauteng 2196, South 
Africa, registered with the South African Companies and Intellectual Property Commission under 
registration number 2016/394888/07;  

“RMH 2 Claims” means the entire portion of the Operational Shareholder Loan (together with all 
interest accrued thereon) lent and advanced by RMH 2 to the Company, it being recorded that the 
initial capital amount advanced by RMH 2 thereunder was €1,800,000 (one million eight hundred 
thousand Euros) and as at the Signature Date, the outstanding capital balance (excluding accrued 
unpaid interest) is €1,237,500 (one million two hundred and thirty seven thousand five hundred 
Euros); 

“RMH 2/BVI Deed of Transfer Consent” means the written consent statement in the form attached 
hereto as Annexure 5 signed by BVI and RMH 2 in favour of the Notary in terms of which, inter 
alia, BVI and RMH 2 consent to the transfer under a notarial deed of transfer of 25,000,000 (twenty 
five million) A Shares in the share capital of the Company from Brightbridge to Pareto; 

“RMH 2 Equity” means collectively, the RMH 2 Shares and the RMH 2 Claims;  

“RMH 2 Shares” means 37,500,000 (thirty-seven million five hundred thousand) A Shares in the 
issued share capital of the Company, numbered A 44,538 up to and including A 89,074 and A 
37,544,538 up to and including A 75,000,000, constituting 37.5% (thirty-seven point five percent) 
of all the A Shares currently issued and outstanding in the share capital of the Company; 

“SARS” means the South African Revenue Service; 

“Settlement Agreement” means the written agreement titled “Settlement Agreement” entered into 
between, inter alia, Pareto, BVI, the Purchaser, the Company, the Notary, and the Guarantee Bank, 
entered into on or about the Signature Date; 

“Seller's Designated Account” means the South African bank account nominated by the Seller, the 
details of which are set out below, or such other South African bank account as the Seller may 
designate in writing on 5 business days' notice to the Purchaser – 

Name of Account RMH PROPERTY HOLDCO 2 (PTY) LTD 

Bank: RMB Corporate Bank, a division of FirstRand 
Bank Limited 

Branch: RMB CORPORATE BANKING 

Branch Code: 255005 
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Account Number: 62678451750 

“SENS” means the electronic stock exchange news service of the JSE;  

“Shareholders’ Agreement” means the written agreement titled “Shareholders Agreement” 
(entered into under the laws of the Netherlands) dated 10 May 2019 and entered into between the 
Company, the Seller, BVI and the Purchaser, as amended on 23 June 2020, 11 September 2020 and 
31 March 2021;  

“Signature Date” means the date of signature of this Agreement by the Party last signing; 

“Signature Date Deliverables” means the signature date deliverables set out in clause 8;  

“South Africa” means the Republic of South Africa;  

“Subsidiaries” shall bear the meaning ascribed thereto in the Shareholders’ Agreement; 

“Takeover Regulation Panel” means the Takeover Regulation Panel, established by section 196 of 
the Companies Act; 

“Takeover Regulations” means the regulations published in terms of sections 120 and 223 of the 
Companies Act and set out in Chapter 5 of the Companies Regulations; 

“Tax Return” means any return, computation, filing, election, notification, disclosure, declaration, 
report, claim for refund, statement or similar relating to tax and including any schedule, appendix or 
attachment thereto or amendment thereof; 

“Tax Warranties” means the warranties contemplated in clauses 10.4(a) and 10.4(b); 

“Timetable” means the timetable in respect of the Offer which is attached hereto as Annexure 6 and 
which is in Agreed Form, and may be amended by the Parties by agreement, subject to the provisions 
of the JSE's corporate actions timetable under the Listings Requirements and the approval of the 
South African Takeover Regulation Panel, to the extent required; and 

“Valid Demand” means a valid demand made in terms of sections 164(5) to (8) of the Companies 
Act, within the time period contemplated in section 164(7) of the Companies Act, by an RMB 
Holdings Shareholder, which RMB Holdings Shareholder has: (i) in the making of such demand 
complied with the requirements of sections 164(5)(a) and (c) of the Companies Act, in terms of 
which such RMB Holdings Shareholder demands that RMB Holdings pay such RMB Holdings 
Shareholder the fair value for all of the RMB Holdings Shares such RMB Holdings Shareholder 
holds; (ii) not withdrawn its demand made in terms of sections 164(5) to (8) of the Companies Act; 
and (iii) not allowed an offer made to it by RMB Holdings in terms of section 164(11) of the 
Companies Act to lapse. 

1.2 In this Agreement: 

(a) clause headings and the heading of the Agreement are for convenience only and are not to 
be used in its interpretation; 

(b) an expression which denotes: 

(i) any gender includes the other genders; 

(ii) a natural person includes a juristic person and vice versa; 

(iii) the singular includes the plural and vice versa; and 

(iv) a Party includes a reference to that Party’s successors in title and assigns allowed at 
law; 
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(c) a reference to a consecutive series of two or more clauses is deemed to be inclusive of both 
the first and last mentioned clauses. 

1.3 Any reference in this Agreement to: 

(a) “business hours” shall be construed as being the hours between 08h30 and 17h00 on any 
business day.  Any reference to time shall be based upon South African Standard Time; 

(b) “days” shall be construed as calendar days unless qualified by the word “business”, in which 
instance a “business day” will be any day other than a Saturday, Sunday or public holiday 
as gazetted by the governments of the Cyprus, Netherlands and/or South Africa from time 
to time, save that the reference to “business day” in clause 3.1(c) means any day other than 
a Saturday, Sunday or public holiday as gazetted by the government of South Africa; 

(c) “laws” means all constitutions; statutes; regulations; by-laws; codes; ordinances; decrees; 
rules; judicial, arbitral, administrative, ministerial, departmental or regulatory judgments, 
orders, decisions, rulings, or awards; policies; voluntary restraints; guidelines; directives; 
compliance notices; abatement notices; agreements with, requirements of, or instructions by 
any Governmental Body; and the common law, and “law” shall have a similar meaning 

(d) “person” means any natural person, company, close corporation, trust, partnership, joint 
venture, association, unincorporated association, Governmental Body, or other entity 
whether or not having separate legal personality; and  

(e) “tax” means all income tax, capital gains tax, dividend tax, value-added tax or similar charge 
on the supply or importation of goods and services, stamp duty, transfer duty, securities 
transfer tax, withholding tax, uncertificated securities tax, employees’ tax, unemployment 
insurance fund contributions and any equivalent social security obligation, skills 
development levy contributions, levies, assessments, imposts, deductions, charges and 
withholdings whatsoever in terms of any tax legislation administered by any revenue 
authority in any jurisdiction, and includes all late payment penalties, additional taxes, 
understatement penalties, administrative non-compliance penalties and interest payable as a 
consequence of any failure or delay in paying any taxes. 

1.4 The words “include” and “including” mean “include without limitation” and “including without 
limitation”.  The use of the words “include” and “including” followed by a specific example or 
examples shall not be construed as limiting the meaning of the general wording preceding it. 

1.5 Any substantive provision, conferring rights or imposing obligations on a Party and appearing in any 
of the definitions in this clause 1 or elsewhere in this Agreement, shall be given effect to as if it were 
a substantive provision in the body of the Agreement. 

1.6 Words and expressions defined in any clause of or Annexure to this Agreement shall, unless the 
application of any such word or expression is specifically limited to that clause, bear the meaning 
assigned to such word or expression throughout this Agreement. 

1.7 Unless otherwise provided, defined terms appearing in this Agreement in title case shall be given 
their meaning as defined, while the same terms appearing in lower case shall be interpreted in 
accordance with their plain English meaning. 

1.8 A reference to any statutory enactment shall be construed as a reference to that enactment as at the 
Signature Date and as amended or substituted from time to time. 

1.9 Unless specifically otherwise provided, any number of days prescribed shall be determined by 
excluding the first and including the last day or, where the last day falls on a day that is not a business 
day, the next succeeding business day. 
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1.10 If the due date for performance of any obligation in terms of this Agreement is a day which is not a 
business day then (unless otherwise stipulated) the due date for performance of the relevant 
obligation shall be the immediately succeeding business day. 

1.11 Where figures are referred to in numerals and in words, and there is any conflict between the two, 
the words shall prevail, unless the context indicates a contrary intention. 

1.12 The rule of construction that this Agreement shall be interpreted against the Party responsible for the 
drafting of this Agreement, shall not apply. 

1.13 No provision of this Agreement shall (unless otherwise stipulated) constitute a stipulation for the 
benefit of any person (stipulatio alteri) who is not a Party to this Agreement. 

1.14 Any reference in this Agreement to “this Agreement” or any other agreement or document shall be 
construed as a reference to this Agreement or, as the case may be, such other agreement or document, 
as amended, varied, novated or supplemented from time to time. 

1.15 In this Agreement the words “clause” or “clauses” and “annexure” or “annexures” refer to clauses 
of and annexures to this Agreement. 

2. Introduction 

2.1 The Seller, which is a wholly-owned subsidiary of RMB Holdings, owns the RMH 2 Equity. 

2.2 The RMH 2 Equity represents more than the majority in value of the assets of RMB Holdings, 
measured on a consolidated basis. 

2.3 The Purchaser wishes to make the Offer, in order to acquire the RMH 2 Equity. 

2.4 The Seller wishes to sell and cede, and the Purchaser wishes to purchase and accept cession of, the 
RMH 2 Equity, pursuant to the Offer. 

2.5 The RMB Holdings Board is supportive of the Offer. 

2.6 Accordingly, the Parties enter into this Agreement to regulate the Offer and the resultant Disposal. 

PART 2: OFFER AND IMPLEMENTATION 

3. Conditions Precedent 

3.1 Save for the Immediately Operative Clauses, all of which will become effective immediately, this 
Agreement (and accordingly the Disposal) is subject to the fulfilment of the Conditions Precedent 
that:  

(a) by not later than 17h00 on 31 July 2022, the Disposal has been approved by a special 
resolution of the sole shareholder of each of the Seller, RMH Property, and RMH Asset 
Holding Company, as required by section 112(2) read with section 115 of the Companies 
Act; 

(b) by not later than 17h00 on 31 August 2022, the Disposal Resolution has been approved by 
the requisite majority of RMB Holdings Shareholders, in accordance with the applicable 
provisions of the Companies Act; 

(c) by not later than 17h00 on 30 September 2022, to the extent required under section 115(3) 
of the Companies Act, approval of the implementation of the Disposal Resolution by the 
Court is obtained and, if applicable, RMB Holdings not having treated the Disposal 
Resolution as a nullity (which it may not do unless it has obtained Brightbridge's prior 
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written consent as contemplated in clause 6.2), as contemplated in section 115(5)(b) of the 
Companies Act; 

(d) as at 12h00 on the business day immediately following the last day on which a Valid 
Demand may be made by an RMB Holdings Shareholder in respect of the Disposal in terms 
of section 164(7) of the Companies Act, RMB Holdings has not received Valid Demands 
from RMB Holdings Shareholder/s holding in aggregate more than 5% of all the issued 
RMB Holdings Shares;  

(e) as at 17h00 on the date on which the last of the Conditions Precedent in clauses 3.1 (a) to 
3.1(d) has been fulfilled or, where appropriate, waived (“MAE Deadline”), no Material 
Adverse Event has occurred (and for clarity, it is noted that Brightbridge may, on written 
notice (“MAE Termination Notice”) given to RMB Holdings at any time prior to the MAE 
Deadline, require the Disposal and this Agreement to be terminated at any time prior to such 
time, if a Material Adverse Event has occurred and is continuing at the relevant time), it 
being agreed that this Condition Precedent shall be regarded as having been fulfilled unless 
(i) Brightbridge has informed RMB Holdings by not later than the MAE Deadline that this 
Condition Precedent has not been fulfilled; or (ii) if Brightbridge has delivered a MAE 
Termination Notice by the MAE Deadline; and 

(f) by not later than 17h00 on 30 September 2022, the issue of a compliance certificate by the 
Takeover Regulation Panel in relation to the Offer (including the Disposal) in terms of 
section 119(4)(b) of the Companies Act, which the Parties acknowledge that the Takeover 
Regulation Panel will only issue the compliance certificate once all other Conditions 
Precedent have been fulfilled or waived, as the case may be. 

3.2 The Condition Precedent in clause 3.1(e) has been inserted for the benefit of Brightbridge and may 
be waived or relaxed by written notice from Brightbridge prior to the expiry of the time period set 
out in that clause (or such extended time period as may be agreed in writing between the Parties in 
accordance with clause 3.4).  

3.3 The Conditions Precedent in clauses 3.1(a), 3.1(b), 3.1(c), 3.1(d), and 3.1(f) cannot be waived. 

3.4 The Parties may by agreement in writing and with the prior approval of the Takeover Regulation 
Panel (where required), extend the dates for the fulfilment of any one or more of the Conditions 
Precedent and such agreement shall not be unreasonably withheld or delayed if the Condition 
Precedent is of a regulatory nature and the delay is occasioned on the part of the regulator and the 
period of the extension accords with the period of the delay. Any extension of the dates for the 
fulfilment of any one or more of the Conditions Precedent will be announced on SENS and, if 
required, published in the South African press. 

3.5 Unless all the Conditions Precedent have been fulfilled or, where possible, waived or relaxed by not 
later than the relevant dates for fulfilment thereof set out in clause 3.1 (or such later date or dates to 
which the fulfilment date/s may have been extended in terms of this clause 3.4), the Disposal and 
this Agreement, save for the Immediately Operative Clauses which will remain of full force and 
effect, shall terminate automatically on the date on which the first Condition Precedent was not 
timeously fulfilled or, where possible, waived, and none of the Parties will have any claim against 
the others in terms hereof or arising from the failure of the Conditions Precedent, save for any claims 
arising from a breach of any of the Immediately Operative Clauses. 

3.6 Upon any of the Parties becoming aware of:  

(a) any Condition Precedent being fulfilled; or  

(b) a circumstance, event or fact that will, or might, prevent a Condition Precedent from being 
fulfilled on or before the relevant date for fulfillment set out in clause 3.1,  
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that Party shall immediately notify the other Parties of that circumstance, event or fact in writing and 
shall supply to the other Parties written evidence, if available, of the fulfillment of that condition or 
a written explanation as to why that condition has, or may have, become incapable of fulfilment or 
why its fulfilment is, or may be, delayed. 

3.7 On the day on which RMB Holdings and Brightbridge are satisfied that all the Conditions Precedent 
other than the Condition Precedent set out in clause 3.1(f) (the “Pre-Fulfilment Date CPs”) have 
been fulfilled or waived (as the case may be), RMB Holdings and Brightbridge will confirm to each 
other in writing that all of the Pre-Fulfilment Date CPs have been fulfilled or waived (to the extent 
permitted), as the case may be, (the date of such confirmation being the “Pre-Fulfilment Date”) 
whereupon all the Pre-Fulfilment Date CPs will be deemed to have been timeously fulfilled or 
waived in accordance with the above terms notwithstanding that RMB Holdings or Brightbridge 
may subsequently discover that any Pre-Fulfilment Date CPs may not have been fulfilled or waived 
(as the case may be). On the Pre-Fulfilment Date, Brightbridge (together with RMB Holdings and 
RMH 2) shall send the notice attached hereto as Annexure 7 to the Guarantee Bank, Rand Merchant 
Bank (a division of FirstRand Bank Limited) in its capacity as the lender, Pareto and BVI (copying 
the other parties to the Settlement Agreement) confirming that all of the Pre-Fulfilment Date CPs 
have been fulfilled or waived and that the Pre-Fulfilment Date has arrived. 

3.8 On the first business day on which RMB Holdings and Brightbridge are satisfied that all the 
Conditions Precedent have been fulfilled or waived (as the case may be), RMB Holdings and 
Brightbridge will confirm to each other in writing that all the Conditions Precedent have been 
fulfilled or waived (to the extent permitted), as the case may be, (the date of such confirmation being 
the “Fulfilment Date”) whereupon all the Conditions Precedent will be deemed to have been 
timeously fulfilled or waived in accordance with the above terms notwithstanding that RMB 
Holdings or Brightbridge may subsequently discover that any Condition Precedent may not have 
been fulfilled or waived (as the case may be). An announcement will be released on SENS (and, if 
required, published in the South African press) as soon as possible after the Fulfilment Date. 

3.9 The Parties agree that notwithstanding anything to the contrary contained herein, Brightbridge shall 
be entitled to notify the other parties to the Settlement Agreement of the Pre-Fulfilment Date, the 
Fulfilment Date and the Closing Date. 

4. The Offer 

4.1 Brightbridge hereby, with effect from the Signature Date, confirms its firm intention in respect of 
the Offer, pursuant to which the Disposal will be effected on and subject to the terms and conditions 
contemplated in this Agreement. 

4.2 Pursuant to the Offer, Brightbridge will, on the Closing Date, acquire the RMH 2 Equity from the 
Seller for the Purchase Consideration. For the avoidance of doubt, an amount equal to the face value 
of the RMH 2 Claims will be payable to the Seller, with the balance of the Purchase Consideration 
payable for the RMH 2 Shares (such amount representing the market value of the RMH 2 Shares as 
determined by the Independent Board taking into account the Independent Expert's Report). 

4.3 The RMB Holdings Board undertakes to propose the Disposal for consideration by RMB Holdings 
Shareholders in accordance with section 115 of the Companies Act and the Takeover Regulations, 
and to ensure that RMB Holdings Shareholders are given the opportunity to consider the Disposal 
and to vote on the Requisite Resolutions at the Meeting. 

4.4 The RMB Holdings Board shall – 

(a) cause the Disposal to be approved, as required by section 112(2) read with section 115 of 
the Companies Act, by its wholly-owned subsidiary RMH Property, in its capacity as the 
sole shareholder of the Seller; and  
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(b) cause the Disposal to be approved, as required by section 115(2)(b) read with the remaining 
provisions of section 115 of the Companies Act, by its wholly-owned subsidiary RMH Asset 
Holding Company, in its capacity as the sole shareholder of RMH Property. 

4.5 It is recorded that Brightbridge has furnished the Takeover Regulation Panel with the Guarantee 
which is acceptable to the Takeover Regulation Panel, in accordance with regulation 111(4)(b) of 
the Takeover Regulations. 

5. Cooperation in relation to the Offer Process  

5.1 RMB Holdings undertakes that it shall, save as otherwise required by law, an order of court, or lawful 
instruction by a regulator or any other provision of this Agreement — 

(a) take or cause to be taken all such steps as are within its power and control to propose the 
Disposal to RMB Holdings Shareholders, and if the Disposal is approved and becomes 
unconditional, to cause the Disposal to be implemented, as far as practicable in accordance 
with the Timetable; 

(b) not amend the Circular after dispatch of the Circular without the prior written consent of 
Brightbridge (which consent Brightbridge undertakes shall not be unreasonably withheld or 
delayed) unless, and then to the extent only, that same is required by law, an order of Court 
or any lawful instruction by a regulator or in order to correct any incorrect, outdated, missing 
or materially misleading information contained in the Circular (in which case no consent 
will be required from Brightbridge, but Brightbridge will be given a reasonable opportunity 
to engage with RMB Holdings regarding such amendments prior to them being effected); 
and 

(c) not amend the Timetable, without first consulting Brightbridge. 

5.2 Brightbridge undertakes to RMB Holdings that it shall, save as required by law, an order of court or 
any lawful instruction by a regulator or any other provision of this Agreement — 

(a) take or cause to be taken all such steps as are within its power and control to implement or 
to support the implementation of the Disposal, as the case may be, as far as practicable in 
accordance with the Timetable, including providing all necessary information, 
documentation,confirmations and consents as may be required for purposes of preparing the 
Circular; and 

(b) not amend the Timetable without the prior written consent of RMB Holdings, such consent 
not to be unreasonably withheld or delayed. 

5.3 RMB Holdings undertakes to Brightbridge to take, or cause to be taken, all such steps as are required 
to convene the Meeting and, in particular, without limiting the generality of the foregoing, RMB 
Holdings shall — 

(a) in accordance with the Timetable (to the extent reasonably practicable), procure the 
convening of the Meeting for the purpose of considering and, if thought fit, approving the 
Requisite Resolutions; and 

(b) file the Circular and all necessary documents in relation to the Meeting with any person, 
including any regulator, with whom such documents must be filed or approved and despatch 
the requisite documents to the RMB Holdings Shareholders in a timely manner. 

5.4 RMB Holdings shall prepare and finalise the Circular in accordance with the Companies Act, the 
Takeover Regulations and the Listings Requirements. Nothing herein contained shall oblige RMB 
Holdings in any way to obtain any approval from Brightbridge regarding any recommendation which 
the RMB Holdings Board may wish to make in the Circular, provided that RMB Holdings shall 
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inform Brightbridge of the recommendation of the RMB Holdings Board immediately once such 
recommendation has been determined. 

5.5 RMB Holdings undertakes to use its reasonable endeavours to promptly submit drafts and revised 
drafts of the Circular to Brightbridge for comment and, as relating to the information pertaining to 
Brightbridge, the terms of the Disposal and any provisions of the Circular which impose any 
obligations on Brightbridge, for its approval. 

5.6 Brightbridge undertakes to use its reasonable endeavours, within a reasonable time (so as to afford 
RMB Holdings sufficient time within the exigencies of the Timetable and RMB Holdings' 
obligations), to submit its comments as to the form and content of the Circular, in response to drafts 
and revised drafts provided to it for its review and comment and, if so requested, to discuss any 
comments with RMB Holdings for the purposes of preparing revised drafts. 

5.7 Each Party shall provide to the other Party, as soon as practicable and in a timely manner, all such 
information relating to it as may reasonably be required for inclusion in the Circular or in connection 
with any regulatory application or filing, Court filing or witness statement or affidavit, solely for the 
purposes set out in and subject to the provisions of clause 6.2, in connection with the Disposal and 
shall provide to the other Party as soon as practicable and in a timely manner all such other 
reasonable assistance and cooperation as that Party may reasonably require in connection with the 
preparation of the Circular or in connection with any regulatory application or filing, Court filing or 
witness statement or affidavit, solely for the purposes set out in and subject to the provisions of 
clause 6.2, in connection with the Disposal, including access to, and ensuring the provision of 
assistance by, relevant management, professional advisors and accountants. 

5.8 Each Party undertakes to keep the other informed as soon as practicable of information or 
developments of which they become aware which are material or potentially material to the Disposal, 
any processes contemplated in this Agreement, or the preparation and completion of the Circular 
and/or adherence to the Timetable.  In the event that a third party, including any regulatory authority, 
initiates any legal or regulatory proceedings (“Proceedings”) which may impact adversely on any 
of the processes contemplated in this Agreement and/or the timeous implementation of the Disposal 
in accordance with its terms, the Parties shall co-operate with a view to coordinating an appropriate 
response to such Proceedings, provided that this undertaking shall not be construed as preventing a 
Party from complying with any requirements imposed by law or the rules of any regulatory body in 
respect of or relating to the Proceedings. 

5.9 RMB Holdings shall not post or procure the posting of the Circular until Brightbridge has agreed to 
the form and content of the information in the Circular pertaining to Brightbridge required by the 
Takeover Regulations, the terms of the Disposal and any provisions of the Circular which impose 
any obligations on Brightbridge (which agreement Brightbridge undertakes shall not be 
unreasonably withheld or delayed taking into account the Timetable and the relevant legal and 
regulatory requirements). 

5.10 Each Party shall ensure that its advisors shall consult with the other Party’s advisors in connection 
with any issues that that may be raised by or required to be raised with, the JSE or the Takeover 
Regulation Panel, in connection with the Disposal or the Circular, and which may in any way impact 
on the other Party, prior to engaging with the JSE or the Takeover Regulation Panel, as may be 
applicable, on the relevant issue, and that the other Party and its advisors are afforded a reasonable 
opportunity to participate in any such engagement. 

5.11 The Parties agree: 

(a) to co-operate and act reasonably with each other and their respective advisors with a view 
to seeking satisfaction of the Conditions Precedent as soon as practicable; 

(b) without prejudice to the generality of clause (a), that the Party or Parties that is/are 
responsible for endeavouring to obtain the satisfaction of a Condition Precedent shall be 



 
 

 
 14  

 

 

responsible for submitting all filings, notifications and applications to the relevant authority 
whose approval or consent is required for the satisfaction of such Condition Precedent, 
provided that the other Party/ies shall be obliged to provide all such reasonable assistance 
as the responsible Party/ies may reasonably require and be allowed to participate in the 
relevant process as they deem appropriate; and 

(c) to use all reasonable endeavours to obtain satisfaction of the Conditions Precedent as soon 
as practicable, save that nothing in this Agreement shall oblige any of the Parties to waive 
any of the Conditions Precedent or treat them as fulfilled when they have not been. 

5.12 The Timetable sets out the key dates and times in respect of the Disposal and will be contained in 
the Circular. Each Party undertakes to use its commercially reasonable endeavours to meet the key 
dates included in the Timetable, as amended by agreement from time to time, insofar as they apply 
to it. 

6. Specific Undertakings 

6.1 RMB Holdings undertakes to retain the Independent Expert in terms of section 114(2) of the 
Companies Act and the Takeover Regulations and to procure that the Independent Expert has 
prepared and issued the Independent Expert's Report concerning the Disposal in accordance with the 
requirements of section 114(3) of the Companies Act as read with regulation 90(6) of the Takeover 
Regulations, as soon as possible after the Signature Date. 

6.2 RMB Holdings undertakes, with effect from the Signature Date, not to treat the Disposal Resolution 
as a nullity as contemplated in section 115(5)(b) of the Companies Act, unless it has obtained 
Brightbridge’s prior written consent to do so (which consent Brightbridge shall not unreasonably 
withhold) within 3 business days after RMB Holdings has advised Brightbridge that a RMB 
Holdings Shareholder has required RMB Holdings to seek Court approval for the Disposal 
Resolution in terms of section 115(3)(a) of the Companies Act (in which event RMB Holdings shall 
be obliged to do so), provided that – 

(a) if a RMB Holdings Shareholder has required RMB Holdings to seek Court approval for the 
Disposal Resolution in terms of section 115(3)(a) (as read with section 115(3)(b) if 
applicable) of the Companies Act and if Brightbridge does not consent to RMB Holdings 
treating the Disposal Resolution as a nullity, then Brightbridge will indemnify and hold 
RMB Holdings harmless from and against, and Brightbridge will fund, all the costs and 
expenses of such Court application (including, for the avoidance of doubt, the costs of RMB 
Holdings' attorneys and counsel on a full indemnity basis) and will pay same on demand 
made by RMB Holdings; or 

(b) if it is reasonably likely that any Court application would cause a delay past 31 December 
2022 for the implementation of the Disposal, RMB Holdings shall, notwithstanding the 
above, be entitled under such circumstances to treat the Disposal Resolution as a nullity, as 
contemplated in section 115(5)(b) of the Companies Act. If RMB Holdings does not elect 
to treat the Disposal Resolution as a nullity, Brightbridge shall be entitled to instruct RMB 
Holdings under such circumstances to treat the Disposal Resolution as a nullity, as 
contemplated in section 115(5)(b) of the Companies Act; and 

(c) RMB Holdings shall not be required to obtain Brightbridge’s prior written consent (as 
contemplated in this clause 6.2) prior to treating the Disposal Resolution as a nullity and 
Brightbridge shall not be entitled to instruct RMB Holdings to treat the Disposal Resolution 
as a nullity (as contemplated in this clause 6.2) in circumstances where obtaining such 
consent, or treating the Disposal Resolution as a nullity, may, whether directly or directly, 
result in a breach of the Companies Act or the common law by the RMB Holdings Board. 
In such circumstances, RMB Holdings shall be entitled to conduct the section 115(3)(a) (as 
read with section 115(3)(b) if applicable) proceedings in a manner it deems fit. 
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6.3 Each Party undertakes to use its reasonable endeavours to obtain all necessary regulatory approvals 
that are required for the posting of the Circular, as soon as possible after the Signature Date, including 
the requisite approvals of the JSE, the Takeover Regulation Panel and the Financial Surveillance 
Department of the South African Reserve Bank.  

6.4 The Purchaser undertakes that, with effect from the Signature Date and for a period of five years 
thereafter the Purchaser shall procure that it shall always hold sufficient assets to cover the 
contingent liability of the Purchaser in connection with or as a result of all claims pursuant to 
clause 11.  

PART 3: THE DISPOSAL 

7. Disposal 

7.1 The Seller hereby sells to the Purchaser, which hereby purchases the RMH 2 Equity, with effect 
from the Closing Date in accordance with the provisions of this Agreement. On the Closing Date, 
pursuant to the execution of the Deed of Transfer in accordance with clause 9.1(a), the RMH 2 
Shares will be transferred and ownership of, all risk in and all benefit attaching to the RMH 2 Shares 
will pass to the Purchaser. 

7.2 The Seller hereby assigns, with effect from the Closing Date, by means of a (partial) transfer of 
contract (contractsoverneming) pursuant to section 6:159 of the Dutch Civil Code (Burgerlijk 
Wetboek) the RMH 2 Claims to the Purchaser, which (partial) transfer of contract is accepted by the 
Purchaser and accordingly the RMH 2 Claims will be transferred and ownership of, all risk in and 
all benefit attaching to the RMH 2 Claims will pass to the Purchaser on the Closing Date. 

7.3 The Company declares to cooperate (medewerking verlenen) to the (partial) transfer of contract as 
set forth in clause 7.2 and co-signs this Agreement for the purpose thereof.  

7.4 The sale, purchase and transfer of the  RMH 2 Shares referred to in clause 7.1 and the assignment of 
the RMH 2 Claims referred to in clause 7.2 constitutes one indivisible transaction.  

8. Signature Date Deliverables 

8.1 On the Signature Date the Seller and the Purchaser shall execute:  

(a) the Power of Attorney in the form prescribed by the Notary, deliver same to the Notary and 
instruct the Notary to hold same in escrow until the Closing Date, at which point in time the 
Notary shall be entitled and be instructed to execute the Deed of Transfer pursuant to the 
Power of Attorney; and 

(b) the Dutch Deliverables and deliver same to the Escrow Agent to hold in escrow until 
instructed to release same in terms of clause 9.1(a). 

8.2 On the Signature Date, the Seller shall execute its counterpart of the RMH 2/BVI Deed of Transfer 
Consent and deliver same to the escrow agent under the Settlement Agreement to hold in escrow 
until the Pre-Fulfilment Date, on which date the escrow agent under the Settlement Agreement shall 
release the duly executed RMH 2/BVI Deed of Transfer Consent to the Notary.    

8.3 Notwithstanding clause 1.13, clause 8.1 constitutes a stipulation for the benefit of the Notary. 
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9. Closing and Implementation 

9.1 On the Closing Date:  

(a) the Seller and RMB Holdings shall procure that the Escrow Agent releases the Dutch 
Deliverables to the Notary; 

(b) in accordance with instructions given to the Notary, in terms of the Dutch Deliverables, prior 
to the Closing Date, the Deed of Transfer shall be executed before the Notary pursuant to 
the Powers of Attorney delivered to the Notary, whereby the RMH 2 Shares shall be 
transferred from the Seller to the Purchaser and subsequently the Notary shall register the 
transfer of the RMH 2 Shares in the Company’s share register held (aandeelhoudersregister) 
to reflect the fact that, with effect from the Closing Date (pursuant to the aforesaid transfer), 
the Purchaser is the registered and beneficial holder of the RMH 2 Shares; and 

(c) the (partial) transfer of contract (as referred to in clause 7.2) shall take effect and the 
Company shall update its records regarding the RMH 2 Claims (as referred to in clause 7.3). 

9.2 The Purchase Consideration shall be settled by the Purchaser on the Closing Date, in cash, by way 
of electronic funds transfer into the Seller's Account, against closing as contemplated in clause 9.1.  

9.3 The Purchase Consideration will be allocated as follows — 

(a) in respect of the RMH 2 Claims, the face value thereof; and 

(b) in respect of the RMH 2 Shares, the balance of the Purchase Consideration. 

9.4 The Seller and the Purchaser shall report the transaction contemplated in this Agreement on all tax 
returns required to be filed by them in a manner consistent with such allocation. 

 

PART 4: GENERAL 

10. Warranties 

10.1 Subject to the limitations and qualifications set out in clause 10.5 to 10.9 (both inclusive) and clause 
12 each Party gives to and in favour of the other Parties, the warranties more fully set out in this 
Agreement.  Each warranty: 

(a) is a separate warranty and will in no way be limited or restricted by reference to, or inference 
from, the terms of any other warranty or by any other words in this Agreement; 

(b) shall, insofar as it is promissory or relates to a future event, be deemed to have been given 
as at the date of fulfilment of the promise or future happening of the event, as the case may 
be; 

(c) save where any warranty is expressly limited to a particular date, is given as at the Signature 
Date and the Closing Date; and 

(d) shall continue and remain in force notwithstanding the completion of the Disposal. 

10.2 Each of the Parties hereby warrants to and in favour of the others that: 

(a) it has the legal capacity, full power and authority and has taken all necessary corporate action 
required to empower and authorise it to enter into and perform its obligations under this 
Agreement (save for those shareholder approvals contained in clauses 3.1(a) and 3.1(b)); 
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(b) this Agreement constitutes an agreement valid and binding on it and enforceable against it 
in accordance with its terms; 

(c) the execution of this Agreement and the performance of its obligations hereunder does not 
and shall not: 

(i) contravene any law or regulation to which that Party is subject; 

(ii) contravene any provision of that Party’s constitutional documents; or 

(iii) conflict with, or constitute a breach of any of the provisions of any other agreement, 
obligation, restriction or undertaking which is binding on it. 

10.3 The Seller warrants to and in favour of the Purchaser that: 

(a) the RMH 2 Shares were validly created and issued; 

(b) the Seller is the sole beneficial owner of the RMH 2 Claims (which were validly created); 

(c) the Seller is the sole registered and beneficial owner of the RMH 2 Shares; 

(d) the Seller will be entitled and able to give unencumbered title of the RMH 2 Equity to the 
Purchaser; 

(e) save as contemplated in the Shareholders' Agreement, no person has any right, including 
any option or right of first refusal, to purchase (or otherwise acquire) the RMH 2 Equity or 
any interest therein;  

(f) none of the RMH 2 Equity are subject to any pledge or cession or other right of security or 
encumbrance in favour of any third party; and   

(g) the RMH 2 Shares constitute 37.5% of the A Shares in the issued capital of the Company. 

10.4 The Purchaser warrants to and in favour of the Seller that – 

(a) as at the Signature Date and until Fulfilment Date, the Purchaser is not “resident” in South 
Africa, as that term is defined in section 1 of the Income Tax Act nor is it a "controlled 
foreign company" or a "connected person" in relation to RMH 2, as those terms are defined 
in section 9D and section 1, respectively, of the Income Tax Act; 

(b) all information provided by the Purchaser to RMB Holdings (or any of its advisors, affiliates 
or representatives) pursuant to a request from RMB Holdings (or any of its advisors, 
affiliates or representatives) for the purpose of the due diligence exercise undertaken by 
RMB Holdings regarding the residence, ownership and place of effective management of 
the Purchaser, is as at the Signature Date and the Fulfillment Date, to the best of the 
Purchaser's knowledge and belief, complete and accurate and not misleading; and 

(c) the Purchaser has not been induced by and has not relied upon any representations, 
warranties or statements, whether express or implied, made by the Seller or any of its 
affiliates or representatives representing or purporting to represent the Seller that are not 
expressly set forth in this Agreement. 

10.5 Save for those warranties and representations expressly given or made in this Agreement, no 
warranties or representations are given or made, in respect of the RMH 2 Equity, the Company, the 
Group or its business, or any other matter whatsoever, whether express, tacit or implied. 

10.6 Notwithstanding the warranties, representations and undertakings given by the Seller and the 
Purchaser and subject to clause 12, the liability of the Purchaser and the Seller for all claims for 
adverse consequences suffered by the Purchaser or the Seller, as the case may be, shall, in aggregate, 
be limited to 100% (one hundred percent) of the Purchase Consideration. 
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10.7 Nothing in this clause 10 shall in any way diminish either Party’s common law obligation to mitigate 
its loss. 

10.8 If any potential claim arises by reason of liability which is contingent only, then the Party against 
whom the potential claim is brought, shall not be under any obligation to make any payment pursuant 
to such claim until such time as the contingent liability ceases to be contingent and becomes actual. 

10.9 Notwithstanding anything to the contrary contained in this Agreement, under no circumstances 
whatsoever shall any Party be liable to the other for any indirect, special or consequential damages, 
losses, expenses or fees. 

11. Indemnity  

11.1 Subject to clause 12 and clause 13, until the date that is ninety (90) calendar days following the fifth 
(5th) anniversary of the end of the year of assessment of the Seller during which the Fulfilment Date 
occurs, the Purchaser hereby indemnifies and shall keep indemnified the Seller and RMB Holdings 
to the extent RMB Holdings is held liable for the obligations of the Seller towards SARS (without 
double counting) (the “Indemnified Parties”) against any tax, including interest and penalties, 
which has been Finally Determined, imposed on the Seller pursuant to or as a result of the Tax 
Warranties not being true and correct ("Covered Taxes Indemnity"). 

11.2 If and to the extent an amount paid pursuant to clause 11 is subject to tax in the hands of the 
Indemnified Party, then the amount payable pursuant to clause 11.1 shall be increased such that, 
after taking into account any such taxes, the Indemnified Party shall be left after paying such taxes 
with the amount that the Indemnified Party would otherwise have received pursuant to clause 11.1 
without the application of this clause. The Purchaser and the Indemnified Parties shall make all 
commercially reasonable efforts to reduce or eliminate the amount of taxes that may be imposed on 
the amounts otherwise payable pursuant to clause 11.1. 

12. Limitation on claims 

12.1 The Purchaser shall not be liable under clause 11 and/or for a claim in respect of the Tax Warranties 
not being true and correct to the extent that the relevant tax, penalty or interest liability directly arises 
as a result of (or is materially increased by):  

(a) any Indemnified Party failing to comply with any of its obligations under clauses 13.1 and/or 
13.2; 

(b) a failure by any Indemnified Party (or by any advisers acting on behalf of any of them) to 
reasonably follow proper and full procedures relating to the filing or submission of 
documentation or Tax Returns (whether such filing or submission is made before, on or after 
the Signature Date) relating to or in respect of any tax matter which could reasonably become 
(i) the subject-matter of the Covered Taxes Indemnity and/or (ii) a basis for a claim for the 
Tax Warranties not being true and correct, provided that such failure constutes material non-
compliance by the relevant Indemnity Party with applicable law. 

12.2 The maximum aggregate liability of the Purchaser under clause 11 and/or for claims in respect of 
the Tax Warranties not being true and correct, shall be ZAR 320,000,000 (three hundred and twenty 
million Rand) plus any interest and/or penalties (with such interest and/or penalties increased in 
accordance with clause 11.2, if applicable). 

12.3 Where the Purchaser is not liable to the Indemnified Party as a result of the provisions of clause 12.1 
and the Purchaser is notwithstanding entitled to recover (whether by insurance, payment, discount, 
credit, relief or otherwise) from a third party (which is not a member of the Group) a sum which 
indemnifies or compensates the Purchaser (in whole or in part) in respect of a breach of a Tax 
Warranty, the Purchaser shall (i) promptly notify the Indemnified Party of the fact and provide such 



 
 

 
 19  

 

 

information as the Indemnified Party may reasonably require (ii) take all reasonable steps or 
proceedings as the Indemnified Party may reasonably require to enforce such right and (iii) pay to 
the Indemnified Party as soon as practicable after receipt an amount equal to the amount recovered 
from the third party (less any reasonable costs of recovery). 

13. Conduct of the Parties 

13.1 Should the Indemnified Parties receive any query from, or any request is raised (the "Tax Notice") 
by SARS in respect of any tax matter which could become the subject-matter of the Covered Taxes 
Indemnity and/or a claim for the Tax Warranties not being true and correct (a “Tax Warranty 
Breach”): 

(a) the Indemnified Party shall procure that  the Purchaser is notified of the Tax Notice and the 
Tax Notice is provided to the Purchaser immediately upon receipt by the Indemnified Party 
of the Tax Notice; 

(b) the Purchaser shall, as soon as is reasonably practicable after receipt of the Tax Notice, 
notify the Indemnified Party in writing as to their proposed approach in response to the Tax 
Notice and shall thereafter prepare a response in respect of the Tax Notice for review and 
comment by the Indemnified Party (save to the extent that the Purchaser proposes that no 
response be provided to the Tax Notice); and 

(c) the Purchaser shall provide the response (after having considered the Indemnified Party’s 
comments, discussed same with the Indemnified Party to the extent required and having 
incorporated such comments, where appropriate in its sole discretion) to the Indemnified 
Party for delivery to SARS within the time period within which the Indemnified Party is 
obligated pursuant to the Tax Notice or in law to respond to SARS. 

13.2 Should any Indemnified Party receive a demand, notice and/or assessment (the "Demand Notice") 
from SARS which indicates that any tax, interest or penalties contemplated under the Covered Taxes 
Indemnity or the Tax Warranties may be levied upon or be payable by the Indemnified Party: 

(a) the Indemnified Party shall procure that the Purchaser is notified of the Demand Notice and 
the Demand Notice is provided to the Purchaser immediately upon receipt by the 
Indemnified Party of same; 

(b) the Indemnified Party shall as soon as is reasonably practicable after having received written 
notice from the Purchaser or such shorter period as SARS may require, apply to SARS for 
a suspension of payment of such tax, interest or penalties until such time as the tax, penalties 
and interest have been finally assessed to the point that same is not capable of further appeal; 

(c) the Purchaser shall, as soon as is reasonably practicable after receipt of the Demand Notice 
(unless the relevant applicable law prescribes a shorter time period within which the 
Indemnified Party is obligated in law to respond or make payment of any tax claimed under 
the Demand Notice, in which case, the Purchaser shall no later than 5 (five) business days 
prior to the date on which the Indemnified Party is obligated in law to respond to SARS or 
make payment), notify the Indemnified Party in writing whether in its opinion the 
Indemnified Party should contest the Demand Notice, in which case, the Purchaser shall (at 
its own cost and expense) be entitled to avoid, dispute, resist, appeal, settle, compromise or 
defend (“defend”) such Demand Notice on behalf of the Indemnified Party and shall be 
entitled to control the proceedings in regard thereto; 

(d) where the Purchaser makes an election that the Demand Notice should be defended, then the 
Indemnified Party shall defend the Demand Notice on the basis as it is instructed to do by 
the Purchaser in writing from time to time and on the basis that: 
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(i) the Purchaser shall defend the Demand Notice on the same basis as it would act in 
circumstances where it is defending a dispute in its own name; 

(ii) the Indemnified Party shall take such action and give such assistance and 
information as the Purchaser may reasonably and promptly by written notice request 
to defend the Demand Notice; and 

(iii) the Purchaser or the Indemnified Party (as the case may be) shall procure that the 
other of them is kept fully informed of the progress of those proceedings and 
receives copies of all written correspondence with SARS insofar as it is relevant to 
the proceedings. 

(e) the Indemnified Party shall not negotiate, concede, settle, compromise, discharge and/or 
abandon the Demand Notice without the prior written approval of the Purchaser. 

13.3 The Indemnified Parties shall take all reasonable steps to mitigate any tax, penalty and interest in 
respect of the Covered Taxes Indemnity and the Tax Warranty Breach (including obtaining an 
opinion by a registered tax practitioner satisfying the requirements of section 223 of the Tax 
Administration Act No. 28 of 2011). 

13.4 Where the Indemnified Party is required by law to make a Payment on Account relating to a matter 
covered by the Covered Taxes Indemnity or the Tax Warranties for any reason, including in order 
for the proceedings relating thereto to continue, then the Purchaser shall pay to the Indemnified Party 
an amount equal to the Payment on Account on or before the date that the Payment on Account is 
required by law to be made, or, if later, 5 (five) business days after the date upon which the 
Indemnified Party has been notified that the Payment on Account is required to be made, provided 
that the Purchaser shall not be required to make a Payment on Account if it instead wishes to 
relinquish conduct of the claim and for the avoidance of doubt, the Purchaser shall make payment to 
the Indemnified Party as contemplated in clause 11.1. For the purposes of this clause, “Payment on 
Account” means a payment into court or to SARS, in either case of, or on account of, tax, penalty 
or interest where the liability to such tax, penalty or interest (or to the amount of such tax, penalty 
or interest) is in dispute or otherwise not settled. 

13.5 A payment made by the Purchaser under clause 13.4 shall be on account of any amount for which 
the Purchaser is liable to the Indemnified Party under the Covered Taxes Indemnity and/or the Tax 
Warranty Breach.  Accordingly, to the extent that: 

(a) the Payment on Account is retained by or paid over to SARS, the Indemnified Party shall 
make a repayment to the Purchaser to the extent that such payment exceeds such liability of 
the Purchaser; and 

(b) the related Payment on Account is released or refunded to the Indemnified Party (or a right 
to such release or repayment arises), the Indemnified Party shall notify the Purchaser (and, 
in the case of a right to release or repayment, if so requested, obtains such release or 
repayment) and shall account to the Purchaser for the amount so repaid or released (together 
with any interest thereon, less any tax thereon and any reasonable costs of obtaining the 
repayment). 

14. No Duplication of Recovery 

14.1 Notwithstanding anything to the contrary contained in this Agreement, in the event that any Party 
has a claim arising out of any breach by any other Party of any warranty or in terms of any 
undertaking given by such Party or in terms of any other term of this Agreement, it shall not be 
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entitled to be compensated more than once where such claim arises from, or is attributable to, the 
same cause of action. 

14.2 If any Party (“Successful Party”) successfully claims any amount from any other Party (“Defaulting 
Party”) arising from, or in any way related to a breach or alleged breach of warranty or 
representation, undertaking or indemnity or other term of this Agreement, and is also paid any 
amount by its insurers arising from the same claim, or a claim based on substantially the same cause 
of action, the Successful Party shall forthwith reimburse the Defaulting Party an amount equal to the 
amount paid to the Successful Party by its insurers as aforesaid, less any amount the Successful Party 
is obliged to repay to its insurers as a result of having recovered such payment from the Defaulting 
Party in addition to being indemnified by its insurers, up to a maximum amount equal to the amount 
successfully claimed from the Defaulting Party. 

15. Agent’s Commission 

Each Party warrants to the other Parties that it was not introduced, either directly or indirectly, to the 
other Parties or the transactions contemplated herein by any agent or other person who is entitled to 
claim any commission or compensation resulting from such introduction or the transactions 
contemplated herein. 

16. Payments and Interest on Overdue Amounts 

16.1 All payments to be made under or arising from this Agreement will be made by electronic transfer 
of immediately available and freely transferable funds, free of any deductions or set-off whatsoever, 
in the currency of the Republic of South Africa and, in the case of payments made by the Purchaser, 
to the Seller's Designated Account. 

16.2 Should any payment under or arising from this Agreement fail to be made on the due date thereof 
then, without prejudice to such other rights as may accrue to the payee consequent upon such failure, 
such overdue amounts will bear interest at the Prime Rate, from the due date for payment to the date 
of actual payment. 

17. Non-solicitation 

17.1 During the Interim Period, RMB Holdings shall not, and shall procure that no director or employee 
of RMB Holdings (acting in any capacity) shall directly or indirectly — 

(a) solicit, initiate or encourage any expression of interest, enquiry, proposal or offer regarding 
any scheme of arrangement, merger, amalgamation, business combination, takeover bid, 
general offer or partial general offer, sale or other disposition of all or substantially all of the 
equity in and/or business and/or assets of RMB Holdings or any Subsidiary, which has or 
would have a materially adverse effect on the Disposal; nor 

(b) afford options to acquire equity, the business and/or assets in RMB Holdings or any 
Subsidiary or enter into any negotiation or agreement or consummate any transaction for 
any type of similar transaction or series of transactions, which would or could in either case 
constitute a change of control (as contemplated in section 123(5) of the Companies Act, read 
with regulation 86 of the Takeover Regulations) in relation to RMB Holdings or any 
Subsidiary, which has or would have a materially adverse effect on the Disposal, 

(each an “Alternative Proposal”), provided, however, that, subject as hereinafter provided and 
without in any way derogating from the prohibition on soliciting, initiating and/or encouraging any 
Alternative Proposal, nothing shall prevent RMB Holdings from furnishing non-public information 
to, or entering into a confidentiality agreement and/or discussions with, any person in response to an 
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unsolicited bona fide Alternative Proposal that is submitted by such person after the Signature Date 
which is not withdrawn, provided that– 

(c) the Independent Board concludes, acting in good faith, that such action is required in order 
for them to comply with their fiduciary obligations under applicable law or their obligations 
under the Companies Act; and 

(d) to the extent not prohibited under the Companies Act or Takeover Regulations, RMB 
Holdings first gives Brightbridge advance written notice of its intention to furnish such non-
public information or enter into such discussions, along with the name of such person and 
copies of all other due diligence materials exchanged between such person and RMB 
Holdings to the extent not already provided. 

18. Compliance with Law and Rules of Regulatory Bodies 

Nothing in this Agreement shall prevent RMB Holdings or the RMB Holdings Board from 
complying with any requirements imposed by law or the rules of any regulatory body, including any 
requirement to make any public announcement or media release concerning any Alternative 
Proposal. 

19. Confidentiality 

19.1 Subject to clause 19.2, no Party shall, at any time after the Signature Date, notwithstanding any 
cancellation of this Agreement, directly or indirectly disclose, or directly or indirectly use, whether 
for its own benefit or that of any other person: 

(a) any information: 

(i) regarding the contents of this Agreement (including its annexures), including the 
details of any Demand Notice; 

(ii) relating to any Party which any Party furnishes or makes available to it, including 
without limitation all communications (whether written, oral or in any other form) 
and all reports, statements, schedules and other data concerning any financial, 
technical, labour, marketing, administrative, accounting or other matter, 

(collectively, the “Confidential Information”); 

(b) any document or other record (whether in electronic or any other medium whatsoever) 
containing Confidential Information which is supplied to it by any other Party as well as 
documents, diagrams and records which are produced by it (whether or not by copying, 
photocopying or otherwise reproducing documents or records supplied to it), and containing 
any Confidential Information (“Confidential Records”). 

19.2 Notwithstanding clause 19.1: 

(a) nothing herein restricts or prohibits the disclosure by any Party of any Confidential 
Information, Confidential Records and/or any terms of this Agreement for the purposes of 
the Offer being made, the Offer being implemented and/or taking any other steps ancillary 
thereto; 

(b) Confidential Information may be disclosed by a Party to the extent to which prior written 
consent for such disclosure has been obtained from the other Parties; 

(c) Confidential Information may be disclosed by a Party to the extent to which disclosure is 
required by applicable laws (excluding contractual obligations) or by the rules of any stock 
exchange by which it (or any of its affiliates) is bound, in which event the Party required to 
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make the disclosure (“Disclosing Party”) shall obtain the other Parties’ consent, not to be 
withheld unreasonably, for the manner of such disclosure; provided that the Disclosing Party 
shall not be obliged so to obtain the consent of the other Parties if such disclosure is required 
before the approval can reasonably be obtained but the Disclosing Party shall in these 
circumstances promptly notify the other Parties of the full details of such disclosure, 
including the reasons why time did not permit such consent to be obtained; 

(d) any Party may disclose Confidential Information and Confidential Records to, and permit 
the use thereof by, that Party’s (or its subsidiaries’) directors, responsible employees and 
professional advisors who require such disclosure for the purpose of such Party 
implementing or enforcing this Agreement or obtaining professional advice or for the 
purpose of complying with any law.  All such directors, employees and professional advisors 
shall be deemed to be bound by this clause 19 and any breach by any such person of this 
clause 19 shall be deemed to be a breach of this clause 19 by the Party which disclosed or 
permitted disclosure to such person; 

(e) Confidential Information may be disclosed or used by a Party to the extent to which it: 

(i) is made public other than as a result of any breach of this Agreement or any other 
agreement; 

(ii) corresponds in substance to information disclosed and/or made available by a third 
party to that Party at any time without any obligation not to disclose same, unless 
that Party knows that the third party from whom it received that information is 
prohibited from transmitting the information to that Party by a contractual, legal or 
fiduciary obligation to any other party; and/or 

(iii) in respect of information which was already in the possession of that party prior to 
its disclosure by the other party to that Party or is independently developed by that 
Party without reference to the Confidential Information. 

20. Publicity 

20.1 The Parties shall publish the Firm Intention Announcement on SENS by no later than the 1st business 
day after the Signature Date and in the Business Day newspaper by no later than the 2nd business 
day after the Signature Date. 

20.2 Subject to clause 20.4, each Party undertakes to keep confidential and not to disclose to any third 
party, save as may be required in law (including by the Listing Requirements, where applicable) or 
permitted in terms of this Agreement, the nature, content or existence of this Agreement and any and 
all information given by a Party to the other Parties pursuant to this Agreement. 

20.3 The Parties shall consult and agree the timing, format and content of any public announcements and 
media releases concerning the Offer and the Disposal or any part thereof prior to making such 
announcement, save in relation to public announcements required by law or any regulatory body, in 
which case the Party required to make an announcement must, to the extent practicable, first consult 
with and to the extent permissible and having regard to time constraints take into account the 
reasonable requirements of the other of them. 

20.4 This clause 20 shall not apply to any disclosure made by a Party to its professional advisors or 
consultants, provided that they have agreed to the same confidentiality undertakings, or to any 
judicial or arbitral tribunal or officer, in connection with any matter relating to this Agreement or 
arising out of it. 

20.5 Notwithstanding the aforegoing provisions of this clause 20, nothing herein restricts or prohibits the 
disclosure by any Party of any information and/or any terms of this Agreement for the purposes of 
the Offer being made, the Offer being implemented and/or taking any other steps ancillary thereto. 
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21. Support 

The Parties undertake at all times to do all such things, perform all such actions and take all such 
steps and to procure the doing of all such things, the performance of all such actions and the taking 
of all such steps as may be open to them and necessary for or incidental to the putting into effect or 
maintenance of the terms, conditions and/or import of this Agreement. 

22. Breach 

22.1 If a Party (“Defaulting Party”) commits any breach of this Agreement and fails to remedy such 
breach within 20 (twenty) business days or such longer period as the Parties may agree in writing 
(“Notice Period”) of written notice requiring the breach to be remedied, then the Party giving the 
notice (“Aggrieved Party”) will be entitled, at its option: 

(a) to claim immediate specific performance of all or any of the Defaulting Party’s obligations 
under this Agreement that are due for performance, with or without claiming damages, and 
to require the Defaulting Party to provide security to the satisfaction of the Aggrieved Party 
for the Defaulting Party’s obligations; or 

(b) to (subject to clause 22.4) cancel this Agreement, with or without claiming damages, in 
which case written notice of the cancellation shall be given to the Defaulting Party, and the 
cancellation shall take effect on the giving of the notice.  No Party shall be entitled to cancel 
this Agreement unless the breach is a breach of a material term of this Agreement and such 
breach: 

(i) is capable of being remedied, but is not so remedied within the Notice Period; or 

(ii) is incapable of being remedied and payment in money will compensate for such 
breach but such payment is not made within the Notice Period. 

22.2 The Parties agree that any costs awarded will be recoverable on an attorney-and-own-client scale 
unless the Court specifically determines that such scale shall not apply, in which event the costs will 
be recoverable on an attorney-and-own-client scale and furthermore in accordance with the cost 
order stipulated by a court judgment or arbitrational judgment scale. 

22.3 The Aggrieved Party’s remedies in terms of this clause 22 are without prejudice to any other 
remedies to which the Aggrieved Party may be entitled in law. 

22.4 No Party shall be entitled to cancel this Agreement at any time after the date on which the Disposal 
is declared unconditional in a SENS announcement to RMB Holdings Shareholders (being the 
“finalisation date” as contemplated in the Listings Requirements). 

23. Arbitration 

23.1 Any dispute, controversy or claim arising out of or relating to this Agreement (including with respect 
to the formation, breach, termination or invalidity hereof), shall be settled by arbitration in 
accordance with the AFSA International Arbitration Rules in effect at the date of commencement of 
the arbitral proceedings, and shall be administered by AFSA. 

23.2 The seat of the arbitration shall be Johannesburg, South Africa and the geographic location of the 
arbitration hearings shall be Johannesburg, South Africa. 

23.3 The number of arbitrators shall be 1 (one). 

23.4 The arbitrator shall be competent to rule on his/her own jurisdiction, including with respect to the 
existence or validity of this clause 23.  The arbitrator’s authority to determine his/her own 
jurisdiction does not affect a competent court’s authority to determine the arbitrator’s jurisdiction, 
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but any application to court on any such matter shall not affect the continuation of the arbitration 
proceedings, save and to the extent that a court otherwise orders. 

23.5 There shall be a right of appeal against any arbitral award of a single arbitrator to a tribunal of 3 
(three) arbitrators and the relevant provisions of this clause 23 shall apply mutatis mutandis in regard 
to the appeal (including any cross appeal). 

23.6 The language to be used in the arbitral proceedings shall be English. 

23.7 The referral of any dispute, controversy or claim to arbitration in terms of this clause 23 does not 
prevent any Party from seeking urgent and/or interim relief (including an interdict) from a court of 
competent jurisdiction, pending the final outcome (which includes any proceedings to set aside an 
arbitral award) of the arbitral proceedings. 

23.8 Either Party to the arbitration shall be entitled to have the award made an order of court of competent 
jurisdiction. 

23.9 For the purposes of clauses 23.7 and 23.8, each of the Parties hereby submits itself to the non-
exclusive jurisdiction of the High Court of South Africa (Gauteng Local Division, Johannesburg). 

23.10 The Parties to the arbitration shall keep the evidence in the arbitration proceedings confidential. 

23.11 The provisions of this clause 23 is severable from the rest of this Agreement and shall remain in 
effect even if this agreement is terminated or cancelled for any reason. 

24. Notices and Domicilia 

24.1 The Parties select as their respective domicilia citandi et executandi the following physical 
addresses, and for the purposes of giving or sending any notice provided for or required under this 
Agreement, the said physical addresses as well as (to the extent the relevant Party has provided an 
email address specifically for this purpose) the following email addresses: 

Name Physical Address 

RMB Holdings and the Seller  

 12th Floor, The Bank 
 Corner Cradock and Tyrwhitt Avenue, Rosebank 
 Johannesburg, 2196 
 South Afirca 
 
Email:  ellen.marais@rmbh.co.za  
 
Marked for the attention of:   

Name Physical Address 

Purchaser Arch. Makariou III, 195 
Neocleous House 
3030 Limassol 
Cyprus 

Email:  johnm@procorpcyprus.com 
 ansu@atterbury.eu 

Marked for the attention of:  the Directors 

 

mailto:johnm@procorpcyprus.com
mailto:ansu@atterbury.eu
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provided that a Party may change its domicilium or its address (including its email address, if 
applicable) for the purposes of notices to any other physical or email address or telefax number by 
written notice to the other Parties to that effect.  Such change of address will be effective 5 (five) 
business days after receipt of the notice of the change.  

24.2 All notices to be given in terms of this Agreement will be given in writing, in English, and will: 

(a) be delivered by hand or (only where the relevant party has provided an email address 
specifically for this purpose) by email; 

(b) if delivered by hand during business hours, be presumed to have been received on the date 
of delivery.  Any notice delivered after business hours or on a day which is not a business 
day will be presumed to have been received on the following business day; and 

(c) if sent by email, be presumed to have been received on the date of transmission of the email.  
Any email sent after business hours or on a day which is not a business day will be presumed 
to have been received on the following business day. 

24.3 Notwithstanding the above, any notice given in writing in English, and actually received by the Party 
to whom the notice is addressed, will be deemed to have been properly given and received, 
notwithstanding that such notice has not been given in accordance with this clause. 

24.4 The Parties record that whilst they may correspond via email during the currency of this Agreement 
for operational reasons, no formal notice required in terms of this Agreement, nor any amendment 
of or variation to this Agreement may be given or concluded via email. 

25. Benefit of the Agreement 

This Agreement will also be for the benefit of and be binding upon the successors in title and 
permitted assigns of the Parties or any of them. 

26. Governing Law and Jurisdiction 

26.1 This Agreement shall in all respects be governed by the laws of South Africa. 

26.2 Subject to clause 23, the Parties hereby consent and submit to the non-exclusive jurisdiction of the 
High Court of South Africa (Gauteng Division, Johannesburg) (or its successor division) in any 
dispute arising from or in connection with this Agreement. 

27. General 

27.1 Whole Agreement 

(a) This Agreement constitutes the whole of the agreement between the Parties relating to the 
matters dealt with herein and, save to the extent otherwise provided herein, no undertaking, 
representation, term or condition relating to the subject matter of this Agreement not 
incorporated in this Agreement shall be binding on any of the Parties. 

(b) This Agreement supersedes and replaces any and all agreements between the Parties (and 
other persons, as may be applicable) and undertakings given to or on behalf of the Parties 
(and other persons, as may be applicable) in relation to the subject matter hereof. 

27.2 Variations to be in Writing 

No addition to or variation, deletion, or agreed cancellation of all or any clauses or provisions of this 
Agreement will be of any force or effect unless in writing and signed by the Parties. 
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27.3 No Indulgences 

No latitude, extension of time or other indulgence which may be given or allowed by any Party to 
the other Parties in respect of the performance of any obligation hereunder, and no delay or 
forbearance in the enforcement of any right of any Party arising from this Agreement and no single 
or partial exercise of any right by any Party under this Agreement, shall in any circumstances be 
construed to be an implied consent or election by such Party or operate as a waiver or a novation of 
or otherwise affect any of the Party’s rights in terms of or arising from this Agreement or estop or 
preclude any such Party from enforcing at any time and without notice, strict and punctual 
compliance with each and every provision or term hereof.  Failure or delay on the part of any Party 
in exercising any right, power or privilege under this Agreement will not constitute or be deemed to 
be a waiver thereof, nor will any single or partial exercise of any right, power or privilege preclude 
any other or further exercise thereof or the exercise of any other right, power or privilege. 

27.4 No Waiver or Suspension of Rights 

No waiver, suspension or postponement by any Party of any right arising out of or in connection 
with this Agreement shall be of any force or effect unless in writing and signed by such Party.  Any 
such waiver, suspension or postponement will be effective only in the specific instance and for the 
purpose given. 

27.5 Provisions Severable 

All provisions and the various clauses of this Agreement are, notwithstanding the manner in which 
they have been grouped together or linked grammatically, severable from each other.  Any provision 
or clause of this Agreement which is or becomes unenforceable in any jurisdiction, whether due to 
voidness, invalidity, illegality, unlawfulness or for any other reason whatever, shall, in such 
jurisdiction only and only to the extent that it is so unenforceable, be treated as pro non scripto and 
the remaining provisions and clauses of this Agreement shall remain of full force and effect.  The 
Parties declare that it is their intention that this Agreement would be executed without such 
unenforceable provision if they were aware of such unenforceability at the time of execution hereof. 

27.6 Continuing Effectiveness of Certain Provisions 

The expiration or termination of this Agreement shall not affect such of the provisions of this 
Agreement that expressly provide that they will operate after any such expiration or termination or 
which of necessity must continue to have effect after such expiration or termination, notwithstanding 
that the clauses themselves do not expressly provide for this. 

27.7 No Assignment 

Neither this Agreement nor any part, share or interest herein nor any rights or obligations hereunder 
may be ceded, delegated, assigned or novated by any Party without the prior signed written consent 
of the other Parties. 

28. Costs 

Except as otherwise specifically provided herein, each Party will bear and pay its own legal costs 
and expenses of and incidental to the negotiation, drafting, preparation and implementation of this 
Agreement. 

29. Signature 

29.1 This Agreement is signed by the Parties on the dates and at the places indicated below. 
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29.2 This Agreement may be executed in counterparts, each of which shall be deemed an original, and all 
of which together shall constitute one and the same Agreement as at the date of signature of the Party 
last signing one of the counterparts. 

29.3 The persons signing this Agreement in a representative capacity warrant their authority to do so. 

29.4 The Parties record that it is not required for this Agreement to be valid and enforceable that a Party 
shall initial the pages of this Agreement and/or have its signature of this Agreement verified by a 
witness. 
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Signed at _____________ on _______________ 2022 
For and on behalf of 
RMB Holdings Limited 

 _____________________________________  
Signature 
Name of Signatory 
Designation of Signatory 

 

  

Rosebank 24 June

Ellen Janet Marais
Company secretary
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Signed at _____________ on _______________ 2022 
For and on behalf of 
RMH Property Holdco 2 Proprietary Limited 

 _____________________________________ 
Signature 
Name of Signatory 
Designation of Signatory 

Signed at ____Leiden_________ on _________24 June______ 2022 
For and on behalf of  
Atterbury Europe Holding B.V. (for the sole purpose of: (i) clause 7.3 and (ii) executing the irrevocable 
powers of attorney (volmacht) in the form attached hereto as Annexure 2) 

_____________________________________ 

Name of Signatory  NH Deist
Designation of Signatory Director

Rosebank 24 June

Ellen Janet Marais
Director
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Annexure 1  
 
Deed of Transfer 

047299/SWL/IHN/QDF/Deed of transfer of registered shares in Atterbury Europe Holding B.V. 
 
 
This day, the # day of #, two thousand and twenty-two, appeared before me, Steven van der Waal, civil-law 
notary officiating in The Hague, the Netherlands: 
#, for the purposes hereof acting as a written attorney of: 
1. RMH Property Holdco 2 Proprietary Limited, a private company with limited liability duly 

incorporated in accordance with the laws of South Africa, having its registered office at 2 Merchant 
Place, Sandton 2196, South Africa, registered under number 2016/394888/07 hereinafter referred to 
as: the Transferor; 

2. Brightbridge Real Estate Limited, a limited liability company which is duly registered in accordance 
with the laws of the Republic of Cyprus, having its registered office at 195, Arch. Makarios III Avenue, 
Neocleous House, 3030 Limassol, Cyprus, registered under number 358015, hereinafter referred to as: 
the Transferee; and 

3. Atterbury Europe Holding B.V.,  a private company with limited liability (besloten vennootschap met 
beperkte aansprakelijkheid) organised under the laws of the Netherlands, having its corporate seat 
(statutaire zetel) in Leiden, the Netherlands, and with business address at: Schuttersveld 9, 2316 XG 
Leiden, the Netherlands, registered with the trade register of the Netherlands Chamber of Commerce 
(Kamer van Koophandel Nederland) under number: 70909768, hereinafter referred to as: the 
“Company”. 

The appearing person, acting as aforementioned, declared: 
WHEREAS: 
a. The Transferor is holder of – inter alia – thirty-seven million five hundred thousand (37,500,000) A 

shares, numbered A44,538 up to and including A89,074 and A37,544,538 up to and including 
A75,000,000, in the share capital of the Company, each share having a nominal value of ten eurocent 
(EUR 0.10), in the share capital of the Company, constituting thirty-seven point five percent (37.5%) of 
the issued share capital of the Company, hereinafter referred to as: the Sale Shares. 

b. The Transferor acquired the Sale Shares as follows: 
(i)  thirty-nine thousand seventy-four (39,074) A shares, numbered A50,001 up to and including 

A89,074 upon transfer by a notarial deed of transfer of shares executed on the first day of 
February two thousand and nineteen, before Steven van der Waal, civil-law notary 
aforementioned; 

(ii) five thousand four hundred sixty-three (5,463) A shares, numbered A44,538 up to and including 
A50,000, upon transfer by a notarial deed of transfer of shares executed on the twenty-third day 
of May two thousand and nineteen, before Steven van der Waal, civil-law notary aforementioned; 

(iii) thirty-seven million four hundred fifty-five thousand four hundred sixty-three (37,455,463) A 
shares, upon issue by a notarial deed of issue of shares, executed on the twenty-ninth day of May 
two thousand and nineteen, before Steven van der Waal, civil-law notary aforementioned. 

c. On the # day of #, two thousand and twenty-two, among others, the Transferor and the Transferee 
entered into a Disposal and Implementation Agreement, this agreement hereinafter referred to as: the 
Agreement. A copy of the Agreement is attached to this deed as Annex I. 

d. Words and expressions defined in the Agreement shall have the same meaning when used in this deed 
of transfer, unless explicitly stated otherwise. 

e. Pursuant to the Agreement the Transferor is obliged to, among other things, transfer the Sale Shares to 
the Transferee, subject to the fulfilment of the Conditions Precedent. 
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f. Pursuant to and in accordance with the Agreement, on the # day of #, two thousand and twenty-two, the 
Notary received a written confirmation from the Transferor and the Transferee (the Confirmation), 
stating that: 
(i) the Conditions Precedent have been fulfilled; 
(ii) the Agreement is in full force and effect; 
(iii) the Agreement constitutes a valid legal title for the transfer of the Sale Shares; 
(iv) the Notary is instructed to execute this deed. 
A copy of the Confirmation is attached to this deed as Annex II. 

g. The Transferor and the Transferee now wish to give effect to the above. 
IT IS HEREBY AGREED AS FOLLOWS: 
Transfer 
Article 1 
1. Pursuant to the Agreement, the Transferor hereby transfers the Sale Shares to the Transferee, who hereby 

accepts the Sale Shares from the Transferor, such subject to the provisions laid down in the Agreement 
and the agreement embodied in this deed. 

2. The Sale Shares are economically for the account and risk of the Transferee as per the Fulfilment Date. 
Purchase Consideration 
Article 2 
The Purchase Consideration and the method of payment thereof appear from the Agreement and the Settlement 
Agreement and is sufficiently known to the Transferor and the Transferee and shall occur without intervention 
by me, civil law notary. 
Warranties 
Article 3 
Without prejudice to the warranties laid down in the Agreement, the Transferor warrants (garandeert) to the 
Transferee that at this time the following is correct: 
a. the Transferor is fully entitled to the Sale Shares; 
b. the Transferor has validly acquired the Sale Shares in the manner stated above in the preamble to 

this deed;  
c. the Transferor’s right on the Sale Shares is unconditional and not subject to a restriction, dissolution 

or nullification whatsoever; 
d. the Transferor has the legal authority to transfer the Sale Shares; 
e. the Transferor has not been deprived of the authority to alienate the Sale Shares by virtue of Section 

2:22a, paragraph 1, Dutch Civil Code (DCC); 
f. the Sale Shares are fully paid-up; 
g. the Sale Shares are not encumbered with any attachment, pledge or usufruct; 
h.  no depositary receipts in respect to the Sale Shares have been issued; and 
i.  the register of the Company is complete and up-to-date. 
Restrictions on transfer of Sale Shares 
Article 4 
The restrictions on the transfer of shares, as laid down in article 6.2 of the articles of association of the 
Company (the obligation to offer for sale) need not to be complied with in connection with the transfer of 
the Sale Shares by the Transferor, since the co-shareholders of the Transferor have granted their consent 
thereto, as evidenced by a written statement of the co-shareholders (the Consent Statement). A copy of the 
Consent Statement is attached to this deed as Annex III. 
Prior agreements 
Article 5 
Unless otherwise provided for in this deed, the Agreement shall remain in full force and effect. 
Dissolution 
Article 6 
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The Transferor and the Transferee waive the right to dissolve the agreement contained in this deed under the 
provisions of Section 6:265 DCC. 
Acknowledgement 
Article 7 
The Company hereby acknowledges the transfer of the Sale Shares and shall cause the required notes to be 
entered into its register. 
Civil law notary 
Article 8 
The Transferee has knowledge of the fact that the civil-law notary, Steven van der Waal, is associated with 
Buren N.V., the firm that has acted as legal counsel of the Transferor and the Company with regard to this 
transaction. 
With reference to the Regulation on Interdisciplinary Cooperation (Verordening interdisciplinaire 
samenwerking) and to the Regulation on Professional Rules of Conduct (Verordening beroeps- en 
gedragsregels) established by the Royal Professional Organisation of Civil Law Notaries (Koninklijke 
Notariële Beroepsorganisatie) the Transferee explicitly agrees and consents that the Transferor and the 
Company are assisted and represented by Buren N.V. in relation to the agreement embodied in this deed and 
any agreements that may be concluded and any disputes that may arise in connection therewith. 
Governing law 
Article 9 
The agreement contained in this deed is governed by and construed in accordance with Dutch law. 

Interpretation 
Article 10 
1. In this deed Dutch legal concepts are expressed in English terms, with the original Dutch term 

occasionally in brackets. Although an attempt has been made to translate them as literally as possible, 
the Dutch concepts concerned may not be exactly identical to the concepts described by the English 
terms. In case of a dispute on the interpretation of these concepts, the Dutch interpretation shall prevail.  

2. Headings are inserted for convenience only and shall not affect the interpretation of this deed. 
POWERS OF ATTORNEY/ATTACHMENTS 
1. The powers of attorney to the appearing person are evidenced by three (3) written documents, which are 

attached to this deed as Annex IV. 
2. Furthermore, to this deed is attached:  

- a copy of the Agreement; 
- a copy of the Confirmation; and 
- a copy of the Consent Statement. 

CLOSE 
The appearing person is known to me, civil law notary. 
THIS DEED, drawn up to be kept in the civil law notary’s custody, was executed in The Hague, the 
Netherlands, on the date mentioned in its heading. 
Prior to the execution of this deed, I, civil law notary, informed the appearing person of the substance of the 
deed and gave her an explanation thereon, and furthermore pointed out the consequences which will result 
for the parties, or one or more of them, from the contents of this deed. 
The appearing person then declared to have taken notice of the contents of this deed after timely being given 
the opportunity thereto and that she did not require this deed to be read out to her in full.  
Immediately after a limited reading, this deed was signed by the appearing person and me, civil law notary. 
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Annexure 2  
 
Power of Attorney 

POWER OF ATTORNEY 
TRANSFER OF SHARES 

in 
ATTERBURY EUROPE HOLDING B.V. 

 
 
Brightbridge Real Estate Limited, a limited liability company which is duly registered in accordance 
with the laws of the Republic of Cyprus, having its registered office at 195, Arch. Makarios III Avenue, 
Neocleous House, 3030 Limassol, Cyprus, registered under number 358015, this company 
hereinafter referred to as: the “Grantor”, duly represented by: 
 
name:  Nicolaas Hendrik Deist 
title:  Director  
this person hereinafter referred to as: the “Signatory”. 
 
The Grantor herewith grants a power of attorney, within the meaning of Section 3:60 of the Dutch Civil 
Code, hereinafter referred to as: “DCC”, with the full power of substitution (substitutie), to each of the 
employees practicing with Buren N.V., lawyers, civil law notaries and tax lawyers, hereinafter referred 
to as: “Buren”, with business address at: Johan de Wittlaan 15, 2517 JR The Hague, the Netherlands, 
and Strawinskylaan 1441, Tower C-14, 1077 XX Amsterdam, the Netherlands, hereinafter referred to 
as: the “Attorney”, acting jointly as well as severally, to, on behalf of the Grantor: 
 
execute the notarial deed of transfer of shares in the capital of Atterbury Europe Holding B.V. by 
which 37,500,000 shares shall be transferred by RMH Property Holdco 2 Proprietary Limited to the 
Grantor, 

 
all such substantially in conformity with the draft notarial deed drawn up by Buren (bearing document 
number: 2447023), hereinafter referred to as: the “Deed”, and to sign, execute, deliver, waive, adapt, 
amend, negotiate and (where relevant) perform for and on behalf of the Grantor all documents such 
as deeds, agreements, notifications, acknowledgments, statements, certificates and resolutions and 
to do anything the Attorney deems necessary and/or useful in connection with the aforementioned 
Deed and the transaction(s) contemplated thereby. 
 
The Grantor declares that (i) it has timely received the Deed, (ii) it has taken note of its contents, 
(iii) it has been informed of the (legal) consequences which will result from the content of the Deed 
and the transaction(s) contemplated thereby and (iv) it fully agrees with the content of the Deed. 

 
Furthermore, the Grantor undertakes to ratify or confirm anything which the Attorney shall do or 
lawfully purport to do by virtue of this power of attorney, and shall indemnify and hold harmless the 
Attorney and keep the Attorney indemnified and held harmless against and shall reimburse the 
Attorney for any costs, losses, suits, claims, demands, obligations, liabilities and damages which 
the Attorney may suffer or incur arising out of the exercise of its powers pursuant to this instrument 
save in the event of gross negligence or willful misconduct. 
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The Attorney is authorized to make use of this power of attorney and this power of attorney also 
applies to situations where the Attorney (also) acts as the Grantor’s counterparty within the 
meaning of Section 3:68 DCC (Selbsteintritt) or as representative of the Grantor’s counterparty. 
 
This power of attorney shall be irrevocable and valid for a period of six (6) months. 
 
Finally, the Signatory hereby represents and warrants that he has full power and authority to execute 
this instrument on behalf of the Grantor, and that pursuant to this power of attorney the Attorney can 
validly represent the Grantor. 
 
This power of attorney shall be governed by the laws of the Netherlands. 
 
 

[SIGNATURE PAGE FOLLOWS] 
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________________________________ 

Name: Nicolaas Hendrik Deist 

Title: Director 

Date:  

Place:  
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047299/IHN/QDF 

 
 

POWER OF ATTORNEY 
TRANSFER OF SHARES 

in 
  ATTERBURY EUROPE HOLDING B.V.  
 
 
RMH Property Holdco 2 Proprietary Limited, a private company with limited liability duly 
incorporated in accordance with the laws of South Africa, having its registered office at 2 Merchant 
Place, Sandton 2196, South Africa, this company hereinafter referred to as: the “Grantor”, duly 
represented by: 
 
name:  Mr. Brian Manlaws Roberts 
title:  Director  
this person hereinafter referred to as: the “Signatory”. 
 
The Grantor herewith grants a power of attorney, within the meaning of Section 3:60 of the Dutch Civil 
Code, hereinafter referred to as: “DCC”, with the full power of substitution (substitutie), to each of the 
employees practicing with Buren N.V., lawyers, civil law notaries and tax lawyers, hereinafter referred 
to as: “Buren”, with business address at: Johan de Wittlaan 15, 2517 JR The Hague, the Netherlands, 
and Strawinskylaan 1441, Tower C-14, 1077 XX Amsterdam, the Netherlands, hereinafter referred to 
as: the “Attorney”, acting jointly as well as severally, to, on behalf of the Grantor: 
 
execute the notarial deed of transfer of shares in the capital of Atterbury Europe Holding B.V. by 
which 37,500,000 shares shall be transferred by the Grantor to Brightbridge Real Estate Limited, 
 
all such substantially in conformity with the draft notarial deed drawn up by Buren (bearing document 
number: 2447023), hereinafter referred to as: the “Deed”, and to sign, execute, deliver, waive, adapt, 
amend, negotiate and (where relevant) perform for and on behalf of the Grantor all documents such 
as deeds, agreements, notifications, acknowledgments, statements, certificates and resolutions and 
to do anything the Attorney deems necessary and/or useful in connection with the aforementioned 
Deed and the transaction(s) contemplated thereby. 
 
The Grantor declares that (i) it has timely received the Deed, (ii) it has taken note of its contents, 
(iii) it has been informed of the (legal) consequences which will result from the content of the Deed 
and the transaction(s) contemplated thereby and (iv) it fully agrees with the content of the Deed. 

 
Furthermore, the Grantor undertakes to ratify or confirm anything which the Attorney shall do or 
lawfully purport to do by virtue of this power of attorney, and shall indemnify and hold harmless the 
Attorney and keep the Attorney indemnified and held harmless against and shall reimburse the 
Attorney for any costs, losses, suits, claims, demands, obligations, liabilities and damages which 
the Attorney may suffer or incur arising out of the exercise of its powers pursuant to this instrument 
save in the event of gross negligence or willful misconduct. 

 
The Attorney is authorized to make use of this power of attorney and this power of attorney also 
applies to situations where the Attorney (also) acts as the Grantor’s counterparty within the 
meaning of Section 3:68 DCC (Selbsteintritt) or as representative of the Grantor’s counterparty. 
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This power of attorney shall be irrevocable and valid for a period of six (6) months. 
 
Finally, the Signatory hereby represents and warrants that he has full power and authority to execute 
this instrument on behalf of the Grantor, and that pursuant to this power of attorney the Attorney can 
validly represent the Grantor. 
 
This power of attorney shall be governed by the laws of the Netherlands. 
 
 

[SIGNATURE PAGE FOLLOWS] 
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________________________________ 

Name: Mr. Brian Manlaws Roberts 

Title: Director 

Date:  

Place:  
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POWER OF ATTORNEY 
TRANSFER OF SHARES 

in 
ATTERBURY EUROPE HOLDING B.V. 

 
 
Atterbury Europe Holding B.V.,  a private company with limited liability (besloten vennootschap met 
beperkte aansprakelijkheid) organised under the laws of the Netherlands, having its corporate seat 
(statutaire zetel) in Leiden,  the Netherlands, and with business address at: Schuttersveld 9, 2316 XG 
Leiden, the Netherlands, registered with the trade register of the Netherlands Chamber of Commerce 
(Kamer van Koophandel Nederland) under number: 70909768, this company hereinafter referred to 
as: the “Grantor”, duly represented by: 
 
name:  Nicolaas Hendrik Deist    name: M. Olivier 
title:  Managing director     title: Managing director 
these persons hereinafter referred to as: the “Signatories”. 
 
The Grantor herewith grants a power of attorney, within the meaning of Section 3:60 of the Dutch Civil 
Code, hereinafter referred to as: “DCC”, with the full power of substitution (substitutie), to each of the 
employees practicing with Buren N.V., lawyers, civil law notaries and tax lawyers, hereinafter referred 
to as: “Buren”, with business address at: Johan de Wittlaan 15, 2517 JR The Hague, the Netherlands, 
and Strawinskylaan 1441, Tower C-14, 1077 XX Amsterdam, the Netherlands, hereinafter referred to 
as: the “Attorney”, acting jointly as well as severally, to, on behalf of the Grantor: 
 
execute the notarial deed of transfer of shares in the capital of the Grantor by which 37,500,000 shares 
shall be transferred by Brightbridge Real Estate Limited to RMH Property Holdco 2 Proprietary 
Limited, 
 
all such substantially in conformity with the draft notarial deeds drawn up by Buren (bearing document 
number: 2447023), hereinafter referred to as: the “Deed”, and to sign, execute, deliver, waive, adapt, 
amend, negotiate and (where relevant) perform for and on behalf of the Grantor all documents such 
as deeds, agreements, notifications, acknowledgments, statements, certificates and resolutions and 
to do anything the Attorney deems necessary and/or useful in connection with the aforementioned 
Deed and the transaction(s) contemplated thereby. 
 
The Grantor declares that (i) it has timely received the Deed, (ii) it has taken note of its contents, 
(iii) it has been informed of the (legal) consequences which will result from the content of the Deed 
and the transaction(s) contemplated thereby and (iv) it fully agrees with the content of the Deed. 

 
Furthermore, the Grantor undertakes to ratify or confirm anything which the Attorney shall do or 
lawfully purport to do by virtue of this power of attorney, and shall indemnify and hold harmless the 
Attorney and keep the Attorney indemnified and held harmless against and shall reimburse the 
Attorney for any costs, losses, suits, claims, demands, obligations, liabilities and damages which 
the Attorney may suffer or incur arising out of the exercise of its powers pursuant to this instrument 
save in the event of gross negligence or willful misconduct. 
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The Attorney is authorized to make use of this power of attorney and this power of attorney also 
applies to situations where the Attorney (also) acts as the Grantor’s counterparty within the 
meaning of Section 3:68 DCC (Selbsteintritt) or as representative of the Grantor’s counterparty. 
 
This power of attorney shall be irrevocable and valid for a period of six (6) months. 
 
Finally, the Signatories hereby represent and warrant that they have power and authority to execute 
this instrument on behalf of the Grantor, and that pursuant to this power of attorney the Attorney can 
validly represent the Grantor. 
 
This power of attorney shall be governed by the laws of the Netherlands. 
 
 

[SIGNATURE PAGE FOLLOWS] 
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________________________________ 

 

 

______________________________ 

Name: Nicolaas Hendrik Deist Name: M. Olivier 

Title: Managing director Title: Managing director 

Date:  Date:  

Place:  Place:  
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Annexure 3  
Deed of Transfer Confirmation 

To: STEVEN VAN DER WAAL as Notary 
 
From: RMH PROPERTY HOLDCO 2 PROPRIETARY LIMITED and BRIGHTBRIDGE REAL ESTATE 

LIMITED 
 
Date:______________________ 2022 

 
Disposal and Implementation Agreement dated _____________________ 2022 (the Agreement) 

 
We refer to the Agreement.  A term defined in the Agreement has the same meaning in this certificate. 

This notice is the Deed of Transfer Confirmation as contemplated in the Agreement. 

We hereby confirm that the Fulfilment Date has occurred and, accordingly confirm that: 

(a) the conditions precedent under the Agreement have been fulfilled; 

(b) the Agreement is of full force and effect; 

(c) the Agreement constitutes a valid legal title for the transfer of the RMH 2 Shares; and 

(d) the Notary is hereby instructed to execute the Deed of Transfer. 

The notice is given for the sole benefit of the addressee of this notice and may not be disclosed to, or relied 
upon by, any other person or be quoted or made public in any way without our prior written consent.  

RMH Property Holdco 2 Proprietary Limited  

 

____________________________________ 

By:_________________________________ 

 

Brightbridge Real Estate Limited 

 

____________________________________ 

By:_________________________________ 
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Annexure 4  
Deed of Transfer Consent 

To: STEVEN VAN DER WAAL as Notary 
 
From: BUSINESS VENTURE INVESTMENTS NO. 1360 PROPRIETARY LIMITED and PARETO 

LIMITED 
 
Date:______________________ 2022 

 
Sale of Shares and Claims Agreement dated _____________________ 2022 (the Agreement) 

 

We refer to the Agreement.  A term defined in the Agreement has the same meaning in this certificate. 

For purposes of this certificate:  

Each of Business Venture Investments No. 1360 Proprietary Limited and Pareto Limited, by its respective 
signature hereto: 

(a) consents to the sale and transfer of the RMH 2 Equity to Brightbridge on the terms and 
conditions set out in the Agreement on the Closing Date;  

(b) confirms that the restrictions on the transfer of shares, as laid down in article 6.2 of the 
Articles of Association (the obligation to offer for sale) need not to be complied with in 
connection with the transfer of the RMH 2 Shares by the Transferor (as defined in the 
notarial deed of transfer in respect of the RMH 2 Shares), since the co-shareholders of the 
Transferor (as defined in the notarial deed of transfer in respect of the RMH 2 Shares) have 
granted their consent thereto, as evidenced by this written consent statement of the co-
shareholders; and 

(c) waives any and all pre-emptive rights of any nature whatsoever (whether in terms of the 
Articles of Association, the Shareholders’ Agreement or otherwise) which it may have or 
become entitled to in respect of the sale or transfer of the RMH 2 Equity pursuant to the 
Agreement. 

 

The notice is given for the sole benefit of the addressee of this notice and may not be disclosed to, or relied 
upon by, any other person or be quoted or made public in any way without our prior written consent.  

Pareto Limited 
 

 _____________________________________  
By: 
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Business Venture Investments No. 1360 Proprietary Limited 
 

 _____________________________________  
By: 

 

This consent statement has been executed and delivered on the date stated at the beginning of this consent 
statement. 
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Annexure 5  
RMH 2/BVI Deed of Transfer Consent 

To: STEVEN VAN DER WAAL as Notary 
 
From: RMH PROPERTY HOLDCO 2 PROPRIETARY LIMITED and BUSINESS VENTURE 

INVESTMENTS NO. 1360  
 
Date:______________________ 2022 

 
Sale of Shares and Claims Agreement dated _____________________ 2022 

 

For purposes of this certificate:  

“AEH Shareholders’ Agreement” means the written agreement titled “Shareholders Agreement” (entered 
into under the laws of the Netherlands) dated 10 May 2019 and entered into between Atterbury Europe 
Holding B.V., Brightbridge Real Estate Limited, RMH Property Holdco 2 Proprietary Limited and Business 
Venture Investments No 1360 Proprietary Limited and Pareto Limited, as amended on 23 June 2020, 11 
September 2020 and 31 March 2021. 

“Pareto Sale Agreement” means the written agreement titled “Sale of Shares and Claims Agreement” 
entered into or to be entered into between Brightbridge Real Estate Limited, Business Venture Investments 
No. 1360 Proprietary Limited and Pareto Limited, in terms of which, inter alia, and subject to the fulfilment 
or waiver (as the case may be) of the conditions precedent thereto, Brightbridge Real Estate Limited has 
agreed to sell the Sale Equity to Pareto Limited. 

“Sale Equity” means:  

(a) 25,000,000 (twenty-five million) A Shares in the share capital of Atterbury Europe Holding 
B.V., numbered A 89,075 up to and including A 25,089,074, constituting 25% (twenty-five 
percent) of all the A Shares currently issued and outstanding in the share capital of Atterbury 
Europe Holding B.V. (the “Sale Shares”); 

(b) two thirds of the Operational Shareholder Loan  (together with all interest accrued thereon) 
lent and advanced by Brightbridge Real Estate Limited to Atterbury Europe Holding B.V., 
it being recorded that the total initial capital amount advanced by Brightbridge Real Estate 
Limited thereunder was €1,800,000 (one million eight hundred thousand Euros) and as at 
the signature date of the Pareto Sale Agreement, the total outstanding capital balance 
(excluding accrued unpaid interest) is € 1,237,500 (one million two hundred and thirty seven 
thousand five hundred Euros); 

Each of RMH Property Holdco 2 Proprietary Limited and Business Venture Investments No. 1360 Proprietary 
Limited, by its respective signature hereto: 

(a) consents to the sale and transfer of the Sale Equity to Pareto Limited on the terms and 
conditions set out in the Pareto Sale Agreement on the Fulfilment Date;  

(b) confirms that the restrictions on the transfer of shares, as laid down in article 6.2 of the 
articles of association (statuten) of Atterbury Europe Holding B.V. (the obligation to offer 
for sale) need not to be complied with in connection with the transfer of the Sale Shares by 
the Transferor (as defined in the notarial deed of transfer in respect of the Sale Shares), since 
the co-shareholders of the Transferor (as defined in the notarial deed of transfer in respect 
of the Sale Shares) have granted their consent thereto, as evidenced by this written consent 
statement of the co-shareholders; and 
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(c) waives any and all pre-emptive rights of any nature whatsoever (whether in terms of the 
articles of association (statuten) of Atterbury Europe Holding B.V.,, the AEH Shareholders’ 
Agreement or otherwise) which it may have or become entitled to in respect of the sale or 
transfer of the Sale Equity pursuant to the Pareto Sale Agreement. 

The notice is given for the sole benefit of the addressee of this notice and may not be disclosed to, or relied 
upon by, any other person or be quoted or made public in any way without our prior written consent.  

RMH Property Holdco 2 Proprietary Limited 
 

 _____________________________________  
By: 

 

Business Venture Investments No. 1360 Proprietary Limited 
 

 _____________________________________  
By: 

 

This consent statement has been executed and delivered on the date stated at the beginning of this consent 
statement. 
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Annexure 6  
Timetable 

IMPORTANT DATES AND TIMES 

Capitalised terms used in this timetable shall, unless the context indicates otherwise, bear the meaning 
ascribed to them in the Circular. 

 2022 

Last day to trade in Shares in order to be recorded in the Register to in order to receive 
this Circular 

Tuesday, 12 July 

Record date for Shareholders to be recorded in the Register in order to receive this 
Circular  

Friday, 15 July 

Circular incorporating the Notice of General Meeting and Form of Proxy (grey), 
distributed to Shareholders on 

Monday, 25 July 

Last day to trade in Shares in order to be recorded in the Register to vote at the 
General Meeting 

Monday, 8 August 

Record date for a Shareholder to be registered in the Register in order to be eligible 
to attend and participate in the General Meeting and to vote thereat, by close of trade 
on 

Friday, 12 August 

For administrative reasons, Forms of Proxy (grey) in respect of the General Meeting 
to be received by the Transfer Secretaries by no later than [insert time] on 

Friday, 19 August 

Last date and time for Shareholders to give notice in terms of section 164(3) of the 
Companies Act to RMH, objecting to the Special Resolution Number 1 on 

Tuesday, 23 August 

Forms of Proxy (grey) not lodged with the Transfer Secretaries to be handed to the 
chairman of the General Meeting or the Transfer Secretaries at the General Meeting 
at any time before the proxy exercises any rights of the Shareholder at the General 
Meeting on 

Tuesday, 23 August 

General Meeting held at 10:00 on Tuesday, 23 August 

Results of the General Meeting published on SENS on Tuesday, 23 August 

If the Disposal is approved by Shareholders at the General Meeting: 

Last date on which Shareholders who voted against Special Resolution Number 1 
may require RMH to seek Court approval in terms of section 115(3)(a) of the 
Companies Act, but only if Special Resolution Number 1 was opposed by at least 
15% of the voting rights exercised thereon, on 

Tuesday, 30 August 

Last date on which Shareholders who voted against Special Resolution Number 1 
can make application to the Court for leave to apply to the Court to review the 
Disposal in terms of section 115(3)(b) of the Companies Act on 

Tuesday, 6 September 
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 2022 

Last date for RMH to send Dissenting Shareholders notices of the adoption of the 
Special Resolution approving the Disposal, in terms of section 164 of the Companies 
Act, on 

Tuesday, 6 September 

Assuming that all the Disposal Conditions are fulfilled or waived (as applicable) and that neither Court 
approval nor the review of the Disposal is required: 

 

Receipt of the Takeover Panel Compliance Certificate in respect of the Disposal on Wednesday, 7 September 

Finalisation announcement in respect of the Disposal expected to be published on 
SENS on 

Wednesday, 7 September 

NOTES 

1. The above dates and times are subject to amendment at the discretion of RMH, subject to the approval of the 
TRP and/or the JSE, if required. Any such amendment will be released on SENS. 
 

2. Shareholders should note that as transactions in Shares are settled in the electronic settlement system used by 
Strate, settlement of trades take place three South African Business Days after such trade. Therefore, 
Shareholders who acquire Shares after close of trade on Monday, 8 August 2022 will not be eligible to attend, 
participate in and vote at the General Meeting. 
 

3. There will be no rematerialisation or dematerialisation between Monday, 8 August 2022 and Friday, 
12 August 2022, both days inclusive, as RMH's Register will be closed for this period. 

 
4. If the General Meeting is adjourned or postponed, the above dates and times will change, but Forms of Proxy 

submitted for the initial General Meeting will remain valid in respect of any such adjournment or postponement 
of the General Meeting. 
 

5. Although the important dates and times are stated to be subject to change, such statement may not be regarded 
as consent or dispensation for any change to time periods which may be required in terms of the Companies 
Act, the Companies Regulations and the JSE Listings Requirements, where applicable, and any such consents 
or dispensations must be specifically applied for and granted. 
 

6. All dates and times indicated above are South African Standard Time.  
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Annexure 7  
Pre-Fulfilment Date Notice 

To: RAND MERCHANT BANK (A DIVISION OF FIRSTRAND BANK LIMITED) as Guarantee 
Bank, and Lender, PARETO LIMITED and BUSINESS VENTURE INVESTMENTS NO. 1360 
PROPRIETARY LIMITED   

Cc: EGDELF INVESTMENTS LIMITED, STEVEN VAN DER WAAL as Notary and CLIFFE 
DEKKER HOFMEYR INC. as Escrow Agent  

 
From: BRIGHTBRIDGE REAL ESTATE LIMITED, RMB HOLDINGS LIMITED, and RMH 

PROPERTY HOLDCO 2 PROPRIETARY LIMITED  
 

Date:______________________ 2022 
 
Sale of Shares and Claims Agreement dated _____________________ 2022 (the Agreement) 

 
We refer to the Agreement.  A term defined in the Agreement has the same meaning in this certificate. 

This notice is the notice given in connection with Clause 3.7 of the Agreement. 

We hereby:  

(a) confirm that as at the date of this notice all of the conditions precedent to the Offer (the 
“Offer Conditions”) (other than the Offer Condition requiring that the Takeover Regulation 
Panel has, pursuant to section 119(4)(b) of the Companies Act, issued a compliance 
certificate with respect to the Offer) have been fulfilled or waived and, accordingly, the Pre-
Fulfilment Date has arrived; 

(b) instruct: 

(i) BVI to, on the Pre-Fulfilment Date, deliver an executed drawdown 
notice to Rand Merchant Bank (a division of FirstRand Bank 
Limited) in its capacity as the Lender (the “Lender”) pursuant to 
the loan agreement entered into between, inter alia, BVI and the 
Lender to instructing the Lender to advance an amount of 
ZAR1,000,000,000 (one billion Rand) (the “BVI RMB Facility 
Amount”) and deposit such amount into the following bank account 
of Brightbridge held with the Guarantee Bank (the “Settlement 
Account”) into which the Settlement Amount shall be paid in 
accordance with the terms of this Agreement: 

Bank:   Rand Merchant Bank (a division of 
FirstRand Bank Limited); 

Account Name:  Brightbridge Real Estate Limited; 

Account Number: 62915085014;  

Branch Code:  RMB Corporate Banking Johannesburg, 
255-005; 

Swift Code:  FIRNZAJJ; 

Currency:  Rand; 

Reference:  BVI; 
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(ii) the Lender to, upon receipt of the Drawdown Notice, deposit the 
BVI RMB Facility Amount into the Settlement Account such that 
same reflects in the Settlement Account on the Pre-Fulfilment 
Date; and  

(iii) Rand Merchant Bank (a division of FirstRand Bank Limited) in its 
capacity as the Guarantee Bank (the “Guarantee Bank”) to transfer 
an amount of ZAR166,666,667 (one hundred and sixty-six, six 
hundred and sixty-six thousand, six hundred and sixty-seven Rand) 
(the “Pareto Cash Amount”) out of the call account held by Pareto 
with the Guarantee Bank and deposited into the Settlement Account 
on the Pre-Fulfilment Date. 

 

The notice is given for the sole benefit of the addressee of this notice and may not be disclosed to, or relied 
upon by, any other person or be quoted or made public in any way without our prior written consent.  

 

Brightbridge Real Estate Limited  

 _____________________________________  
By: 
 

RMB Holdings Limited  

 _____________________________________  
By: 
 

RMH Property Holdco 2 Proprietary Limited  

 _____________________________________  
By: 

 

This notice has been executed and delivered on the date stated at the beginning of this notice. 
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	(c) “laws” means all constitutions; statutes; regulations; by-laws; codes; ordinances; decrees; rules; judicial, arbitral, administrative, ministerial, departmental or regulatory judgments, orders, decisions, rulings, or awards; policies; voluntary re...
	(d) “person” means any natural person, company, close corporation, trust, partnership, joint venture, association, unincorporated association, Governmental Body, or other entity whether or not having separate legal personality; and
	(e) “tax” means all income tax, capital gains tax, dividend tax, value-added tax or similar charge on the supply or importation of goods and services, stamp duty, transfer duty, securities transfer tax, withholding tax, uncertificated securities tax, ...

	1.4 The words “include” and “including” mean “include without limitation” and “including without limitation”.  The use of the words “include” and “including” followed by a specific example or examples shall not be construed as limiting the meaning of ...
	1.5 Any substantive provision, conferring rights or imposing obligations on a Party and appearing in any of the definitions in this clause 1 or elsewhere in this Agreement, shall be given effect to as if it were a substantive provision in the body of ...
	1.6 Words and expressions defined in any clause of or Annexure to this Agreement shall, unless the application of any such word or expression is specifically limited to that clause, bear the meaning assigned to such word or expression throughout this ...
	1.7 Unless otherwise provided, defined terms appearing in this Agreement in title case shall be given their meaning as defined, while the same terms appearing in lower case shall be interpreted in accordance with their plain English meaning.
	1.8 A reference to any statutory enactment shall be construed as a reference to that enactment as at the Signature Date and as amended or substituted from time to time.
	1.9 Unless specifically otherwise provided, any number of days prescribed shall be determined by excluding the first and including the last day or, where the last day falls on a day that is not a business day, the next succeeding business day.
	1.10 If the due date for performance of any obligation in terms of this Agreement is a day which is not a business day then (unless otherwise stipulated) the due date for performance of the relevant obligation shall be the immediately succeeding busin...
	1.11 Where figures are referred to in numerals and in words, and there is any conflict between the two, the words shall prevail, unless the context indicates a contrary intention.
	1.12 The rule of construction that this Agreement shall be interpreted against the Party responsible for the drafting of this Agreement, shall not apply.
	1.13 No provision of this Agreement shall (unless otherwise stipulated) constitute a stipulation for the benefit of any person (stipulatio alteri) who is not a Party to this Agreement.
	1.14 Any reference in this Agreement to “this Agreement” or any other agreement or document shall be construed as a reference to this Agreement or, as the case may be, such other agreement or document, as amended, varied, novated or supplemented from ...
	1.15 In this Agreement the words “clause” or “clauses” and “annexure” or “annexures” refer to clauses of and annexures to this Agreement.

	2. Introduction
	2.1 The Seller, which is a wholly-owned subsidiary of RMB Holdings, owns the RMH 2 Equity.
	2.2 The RMH 2 Equity represents more than the majority in value of the assets of RMB Holdings, measured on a consolidated basis.
	2.3 The Purchaser wishes to make the Offer, in order to acquire the RMH 2 Equity.
	2.4 The Seller wishes to sell and cede, and the Purchaser wishes to purchase and accept cession of, the RMH 2 Equity, pursuant to the Offer.
	2.5 The RMB Holdings Board is supportive of the Offer.
	2.6 Accordingly, the Parties enter into this Agreement to regulate the Offer and the resultant Disposal.

	3. Conditions Precedent
	3.1 Save for the Immediately Operative Clauses, all of which will become effective immediately, this Agreement (and accordingly the Disposal) is subject to the fulfilment of the Conditions Precedent that:
	(a) by not later than 17h00 on 31 July 2022, the Disposal has been approved by a special resolution of the sole shareholder of each of the Seller, RMH Property, and RMH Asset Holding Company, as required by section 112(2) read with section 115 of the ...
	(b) by not later than 17h00 on 31 August 2022, the Disposal Resolution has been approved by the requisite majority of RMB Holdings Shareholders, in accordance with the applicable provisions of the Companies Act;
	(c) by not later than 17h00 on 30 September 2022, to the extent required under section 115(3) of the Companies Act, approval of the implementation of the Disposal Resolution by the Court is obtained and, if applicable, RMB Holdings not having treated ...
	(d) as at 12h00 on the business day immediately following the last day on which a Valid Demand may be made by an RMB Holdings Shareholder in respect of the Disposal in terms of section 164(7) of the Companies Act, RMB Holdings has not received Valid D...
	(e) as at 17h00 on the date on which the last of the Conditions Precedent in clauses 3.1 (a) to 3.1(d) has been fulfilled or, where appropriate, waived (“MAE Deadline”), no Material Adverse Event has occurred (and for clarity, it is noted that Brightb...
	(f) by not later than 17h00 on 30 September 2022, the issue of a compliance certificate by the Takeover Regulation Panel in relation to the Offer (including the Disposal) in terms of section 119(4)(b) of the Companies Act, which the Parties acknowledg...

	3.2 The Condition Precedent in clause 3.1(e) has been inserted for the benefit of Brightbridge and may be waived or relaxed by written notice from Brightbridge prior to the expiry of the time period set out in that clause (or such extended time period...
	3.3 The Conditions Precedent in clauses 3.1(a), 3.1(b), 3.1(c), 3.1(d), and 3.1(f) cannot be waived.
	3.4 The Parties may by agreement in writing and with the prior approval of the Takeover Regulation Panel (where required), extend the dates for the fulfilment of any one or more of the Conditions Precedent and such agreement shall not be unreasonably ...
	3.5 Unless all the Conditions Precedent have been fulfilled or, where possible, waived or relaxed by not later than the relevant dates for fulfilment thereof set out in clause 3.1 (or such later date or dates to which the fulfilment date/s may have be...
	3.6 Upon any of the Parties becoming aware of:
	(a) any Condition Precedent being fulfilled; or
	(b) a circumstance, event or fact that will, or might, prevent a Condition Precedent from being fulfilled on or before the relevant date for fulfillment set out in clause 3.1,
	that Party shall immediately notify the other Parties of that circumstance, event or fact in writing and shall supply to the other Parties written evidence, if available, of the fulfillment of that condition or a written explanation as to why that con...

	3.7 On the day on which RMB Holdings and Brightbridge are satisfied that all the Conditions Precedent other than the Condition Precedent set out in clause 3.1(f) (the “Pre-Fulfilment Date CPs”) have been fulfilled or waived (as the case may be), RMB H...
	3.8 On the first business day on which RMB Holdings and Brightbridge are satisfied that all the Conditions Precedent have been fulfilled or waived (as the case may be), RMB Holdings and Brightbridge will confirm to each other in writing that all the C...
	3.9 The Parties agree that notwithstanding anything to the contrary contained herein, Brightbridge shall be entitled to notify the other parties to the Settlement Agreement of the Pre-Fulfilment Date, the Fulfilment Date and the Closing Date.

	4. The Offer
	4.1 Brightbridge hereby, with effect from the Signature Date, confirms its firm intention in respect of the Offer, pursuant to which the Disposal will be effected on and subject to the terms and conditions contemplated in this Agreement.
	4.2 Pursuant to the Offer, Brightbridge will, on the Closing Date, acquire the RMH 2 Equity from the Seller for the Purchase Consideration. For the avoidance of doubt, an amount equal to the face value of the RMH 2 Claims will be payable to the Seller...
	4.3 The RMB Holdings Board undertakes to propose the Disposal for consideration by RMB Holdings Shareholders in accordance with section 115 of the Companies Act and the Takeover Regulations, and to ensure that RMB Holdings Shareholders are given the o...
	4.4 The RMB Holdings Board shall –
	(a) cause the Disposal to be approved, as required by section 112(2) read with section 115 of the Companies Act, by its wholly-owned subsidiary RMH Property, in its capacity as the sole shareholder of the Seller; and
	(b) cause the Disposal to be approved, as required by section 115(2)(b) read with the remaining provisions of section 115 of the Companies Act, by its wholly-owned subsidiary RMH Asset Holding Company, in its capacity as the sole shareholder of RMH Pr...

	4.5 It is recorded that Brightbridge has furnished the Takeover Regulation Panel with the Guarantee which is acceptable to the Takeover Regulation Panel, in accordance with regulation 111(4)(b) of the Takeover Regulations.

	5. Cooperation in relation to the Offer Process
	5.1 RMB Holdings undertakes that it shall, save as otherwise required by law, an order of court, or lawful instruction by a regulator or any other provision of this Agreement —
	(a) take or cause to be taken all such steps as are within its power and control to propose the Disposal to RMB Holdings Shareholders, and if the Disposal is approved and becomes unconditional, to cause the Disposal to be implemented, as far as practi...
	(b) not amend the Circular after dispatch of the Circular without the prior written consent of Brightbridge (which consent Brightbridge undertakes shall not be unreasonably withheld or delayed) unless, and then to the extent only, that same is require...
	(c) not amend the Timetable, without first consulting Brightbridge.

	5.2 Brightbridge undertakes to RMB Holdings that it shall, save as required by law, an order of court or any lawful instruction by a regulator or any other provision of this Agreement —
	(a) take or cause to be taken all such steps as are within its power and control to implement or to support the implementation of the Disposal, as the case may be, as far as practicable in accordance with the Timetable, including providing all necessa...
	(b) not amend the Timetable without the prior written consent of RMB Holdings, such consent not to be unreasonably withheld or delayed.

	5.3 RMB Holdings undertakes to Brightbridge to take, or cause to be taken, all such steps as are required to convene the Meeting and, in particular, without limiting the generality of the foregoing, RMB Holdings shall —
	(a) in accordance with the Timetable (to the extent reasonably practicable), procure the convening of the Meeting for the purpose of considering and, if thought fit, approving the Requisite Resolutions; and
	(b) file the Circular and all necessary documents in relation to the Meeting with any person, including any regulator, with whom such documents must be filed or approved and despatch the requisite documents to the RMB Holdings Shareholders in a timely...

	5.4 RMB Holdings shall prepare and finalise the Circular in accordance with the Companies Act, the Takeover Regulations and the Listings Requirements. Nothing herein contained shall oblige RMB Holdings in any way to obtain any approval from Brightbrid...
	5.5 RMB Holdings undertakes to use its reasonable endeavours to promptly submit drafts and revised drafts of the Circular to Brightbridge for comment and, as relating to the information pertaining to Brightbridge, the terms of the Disposal and any pro...
	5.6 Brightbridge undertakes to use its reasonable endeavours, within a reasonable time (so as to afford RMB Holdings sufficient time within the exigencies of the Timetable and RMB Holdings' obligations), to submit its comments as to the form and conte...
	5.7 Each Party shall provide to the other Party, as soon as practicable and in a timely manner, all such information relating to it as may reasonably be required for inclusion in the Circular or in connection with any regulatory application or filing,...
	5.8 Each Party undertakes to keep the other informed as soon as practicable of information or developments of which they become aware which are material or potentially material to the Disposal, any processes contemplated in this Agreement, or the prep...
	5.9 RMB Holdings shall not post or procure the posting of the Circular until Brightbridge has agreed to the form and content of the information in the Circular pertaining to Brightbridge required by the Takeover Regulations, the terms of the Disposal ...
	5.10 Each Party shall ensure that its advisors shall consult with the other Party’s advisors in connection with any issues that that may be raised by or required to be raised with, the JSE or the Takeover Regulation Panel, in connection with the Dispo...
	5.11 The Parties agree:
	(a) to co-operate and act reasonably with each other and their respective advisors with a view to seeking satisfaction of the Conditions Precedent as soon as practicable;
	(b) without prejudice to the generality of clause (a), that the Party or Parties that is/are responsible for endeavouring to obtain the satisfaction of a Condition Precedent shall be responsible for submitting all filings, notifications and applicatio...
	(c) to use all reasonable endeavours to obtain satisfaction of the Conditions Precedent as soon as practicable, save that nothing in this Agreement shall oblige any of the Parties to waive any of the Conditions Precedent or treat them as fulfilled whe...

	5.12 The Timetable sets out the key dates and times in respect of the Disposal and will be contained in the Circular. Each Party undertakes to use its commercially reasonable endeavours to meet the key dates included in the Timetable, as amended by ag...

	6. Specific Undertakings
	6.1 RMB Holdings undertakes to retain the Independent Expert in terms of section 114(2) of the Companies Act and the Takeover Regulations and to procure that the Independent Expert has prepared and issued the Independent Expert's Report concerning the...
	6.2 RMB Holdings undertakes, with effect from the Signature Date, not to treat the Disposal Resolution as a nullity as contemplated in section 115(5)(b) of the Companies Act, unless it has obtained Brightbridge’s prior written consent to do so (which ...
	(a) if a RMB Holdings Shareholder has required RMB Holdings to seek Court approval for the Disposal Resolution in terms of section 115(3)(a) (as read with section 115(3)(b) if applicable) of the Companies Act and if Brightbridge does not consent to RM...
	(b) if it is reasonably likely that any Court application would cause a delay past 31 December 2022 for the implementation of the Disposal, RMB Holdings shall, notwithstanding the above, be entitled under such circumstances to treat the Disposal Resol...
	(c) RMB Holdings shall not be required to obtain Brightbridge’s prior written consent (as contemplated in this clause 6.2) prior to treating the Disposal Resolution as a nullity and Brightbridge shall not be entitled to instruct RMB Holdings to treat ...

	6.3 Each Party undertakes to use its reasonable endeavours to obtain all necessary regulatory approvals that are required for the posting of the Circular, as soon as possible after the Signature Date, including the requisite approvals of the JSE, the ...
	6.4 The Purchaser undertakes that, with effect from the Signature Date and for a period of five years thereafter the Purchaser shall procure that it shall always hold sufficient assets to cover the contingent liability of the Purchaser in connection w...

	7. Disposal
	7.1 The Seller hereby sells to the Purchaser, which hereby purchases the RMH 2 Equity, with effect from the Closing Date in accordance with the provisions of this Agreement. On the Closing Date, pursuant to the execution of the Deed of Transfer in acc...
	7.2 The Seller hereby assigns, with effect from the Closing Date, by means of a (partial) transfer of contract (contractsoverneming) pursuant to section 6:159 of the Dutch Civil Code (Burgerlijk Wetboek) the RMH 2 Claims to the Purchaser, which (parti...
	7.3 The Company declares to cooperate (medewerking verlenen) to the (partial) transfer of contract as set forth in clause 7.2 and co-signs this Agreement for the purpose thereof.
	7.4 The sale, purchase and transfer of the  RMH 2 Shares referred to in clause 7.1 and the assignment of the RMH 2 Claims referred to in clause 7.2 constitutes one indivisible transaction.

	8. Signature Date Deliverables
	8.1 On the Signature Date the Seller and the Purchaser shall execute:
	(a) the Power of Attorney in the form prescribed by the Notary, deliver same to the Notary and instruct the Notary to hold same in escrow until the Closing Date, at which point in time the Notary shall be entitled and be instructed to execute the Deed...
	(b) the Dutch Deliverables and deliver same to the Escrow Agent to hold in escrow until instructed to release same in terms of clause 9.1(a).

	8.2 On the Signature Date, the Seller shall execute its counterpart of the RMH 2/BVI Deed of Transfer Consent and deliver same to the escrow agent under the Settlement Agreement to hold in escrow until the Pre-Fulfilment Date, on which date the escrow...
	8.3 Notwithstanding clause 1.13, clause 8.1 constitutes a stipulation for the benefit of the Notary.

	9. Closing and Implementation
	9.1 On the Closing Date:
	(a) the Seller and RMB Holdings shall procure that the Escrow Agent releases the Dutch Deliverables to the Notary;
	(b) in accordance with instructions given to the Notary, in terms of the Dutch Deliverables, prior to the Closing Date, the Deed of Transfer shall be executed before the Notary pursuant to the Powers of Attorney delivered to the Notary, whereby the RM...
	(c) the (partial) transfer of contract (as referred to in clause 7.2) shall take effect and the Company shall update its records regarding the RMH 2 Claims (as referred to in clause 7.3).

	9.2 The Purchase Consideration shall be settled by the Purchaser on the Closing Date, in cash, by way of electronic funds transfer into the Seller's Account, against closing as contemplated in clause 9.1.
	9.3 The Purchase Consideration will be allocated as follows —
	(a) in respect of the RMH 2 Claims, the face value thereof; and
	(b) in respect of the RMH 2 Shares, the balance of the Purchase Consideration.

	9.4 The Seller and the Purchaser shall report the transaction contemplated in this Agreement on all tax returns required to be filed by them in a manner consistent with such allocation.

	10. Warranties
	10.1 Subject to the limitations and qualifications set out in clause 10.5 to 10.9 (both inclusive) and clause 12 each Party gives to and in favour of the other Parties, the warranties more fully set out in this Agreement.  Each warranty:
	(a) is a separate warranty and will in no way be limited or restricted by reference to, or inference from, the terms of any other warranty or by any other words in this Agreement;
	(b) shall, insofar as it is promissory or relates to a future event, be deemed to have been given as at the date of fulfilment of the promise or future happening of the event, as the case may be;
	(c) save where any warranty is expressly limited to a particular date, is given as at the Signature Date and the Closing Date; and
	(d) shall continue and remain in force notwithstanding the completion of the Disposal.

	10.2 Each of the Parties hereby warrants to and in favour of the others that:
	(a) it has the legal capacity, full power and authority and has taken all necessary corporate action required to empower and authorise it to enter into and perform its obligations under this Agreement (save for those shareholder approvals contained in...
	(b) this Agreement constitutes an agreement valid and binding on it and enforceable against it in accordance with its terms;
	(c) the execution of this Agreement and the performance of its obligations hereunder does not and shall not:
	(i) contravene any law or regulation to which that Party is subject;
	(ii) contravene any provision of that Party’s constitutional documents; or
	(iii) conflict with, or constitute a breach of any of the provisions of any other agreement, obligation, restriction or undertaking which is binding on it.


	10.3 The Seller warrants to and in favour of the Purchaser that:
	(a) the RMH 2 Shares were validly created and issued;
	(b) the Seller is the sole beneficial owner of the RMH 2 Claims (which were validly created);
	(c) the Seller is the sole registered and beneficial owner of the RMH 2 Shares;
	(d) the Seller will be entitled and able to give unencumbered title of the RMH 2 Equity to the Purchaser;
	(e) save as contemplated in the Shareholders' Agreement, no person has any right, including any option or right of first refusal, to purchase (or otherwise acquire) the RMH 2 Equity or any interest therein;
	(f) none of the RMH 2 Equity are subject to any pledge or cession or other right of security or encumbrance in favour of any third party; and
	(g) the RMH 2 Shares constitute 37.5% of the A Shares in the issued capital of the Company.

	10.4 The Purchaser warrants to and in favour of the Seller that –
	(a) as at the Signature Date and until Fulfilment Date, the Purchaser is not “resident” in South Africa, as that term is defined in section 1 of the Income Tax Act nor is it a "controlled foreign company" or a "connected person" in relation to RMH 2, ...
	(b) all information provided by the Purchaser to RMB Holdings (or any of its advisors, affiliates or representatives) pursuant to a request from RMB Holdings (or any of its advisors, affiliates or representatives) for the purpose of the due diligence ...
	(c) the Purchaser has not been induced by and has not relied upon any representations, warranties or statements, whether express or implied, made by the Seller or any of its affiliates or representatives representing or purporting to represent the Sel...

	10.5 Save for those warranties and representations expressly given or made in this Agreement, no warranties or representations are given or made, in respect of the RMH 2 Equity, the Company, the Group or its business, or any other matter whatsoever, w...
	10.6 Notwithstanding the warranties, representations and undertakings given by the Seller and the Purchaser and subject to clause 12, the liability of the Purchaser and the Seller for all claims for adverse consequences suffered by the Purchaser or th...
	10.7 Nothing in this clause 10 shall in any way diminish either Party’s common law obligation to mitigate its loss.
	10.8 If any potential claim arises by reason of liability which is contingent only, then the Party against whom the potential claim is brought, shall not be under any obligation to make any payment pursuant to such claim until such time as the conting...
	10.9 Notwithstanding anything to the contrary contained in this Agreement, under no circumstances whatsoever shall any Party be liable to the other for any indirect, special or consequential damages, losses, expenses or fees.

	11. Indemnity
	11.1 Subject to clause 12 and clause 13, until the date that is ninety (90) calendar days following the fifth (5th) anniversary of the end of the year of assessment of the Seller during which the Fulfilment Date occurs, the Purchaser hereby indemnifie...
	11.2 If and to the extent an amount paid pursuant to clause 11 is subject to tax in the hands of the Indemnified Party, then the amount payable pursuant to clause 11.1 shall be increased such that, after taking into account any such taxes, the Indemni...

	12. Limitation on claims
	12.1 The Purchaser shall not be liable under clause 11 and/or for a claim in respect of the Tax Warranties not being true and correct to the extent that the relevant tax, penalty or interest liability directly arises as a result of (or is materially i...
	(a) any Indemnified Party failing to comply with any of its obligations under clauses 13.1 and/or 13.2;
	(b) a failure by any Indemnified Party (or by any advisers acting on behalf of any of them) to reasonably follow proper and full procedures relating to the filing or submission of documentation or Tax Returns (whether such filing or submission is made...

	12.2 The maximum aggregate liability of the Purchaser under clause 11 and/or for claims in respect of the Tax Warranties not being true and correct, shall be ZAR 320,000,000 (three hundred and twenty million Rand) plus any interest and/or penalties (w...
	12.3 Where the Purchaser is not liable to the Indemnified Party as a result of the provisions of clause 12.1 and the Purchaser is notwithstanding entitled to recover (whether by insurance, payment, discount, credit, relief or otherwise) from a third p...

	13. Conduct of the Parties
	13.1 Should the Indemnified Parties receive any query from, or any request is raised (the "Tax Notice") by SARS in respect of any tax matter which could become the subject-matter of the Covered Taxes Indemnity and/or a claim for the Tax Warranties not...
	(a) the Indemnified Party shall procure that  the Purchaser is notified of the Tax Notice and the Tax Notice is provided to the Purchaser immediately upon receipt by the Indemnified Party of the Tax Notice;
	(b) the Purchaser shall, as soon as is reasonably practicable after receipt of the Tax Notice, notify the Indemnified Party in writing as to their proposed approach in response to the Tax Notice and shall thereafter prepare a response in respect of th...
	(c) the Purchaser shall provide the response (after having considered the Indemnified Party’s comments, discussed same with the Indemnified Party to the extent required and having incorporated such comments, where appropriate in its sole discretion) t...

	13.2 Should any Indemnified Party receive a demand, notice and/or assessment (the "Demand Notice") from SARS which indicates that any tax, interest or penalties contemplated under the Covered Taxes Indemnity or the Tax Warranties may be levied upon or...
	(a) the Indemnified Party shall procure that the Purchaser is notified of the Demand Notice and the Demand Notice is provided to the Purchaser immediately upon receipt by the Indemnified Party of same;
	(b) the Indemnified Party shall as soon as is reasonably practicable after having received written notice from the Purchaser or such shorter period as SARS may require, apply to SARS for a suspension of payment of such tax, interest or penalties until...
	(c) the Purchaser shall, as soon as is reasonably practicable after receipt of the Demand Notice (unless the relevant applicable law prescribes a shorter time period within which the Indemnified Party is obligated in law to respond or make payment of ...
	(d) where the Purchaser makes an election that the Demand Notice should be defended, then the Indemnified Party shall defend the Demand Notice on the basis as it is instructed to do by the Purchaser in writing from time to time and on the basis that:
	(i) the Purchaser shall defend the Demand Notice on the same basis as it would act in circumstances where it is defending a dispute in its own name;
	(ii) the Indemnified Party shall take such action and give such assistance and information as the Purchaser may reasonably and promptly by written notice request to defend the Demand Notice; and
	(iii) the Purchaser or the Indemnified Party (as the case may be) shall procure that the other of them is kept fully informed of the progress of those proceedings and receives copies of all written correspondence with SARS insofar as it is relevant to...

	(e) the Indemnified Party shall not negotiate, concede, settle, compromise, discharge and/or abandon the Demand Notice without the prior written approval of the Purchaser.

	13.3 The Indemnified Parties shall take all reasonable steps to mitigate any tax, penalty and interest in respect of the Covered Taxes Indemnity and the Tax Warranty Breach (including obtaining an opinion by a registered tax practitioner satisfying th...
	13.4 Where the Indemnified Party is required by law to make a Payment on Account relating to a matter covered by the Covered Taxes Indemnity or the Tax Warranties for any reason, including in order for the proceedings relating thereto to continue, the...
	13.5 A payment made by the Purchaser under clause 13.4 shall be on account of any amount for which the Purchaser is liable to the Indemnified Party under the Covered Taxes Indemnity and/or the Tax Warranty Breach.  Accordingly, to the extent that:
	(a) the Payment on Account is retained by or paid over to SARS, the Indemnified Party shall make a repayment to the Purchaser to the extent that such payment exceeds such liability of the Purchaser; and
	(b) the related Payment on Account is released or refunded to the Indemnified Party (or a right to such release or repayment arises), the Indemnified Party shall notify the Purchaser (and, in the case of a right to release or repayment, if so requeste...


	14. No Duplication of Recovery
	14.1 Notwithstanding anything to the contrary contained in this Agreement, in the event that any Party has a claim arising out of any breach by any other Party of any warranty or in terms of any undertaking given by such Party or in terms of any other...
	14.2 If any Party (“Successful Party”) successfully claims any amount from any other Party (“Defaulting Party”) arising from, or in any way related to a breach or alleged breach of warranty or representation, undertaking or indemnity or other term of ...

	15. Agent’s Commission
	16. Payments and Interest on Overdue Amounts
	16.1 All payments to be made under or arising from this Agreement will be made by electronic transfer of immediately available and freely transferable funds, free of any deductions or set-off whatsoever, in the currency of the Republic of South Africa...
	16.2 Should any payment under or arising from this Agreement fail to be made on the due date thereof then, without prejudice to such other rights as may accrue to the payee consequent upon such failure, such overdue amounts will bear interest at the P...

	17. Non-solicitation
	17.1 During the Interim Period, RMB Holdings shall not, and shall procure that no director or employee of RMB Holdings (acting in any capacity) shall directly or indirectly —
	(a) solicit, initiate or encourage any expression of interest, enquiry, proposal or offer regarding any scheme of arrangement, merger, amalgamation, business combination, takeover bid, general offer or partial general offer, sale or other disposition ...
	(b) afford options to acquire equity, the business and/or assets in RMB Holdings or any Subsidiary or enter into any negotiation or agreement or consummate any transaction for any type of similar transaction or series of transactions, which would or c...

	(each an “Alternative Proposal”), provided, however, that, subject as hereinafter provided and without in any way derogating from the prohibition on soliciting, initiating and/or encouraging any Alternative Proposal, nothing shall prevent RMB Holdings...
	(c) the Independent Board concludes, acting in good faith, that such action is required in order for them to comply with their fiduciary obligations under applicable law or their obligations under the Companies Act; and
	(d) to the extent not prohibited under the Companies Act or Takeover Regulations, RMB Holdings first gives Brightbridge advance written notice of its intention to furnish such non-public information or enter into such discussions, along with the name ...


	18. Compliance with Law and Rules of Regulatory Bodies
	Nothing in this Agreement shall prevent RMB Holdings or the RMB Holdings Board from complying with any requirements imposed by law or the rules of any regulatory body, including any requirement to make any public announcement or media release concerni...

	19. Confidentiality
	19.1 Subject to clause 19.2, no Party shall, at any time after the Signature Date, notwithstanding any cancellation of this Agreement, directly or indirectly disclose, or directly or indirectly use, whether for its own benefit or that of any other per...
	(a) any information:
	(i) regarding the contents of this Agreement (including its annexures), including the details of any Demand Notice;
	(ii) relating to any Party which any Party furnishes or makes available to it, including without limitation all communications (whether written, oral or in any other form) and all reports, statements, schedules and other data concerning any financial,...

	(b) any document or other record (whether in electronic or any other medium whatsoever) containing Confidential Information which is supplied to it by any other Party as well as documents, diagrams and records which are produced by it (whether or not ...

	19.2 Notwithstanding clause 19.1:
	(a) nothing herein restricts or prohibits the disclosure by any Party of any Confidential Information, Confidential Records and/or any terms of this Agreement for the purposes of the Offer being made, the Offer being implemented and/or taking any othe...
	(b) Confidential Information may be disclosed by a Party to the extent to which prior written consent for such disclosure has been obtained from the other Parties;
	(c) Confidential Information may be disclosed by a Party to the extent to which disclosure is required by applicable laws (excluding contractual obligations) or by the rules of any stock exchange by which it (or any of its affiliates) is bound, in whi...
	(d) any Party may disclose Confidential Information and Confidential Records to, and permit the use thereof by, that Party’s (or its subsidiaries’) directors, responsible employees and professional advisors who require such disclosure for the purpose ...
	(e) Confidential Information may be disclosed or used by a Party to the extent to which it:
	(i) is made public other than as a result of any breach of this Agreement or any other agreement;
	(ii) corresponds in substance to information disclosed and/or made available by a third party to that Party at any time without any obligation not to disclose same, unless that Party knows that the third party from whom it received that information is...
	(iii) in respect of information which was already in the possession of that party prior to its disclosure by the other party to that Party or is independently developed by that Party without reference to the Confidential Information.



	20. Publicity
	20.1 The Parties shall publish the Firm Intention Announcement on SENS by no later than the 1st business day after the Signature Date and in the Business Day newspaper by no later than the 2nd business day after the Signature Date.
	20.2 Subject to clause 20.4, each Party undertakes to keep confidential and not to disclose to any third party, save as may be required in law (including by the Listing Requirements, where applicable) or permitted in terms of this Agreement, the natur...
	20.3 The Parties shall consult and agree the timing, format and content of any public announcements and media releases concerning the Offer and the Disposal or any part thereof prior to making such announcement, save in relation to public announcement...
	20.4 This clause 20 shall not apply to any disclosure made by a Party to its professional advisors or consultants, provided that they have agreed to the same confidentiality undertakings, or to any judicial or arbitral tribunal or officer, in connecti...
	20.5 Notwithstanding the aforegoing provisions of this clause 20, nothing herein restricts or prohibits the disclosure by any Party of any information and/or any terms of this Agreement for the purposes of the Offer being made, the Offer being impleme...

	21. Support
	22. Breach
	22.1 If a Party (“Defaulting Party”) commits any breach of this Agreement and fails to remedy such breach within 20 (twenty) business days or such longer period as the Parties may agree in writing (“Notice Period”) of written notice requiring the brea...
	(a) to claim immediate specific performance of all or any of the Defaulting Party’s obligations under this Agreement that are due for performance, with or without claiming damages, and to require the Defaulting Party to provide security to the satisfa...
	(b) to (subject to clause 22.4) cancel this Agreement, with or without claiming damages, in which case written notice of the cancellation shall be given to the Defaulting Party, and the cancellation shall take effect on the giving of the notice.  No P...
	(i) is capable of being remedied, but is not so remedied within the Notice Period; or
	(ii) is incapable of being remedied and payment in money will compensate for such breach but such payment is not made within the Notice Period.


	22.2 The Parties agree that any costs awarded will be recoverable on an attorney-and-own-client scale unless the Court specifically determines that such scale shall not apply, in which event the costs will be recoverable on an attorney-and-own-client ...
	22.3 The Aggrieved Party’s remedies in terms of this clause 22 are without prejudice to any other remedies to which the Aggrieved Party may be entitled in law.
	22.4 No Party shall be entitled to cancel this Agreement at any time after the date on which the Disposal is declared unconditional in a SENS announcement to RMB Holdings Shareholders (being the “finalisation date” as contemplated in the Listings Requ...

	23. Arbitration
	23.1 Any dispute, controversy or claim arising out of or relating to this Agreement (including with respect to the formation, breach, termination or invalidity hereof), shall be settled by arbitration in accordance with the AFSA International Arbitrat...
	23.2 The seat of the arbitration shall be Johannesburg, South Africa and the geographic location of the arbitration hearings shall be Johannesburg, South Africa.
	23.3 The number of arbitrators shall be 1 (one).
	23.4 The arbitrator shall be competent to rule on his/her own jurisdiction, including with respect to the existence or validity of this clause 23.  The arbitrator’s authority to determine his/her own jurisdiction does not affect a competent court’s au...
	23.5 There shall be a right of appeal against any arbitral award of a single arbitrator to a tribunal of 3 (three) arbitrators and the relevant provisions of this clause 23 shall apply mutatis mutandis in regard to the appeal (including any cross appe...
	23.6 The language to be used in the arbitral proceedings shall be English.
	23.7 The referral of any dispute, controversy or claim to arbitration in terms of this clause 23 does not prevent any Party from seeking urgent and/or interim relief (including an interdict) from a court of competent jurisdiction, pending the final ou...
	23.8 Either Party to the arbitration shall be entitled to have the award made an order of court of competent jurisdiction.
	23.9 For the purposes of clauses 23.7 and 23.8, each of the Parties hereby submits itself to the non-exclusive jurisdiction of the High Court of South Africa (Gauteng Local Division, Johannesburg).
	23.10 The Parties to the arbitration shall keep the evidence in the arbitration proceedings confidential.
	23.11 The provisions of this clause 23 is severable from the rest of this Agreement and shall remain in effect even if this agreement is terminated or cancelled for any reason.

	24. Notices and Domicilia
	24.1 The Parties select as their respective domicilia citandi et executandi the following physical addresses, and for the purposes of giving or sending any notice provided for or required under this Agreement, the said physical addresses as well as (t...
	24.2 All notices to be given in terms of this Agreement will be given in writing, in English, and will:
	(a) be delivered by hand or (only where the relevant party has provided an email address specifically for this purpose) by email;
	(b) if delivered by hand during business hours, be presumed to have been received on the date of delivery.  Any notice delivered after business hours or on a day which is not a business day will be presumed to have been received on the following busin...
	(c) if sent by email, be presumed to have been received on the date of transmission of the email.  Any email sent after business hours or on a day which is not a business day will be presumed to have been received on the following business day.

	24.3 Notwithstanding the above, any notice given in writing in English, and actually received by the Party to whom the notice is addressed, will be deemed to have been properly given and received, notwithstanding that such notice has not been given in...
	24.4 The Parties record that whilst they may correspond via email during the currency of this Agreement for operational reasons, no formal notice required in terms of this Agreement, nor any amendment of or variation to this Agreement may be given or ...

	25. Benefit of the Agreement
	26. Governing Law and Jurisdiction
	26.1 This Agreement shall in all respects be governed by the laws of South Africa.
	26.2 Subject to clause 23, the Parties hereby consent and submit to the non-exclusive jurisdiction of the High Court of South Africa (Gauteng Division, Johannesburg) (or its successor division) in any dispute arising from or in connection with this Ag...

	27. General
	27.1 Whole Agreement
	(a) This Agreement constitutes the whole of the agreement between the Parties relating to the matters dealt with herein and, save to the extent otherwise provided herein, no undertaking, representation, term or condition relating to the subject matter...
	(b) This Agreement supersedes and replaces any and all agreements between the Parties (and other persons, as may be applicable) and undertakings given to or on behalf of the Parties (and other persons, as may be applicable) in relation to the subject ...

	27.2 Variations to be in Writing
	27.3 No Indulgences
	27.4 No Waiver or Suspension of Rights
	27.5 Provisions Severable
	27.6 Continuing Effectiveness of Certain Provisions
	27.7 No Assignment

	28. Costs
	29. Signature
	29.1 This Agreement is signed by the Parties on the dates and at the places indicated below.
	29.2 This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same Agreement as at the date of signature of the Party last signing one of the counterparts.
	29.3 The persons signing this Agreement in a representative capacity warrant their authority to do so.
	29.4 The Parties record that it is not required for this Agreement to be valid and enforceable that a Party shall initial the pages of this Agreement and/or have its signature of this Agreement verified by a witness.
	Prior agreements
	Article 5
	Article 6
	Acknowledgement

	Article 7
	CLOSE
	(a) consents to the sale and transfer of the RMH 2 Equity to Brightbridge on the terms and conditions set out in the Agreement on the Closing Date;
	(b) confirms that the restrictions on the transfer of shares, as laid down in article 6.2 of the Articles of Association (the obligation to offer for sale) need not to be complied with in connection with the transfer of the RMH 2 Shares by the Transfe...
	(c) waives any and all pre-emptive rights of any nature whatsoever (whether in terms of the Articles of Association, the Shareholders’ Agreement or otherwise) which it may have or become entitled to in respect of the sale or transfer of the RMH 2 Equi...
	“AEH Shareholders’ Agreement” means the written agreement titled “Shareholders Agreement” (entered into under the laws of the Netherlands) dated 10 May 2019 and entered into between Atterbury Europe Holding B.V., Brightbridge Real Estate Limited, RMH ...
	(a) 25,000,000 (twenty-five million) A Shares in the share capital of Atterbury Europe Holding B.V., numbered A 89,075 up to and including A 25,089,074, constituting 25% (twenty-five percent) of all the A Shares currently issued and outstanding in the...
	(b) two thirds of the Operational Shareholder Loan  (together with all interest accrued thereon) lent and advanced by Brightbridge Real Estate Limited to Atterbury Europe Holding B.V., it being recorded that the total initial capital amount advanced b...
	(a) consents to the sale and transfer of the Sale Equity to Pareto Limited on the terms and conditions set out in the Pareto Sale Agreement on the Fulfilment Date;
	(b) confirms that the restrictions on the transfer of shares, as laid down in article 6.2 of the articles of association (statuten) of Atterbury Europe Holding B.V. (the obligation to offer for sale) need not to be complied with in connection with the...
	(c) waives any and all pre-emptive rights of any nature whatsoever (whether in terms of the articles of association (statuten) of Atterbury Europe Holding B.V.,, the AEH Shareholders’ Agreement or otherwise) which it may have or become entitled to in ...
	(a) confirm that as at the date of this notice all of the conditions precedent to the Offer (the “Offer Conditions”) (other than the Offer Condition requiring that the Takeover Regulation Panel has, pursuant to section 119(4)(b) of the Companies Act, ...
	(b) instruct:
	(i) BVI to, on the Pre-Fulfilment Date, deliver an executed drawdown notice to Rand Merchant Bank (a division of FirstRand Bank Limited) in its capacity as the Lender (the “Lender”) pursuant to the loan agreement entered into between, inter alia, BVI ...
	(ii) the Lender to, upon receipt of the Drawdown Notice, deposit the BVI RMB Facility Amount into the Settlement Account such that same reflects in the Settlement Account on the Pre-Fulfilment Date; and
	(iii) Rand Merchant Bank (a division of FirstRand Bank Limited) in its capacity as the Guarantee Bank (the “Guarantee Bank”) to transfer an amount of ZAR166,666,667 (one hundred and sixty-six, six hundred and sixty-six thousand, six hundred and sixty-...




