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NOTICE OF MOTION

TAKE NOTICE THAT the applicant will apply to this Court, on an urgent hasis, on
the 1 September 2020, at 08h00 or so soon thereafter as counsel may be heard, for

the following order:

1. The applicant’s non-compliance with the rules relating to time periods, service
and forms is condoned and the application is heard as one of urgency as

contemplated in Uniform Rule 6(12).



3.1

3.2
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To the extent necessary, the applicant is granted leave to bring this

application in terms of section 133(1)(b) of the Companies Act, 2008.

Subject to paragraphs 4 - 6 below, the first and second respondents are,

pendente lite, interdicted and restrained from:

putting to any meeting under Section 151 of the Companies Act, 2008
or adopting, implementing, or giving effect to, any business rescue or
other plan in respect of the first respondent which contemplates or
requires the disposal by the first respondent of any more than 61% of

the issued shares in Phumelela Gold International Limited;

selling, or offering for sale, to anybody, whether as part of the business
rescue proceedings or otherwise, any more than 61% of the issued

shares in Phumelela Gold International Limited.

The applicant is ordered to commence legal proceedings to seek final relief in
relation to its claim to ownership of 39% of the shares in Phumelela Gold

International Limited, within 20 business days of the grant of this order.

If the applicant fails to launch proceedings as required by paragraph 4, the

interdict in paragraph 3 shall lapse and be of no further force or effect.
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If the applicant launches proceedings as required by paragraph 4, then the
interdict in paragraph 3 hereof shall endure until such proceedings are finally

determined.

The first and second respondents are ordered to pay the costs of this
application, including the costs of two counsel, jointly and severally, if they

oppose the relief sought.

Such further and/or alternative relief as this court may deem appropriate,

TAKE NOTICE FURTHER THAT:

[A]

The affidavits of MICHEL JOSEPH LAURENCE NAIRAC and RICHARD

McELLIGOTT will be used in support of the application.

The applicant has appointed the address of its attorney below at which it will

accept service.

If either respondent intends opposing this application it is required to-
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(i) notify the applicant’s attorneys in writing on or before 12h00 on
31 August 2020 at the address below or at the email addresses

croberis@barkers.co.za and dfonseca@barkers.co.za;

(i)  appoint in the notice referred to in (i) an address referred to in rule
6(5)(b) of the uniform rules at which it will accept notice and service of

all documents in these proceedings;

(i) deliver an answering affidavit, if any, by 18h00 on 31 August 2020 at

the address below or the aforesaid email addresses.

[D]  If necessary, the applicant will file its replying affidavit by 21h00 on

31 August 2020.
KINDLY PLACE THE MATTER ON THE ROLL FOR HEARING.

vyl i m
DATED at JOHANNESBURG this 3/ day of /‘%WJ ‘ 2020

APPLICANT'S ATTORNEYS

BARKERS

Applicant’'s Attorneys

8 Rydall Vale Crescent

La Lucia Ridge Office Estate
La Lucia, Durban, KwaZulu-
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FOUNDING AFFIDAVIT

|, the undersigned, MICHEL JOSEPH LAURENCE NAIRAC, state under oath;

1, | am an adult male, Chief Executive Officer of the applicant.

2. The facts deposed to fall within my personal knowledge, save where the context

indicates otherwise, and are frue and correct.
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SUMMARY OF APPLICATION

3. The applicant contends that it owns, and the first respondent holds as the
applicant’s nominee, 39% of the shares in Phumelela Gold International Limited
(a company registered in the Isle of Man). The applicant also contends it is
entitled to take transfer of those shares from the first respondent upon demand.
The second respondent is the business rescue practitioner in charge of the
business rescue of the first respondent. The second respondent refuses to
recognise the applicant's 39% ownership and/or entitlement. The second
respondent has proposed a business rescue plan for the first respondent in
terms of which 100% of the shareholding in Phumelela Gold International Limited
will be sold as an asset of the first respondent exclusively. The applicant seeks
to interdict the second respondent from implementing this plan and the proposed

sale, pending the final determination of the dispute by a court or an arbitrator.

4. Against that broad summary, | structure this affidavit as follows:
4.1 The parties;
4.2 The history of the partnership which gave rise to the applicant’'s ownership

of its shares in Phumelela Gold International Limited (between the

applicant, its predecessor and the first respondent);
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4.3 Evidence supporting the applicant’s claim regarding the 39%
shareholding;

4.4 Recent developments;

4.5 Requirements for an interim interdict;

4.6 Urgency;

4.7 Leave to proceed in terms of section 133 of the Companies Act, 2008.

THE PARTIES

5, The applicant is Gold Circle (Pty) Lid [Registration: 1998/024366/07], a
company, with limited liability, duly incorporated and registered according to law,
with its principal place of business at 150 Avondale Road, Durban.

6. The first respondent is Phumelela Gaming and Leisure Limited:

6.1 It is a public company, duly incorporated and registered according to law,

with registration number 1997/016610/06 and its registered address at
Turffontein Racecourse, 14 Turf Club Street, Turffontein, Johannesburg,

2001.

7
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6.2 It was placed into business rescue in May 2020.

7. The second respondent is John Evans:

7.1 He is an adult male, business rescue practitioner.

7.2 He conducts business at c/o RS Advisors, 2nd Floor, Building 13, The

Woodlands, Woodmead Drive, Sandton.

7.3 He is cited in this application in his capacity as the duly appointed

business rescue practitioner for the first respondent.

7.4 In the correspondence traversed below, he has been represented by
Fluxmans Attorneys, in particular, Mr Colin Strime who uses email

address csirime@iixmans. com.

8. The third respondent is Mary Oppenheimer Daughters (Pty) Ltd:

8.1 itis a private company, duly incorporated and registered according to law,
with registration number 2017/475601/07 and its registered address at 13
Baker Road, Rosebank, Johannesburg, Gauteng. It will be notified of this

application by email, at emma.callister@eoscn.co.za;, which is the email

‘

address of Emma Callister, its Chief Operating Officer.
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8.2 it is cited in these proceedings only by reason of its potential interest and
no relief is sought against it.
9. The fourth respondent is Beffred:
9.1 itis a limited liability company, duly incorporated and registered according

to law in the United Kingdom, with registration number 04815730. It will

be notified of this application by email, at phil siersi@betfred.com, which is

the email address of Philip Siers, its Chief Commercial Officer.

9.2 itis cited in these proceedings only by reason of its potential interest and

no relief is sought against it.
9.3 The notice of motion seeks condonation for non-compliance with the
service required by the Rules. This includes non-compliance with Rule 5,

which would ordinarily apply to Betfred.

10, Although not a parly to this application, as mentioned above, Phumelela Gold

International Limited is relevant to this application:
10.1 ltis a company registered and incorporated in the Isle of Man.

10.2 Its registration number is 109784C with registry type ‘1931 Act Company’,

7}
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10.3 Its date of incorporation is 3 December 2003.

10.4 As far as | am aware, it holds 50% of the issued shares in a company
called Premier Gateway International Limited, which is also registered and

incorporated in the Isle of Man.

11.  Forconvenience, the applicant will henceforth be referred to as “Gold Circle”, the
first respondent as “Phumelela”, the second respondent as “the BRP” (meaning,

business rescue practitioner) and Phumelela Gold International Limited as “PGI".

HISTORY OF THE PARTNERSHIP BETWEEN GOLD CIRCLE (INCLUDING ITS

PREDECESSOR) AND PHUMELELA

12.  Ihave been advised that as this is an application for interim relief (with the main
disputes to be finally determined in arbitration or trial) it is not necessary for me
exhaustively to canvass all the relevant agreements. | endeavour to sketch a

summary below.

13.  Prior to November 2002, there existed an arrangement between, on the one
hand, a partnership described as Totalisator Agency Board (Natal) and, on the
other hand, Phumelela. Totalisator Agency Board (Natal) was commonly known
as “TAB”. TAB was a partnership between Gold Circle, Clairwood Turf Club,
Durban Turf Club, Pietermaritzburg Turf Club and Western Province Racing
Club. As explained below, Gold Circle ultimately took over the business run by

those partners.

/1
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The arrangement related to TAB and Phumelela effectively combining their

totalisator betting pools and processes.

A totalisator is a scheme or system by means of which bets are accepted and
aggregated into a pool and dividends are calculated and paid on a proportional
basis depending on the result of a horse race or a series of horse races. The
horse race operator that runs the totalisator keeps a portion of the pool as its fee.

(This explains the concept in broad terms.)

Prior to and during 2002, Phumelela owned and operated totalisator businesses
in the Eastern Cape, Free State, Gauteng, Mpumalanga, Northern Cape, North
West Province and the Northern Province. At the same time, TAB conducted

totalisator businesses in KwaZulu-Natal, Western Cape Province and Namibia.

Effectively what Phumelela and TAB wanted to do was to combine their
totalisator businesses (in South Africa) and run one collective pool. Phumelela
and TAB had decided it was better to join the two pools together, accept bets into
one pool and declare one dividend. The obvious issue that arose was how to
split the proceeds from the totalisator between Phumelela and TAB. The parties
agreed at the time that a simple formula for doing so was to compare the
independent turnover generated by each of them in their separate pools and
apportion revenue from the single pool accordingly. After rudimentary

calculations were performed, it transpired that if one combined the totalisator

/3

a
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revenue for all betting streams between Phumelela and TAB separately,
Phumelela’s share was 61% and TAB's 39%. The respective parties agreed that
for all bets into the combined totalisator pool received over the internet or via
telephone, the proceeds would be shared according to that ratio. (For over the
counter bets at the individual totalisator locations, that party would keep that

revenue.)

it was also agreed that this apportionment would be applied to other ventures
and revenue streams including international betting operations, such as PGI
which was formed later. As Chief Executive Officer of Gold Circle at the relevant
times, | can speak to this and all the other contractual arrangements referred to
hereafter because | was involved in the negotiations at the time. Richard
MckElligott, the Deputy Chairman of Gold Circle’s board of directors from 2001 to
2004 and Chairman thereof from 2004 to 2008, was also involved. His

confirmatory affidavit is delivered herewith, confirming what | have stated.

This arrangement led to the conclusion of a partnership agreement in November
2002 between Phumelela and the TAB pariners. It became known as the

Phumelela Gold Enterprises partnership (“the PGE Partnership”).

| do not want to burden this application by putting up full copies of all the
agreements. In order to keep these papers terse, | shall only put up what |
consider to be the immediately relevant extracts of these agreements. However,

I am advised that should there be a need to interpret these agreements, it will be

7

e

/4

/
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necessary to have regard to the full agreement. |shall deliver a separate bundle
comprising the full agreements in case these are needed, all of which are in

possession of the first and second respondents.

The relevant extracts of the PGE Partnership agreement are collectively annexed
hereto marked “MN1”. The agreement was concluded in Johannesburg on

28 November 2002 between Phumelela and the TAB partners:

The cover pages reflect the parties to the agreement;

Paragraphs A — D of the preamble reflect the history and shared intention

regarding the parinership as | have outlined above.

Clause 5 describes the business of the partnership.

In terms of clause 6.1, the partnership would commence on 1 August

2002 and endure for a period of ten years, terminating on 31 July 2012.

Clause 7.1 recorded that the partners’ participating shares for the
purposes of the agreement would be 61% for Phumelela and 39% for

TAB.

In clause 2.2.2, Phumelela acknowledged that the Gold Circle group may
be reorganised pursuant to disposals by Clairwood Turf Club, Durban Turf

Club-and Pietermaritzburg Turf Club of their assets and liabilities, rights
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and obligations to Gold Circle and that as a result the TAB partnership
may be reconstituted so as to comprise only Gold Circle and the Western

Province Racing Club.

PGl was registered in December 2003 in the Isle of Man. That came about
because Gold Circle and Phumelela had decided to expand the business of the
PGE Partnership to include further international betting activities. The business
of PGl would generate more income for the partnership. | point out that the
name, Phumelela Gold International, is a combination of the names of the

entities that decided to form it, being Phumelela and Gold Circle.

It was arranged that Phumelela, as partnership manager, would have the shares
in PGl registered in its name and would itself apply for any necessary regulatory
approval, in particular, permission from the South Africén Reserve Bank to
transmit funds between South Africa and overseas. The result was that, from the
outset, Phumelela held the PGl shares and the related approvals in its name, but

in fact on behalf of the PGE Partnership, as the partnership manager.

To cut a long story short, the other partners in TAB disposed of their interest
therein to Gold Circle in the years that followed the conclusion of the PGE
Partnership agreement. The result was that by 2012, the only parties to the PGE

Partnership were Phumelela and Gold Circle.
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The 2002 PGE Partnership agreement was set to expire in July 2012, but the
parties thereto, by agreement and conduct, extended the relevant terms thereof
and thereafter concluded a new agreement with effect from 1 August 2012, as is

described below.

On 25 October 2012, Phumelela and Gold Circle concluded a new agreement, to
which | will refer as the “2012 Tellytrack agreement”. | signed that agreement on

behalf of Gold Circle in my capacity as its Chief Executive Officer.

The relevant parts of that agreement are annexed hereto marked “MN2”. While
other agreements are mentioned, | point out that those agreements are irrelevant

to this application and are, accordingly, not dealt with hereunder:

Clause 2.6 recorded that it was necessary for the PGE Partnership
agreement dated 28 November 2002 to be amended for the purposes of
restructuring the administration and management of the sport of

thoroughbred horseracing in South Africa to ensure sustainability thereof;

Clause 2.7 recorded that the parties recognised the need to continue to
pool their audio-visual content (from horseracing conducted at their race
venues) and related data to achieve the most efficient broadcasting of

audio-visual content;

Clause 5.1 read with clause 5.1.2 stated that the partnership would

distribute 61 % of the PGI shares to Phumelela and 39% to Gold Circle

/7
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(the PGI shares were defined in clauses 1.29 read with 1.30 to mean 100

shares in PGI).

Clause 6 read with the definition of “Commencement Date” recorded that

the agreement would commence on 1 August 2012.

Clause 8.1 also reflected the 61.39 split.

39 % of the shareholding in PGl has not been transferred to, or registered in the

name of, Gold Circle.

The reason for that was that any such transfer would have required a
related transfer or revision of the approvals from the South African
Reserve Bank which were still in the name of Phumelela, as partnership

manager.

It was therefore agreed that Gold Circle’s shares would still be left in the
name of Phumelela for convenience and Phumelela would hold them as

Gold Circle's nominee.

The obtaining of approvals from the South African Reserve Bank had
been a lengthy and complicated process and for the sake of continuity and
certainty, both Gold Circle and Phumelela thought it best to leave the

existing approvals in place, rather than having to start the approval

process again. g

/3

!




29,

29.1

29.2

29.3

29.4

Page 13

At approximately this time, a third entity became involved in hosting horseraces
in South Africa, namely, Kenilworth Racing (Pty) Ltd. Pursuant thereto, a new
Tellytrack partnership agreement was concluded between Phumelela, Gold
Circle and Kenilworth Racing (Pty) Ltd in October 2013 (“the 2013 Tellytrack
agreement”). A copy of the relevant exiracts of the 2013 Tellytrack agreement is

annexed hereto marked “MN3™

Clause 2.9 provided that Phumelela and Gold Circle agreed to terminate
the PGE Partnership, as amended by the 2012 Tellytrack agreement, and
to constitute the Tellytrack partnership between themselves and

Kenilworth Racing.

Clause 6.1 provided that nothing in the agreement shall derogate from the
rights and obligations of each of Gold Circle and Phumelela as recorded in
clause 5 of the 2012 Tellytrack agreement. (Clause 5.1.2 of the 2012
Tellytrack agreement recorded infer alia Gold Circle’s entitlement to 39 %

of the shares in PGI.)

Clause 22 provides for the resolution of disputes by arbitration.

Clause 24 stipulates that South African law shall apply to the agreement.

7
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29.5 Under clause 25, the parties consented to the jurisdiction of this court for
urgent, interim or other appropriate relief that needed to be sought in

court.

30.  The 2013 Tellytrack agreement remains extant.

31, ltis clearthat from the very inception of these agreements, the position was that;

31.1 Gold Circle was entitled to 39% of PGI;

31.2 Gold Circle was the beneficial owner of 39% of the issued shareholding of
PG,

31.3 Phumelela held 39% of the shares in PGI as Gold Circle’s nominee:

314 | am advised that, as a matter of law, it follows that Gold Circle is entitled,

upon demand, fo the transfer of those shares into its name.

32. Having summarised the agreements, | turn to set out the evidence that

Phumelela always recognised Gold Circle’s 39% shareholding in PGI.
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EVIDENCE OF GOLD CIRCLE’S ENTITLEMENT TO 39% OF THE PGI SHARES,

AND INCOME

33,

34.

35.

36.

Phumelela, as the partnership manager chosen by the parties of the PGE
partnership and the Tellytrack partnership, has always managed the business
affairs and finances of PGl and has collected and processed the profits

generated as a consequence thereof.

Throughout the years, Gold Circle and Phumelela have followed an agreed
method by which Phumelela has accounted for Gold Circle’s 39% share of the

profits generated and has made payment to Gold Circle accordingly.

It is necessary to record that the accounting exercise followed by the parties was
not simply a matter of calculating profits in PGl and paying 39% thereof to Gold
Circle. It involves an accounting for both income and expense incurred,
respectively, by Gold Circle and Phumelela, under various categories, all relating
to the business operations of the two entities under four co-operative agreements
between them (one of which is the 2013 Tellytrack agreement and the others
which are not relevant to this application). The reconciliation of these accounts,

which was done monthly by Phumelela and audited annually, is a complex affair.

That accounting also included, as one of those categories, the accounting by

{/[

Phumelela to Gold Circle for Gold Circle's share of profit in PGI.
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The accounting was further complicated by the introduction of Kenilworth Racing
(Pty) Ltd in the 2013 Tellytrack agreement. Once again, cutting a long story
short, Gold Circle agreed to share some of its 39% profit from PGl with
Kenilworth Racing (Pty) Ltd and the result was that, although Gold Circle
retained 39% of the shares in PGI, the monthly accounting process now divided
Gold Circle’s 39% profit share as to 24.96% to Gold Circle and 14.04% to
Kenilworth Racing (Pty) Ltd. Payments were consistently made by Phumelela to

Gold Circle and Kenilworth on a reconciled monthly basis.

| emphasise that this accounting process has consistently been followed
throughout the years. By way of example, | refer to paragraph 7.13 of the letter
which is annexed hereto marked “MN9” hereto and to the schedule which was
annexed to that letter. | confirm the correctness of the contents of that letter and,
in fact, of everything said in the correspondence addressed by Gold Circle's

attorneys to Phumelela and the BRP’s attorneys.

In addition to the above and in further confirmation of Gold Circle’s shareholding,
| attach the minute of a Gold Circle board meeting (marked “MN4”), which took
place on 5 July 2007. At paragraph 6.2, under a heading dealing with Gold

Circle’s finances, it was recorded that:

“PGE International
Following the very successful acquisition of the Isle of Mann Tote,
the Board of Phumelela Gold Enterprises had voted the sum of R6
million to participate in_a_consorfium bidding for an overseas
ltotalisator company. Gold Circle’s 39% share represented +/-
R2.34 million._Phumelela had indicaled that they would be willing
to take 100% of the investment should Gold Circle not be willing to

participate. The transaction was currently highly confidential and
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the Chairperson and CEO had been required to give confidentiality
undertakings to Phumelela and the sellers in regard fo the
fransaction. Management strongly recommended that authority be
given to the CEQO and MD who represented Gold Circle on the
PGE Board, fo vote in favour of this fransaction, subject to the
Chairperson approving the final PGE proposal in this regard.”
(emphasis added)

40.  Hereafter, | shall explain how the BRP has adopted the position that Gold Circle

has no right fo any of the shares in PGI:

40.1 In a nutshell, the BRP appears to contend that because of what appears
in the annual financial statements of Phumelela and Gold Circle, there is
(or must be) a new agreement between the parties in terms of which Gold

Circle agreed to forego its shares in PGL.

40.2 As appears from the correspondence to which | refer below, the BRP
provides no details about how and when that agreement was concluded,
or what its exact terms were. Suffice it to say that | deny that any such
new agreement was ever concluded. To this day, the position remains that
Gold Circle is the beneficial owner of 39% of the shares in PGl and

Phumelela holds them only as nominee.

40.3 | record also that what | have said about the sharing of profit with
Kenilworth Racing (Pty) Ltd had nothing to do with the actual shareholding
in PGI. There was no agreement that Kenilworth Racing (Pty) Ltd would

become entitled to any shareholding in PGI.
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40.4 [ have been involved with Gold Circle (and its predecessors) and the
South African horse racing industry generally for much of my working life.
As a consequence, | have got to know the people who manage the
various bodies involved in horse racing. For obvious reasons, | have also
been closely acquainied with the successive management teams of
Phumelela. The business relationship between Gold Circle and Phumelela
is such that the two management teams are usually in almost daily

contact.

40.5 It is thus no surprise that | am personally acquainted with several of the
executives who were, until relatively recently, involved at a high level in
the management of Phumelela and who know about the contractual
arrangements between Phumelela and Gold Circle relating to the PGI

shares.

40.6 The correspondence from the BRP and his attorneys puzzled me because
it did not appear to rely upon a version of the facts which emanated from
the management personnel at Phumelela whom | have known and dealt
with. For that reason, | decided to contact them myself, simply to ask them
what was their understanding of Gold Circle’s 39% shareholding in PGI. In
this regard | attach an affidavit by the former Chief Executive Officer of
Phumelela, John Athol Stuart, marked “MN5", which expressly confirms
that Gold Circle is the beneficial owner of 39% of the shares in Phumelela

Gold. | may be able to obtain further such confirmations if necessary.

4
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Notably, Phumelela’s representatives do not state that they have engaged
with Phumelela’s pre-existing management about Gold Circle’s ownership

of the shares in PGl

RECENT DEVELOPMENTS

41.

42.

43.

44,

45.

| do not want to burden this affidavit with all of the correspondence. Most of it is
not relevant. | set out particulars of only that correspondence which, | am

advised, is most relevant to this application.

On 27 July 2020, Gold Circle wrote to the BRP explaining its 39% entitlement
(annexure “MN6"). The letter asked him to check the necessary records and
confirm recognition of this ownership and undertook to send a memorandum

detailing the relationship between Phumelela and Gold Circle the following day.

That memorandum was indeed sent. A copy of the memorandum (without its
annexures) is annexed hereto marked “MIN7”. It correctly reflects Gold Circle's

position and its contents are incorporated by reference.

The BRF’s attorney sent a letter on 11 August 2020 (annexure “MN8”) outlining

Phumelela and the BRP's contentions.

Gold Circle’s attorneys responded on 19 August 2020 addressing these

contentions (annexure "MN9"),
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| contend that the BRP's apparent reliance upon the contents of the annual

financial statements of Gold Circle and Phumelela is misplaced.

Although Gold Circle’s financial statements do not refer to its beneficial
ownership of shares in PGI, | am advised that it is not a requirement under the
Companies Act that such an ownership should be disclosed in a company's
financial statements, As pointed out by Gold Circle in thé attached
correspondence, the financial statements do in fact refer to the income derived

by Gold Circle from its appropriate share of profits in PGI. | maintain that the only

basis on which Gold Circle is, and always was, entitled to a share of those

profits, is by reason of its shareholding.

As to Phumelela’s financial statements, it is for Phumelela to explain why its
financial statements make no direct reference to Gold Circle’s shareholding in
PGI. Whilst they purport to account for 100% of the income and profits generated
by PG, that cannot be so because | know for a fact that in every relevant year,

Phumelela accounted for, and paid to Gold Circle, 39% of those profits.

I 'am not an auditor and it is not for me to say to what extent this renders

Phumelela’s annual financial statements to be deficient. Even if they are, that

does not change the facts which | have stated in this affidavit.

¢
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50,  On the evening of 18 August 2020, the BRP sent his business rescue plan to

Gold Circle.

51.  Relevant extracts of the plan are collectively annexed hereto marked “MN10":

511 At typed page 14, clause 5.5.1 read with 5.5.1.1 reflects that Phumelela

owns 100 % of the shares in PGI. This is at typed page 14 of the plan.

51.2 Paragraph 8.1.3.5 at typed page 34 of the plan appears to record that the
BRP has secured a buyer for PGI. Although Gold Circle has no direct
knowledge of the identity of all the third parties who submitted a bid for, or
expressed an interest in buying, 100% of the shares in PGI, | understand
that those parties are the third and fourth respondents. That is why | am
advised it is appropriate to cite them in these proceedings out of an

abundance of caution.

51.3 Paragraph 8.2.4 at typed page 36 records that the BRP proposes to

implement the sale of PGI (which must mean all its shareholding).

51.4 Annexure “C.9" to the plan deals with PGI.

515 Paragraph 7.2.2 in the annexure reflects that significant value lies in PGI,

described as a subsidiary. The business rescue plan contemplates that

100% of the shares in PGl are expected to realise R150 million. For
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53.

54.

95.
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present purposes, that means that what is at stake herein for Gold Circle

is about R58 million (i.e. 39% of R150 million).

The creditors’ meeting intended to consider and vote upon the business rescue
plan is scheduled for 1 September 2020 at 11h00. The circular convening the
meeting, which Gold Circle received on 18 August 2020, is annexed marked

“MN11".

On the afternoon of 26 August 2020, Gold Circle received a revised notice of the
aforesaid meeting, copy annexed marked “MN12". It contemplates that the fourth
respondent will seek an adjournment of the meeting and to propose an

amendment to the business rescue plan.

it is obvious that, if Phumelela or the BRP is entitled to sell only 61% of the
shares in PGI (and not Gold Circle’s 39%), this will have financial consequences
for the terms of the business rescue plan and what creditors can expect to

receive thereunder,

Gold Circle cannot ignore the fact that the presentation of the business rescue
plan to creditors is imminent and that the dispute regarding Gold Circle’s ‘739% of
the shares in PGl must be resolved before the plan is put to the vote. | am
advised that Gold Circle will be obliged to accept the consequences of the plan

once it is approved by affected persons.

28
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56.  Thatis why | have been advised that the bringing of this application is so urgent
that it should be heard before the creditors’ meeting on 1 September 2020 at
11h00, as there is no certainty that the meeting will be postponed as suggested

by the fourth respondent.

REQUIREMENTS FOR INTERIM RELIEF

57.  lrespectiully aver that Gold Circle has established, at the very least, prima facie

a right to 39% of the shares in PGI.

58.  Allied to that it has a right to have any dispute about that entitlement fully aired
and determined in court or arbitration. Gold Circle has already suggested to
Phumelela that an arbitration could be a speedier and just as effective method of
determining the dispute. For the sake of completeness, | annex hereto marked
"MN13" a copy of a letter dated 27 August 2020 from Gold Circle’s attorneys to
the attorneys for Phumelela and the BRP. It speaks for itself. Gold Circle
requested suitable undertakings to avoid this applicétion. They have not yetbeen

furnished.

59.  Both rights stand irreparably to be injured if the business rescue plan is

implemented and the entire shareholding in PGl is sold to a third party.

60.  Gold Circle respectfully contends that the balance of convenience favours it.
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The business rescue plan itself contemplates the lapse of about a year to
implement it fully. As | have said, Gold Circle is willing to agree an arbifration
procedure to resolve the dispute, which will minimise any disruption fo the

business rescue procedure.

In any event, it would be absurd not to ensure that all creditors (and third-party
bidders) are immediately made aware of the present dispute over thé
shareholding in PGI, so that they can properly consider their position. It stands to
reason that they too would want the dispute resolved, once and for all, before the
business rescue proceedings are complete, rather than at some unknown future

time.

| record Gold Circle’s willingness to expedite the resolution process, wherever
reasonably possible. In addition, Gold Circle has a right to have the dispute as
between it and Phumelela / the BRP determined, without the distraction and

involvement of a third-party purchaser.

For the reasons stated, Gold Circle contends it has no suitable alternative

remedy.

URGENCY

65,

Gold Circle communicated its position on 19 August 2020 as set out above,
having received the proposed business rescue plan late on 18 August 2020. A

copy of the letter is attached, above, as “MN9”".
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86. Inthe letter, Gold Circle sought a variety of information from Phumelela. Among
other reasons, this was sought to avoid unnecessary recourse to the courts. Yet,
despite the requests, Phumelela did not respond to the letter and did not provide

the information sought.

67.  Accordingly, and in yet a further attempt to avoid the costly and protracted

recourse to the courts, on 27 August 2020, Gold Circle:

67.1 confirmed Phumelela’s stated position;

67.2 indicated that Gold Circle was left with no option bz%t to pursue legal
recourse;

67.3 suggested an adjournment of the scheduled meeting and that all affected

persons be informed of Gold Circle’s claim to 38% of the PGl shares;
67.4 suggested an arbitration as the least intrusive, most expedient and most

cost-effective manner of determining the shareholding dispute; and
67.5 sought the BRP’s consent to institute court proceedings (if an amicable

resolution could not be achieved).

68. A copy of the letter is attached as “MN13".

69. On 28 August 2020, Phumelela and the BRP’s attorney responded to Gold

Circle’s letter. A copy of the letter is attached, marked “MN14”. In the letter:

69.1 Phumelela referred, for the first time, to an alleged shareholders’

agreement between PGl and an entity called TabCorp Europe Holdings (;7

4/




69.2

69.3

69.4

Page 26
Limited (“TabCorp”) in respect of Premier Gateway International Limited

(“Premier”);

Stated that this alleged shareholders’ agreement gave a pre-empfive right
to TabCorp {o acquire PGI's shares in Premier when Phumelela wentinto

business rescue; and

Without stating what TabCorp’s position is or is likely to be, stated that
PGl could not sell the shares in Premier until TabCorp had exercised or

waived its rights under the alleged shareholders’ agreement;

FPhumelela also tendered to hold 39% of the proceeds of any sale of the
shares in escrow pending resolution of Gold Circle’s alleged entitlement fo

the PGl shares.

70.  With regard to the above:

70.1

70.2

70.3

Premier is a joint venture between PGl and TabCorp, in which PGl holds

50% of the issued shares;

if it is determined that Gold Circle owns 39% of the shares in PGI, then

Gold Circle has an interest in 39% of PGI’s 50% shareholding in Premier;

since PGl has always been managed by Phumelela, Gold Circle does not
have a copy of the alleged shareholders’ agreement between TabCorp

and PGl in respect of Premier;

32
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70.4 the letter, annexure "MN14", appears to confuse the PGl shares and the
Premier shares and, accordingly, the tender is neither clear nor

unequivocal;

70.5 the business rescue plan contemplates the sale of 100% of the PGI
shares, not the Premier shares, and Gold Circle has established, at the

very least, a prima facie a right to 39% of the PGI shares;

70.6 accordingly, the PGl shares (and perhaps even the Premier shares) ought
not to be sold by Phumelela and the BRP until the dispute about the PGI

shareholding is finally resolved.

On the same day, 28 August 2020, Gold Circle responded to Phumelela’s letter
and requested a copy of the alleged shareholders’ agreement and, yet again, in
a final attempt to avoid litigation, an undertaking that Phumelela would not sell or
attempt to sell any of the disputed shares until after Gold Circle had been givena
copy of the shareholders’ agreement and had had a chance to take the
necessary steps to protect its interests. Gold Circle concluded the letter by
stating that it hoped to avoid litigation. A copy of the letter is attached, marked

‘MN15".

But despite the requests for information and the attempts to avoid litigation, on
29 August 2020, Phumelela responded to the letter and fefused to provide a
copy of the alleged shareholders’ agreement and stated that, if the business

rescue plan is adopted, Phumelela would give Gold Circle seven days’ notice to
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bring an interdict to prevent transfer of the shares. A copy of the letter is

attached, marked “MN16".

Concurrently, once it became apparent that Gold Circle could not avoid litigation,
counsel was appointed and a consultation with representatives of Gold Circle

was held on 26 August 2020.

Thereafter, the application was drafted and launched as scon as reasonably

possible.

It is important to reiterate that a business rescue meeting is scheduled for
1 September 2020. At this meeting, affected persons will vote in respect of the
proposed business rescue plan, which proposes to sell 100% of the shares in
PGI. As has been comprehensively set out above, Gold Circle contends that it

owns 39% of those shares.

Accordingly, | contend that it is appropriate that this matter be dealt with before

then, so that those present at that meeting can assess their position properly.

For these reasons, | submit Gold Circle will accordingly not receive adequate

redress if the matter is heard in the ordinary course.
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LEAVE UNDER SECTION 133

78.

79.

79.1

79.2

Gold Circle will argue at the hearing of the application that this application does
not constitute legal proceedings in respect of which leave of the court is required

under section 133 of the Companies Act, 2008.

However, as a matter of caution, the BRP was requested in annexure “MN12” to

consent to the bringing of these proceedings. His response is not yet known.

That notwithstanding, | submit it is just and equitable for this court both to
grant that leave and to do so in this application coupled with the interim

order.

This is a proper case for leave to be granted (if it is required). Gold Circle
has no other way properly to protect its rights. Itis also in the interests of
all other creditors that the business plan that is ultimately adopted and
implemented can lawfully be capable of implementation. If the BRP is
wrong (as Gold Circle contends he is) then that may materially alter the

business rescue plan and the approach of creditors fo it.

CONCLUSION

80.

Gold Circle seeks the relief set out in the notice of motion.
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DEPONENT

The terms of Regulation R.1258 published in Government Gazette No. 3619 of the 21st
July 1972, as amended, having been complied with, | hereby certify that the Deponent
has acknowledged that he knows and understands the contents of this affidavit,

, S
which was signed and sworn to at /’Qﬁf”" iz on this G/ day of
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PARTNERSHIP AGREEMENT
betwaen

PHUMELELA GAMING & LEISURE LIMITED

(a sompany Incorporated under the laws of smh Adrin

("Phumelsalz™

and

the pariners of the TOTALISATOR AGENCY [BOARD {

H

GOLD GIRCLE (FROFRIETARY) LIMITED
(a company Incotporated under the laws

1998/024366/07)
{'Gold Clrole")

CLAIRWOOD TURF CLUB

(an unincorporated sssoclation having; & sapare

{("Clalrwood TC")

DURBAN TURF CLUB

(an uninoorporated assaclation havfng, & gepas

("Durbsn TC")

PIETERWARITZBURG TURF CLUB

{(an unlhcorporated essoclation havlngl 8 sapaiy

("Platermaritzburg TCY

WESTERN PROVINGE RACING cha

{an unincorporated 88800 fation havlng}a separnls

“WF}R o ir)

8
Chwindown TEMPRRRlels Darinoretp_Blsnslvre Vardon deg
7R 008

 under Reglstration Na. 1997/016640/06)

HATAL) partnership, being:

¢ oorporate exlstanoes)

sw cotporate existence)

it corporate exlsishos)

i oorporate existence)

i Bouth Aftica under Reglstration No,
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WHEREAS
A, Phumelsle, direstly and Indirectly, owne, cond
which 1 holds the necsssary llcancsd, In aash
Free State; Gauteng; Mpumalanga:| Mortern
Province.

The TAB (Natal) Partnership condudts and ¢
Natal Province, Western Cape Province and
lloences.

B

The Partles have enlered Into & Confﬂm!hgih’:igj
2002, o retionallse thelr totalisator
{Natal) Partnership’s pools with Phum%iaia’s e

b}

1

The Partles now desire to establish g parinsis
operation of all Betting Aotivitles wh’i%:h hesaon
{excluding South Africa and f&iamlb%a}zg aht In 1
and opsrate the buslness of the Tellytfack i

NOW THEREFORE THE PARTNERS AGREE THAT ;

wis and operates a fotallsator business for
of the followlng provinces: Eastern Cape;
Cape; Northwest Provines and Northern

wivktey a tolallsator buslness in KweZulu-
tlamibla, for which i holds the mecsssary

Agresmant with each othar, as of 19 Aptll
e, by  commingling the TAR

: pools,

Wy among themsslves for the conduct and
& avallabls to them anywhsre In the world
aring of which they will continue to conduct
warship,

1. INTERPRETATION AND CONSTRUGTION
11 DBedinitions
For the purposes of this Agresinent unless the context requires otherwlse:

144 “Afilligte” means) In relation to any Parly, any person
. which, directly or indlrectly, ls Contralled by
" that Parly, or Controls that Party or 1s under
- comman Control with that Party;

BG

Cilwindlew A TEMPPIumsloln Perinorstip, Slpreturs Varalon,dos

SImIR00R ;"a}:}




Fage 10

1.3 Headings apd Siob-hsadings

Z m In this Agresment are for convenlenoe only and

All the headings and sui i
are notto be taken Inte uies

1o the pliposes of interprefing 1,

2. CONSTITUTION OF THIS PARTNERSHIP

2.1 Arrenmuntdo Conabitute

The Partles agras (o consﬁtut%a & partnarshlp belween Phumelela on the one hand
and the TAB (Natal) Pgrr%m::s;i'ip on-ihalother, with affect fram the Commencemeant
Date and upon and subjsct to ik terms jani condltions of this Agreement.

2.2 TAD (Kalalh Pacinsrs Contraoting ag b Pavtnarsilp

2,21 The TAB (Natal) Pgrtﬁara ackiowiedge thal they are entering Into this
Agreernent as pariners| of the Tl (Natal) Parinershlp and accordingly all
thelr rights and obligatioie under {his Agresment shall be joint and seversl,

2.2.2 Phumelela In tum sctnowisdgls that the Gold Clrdle Group may be

reorganised pursuant fto dispossls by Clalrwood . TC, Durban TC and

L N Pletermariizburg TC of thelr ase‘z{;};a and llabilities, rights and obligations to

: Gold Circle, and that las a regull the TAE (Natal) Parthership may be
reconstiiuted so as to cqinpidse oply Gold Clrcle and WPRC,

file]
ChwindowsiTEMPPhumelela Parnerily Slgnalrs Yergiondos
PHme
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6.3.1

§8.2

£.3.3

534

548

6.4

5.6

8.1

B¢

Criwindows\TRMP P humetals Perinaretlp,_Sigasivrs Verslondoo

ATHAAOGE

continuing to procure ﬂ‘}@ reals
Multioholes Afrlca (Proprietary) L
known as 'Tellytreck’;

procuring and snisring |Into aure
broedeast servics!

‘selling’ altime on the 'Tellyirac
purposss!

sxplolting all the rghts éhntilutee

continuing to actively pramote the
betting purposes,

é.
E
to copduct and operate for the banallt a
anywhers In the world cuitslds of Soull
kind of fived cdda befting activilfas;

P
to oenduct ell other kinds of bislnessas
oonduct of any of the other §3§,§§?€§i§313$5&3§§,4

DURATION OF THE PARTNERSHIP

5
E
i
i
i

Infilal Period

i
This Partership shall commerjee on (i
subject {o all the ofher pravls!c;ns of e
vears untll 31 July 2012,

3
x

4
5
1

wt sarvices which they are procuring from
mited over the televislon channel currently

sents with subsoribers to the Tellvtrack'

* channel for adverfising and promotional

to this Partnership In terms of clause 11.3;

use of the Telivirack' broadoast selvios for

1] aceount of thig Partnership any business
Afrlea and Namibla which engages’in any

which are negsssary for or Incldenial to the,
tnaribed Iy this olauss B,

Commencement Date and remaln In force, *
Agresmant, for an Inltfal period of 10 (tan)
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Unless terminated by elther Party at i
losst 18 (slghteen) months pr}or vl
Initial Rerlod, this Pertnership shall
remaln In force for a further jperlod i

befora, except that It may be?‘ﬁaf‘z}’l!i‘rfzzté&
rinimum perled of a further 14 (ten) veirs
alving of not less than 18 (,eigkistaen) gl

guch date of termination.

¥
h

Conseruenees of & Temmlngton
T

Upon the termination of this Pértnsrshi,i
of the Renewal Perlod, as the pase

&’ { :_?Partpersmp shall be liquidated{}in Atoarts

!

i
:
i

7. PROFIT SHARING

7.1 Pattlelpating Shaves

end of the inlilal Perlod by the glving of at
notlce to that effect bafors the end of the

bz automatically renswed and continus to
son all the same terrs and condltions as

d by sither Partner as of any date after a
from the end of the Inltlal Perlod, by the
ha prior wiltten notlos to that effect befors

at the end of the Inltlal Perlod, or at the end
iay be, the business and assets of this
moe-with the provisions of clause 18,

The Patiners' particlpating sha}'@s for th
Phumslela
TAB (Natal) Partnershij

7.2 Shani of Profits snd Lossds.
i l,

sl Par

All profits and lossas of thss{ artnereh
Parthers In the proportions sfé

detilied respectively to thelr cx %w‘ At {mts,

¥

BG
G \«mdmwswmun slaln Pornerehip, Bloneire Vaslondoo
2741442002

o purposes of this Agreernent shall be:

61% (elxty.ohe peroent)
36% (thitty nire percent),

p shall accrue to and be sharsd by the
iclpating Shares, and shall be credited and
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2.8

27

2.4

3

data by way of audio visual coverage of therolighbrad horserabing on the
Tellytrack Ghannal,

i ls necessary for the Perinershlp Agrsement fo bs amended for e
purpases of wasttucturing the adminlstratlon and managament of the aporl
of thoroughbred horserasing In Scuth Africe, fo enaure the sustalnability

thareol,
The Pariles recognlse the need fo sontinus lo pool thelr audio visus)
eontsnt and releted data In respsot of Rece Meslinge for breadesst on the

Tellylraok Chennel In ordsr o achlsve the most siflolent broadossting of
audlo vieual contant In the Terrtory and for the durallon of this Agresrnanl,

The Patilss have agrsad (o amend the scope of the Parinershlp Agresment
on the terms and oondifions eef out in this Agrearent,

NAME OF THE PARTNERSHIP

The riame of (e Parinership ehall be "Tallytrack®, provided that In discharging the
obligatlone of thé Partnership In terms of the Continuing Contracts, the Pertnership
shall eperats under the nams and style of Phumelsla Gold Enterprises,

PRINCIPAL PLACE OF BUSINESS

The princlpal plage of business of the Parinershlp, unless and untll otherwlse
agread by the Partias In writihg, ls;

Turffonteln Receoourse
14 Turf Club Sirast
Turflonisin

THE PARTNERSHIP BUSINESS

The Partlas record (hal the Partnershlp shell dletribute the following assels
of the Parinsrship 1o the Parties In the propotilons sat oul hersundsr

the PGE (Maurltlus) Sharas fo the Partles (n equal proporions as
set out In the Belting World (Ply) L6 Share Sale Agresmant
concluded betwsen the Parlles on 28 Beptember 2011 and Loan
Agreement conoluded batweer {we Farlles on 2 Nevember 2011, so
that each Party shall hold he POE (Maurltius} Shares In eqLal Y

f

propertions; 3 g"’( P

f‘ ;QQ




44

YAVl eiPannan il livynsh Sotmdreily Agtesmin Wil Agebpud Cliseger 25 Ous & 60 s dine
H

B1% (sixly one percent) of the PG Shates to Phumelela gnd 38%

8.1.2
{thlrly nine percent) thereof to Gold Circle; and

the Jolnt Inferests togsther with the non-exoluslve right to conduet
the buslhess thersof under the neme of Phumelala Golg

Entarprises, to Phumelela,

5'?[3

8.2 The Pertles hereby agree thal with sffsct from the Effaniive Dats, the
sxerolge of (he Hyghts and fulfiment of the abllgations undsr the Conllnulng
Guhtiusls Wil be underlaken by Phumelels on belall of the Partnership In

i vapaclly s the Partnarship Manager, Acsordingiy:

5.2.1 with effect from the Effactive Date, as belwsan the Pariles, the
tlghte end obligaticns In terme of the Coniinuing Contrasts will be
sxarclsed and fulfllisd by Phumelsla on behalf of the Parnsrahip ag
i sach Contlrulng Contracl had bsen coneluded in the nams of
Phumelslz, and as If the Licsnce Agresment had bsen concludsd
on the Effective Oste, untll suoh Ume as the Contlhuing Contracte
explie or lerminate for any other reason. The sflect of the
aforegolng shall be that, ahything to the conlrary In this Agresment
notwithstanding, all revenue dstivad by the Parinershlp from the
Continting Gontracls shall bs npplled by the Parinership as follows:

8.2.1.1 as & firsl charge, sn amount equal to 89% {thily nlne .
peroent) of the aggregate of all Operating Profile befors tax
whleh ars generated, and recelved, by the Parinership from
bueiness condusted In terms of the Conlinulng Contracts

shall be orediled to Gold Clrole's acoount In the books of the

Partnership; and

!
}

52.1.2 86 to the balanve, any proflt or loss derved from such f
revenue sheil be oredited, or 85 the gass ey be, deblisd te f
|

§

#

Phumelela’s account In the books of the Patinarship;

8ll Future Conlracts shall bs concluded by Phumelsle, elther as the
ownat, llcenses or licensor of (he tights o content and dala
explolied In terms of the Fulure Contracts. Tha relationship betwean
Phumelsla and @old Cirols in regard lo the exploliaton of {hese
rights o conlent and dals shall not be gaverned by this Agreement, }
bul shall be governsd by the Llosnoe Agreement and shall g

outslde of the scope of the Parinarship Business, ff .
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Upen terminelion of this Agresment In lerme of alause 7.2, the Partnership
Business shall be llquidsted In accordance With the provislons of clause

7.

PROFIT SHARING AND DISTRIBUTIONS

Save for profiis derlved from the Non-Tellylravk Channel Businabs, which
Wil be sllooated between he Partfes In lorme of clause 824, the Partles'

Participating Sharss for the blrposse of ihie Agresment shall ba:
Pnumelels! 81% (slxly ons peroant); and
Gold Clrale: 39% (thirly nine perosnt),

Subfect to olauss 5,2,1;

the proflts and losses of the Partrierehly shall sootus to and be
shared by the Pariss In the proportions of ihelr Particlpaling
Sheres, and shall be credlied and dablted respeciively o their
capllal dsounds In the books of the Parinsrship; and

the expenses of the Parinership, whelhet of & capital or a revenue
nature, Including, infer allz, the ooels asaocclated Wilh aatsllite
Iransmaishion, lechdest aid uperating coste nevasgary 1o peiclage
Hthe audlo visual oontént In terme of thls Agreement

argd broadeds
g die Telivtfack Charine, shall be pald oul of the funde of the

Parlnership as provided for In this Agresinsn,

The coals of the squibment and emplayses slluaied 8t (he Raving Venues
which are ullised or sngaged for e on-courss produstion and
broadoesiing of Race Meelings shall not form part of the expengss of the
Partnershlp but shall be borns by the Party which Is the adminlstrator of the

Raoing Yenus In quastion,

Any shorifall In the funds of the Partnership (o msel the expenzes referred
10 In clause 5.2.2 shall, subjeot to elause 8.8, be contributed by the Partles

whet such shortfall oceurs In the proportiens of thelr Parllolpaling Shares,
and all such confributions shell be arecdl

il

ad to thelr caplial agcounts In ’ﬁ‘ggg,{;iig
AN,

£5

.

books of the Parinership, P e
{?"{y ;
"
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(EXEQUTION VERBIDN)

TELLYTRACK PARTNERSHIP AGREEMENT

betwesn

FHUMELELA GANMING AND LEISURE LIMITED
(Reglslration Number 1067/016610/06}
Fhumelsls”)

and

GoLbDome LE{propieT Al O LIITED
(Regletiation Numbse: 1506/0240080/0

(Gald Clrels™)

and

VIOUSLY KNOWN

KENILWORTH RACING (PROPRIETARY) LIMITED (P
VIACOR TRADE 72 [PROPRIETARY) LIMITED}
{Registralion number 201 1O0BR0S0T)

Kanihyori®
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2.3

24

2,6

2.8

2.7

2.8

2.9

Gold Circle disposed of the Western Cape divislon of Its
theroughbred horseracing and gaming buslnsas to Kenliworth; and

Kenllworth acqjulred a partnership Interest of 14.04% (fourieen paint
zero four percent) In ihe parlnership established in terms of the
Partnership Agresment from Gold Clrole In terms of olause § read
with item 2,1 of Scheduls 1 of the Demerger Sale of Business
Agreemsnt.

The Perlies recognise that none of them can, on lts own, benefit fully from
audlo visual content which It owns In relation to thoroughbrad horseraclng,

By pooling the audlo visual sontent and data which they own for Jolnt
sxploltation on the Tellytrack Channel, the Parties Wil reslles opportunities,
galns and efficlsncies and In doing so, will derlve otherwiss absent benefits
for themselves, and the sport of theroughbred horseracing and s

particlpants,

For those reasons, and fo provide fo the particlpants In thoroughbred
herseracing televised audlo visual content, Gold Clrele and Phumelela
entered Into the Orlglnal Tallytrack Agresment In order to, In the most
efficlent manner possible, reallss the valus of thelr audlo visus! content and
data by way of televislon broadoasting and other farme of audle and visual
ooverage of thoroughbred horssracing on the Tallytrack Channsl,

The Orlginel Tellytrack Agreement was terminated and replacsd by the
Parinership Agreement to facllitate the marksting and sale of Gold Clrcle
end Phumslala's pooled audlo and visual coverage of thoroughbred
horseracing fo third parties outside of South Afrloa and Namibla and which
regulated Gold Clrole and Phumelela's continued reallsation of the value of
thelr audle visual content and data by way of audio visual coverage of
thoroughbred horasracing on the Tellytrack Channel,

The soops of the partnership established In terme of the Partnership
Agresment was amendsd by the Tellytrack Parinership Agreament,

In order to Implement the Demerger Sale of Business Agreement [t Is
neosssary thal Kenliworth be admitted as parly o the partnershlp
established In terms of the Partrership Agreement the saope of which was
amended by the cancluslon of the Tallytrack Partnership Agresment,

Fhumelela and Gold Clrele have agresd, subject to the Demerger Sale of
Business Agresment coming Into effect, to lerminate the partnership
established In terms of the Parinership Agreement, the scope of which wag




3
3.1

3.2

3.8

amended by the concluslon of the Tsllytrack Parinershlp Agreement, and
agreed to conslifute the Partnership betwssn themselves and Kenlworth
on the tsitrie and conditions set out In this Agresmeant,

SUSPENSIVE CONDITION

The Implementation of this Agreement ls, save for the provislons of
clauses 1, 3.2, 22 to 28, Incluslve, which will bs of Immedlate forse and
sffect, subject to the Demerger Sale of Buslhsas Agresment beoomlrg
uncondltional eccording to ls fetms on or before 16 March 2013, savs for
the condition that this Agresment le concluded, or such later date as the
pertiea to the Demerger Sale of Business Agreement ray agree upon in
writlng priot to the explration of the sald date.

The Pariles shall use all cemmerclally ressonable sndeavours to procure
the fulflimant of the suspensive condltion stipulated in clause 3.1 on or
before the dale stipulgted thersfor,

Should the suspensive tondltion stipulated In elauss 3.4 not ba fulfillsd on
or befora the date atipulated therefor, or on or bsfors sush later dates as
the Partles agres upon In writing, then this Agresmant shall, save for the
provislons of clauses 1, 8.2, 22 to 28 Incluslve which shall remaln In foroe,
be of no further force or effeot and ne Parly shall havs any clalm egalnat
any other Parly arlsing from this Agresment or the termination thareof,
save for any olelm atlsing from & breach by any Party of its obllgetions In
terms of clauses 1, 3,2, 22 to 28,

NAME OF THE PARTNERSHIP

The name of the Parinershlp shall be "Tellytrack®, provided that In discharging the
obligations of the Parinershlp In terms of the Continuing Centrasis, the Partnership
shall operate under the name and style of Phumelsla Gold Enterprisas,

PRINCIPAL PLACE OF BUSINESS

The principal place of businese of the Patrtnershlp, unlese end untll otherwlse
agreed by the Parfies in writing, Is:

Turffonteln Rececourse
14 Turf Club Strest

Turffonteln
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8.1

8.2

8.2.1

8.2.1.1

6.2.1.1.1

THE PARTNERSHIP BUSINESS

The Partles record that the parthership oconstituted In terms of the
Tellytrack Parinership Agreement distributed the Joint Interests togéther
with the nor-excluslve right to conduct the business thersof under the
neme of Phumelsla Gold Entarprises, to Phumelela and agres that
Phumelela shall retaln such non-exclusive right In terms of this Agreement,
Nothing contalned In this Agrsement shall derogate from the rights and
obligations of each of Gold Circle and Phumelsle s& recorded &t clauss &
of the Tellytrack Partnership Agresment,

The Pertles rsoord that In terms of the Teflytrack Partnership Agresment
the exsrclse of the rights and fulfiment of the obligations undsr the
Confinulng Contracts were undertaken by Phumelela on behalf of Gold
Clrole In Ita capacily as the manager of the parinarehlp constifuted by the
Tellytrack Parinership Agreement and agree that the exercise of the rights
and fulfllment of the obligations under the Continulng Contracts shall
continue fo be undertaken by Phumelsle as Partnership Manager,
Accordingly:

with effect from the Effeotive Dats, as betwsen the Partles, the
rights and obligations In terme of the Continuing Contracte will be
exercleed and fulfllled by Phumsiela on behalf of the Partnership as
If sach Continulng Contract had been concluded In the name of
Phumelela, and as If the Licsnce Agreements had been concluded
on the Effective Date, untll suoh time as the Continuing Confraocts
expirs or terminate for any other reason, The effect of the
aforegoing shall be that, anything to the oontrary in this Agresment
hotwithstanding, all revenus derlved by the Parinership from the
Contlnuing Contracts shall be applied by the Partnarshlp as follows:

s g first chargs!

an amount equal lo 24.86% (fwenty four point nine
slx percent) of the aggregate of all Opsrating Profits
before tex which are generated, and recelved, by the
Partnership from business conducted In terms of the
Continulng Contracte shall be credited fo Gold
Clrele's account In the books of the Parthership; and

an amount squel {o 14.04% (fourtesn polnt zere four
percant) of the- aggregate of all Operating Profit
before tax which are generated, and redelved, iy { /

/§7
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21.2.4

21.2.8

21.3

214

21.8

22

22,1

22,2
22!271

2222

22.2,3

§3

thele dlgcretion, and each Pearly may be represenied or
acaompanied by lts own socountants at any such mesting unless ite
acoountants are also the Auditers;

the Audltars shall In eny event have the righl to tequest
representations and submiselons from & Party at any time and from
fime to tme;

the declsion of the Audiiors shall, In the abgencs of manifest or
olerleal error, be fingl and binding on the Partiss.

All oosts Incurred by the Audifors shall be borne by the Partles In equai
sharas Unless the Audltors defermine otherwise.

The amount (If any) which may be payable by & Party to another Party

&8 g result of the Audltore' determination shall become dus and payable

within 7 (seven) days of the publiaation of the determination.

The Auditors shall have the powsr to direst that interest on that amount,
al @ rate lo be determined by them, ehall be pald by the Party llable for
the payment ae compensation for any delay In recelving the amount In
question, for the perlod following the date on whish the diffsrence was
referrad to them.

ARBITRATION

Any dispute arlsing out of this Agresment or the Interpretation thersof, both
While In foree and efter fts termination, shall be submitted to end determined
by arbliration In accordance with the commerolal arbliration rules of the
Arbliration Foundatlon of South Afrlca ("AFSA"), as amended, (for the
purpese of this clause 22, “the Rules'). Such arbltration shall be held In
Sandien unless otherwlse agresd and shall be held In g slmmaeary mannst
with & view fo It belng completed as soan as possible.

There shall be cne arbltrator, who shall be, If the guestion In lsaue ls:

primarily &n acoounting matter, an indepandent chartersd acoountant
of not less than 10 (ten) years' standing:

primarlly & legal matier, & practioing Senlor Counsel o commerclal
aftorney of not less than 10 (ten) years' sianding: and

any other matter, & sultably qualifled Independent psraon,
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22.3 The appointment of the arblirator shall be agreed upon between the Parties,
but falling agreement between thetn within a perlod of 14 (fourtsen) days after
the arbliration has been demandsd by a Party by notlee n writing o the
others, any of the Partles shall bs aniitied to request the Reglsirar for the time
belng of AFEA to make the appointment whe, In making lts appointment, shall
hava regard to the naturs of the dispute, and shall heve regard to the Parlies’
requirsmant of spsedy arbltration. If the appolntment Is to be made In tenme of
claues 22.2.2, preference shall be given fo aflomeys or advoostes on the
panel of arblirators of AFSA,

22.4 The arblirater shell hava the powers conferred upon an arblirator under the
Rules,
225 Each Pary shall have the right to appeal agalnst the declsion of the arbltrator

In acoordance with the Rules. The declsion resulting from such appeal shall
be final and binding on the Pattles, and may be made an order of any court of
dompetent Jurisdiotion. The Partles submli to the conourrent Jurlsdiction of the
South Gauteng High Court, Johannesburg, South Afrlos, the Western Caps
High Court, Caps Town, South Afrloa and the KwaZulu-Natal High Court,
Durban, South Afrlca where a Party wishes to make the arblirator's declston
an order of Courl. Each Party shall have the righl to appesl agalnst the
daoclslon of the arbltrator In accordance with the Rules, The declsion resuliing
from such appsal shall be final and binding on the Partles, and may be made
an ordet of any court of competent juradiction.

22,8 The fact that eny dlspute has besn referted to or Is the subjsct of arblfration
In terms of this clause 22, as well ss any Informatlon submitted or
furnished to the arblirators of In any other manner forming part of the
racord of any arbliration proceedings, ehall be kept confidential by the
Parties, and the Party io such procsedings shall use ls reasonable
endeavours o prooure that all its smployees, agents or advisers who are
Involved In or who oblaln knowledge of eny confidential Information
disclosed durlng such procasdings, shell be made aware of, and shall
undetteke In wrlting to be bound by, and to cemply with, the provislons of
this clauas 22,

23 DOMIGILIUM CITAND| ET EXECUTANDI

231 Each Party choosss the address set out opposlie Its name below a8 Its
domicllium oltandl et executand] at which all notices, legal processes and
other communicalions must be dellvered for the purposes of this
Agreament; 0

|

N




23,141

23.1.2

23.1.3

23.2

23.3

28.4

23.4.1

Phumalela ¢/o The Chief Exsoutive Officer
Turffonisin Raceocourse
14 Turf Club Strest
Turffontain
2160

Fax: (011) 681 1885
Marked for the sttentlon of the CEO
Emall; phumslela@phumelela.com

QGold Clrole ofo The Chlef Executlve Offlcer
160 Avondale Réad
Grayvllle
4001

Fax: (031) 314 1787
Markad for the attsntlon of the CEQ:

Emall
HNPAITERET G, Z;?l‘e';’iszf dolitdoen,za
Kenflworth Western Cape Raolng

Kenllworth Rece Course
Roamead Avenue
Kanilworth

Caps Town

Fax; (021) 782 1219
[For attention of V Thurling]
Emalt vihaling @alect oo

Any notlee or communication required or permiited to be glven In tetms of
this Agreement shall bs valld and effective only If In wrlting, and dellverad
by hand or sent or transmitied by reglatered posl, telefax br by emall,

Each Parly may by wriiten notice to the other Partles changs lta chosan
address and/or its chosen telefax numbsr end/or lts emall eddress to
another physical address, telefax number or emall, provided that the
change shell beoome sffective on the 14 (fourtesnih) day after the recelpt
of the notles by the addresses,

Any riotloa to a Party:

sent to It at its chosen physleal dddrase by prepald reglstered post
contalned In & correctly addressad envelope: j

’”?&{;A‘ #
i ¥




23.4.2

23,4.3

234.4

24

25

26

28,1

28.2

26.3

26,4

a6

dellvetad by hand o a responsible persen durlng ordinary business
hours st te chosen physlcel address;
tranemitted during ordinary offlce hours by facsimlle to its chosen
telsfex number; or
transmitted during ordinary offfes hours by emall lo lts chosen emall
address,
unfess the contrary ls proved, shall be desmed to have besn racelved, In
the case of clause 23.4.1, on the 7" (seventh) Business Day after posting
and, In the cmse of clauses 23.4.2, 23.4.3 and 23,44, on the day of
dellvery or frensmisslon as the case may be,
GOVERNING LAW

This Agresment shall be governed by and Intetpreted under the laws of South
Africa,

JURIBDICTION

The Partles hersby conseni and submit to the non-excluslve jurlsdiction of the
South Gauleng Migh Court, Johannesburg, South Afrloa In connectlon with any
diaputs arlsing from of I connestion with this Agreement whers the Partles seek
urgent or Interim rellef and where the matter In dispute is whether the lssus should
be referred for arbliration or whethar such lssus should be adjudicated by the
South Gauteng High Court, Johannesburg, South Africa,

GENERAL

This doocument contalns the entire agreement betwean the Partles as to the
subjact matter hersof,

No Parly shall have any clalm or right of action arsing from any
undertaking, representation or warranty not included in this documsnt,

No fallure by & Parly to enforce any provislon of this Agreement shall
conslitute & walver of such provision or affsst In any way that Party's right
to requlte performance of any such provision at any fime n the futurs, nor
shall the walver of any subsequent breach nulllfy the effectivenssa of the
provision ltself.

No sgreement o vary, add to or cancsl this Agreement shall be of any

forae or effeot unless reduced to writing and signed on behalf of all of thfg
Partles, 1y

53




BOARD MEETING MINUTES 05 JULY 2007

PRESENT: RBMcELLIGOTT [CH] H ADAMS
R B DUNN D J FURNESS (MD)
C S HAYNES P MNGANGA
A A MOHAMED M J L NAIRAC (CEO)
M M NHLANHLA [V.CH.] T N PILLAY
V L THURLING [V.CH.]

COLD CIRCLE (PTY) LIMITED

MINUTES OF A BOARD MEETING
HELD AT THE CENTRE BOARD ROON
106 AVONDALE ROAD, GREYVILLE. DURBAN
ON THURSDAY 05 JULY 2007 AT 08:30

IN ATTENDANCE: B A Berrill (Regional Executive Manager : WP)

APOLOGIES: M G HOLMES
‘ PRINCE § ZULU
C W Simpson (Regional Executive Manager : KZN)
1. WELCOME

The Chairperson extended a welcome to all. He

reiterated the four pillars for governance stated by past

Chairperson, Mr C J Saunders, in 2002;

o To progress this business it was imperative that the
Directors acted with integrity of purpose

o Secrecy of counsel on behalf of the Board was also
imperative

o Celerity of action was of utmost importance

o Honesty of purpose was a principle to be enunciated
and acted upon

The Chairperson pointed out that considerable profits

came’ from overseas operations and Befting World.

However, the task was not yet done and it was important
to grow revenue, He suggested that a strategic planning
meeting of the Board should be held to fine tune areas of
endeavour. Mr Adams added that he felt the strategic
planning meeting should have a financial focus. Mr
Thurling further added that growing the betting side of
the business nesded particular focus,

The Chairperson alluded to various incidents involving
Board members that had occurred in recent months. He




4.4

sought confidentiality and discussion to resolve areas of
dispute within the confines of the Board Room. Gold
Circle must be seen fo be operating on a unified front.
Mr Mohamed siressed that the Direclors were allies of
Management,

DECLARATION OF INTERESTS/DIRECTORSHIPS
No new Directorships were reported.

CONFIRMATION OF MINUTES OF THE BOARD
MEETINGS HELD ON 05 APRIL 2007
The Minutes of 05 April 2007 were confirmed.

MATTERS ARISING
Utilisation of Assets

Western Cape

Milnertoi.

As approved at the Board Meeting held on 05 April 2007
the purchase agreement for the Milnerton training centre
by Devco Group had been concluded at a consideration
of R400 million, together with the lease-back option. The
required bank guarantees in respect of the purchase
price, which guarantees were due at the close of
business on 25 June 2007 had not been received. In
verbal communication with the sellers agent the
company had been advised that the expected outcome
with the funding of the development was positive.

The altorneys representing the Devco Group had
contacted Barkers on Monday 25 June 2007 and
requested a three week extension in order to finalise
banking requirements. Their application for extension
was based upon a letter from Nedbank Ltd which
requested the same to approve the loan applications “in
view of the size of the transaction”.

Mr Adams suggested that a second offer be sought from
the Deveo Group which could be used as a benchmark
against an offer from Investec. This extension was
agreed by the Board, noting that should the matter
not reach conclusion on 16 July 2007, the company
attorneys be instructed to invoke the breach clause
provided in the sale agreement.

KOTED

NOTED

CONFIRMED

AGREED
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The original funding agreement on the acquisition of the
new fraining centre at Modderrivier as agreed by
Investec, had a termination date of 30 June 2007 and
management had requested Investec's consideration to
extend this loan facility by two months at which time the
finalization of the sale of Milnerton should have reached
conclusion. The principle of loan extension by Investec
was agreed by the bank.

New Training Centre

The Modderrivier Sub-Committee had met in Cape Town
and agreed on the area identification for the location of
the new fraining centre on the farm. This location had
been in terms of the geotechnical report received from
Graham Payne. Should the preferred area not be
acceptable from a zoning perspective, an alternative site
had been identified as a fall-back position. A meeting of
interested parties had been convened by the CEQ on 15
June to discuss the requiremenis for the training
establishment relative particularly to training/race tracks,
stabling and ancillary facilities, together with access and
egress from the proposed location. The detail of
discussions was being documented and the consultant
would prepare a schematic diagram of the draft facilities
for presentation to the sub-committee in due course.

Minutes of the committee meetings together with a
sketch of the property had been included in the Board
Pack.

The Chairperson confirmed that the Moddertivier Sub-
Committee was purely an advisory committee and all
decisions would ultimately be made by the Board itself.

Durbanvitfe/Philippi

Several applications to purchase the property situated at
Durbanville and Philippi had been received by the
company. Applicants had been advised that it was not
the intention of the company to dispose of these
properties in the short term and that a fully transparent
process would be undertaken by Gold Circle when a
decision was taken to dispose of the properties.

KwaZulu-Natal
Ashburton
The KZN Chapter had met and agreed in principle fo

NOTED

NOTED

NOTED
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dispose of surplus land at the Ashburton Training Centre
excluding the training facilities utilized by Gold Circle.
The proposal Included & cash confribution amounting to
R23 million with a balance of R43 million being paid over
the development period of the property. The proposal
included & ‘rezoning for the entire property
notwithstanding that Gold Circle would continue to own
the training facility. Should circumstances in the future
occur that allowed Gold Circle to dispose of the training
centre, it was estimated that a further R38 million would
become available for the additional portion of saleable
land. In terms of current legisiation, Gold Circle would
have 30 years to dispose of the training centre.

it was agreed to dispose of surplus land at
Ashburton on the basis proposed. It was further
agreed that the MD be authorized to sign any
documentation required to effect any applications for
development and the finalization of the Purchase and
Sale Agreement.

The Chairperson requested confirmation in writing from
the attorneys that in terms of the Constitution the sale of
assets up to RB0 million did not require to be referred to
the stakeholders for authority to act.

KZN Asset Strategy

The KZN Chapter had rot yet finalized a formal asset
strategy for KZN. One of the new options under
consideration was the development of a combined racing
and fraining centre, similar o Moddetrivier.

In this regard, the company was viewing land
opportunities for this purpose.

The KZN Chapter was to be asked for a final strategic

plan for going forward. Mr Adams urged that the Board
look comprehensively at its assets and Mrs Nhlanhla
suggested that research be done regarding the options
of utilizing or disposing of such assets.

National Horseracing Authority

The CEO and the company attorney met with the W C
Gambling Board on 13 June to discuss Gold Circle’s
restructure proposal of the NHA. The WCGB supported
Gold Circle’s approach and further indicated that in their

AGREED

NOTED

NOTED
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knowledge there was no white paper currently at
pariament covering legislative amendments to
incorporate the NHA as a llcensed entity under the
Nalional Gambling Act, as had been indicated by the
NHA. The CEO reported that the National Gambling
Board had turned down the opportunity for the CEO to
‘make a prasentation {o a meeting of provincial gambling
boards, ta be heldIn Durban on Friday 66 July 2007.

In regard to a question from Mr Mohamed the CEO
undertock to arrange for Phumelela Gold Enterprises to
communicate with the NHRA on the subject of Betting
Exchanges.

Club Membership Campaign

Further to discussion at the last Board Meeting, the
appointed sub-committee had et with the Flagship
agency who had submitted their proposals for the
membership campaign and the proposed rollout.

In terms of the required budget allocation the total
campaign cost was estimated at R887 000. Details of
the campaign proposals were included in the Board
Pack. The Board was requested to consider the content
of the report and approve the budget allocation in order
that the campaign could have an immediate
commencement date.

Members would be advised of the Board's decision and
would be invoiced accordingly in September. It would be
critical that the procedure be mahaged ap ypropriately-and
in a sustainable manner. An atlempl mmid be made fo
give recognition 1o colour halders.

The threc-year project to be embarked upon was
unanimotsly approved by the Board. Administration
and marketing were of prime importance and would be
closely monitored.

A second advenising company, Adkraal, had also been
engaged lo specifically focus on Black membership.

They would do so by hosting groups of people from
suitable databases on a oneslo-one hasis at night race

meetings, A budget of R400 000 had been proposed
under the Warketing, PR and Communications
Departments, and the project would be embarked upon

NOTED

NOTED

APPROVED

X




4.4

4.5

4.6

4.7

5.1

to coincide with the launch of the membership campaign.

Phumelela Letter of Intent

The appointed sub-commitiee had met on 15 June and
agreed that negotiations should continue with Phumelela
with a proviso of finalizing updated financial information
from Phumelela. 1t was believed that the chances of
success of the merger had been hampered by the recent
campaign by RA members in Gauteng as well as the
inopportune timing of press reports on the merger. The
sub-committee was waiting for additional financial
information but in any event had recommended to
explore further areas of co-operation in the short term to
achieve savings.

Centre Lease Agreement

Negotiation of a draft lease agreement with the KZN
Gambling Board was continuing and it was not expected
that there would be any contentious issues fo be dealt

with.  One area under discussion relafing fo the:

Gambling Board's requirement. for a right 40 acquire the
leased premises on a freehold basis would only be
agreed if Gold Circle did not wish to take freehold
ownership in its own name, The Gambling Board would
be given a first right of rsfusal should Gold Circle not
wish to take up any offer to purchase the property.

Greyville = Durban View Room ,

The upgrade to the Greyville Durban View facility had not
been progressed as it would not have been completed
timeously for the winter season. This upgrade would
commence in the week following the Canon Gold Cup
raceday;

Royal Durban Golf Club

All negotiations with the RDGC had been concluded in
terms of the decision taken at the last Board Meeting, the
company having agreed a three year contract with the
RDGC.

ACTION ITEMS

New Bank Accounts
No new accounts had been opened.
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6.2

Club Membership

Lists of Member applications had been included in the
Agenda for consideration and approval.  Member
demographics at the end of 2007 were also summarized
for information.

FINANCE

Financial Statements: 2007
The Financlal Statements for the period to May 2007
were considered and approved,

Capital Expenditure

o Budgeted
A schedule of Capital Expenditure for the period
ended May 2007 was conslidered and approved.

o New England Road ~ PMB
The Board was requested to approve a building
tpgrade to the MNew England Read betting outlet in
PMB amounting fo R450 000 which made provision
for beokmalking cubicle, 4 bar, a food counter and an
LPM area in the outlet. The market value of this
property, which was purchased by Gold Circle in
2004 for R372 000 was now estimated at R1,5

mition.

o Margate Branch

Ag advised at the last Board Meeting the company

had findlized the acquisition of the Margale Agency at
4 cost of R263 625  The Board ratified this
unbudgeted acquisition.

o PGE International

Following the very successful acquisition of the Isle of
Marin Tote, the Board of Phumelela Gold Enterprises
had voted the sum of R million o padicipale in a
consortium  bidding for an overseas l(otalisator
company. Gold Cirele’s 39% share represented +/-
R2,34 million.  Phumelela had indicated that lhey
would be willing to take 100% of the investment
should Gold Circle not be willing to participate, The
transaclion was currently highly confidential and the
Chairperson and CEO had been required fo give
confidentiality undattakings to Phumelela and the
sellers in regard ‘fo the transaction. Management

€O
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strongly recomimended that authority be given to the
CEO and MD who represented Gold Circle on the
PGE Board, to vote in favour of this transaction,
subject to the Chairperson approving the final PGE
proposal in this regard.

The overseas fotalisator would commingle with
Phumelela and Gold Circle and as a result would
extensively grow revenues. Commingling should start
within the next 18 months and from vear three
onwards the business plan estimates were that the
average return on investment would be more than
50% per annum.

There would be no cash flow implications as the
investment would be funded from PGE's own
resources.

The Board approved the acquisition of an
overseas tolalisator at a value of R2,34 million. It
was agreed that the Chairperson and the CEQ
further talks and proceed with the proposal if
deemed fo be beneficial to the Company.

Financial Budget : 2008
The Board considered the proposed 2008 Financial
Budget as tabled by Management, which reflected a net
surplus of R7,3 million for the year.

Considerable discussion ook place on tumover trend
projections, having regard to the loss of night race
meetings at Newmarket as ‘well as international
opporiunities. Turnovers had been projected to increase
byS%L

The Board believed that the proposed 2008 budget was
a “holding budget” and did not include income generation
from new initiatives.

After discussion, Management was directed to increase
the turnover budget projection to 8,5% above the prior
year which would derive additional revenues of
approximately R2,1 million to at least equate to the 2007
projected final surplus of R9,3 million,

Subject to turnovers being amended in accordance

APPROVED

AGREED

6/




6.4

6.5

6.6

with the above, the financial budget, together with
the capital expenditure budget for 2008 was
approved in principle.

Application for Funding : PDI Bookmaking Licence
The company had received an application for funding by
a Mr V Xaba for his acquisition of a PDI Bookmaking
Licence, Mr Xaba was currently a member of the KZN
Gambling Board as well as a member of the KZN
Bookmakers' Control Committee and as such it was not
believed that there would be any probity difficulties in him
acquiring a bookmaking right.

After consideration, the Board declined the loan
application on the basis that bookmaking was not a
core competence of Gold Circle and this fact had
been borne out by the company’'s exclusion from
owning a financial interest in bookmaking as
provided for in the new Betfing BillL

The Board suggested that Mr Xaba engage with Betting
World, the Bookmakers' Society and Province to try and
obtain the funding required.

With particular reference to the prior loan approvals to Mr
and Mrs Dhlamini, the Board was advised that
Management had communicated with the KZN Province
to withdraw the funding approvals as the Dhlaminis had
not progressed their applications to date, and further
were not contactable due to address changes.

Limits of Authority

Included in the Board Pack was & revised palicy relating
to the limits of authority on management for procurement
purposes. The limits that currently existed, set many
years ago, were impractical and hampered management
in their ability to further the business of the company.

The Board was requested to consider and approve the
revised limits of authority policy document.  After
considering various comments, amendments were made
to the draft document and it was approved in principle.

KZN Betting Bill
The progress on the KZN Betting Bill had reached a
stage where the content had been passed in principle by

T
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the Attorney General and the KZN Cabinet. A copy of
the "Final” Draft had been passed to the company for
information and preparation for the public hearing
process, dates for which had not as yet been set.

The Bill was deficient in several areas as might affect the
company going forward and these were noted as follows:

o Provision had been made in the BIll that the racing
operator, Gold Circle, would not be able to have
ownership in the province of any bookmaking right.
This was confrary to the discussion with Province
over the past 8 years wherein it was always
envisaged that once corporatisation had been
achieved, Gold Circle would be afforded the
opportunity to become involved in bookmaking. In
addition, through Gold Circle becoming involved in
bookmaking, the advent of promoting fransformation
in the racing industry would be enhanced

o As a result of the above point, the new Bill provided
that Gold Circle would need to cease its fixed odds
operation within a period of 6 months following the
oromulgation of the Bill. Once again, this was against
the original principles of corporatisation and further,
given the fact that the authority to operate a fixed
odds licence issued by the Premier of KZN, had been
in place since 1993 and there would be a
constitutional issue surrounding the termination or
withdrawal of this authority

o The provision for corporatisation had been restricted
in the Bill whereby a corporate entity, any person or
parinership might not have ownership of more than 3
bookmaking rights. This restriction might have the
effect of stunting corporate organic growth in the
bockmaking market and might further have
constitutional implications

o The taxation issues as far as pari-mutuel betting was
concerned, did not take cognizance of a prior
application made to the Province which would provide
for host rules applying in respect of international
commingling of pools, where the takeout rates might
be greater than those provided for in the Bill's tax
schedule

Management were liaising closely with the company's
attorney and the Chairman of the KZN Premier's Portfolio
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6.8

7.2

7.3
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Committee, with a view to recording Gold Circle's
concerns with the current draft legislation.

SA Jockeys' Association

The Board were advised that SAJA had instifuted court
praceedings against both Gold Circle and Phumelela,
requesting that payment for riding fees earned by
jockeys be made to SAJA rather than directly to the
individual jockeys concerned. This action was being
defended. Advocate David Gordon had been engaged
by Gold Circle whose opinion was that SAJA had no
legal standing in terms of the law. Mrs Nhlanhla urged
that money be lodged by SAJA to cover costs in such a
vexatious application.

Tellytrack

At a recent PGE meeting the principle of merging the
various television departments of the racing operators
into one entity under Tellytrack, had been discussed. It
was the recommendation of management that
discussions were entered into which would resuilt in all
television operations in the country forming part of PGE
through Tellytrack. The Board approved the principle
of merging the television services under Tellytrack.

PENDING

Betting Information — UK Racing

The ftrial period during which UK racing information was
being disseminated {o cerfain outlets in the Cape had
expired and no discernable increasing turnover trends
over the period had been recorded. Gold Circle would
continue  disseminating this information for the
foreseeable future.

National Telephone Betting

The CEO had reminded the COO of Phumelela of his
obligations to provide a business plan for the merging of
the two companies’ telephone betting operations.

Termination of TAB Partnership
The de-registration of the TAB Partnership from a tax
perspective was progressing.

INCOME GENERATION

NOTED

NOTED

NOTED

NOTED

NOTED

NOTED
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COMMERCIAL
Provincial Reviews

MARKETING

Activity reports from both the PR & Communications and
Marketing Departments had been included in the Agenda
for information purposes. The Chairperson asked
Management to inform these Depariments that they

. should be cognizant of Western Cape activities as well

as KZN.

STATISTICS & GRAPHS

0

e}

Turnover

Market Share

EXTERNAL BUSINESS REPORTS

o

Betting World

The Chairperson advised that the business was
operating extremely well. The BW Board would be
expanded {o include 3 members each from Gold
Circle and Phumelela. The Board ratified the
appointment of Mrs P Mnganga on fo the Betting
World Board,

Phumelela Gold Enterprises

The CEO reported on the success of installing a tote
on the Isle of Man. Tellytrack was now broadcasting
in 40 countries.

KZN Slots

National Horseracing Authority

The scheduled meeting of the NHRA set for 04 May
2007 had been cancelled. The NHRA Board would
meet on Friday 06 July 2007.

Quarterly Transformation Report
Mrs Mnganga reported that the CSI spend would be
set in the budget for the new financial year.

INTERNAL REPORTS

NOTED

NOTED

NOTED
NOTED

RATIFIED

NOTED

NOTED

NOTED
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12.5

12.6
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o WC Chapter Minutes

The Minutes of the WC Chapter Meeting of 11 June
2007 were included under the Reports Section. The
CEO drew attention to the method of minute
preparation in WC where the minutes of the meeting
were prepared by the meeting secretary, sent o the
Chairman and subsequently altered by Mr Freeman.
He felt that this should only be done at the following
meeting of the Chapter.

o KEZN Chapter Minutes
The Minutes of the KZN Chapter Meeting of 11 June
2007 were included under the Reports Section.

GENERAL
Leave of Absence

Racing Distribution

The CEQ advised that notice had been given to Racing
Distribution, who had been advised that Gold Circle
would undertake this aclivity and produce its own
publications in the future. Gold Circle’s BEE would
benefit from this move.

International Racing Commission

Mr Adams felf that it could become possible to have
international  horses racing in this couniry, The
opportunities would be followed up with specific regard to
featuring an international event during December in the
Cape.

Well wishes
The WC Directors wished KZN a successful running of
the VDJ.

Wages - Totes and Racecourses

Mr Pillay raised the question of minimum wage payment
to waiters in KZN in terms of newly promulgated
legislation. The MD would check with Gold Circle’s HR
Department lo enquire the basis of remuneration.

Premier's Race
in response to an enquiry by the Chairperson, the CEO
advised that Rural Amateur Racing would be featured on

NOTED

NOTED

NOTED

NOTED

NOTED

NOTED
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Gold Cup Day.

12.7 Debtors
The Chalrperson advised that an investigation had been

undertaken into debtors, and was pleased to report that
the Company's debtors were well under control.

The meesting closed at 13:10.

CONFIRMED AS A TRUE RECORD

HOTED

HOTED

CHAIRMAN DATE
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AFRIDAVIT
| e ndeisiensd
Joha Athol Stuart
do hereby make oath and stete:
1.

The facts deposed to In this affldavit are within my parsonal knowledge and bellaf, and afe trye and

correct,

Z.

§ was employed by Phumelels Gaming and Lelsure Umited {*Phumelela”) durlng the period 1¥ March

2002 to 31 May 2020,

Immediately prior to the termination of my employment at shurnelels, | held the positien of Chief

Executive Officer.

S R s

S




Paged

4,

purlng the tenure of my employment 31 Phumelele | was privy 0 phumelale’s relations with

Gold Clrcle {Pty) Ltd ("Gold Clrcle},

{ can confirm that as at the time of the termination of my employment at Phumelalz, Gold Clrele was
the beneficial owner of 39% of the shares in Phumelela Gold International Uimited, & company

reglsterad In the lsle of Man.

BEPONENT

| HEREBY CERTIFY THAT the deponent hes acknowledged that he knows and understands the contenis
of this afidavit which was signed and sworn to before me at DURBAN on the day of
2020, after tha regulations contalned In Government Notlces R1258 dated 21 July 1972 2nd R1548

dated 18 August 1377, as amended, had been complled with,
ara }‘ /f;fj »Mﬁlﬂ
4
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BOLD CIRGLE

HORETRACING AMD EETfiNg

5
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g

Propriatar Gold Clrcle (Piy) Lid, Reg No. 1988/024366/07
HEAD OFFICE - Durban
£.Q. tiox 40, Durban, 3000
150 Avondale Road, 4001
Telephone:! +27 31 3141500
Emalk heagy peldanltey. e
Wehghe: |

27 July 2020

To: The Buslness Rescue Practitioner
Phumelela Gaming and Lelsure Limited
By email: fohnevans@isadvisors. co.sn

Dear John
RE: PGl SHAKRES

As you know an offer was made by Gald Circle to acguire certaln assets and/or interests of
PGL. The offer was proposed by Gold Circle’s representatives, Capital Efficiency Group, and
was made to your representative, FT) Consulting. Forthat reason, | have copled your
representative with a copy of this letter.

inour offer, you will see that in relation to Phumelela Gold International Limited (“PGI"), the
offer highlights that PGL does not Itself own all of the shares in PGl Whilst PGL s the
registered holder of the shares, It has in fact held these shares:

¢ until 2012 on behalf of the PGE partnership;
* after 2012, on behalf of Gold Circle as to 39% and on Its own behalf as to 61%2

In the event that the offer refers to Kenilworth Racing having an interest In PGl, that
interest is in fact an interest in the revenues of the PGI business, rather than the ownership

of shares In PGl itself

Please would you, with sl haste required, check the records of PGL and conslder your own
understanding of the structure of the ownership of the shares in PGI.If the records of PGL
(and therefore your understanding) do not reflect Gold Circle’s ownershlp of 39% of the
shares in PG, you may, In error, labour under the misunderstanding that PGL, represented
by you, Is entitled to dispose of Gold Clrcle’s shares.

Please also confirm by the close of business on Wednesday 29 July 2020 that you recognlse
Gold Circle’s ownership of Its 39% of the shares In PGS and furthermore that you will not

dispose of such shares to any person,




The requested memorandum detalling the refationship between PGL and Gold Circle will be
sent to you by latest tomorrow morning,

Kind Regards,

MICHEL NAIRAC
UTIVE OFFICER

' See, for example, clause 5.1 of the Tellytrack Partnership Agreement entered Into between
PGL and Gold Circle on 28 October 2012 .

Y Clause 5.1 of the agreament referrad to In footnote 1 above,
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Page 1

Gold Clrcle (Pry) ttd

Clalms against Phumelela Gaming and Lelsure Limited {in buzlness rescue)

Backgrountd:

A}B

Gold Clrcle has filed two clalms with the business rescue practitloner ("BRP") of Phumelela Gaming and Lelsure
Limlted ("PGL":

T R74369 168,00 Interms of certain trading agreements and set-off arrangements; and

1.2, R30 460 664,00 In respect of an agreed relmbursement due by PGL (representing Tellytrack) to Gold
Clrcle {and other users of the Tellytrack Channel) In respect of the overpayment of licence fees In relation
to the Tellytrack Channel, which llcence fees were a matter of dispute at the time paymant was made,

The BRP has responded to the clafms of Gold Clicle by way of an emall dated 16 July 2020 In which the BRP
statest

" have reviewed your claims, the contracts entered Into between Phumelela and
Gold Circle and the sccounts referenced In your clainy calcufations, | am unsure
that your clalm is supported by the contractual rights and obligations set out In the
agreements. Please will you provide an explanation of each aspect of your clalm,
the basls on which it Is claimed and provide coples of the documents and
agreements that support your clalm, | suggest that once you have provided the
Information that we meet to discuss and Aopefully clatify the position®,

Clalvy 1z 174 369 168,00

Gold Clrcle and PGL have operated their businesses In conjunction with each other for In excess of a decade,
Thelr contractual relatlonship has been regulated by varlous contractual arrangsments, One such contractuat
arrangement Is contalned In & wiitten agreement entitled “lellytrack Parthershlp Agreement” entered Into
betwaen Gold Clrcle and PGL on 25 Oeteber 2012 ("the Old Teliytrack Partnership Agreement”).

A copy of the Old Tailytrack Partnarship Agreement will be defivered with thic meamorandum, as anpexure 8,

7L
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Ehtoelela Gold tnvenatohal (PG
5, Interms of the Old Tellytrack Partnarship Agreement, clause 5.7 states:

51 The Pariles record that the Partnership shal distribute the followlng assets
of the Partniership to the Partles In the proportions set out herauntiet:

51?'7

E12  61% (sikiy one percent) of the PGI Shares o Phumelels and 39% (thiny
nine percent) thereof to Gold Circle

And... "
&, Intarms of the Old Teliytrack Partnershlp Agreement

6,1 "PGI s deflned as follows;

“Means Phumelels Gold International Limifted , a company registered In the lsfa of
Man undet registration number 108784C",

6.2, "PGI Shares” I deflned as follows:

“means 100 {one hundred) fully pald ordinaty shares of £1 (one pound) each In the
Issued share capltal of PGl and representing 100% (one hundred percent) of the
Issued share capital of PGl which, as at the Signature Date, are held by the
Partnership Manager [PGL]

7. in the drcumstances, In accordance with the Old Tallytrack Partnership Agresmant, the "PGl Shares” were to be
dlstibuted /In specieas to; FGL - 81% and Gold Clrcle - 39%.

8. Gold Clrele was thus, pursuant to the Old Tellytrack Partnership Agresment, the owner of 39% of the shares In

BGL

9, Anorganogram of the shareholding of PGl was thus:
Ve Faed S
{ N ¢ Crele /

%‘f.}% | / 5%
Phumesiela Gold

Internationsl Limited {isle of

fan}

100%

© Premier Gateway international
Lmited {Iste of Mean)
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10, Premler Gateway International Limlted (referred to In the organogram above) Is a totallsater hub opereted from
the Iste of Man.. [t generates reveriue and profits are distdbuted betwean s shareholders whlch are af piéson
Phufnslels Goldh International Limited (S0%] and Tabcorp (509 Prollts genarted by Prember G

: i

Internatlonal Lindlted are therefora dlstributad to Phumelels Golid tnternational Unlted (509 and Hhaeliiter, fo
turn, distributes such profits to Gold Circle and PGL, An organogram of the current shateholding of Phumelela
Gaming Intetnational Limited is:

e e ;;&M ™y
i izl 3 i,,ﬁ; Clrale }

% i
| Phumalela Gold
| Internationsl Limited (Isle of i
Mani 7 Tabeorp

0%

! Fremier Sateway Internations! |~
i Limitad {lalz of Man)

i

!

11, In terms of an agreement, PGL collects and processes:

11,1, the betting revenue due to Gold Clrcle derlved from betting (via PGI) on the South Afrlcan horse racing
product) .

11.2.the profits gensrated by PGl by reason of Its shareholding In PGI, and distrlbutes to Gold Clrcle, Gold
Circle's portlon of the profits,

12, This arrangement has endured since 2012 and Is reconclled monthly, with the mest recent recencillation having
taken place In Aprll 2020. This reconclilation occurs In conjunction with the other reconclilations referred to
below, Thisls also approved annually by the Board of each of PGL and Gold Chrele, and conflirmed annually by

the external audlitors of each of PGL and Gold Clrcle.

The Yeliverack Pacivon lp Agasen

13, In 2013, PGL, Kenllworth Racing (Pty) Litd ("KR" and Gold Circle entered Into & new partnership called "the
Tallvtiack Partnetshin”, The Tellytack Partnership endures and is regulated by a written agreement signied by
ther pattners on 6 May 2013 (%ha Tellytrack Partnetshlp Agreement”), A copy of this agreemant will be dellvered
with this memotandurm as annexurs 8,
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14. The Tellytrack Partnership Agreement (as It has been amended by way of three addenda);

’?4!15

143,

144,

14.5,

does not regulate the Interasts of PGL and Gold Clrcle In PGl because those Interests were distributed In
specle to sach of Gold Clrcle and PGL pursuant to the Old Tellytrack Partnership Agreement;

provides at clause 6.1

“ o nothing contalned In this Agreament shall derpgate from the rlights snd
ebfigations of each of Gold Circle and Phumelela as recorded st clause 5 of the
[Old] Tellytrack Partnershlp Agreement”,

requlates, Inter alla, a commerclalisation of the audie visual content of the Tellytrack Partners In South
Afrlca, Namlbla and Zimbabwe;

provides at clause 9 for the sharing of proflt and distributlons;

provides at clause 10 for the manner In which payments In terms of the Tellytrack Partnership
Agreement would be managed and pald. In thisragard, clause 10 states:

"Every payment In terms of this Agreement shall be pald In accordance with the
set-off arrangement’ bstween the Parties on or before the 28" (twenty elghth) day
of each menth following the month In which such payment becomes due and
pavable, or, in the event that the set-off arrangement betwsen the Partles Is
terminated...”,

15, The Partners have since 2013 conducted themselves In accordance with the provislons of the Tellytrack
Partnelship Agreement and In particular, have pald and been pald in accordance with the provisions of
clause 10,

Liseng Agresroent

16, On 25 October 2012, Gold Clrcle and PGL enterad Into a licence agreement called “the Licence Agreement”,
A copy of this agreement will be dellvered with this memorandum as annexura €

17. The Licence Agreement:

17,1, regulates the terms and conditions under which Gold Circle grants to PGL the right to use and explolt Gold
Clrcie's commerclal rights (relating to racing plctures at fts venues) and Its Intellectual property rights (as are
further defined In the Licence Agreement);

" The setoff arrangement Is tha rrangerment which has been adopted by the parties and which includes set ofls and related tlhanclal dlscharges
It yelation to payments due by snd In faveur of gacl of the partles pursuant to the Teliytrack Partnership Ayreement: the Limnce Agreament
(see balow), the Substitute Commingling Agcesment (see below), the Substitute Sports Admisistration Agresmeit (ves below) and the PGI

receipts {see above),

4
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17.2.  provides a clause for the payment by PGL to Gold Clrcle of royaltles In respect of PGL's use of Gold Clrele’s
commercial rights and intellectual property);

173, provides at clayse 4.2

Al payments end royalties referred to In clause 4.1 by the Licensae to the Licensor
under this Agreement shall

421 besettied In accordance with the set-off arrangement between the Parties
by the 28% (twenty-eighth) day of each month following the month In
whith such payment beceines due and payable, of in the event of a
termination of the set-off arrangement.,,”,

18, Gold Clrcle and PGL have since 2012 conducted themselves In accordance with the movistons of the Licence
Agreement and In particular, Gold Circle has recelved conslderation from PGL In accordance with the

provisions of clause 4,

Shert Adminlsteaion agteenent

19, On 9 May 2013, PGL, KR and Gold Clrcle entered Into an agreement called “The Substitute Spon
Adminlstration Agreement”, A copy of this agreement will be dellvered with this memorandum as annexure

.
20, The Substitute Sport Adminlstration Agreement:

20,7, regulates the jolnt and transparent administration of the Sport of thoroughbred horseracing by PGL,
KR and Gold Clrcle, relating Inter afia to the allocation of racing events as between themselves;

20.2. provides for the allocation between PGL, KR and Gold Clrcle of Incoms and expenditure relating to
thelt eperations In the sdministratlon of the Sport;

20.3, provides at clause 13

‘evety payment required In terms of this Agresment shell be settled In accordance
with the set-off arrangement between the Partles by the 28" {twenty-cight) day of
each month following the month In which such payment becomes due snd
payable o, In the event of the termination of the set-off arrsnigement...”,

21, PGL, KR and Gold Clrcle have since 2013 conducted themselves in accordance with the provisions of the
Substltute Sport Administration Agreement and In particular, have pald and been pald in accordance with
the provislons of clause 13,
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24,

25,

26,
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fomningiing Agreement

In 2012, PGL and Gold Clrcle entered into an agreement called “The Substitute Commingling Agreement”, A
capy If this agreament will be deliverad with thls memorandum as annexure B

The Substltute Commingling Agraement;

23,1, provides fof the regulatlon of the commingling of totallsator pools by the pravislon by Phumelels of
a host tote and the commingling by Gold Clrcle (the guest tote} of Its pools with those of the host

tote;

23,2, provides at clause 8
" all payments required to be made in terms of this Agreement shall be pald In

accordance with the set-off arrangement between the Partles by the 28t
{twenty-elght} day of sach month following the month In Wwhich such payment

becomes due and payaile’,

PGL and Gold Clrcle have since 2012 conducted themselves In accordance with the provisions of the
Substitute Commingling Agreement and In particular, have pald and been pald In accordance with the

nrovisions of clause 8,

The Set-off Arrangement

As betwaen PGL and Gold Clrcle, the amounts due as betwesn the two of them have since 2012 been dealt
with by way of set-off and discharge In relation to:

251, the betting revenue referred to In paragraph 11,1 above;

252, the profits of PGl referred ta In paragraph 11.2 ahove;

253, the Tellytrack Partnership Agreement referred to in paragraph 13 above;

254, the Licence Agreement referred to In paragraph 16 above;

255, the Substitute Sport Administration Agreement referred to In paragraph 19 above; and

256, the Substitute Commingling Agreemant referred to In paragraph 22 above,

By way of the set-off strangement referred to ahove, amounts due as between PGL and Gold Clrcle were sat

off and dlscharged from time to time as those amounts became due and payable, A recordal of these set-
offs and relpted discharges Is set forth In the schedule which will be delivered with this memorandum as

annexyre F,
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Llalm 2: R0 460, 664,00

27, In October 2073 PGL, as the majorlty partner of Tallytrack, resslved to slgnificantly Increase the subscription
fee payable by comimerclal subscribers to the Tellytrack Channel (which constltutes a large number of
bookmakers), This resofution gave rlse to an indusiry-wide dispute, which In turn gave rise to a number of
civil, regulatory, competition and criminal proceedings,

]
e

This Industry-wide dispute endured for approximately 7 years, and In some raspects still enduraes, During

the course of this Industry-wide dispute:

28.1,

28.2.

284,

285,

PGL undertook to bookmakers that where they pald the new subscrlption ptlce (the higher price),
and a Court, trlbunal or agreement subsequently resolved a lower ptlce, than Tellytrack
{reprasented by PGL) would refund to such bookmakers the difference between the former amaunt
and the latter amouny

a number of bookmakers deemed the cost of subscriblng for the Tellytrack Channel to be
unaffordable;

In order for such bockmakers to continue to operate, Gold Clrcle (with the acqulescence of
Tellytrack and PGL) undertook to pay to Tellytrack (to PGL's account) on behalf of such bookmakers,

this undertaking by Goid Clrcle to pay was discharged by Gold Clrcle in whole, by Gold Circle
paylng to Teliytrack the full (higher) new monthly subscription price on behalf of the applicable
bookmakets,

it was agreed that these payments by Gold Circle would to the extant that they exceeded the
resalved iower prlce contemplated In 28.1, constitute overpayment of the nature contermplated In
28.1 above, which would entltle Gold Clrcle to be refunded such overpayments In the manner
contemplated in 28,1,

In March 2020, PGL, representing the Tellytrack Partnership, agreed with the commercial subscribers to
Tellytrack a new subscription price tc be applied to the perlod during which the Industry-wide dlspute
endured, and thereafter, The table below sets forth the amount thus agreed, the amount which Gold Clrcle
had In fact pald on behalf of the applicable commercial subscribers and the difference between these

amounts:
Monthly
Periad Monthiy amount amount pald Diffsrence {per month)
durlng
dispute ‘
010ct 2013 -31 Jan 2014 5 575,00 600000 |. 42500
01Feb2074-28Feb 2014 | 5904,00 | 1653225 - 10628,25
01 Miar 2014 - 31 Mar 2014 442800 | 16474,35 -12046,35
01 Apr2014-31Aug 2014 4428,00 2207500 | -17 647,00
.01 Sept 2014 - 31 Mar 2075 T T 5282.00 2207500 | -75793,00




Pags 5

01 A 2015« 314y, 2015 & Jaun 26 Shd ng R0 S0
01 56pt 2015 - 31 Mar 2016 6 571,00 26594,00 | -20023,00
01 Apr 2016 - 31 Aug 2016 6571,00 3111200 | -24541,00
01 Sept 2016- 31 Jul 2017 6 959,00 3111200 | -24153,00
01 Aug 2017 - 31 Aug 2017 6 950,00 34 000,00 | - 27 041,00
01 5ept 2017 - 31 Aug 2018 7 293,00 3400000 | -26707,00
01 5ept 2018 - 31 Jul 2019 7 650,00 3400000 | -26330,00
01 Aug 2019 -31 Mar 2020 7 956,00 3400000 | -26044,00

30, A copy of & schedule recording the commerclal subserlbars In respect of whom the everpayments were
inacde, and the amounts thus refundable will be dellvered with this memorandum 85 snnexure 8,

?ﬁfﬁ»&
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Our Ref CJSin/145‘O28I3988780J
Your Ref : .
Date - 11 August 2020

BY EMaiL

BARKERS ATTORNEYS
MR DEAN FONSECA
}«;, 5 75 ( <

Dear Dsan and Vanessa
PHUMELELA GAMING & LEISURE LIMITED (IN BUSINESS RESCGE) { GOLD ClrCLE (PTY)LTD

g VANESSA HUTTO

Weiter's Direct Line: 011 328 1843
Emall cotiine @i Evsiin!
Fax: 011 880 2281

N

¥

T Thank you for your emallg.

2. | note that your email sent at 07:27am was:

2.1 thereafter recalled:

2.2 sent again with the epithet “Without prefudice”,

3 Qur client's querles are genulne,

4, Our client has secured all the necessary information from Phumelela, your client and others.

5. Having consldsred these our ofient has a number of genuine concerns which we sef out balow,
8. Accordingly, your criticlsm of our cllent Is unfounded, unnecessary and unwerrantsd.

7. Qur clisnt's consems are the following:

7.1 100% of the Issued shars capital of PGl Is registerad In Phumelsla's name:

7.2 the shares are thus 5 wholly owned subsidlary of Phumelela and its assat,

7.3 its au&lted financlal statements record this as sych and also record all the substantial

dividend income received from PGl as solely for the benefit of Phumslela;
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7.4

7.5

7.7

7.8

7.9

your ollent's audlted financlals make no reference whatsoaver of it ownlng any shares
In PGI, certainly In the substanilal alleged amount of 30% of lte lssued share caplial,
Your cllent also reflects none of the substartlal dividsnd lncome distributed by PGI:

Phumelela’s auditors are KPMG and Its financlal year-end is 31 July In each vear, Yéur
cllent’s auditors are also KPMG and its' financlal year-end Js also 31 July;

Phumelela's ‘shares are llated on the JSE and thus I“'a flnanclals are published on
SENS, distributed to Its shareholders and avallablg to the publlc on its wabsite;

Your cllent's financials are published on Its websits for publlc viewing:

It would appesr Inconcelvable that such a materlal error In both the Incoffe statement
and balance sheets In the accounts of sach of the companles could have endured for
80 lang, Thls 15 sepeclally so consldering the wide Interast In these accounts from
shareholders, owsers, tralnets, bankers, SARS and many sthsr persons. We also note
that the current CEQ of your client has baen llsted as & Director and the CEO of your
client in lts Annual Report sincs Dacember 2012, Mr Tambe, who was the Chalrman of
your client's Audlt Commitiee at the time of the dissolution of “2002 Partnership® |
remained a Director and Vice' Chairman of your ollent untll hls resignation as a Dirsclor
in your cllent's 2019 financia! year, Mr Tembe thereafter became the Lead Independent
Director of Phumeslela and Is now Its Chalrman, In which position he has presented
under his name financial accounts which wers relsased on the JSE's SENS naws
sefvice, It ls noteworthy that Mr Tembe Includes In hls currloulum vitee that he has over
30 yeers of business expsrierce Incluging dirsiciorships with major llsted compajifes.
stich as Mr Prics.  Phumelaia’s Financlal Olractor, Mr Helde, held the posltion from
2008 untll March 2020, In addltion, Phumelela’s exscutive and non-executive Diractors
have always Included a number of Chartered Accountants (SA).

We draw attentlon to your cllent's 2014 Annual Report

Ths 2014 Belance shieat faliocks!

Investment In Joint Venture (Note 4) = R2 064 358
Invesiment In Associates (Nole 5) = RO

The comparative niimbsrs for 2003 an:

Investment in Jolnt Venture (Note 4) = R21 462 878
Investment In Associates (Nots 5) = RS 159 822

Hote 4 1o s sobodnls sloles:

"As from 1 August 2014, the International Division of the
PGE Partnership was taken over by Phumelsia Gaming
and Lelsure due fto the objactive of ‘changing  alf
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commeralal arrangements with Phumelela fo a normal
cuslomer/supplier relationship,

During the financial year, Phumelsla was involced for
P Ciicle’s yacing product sold
sl henoe

s ralaiig do Gold

affy o pro

s AR rads reoniveblps

Imvstinat In Tellylrack Parinership = R2 064 356
Pluimitola Gold interistionial = R0
TOTAL: Investment In Joint Venture = RS 064 358

Phurmelela International Trade Deblor = R54 174 371
2013 Disclosyre:

Investmantin Tellyirack Patnership = R 14 695 982

Phuinglela Goldinterastions) = R6 766 596

TOTAL: Investment In Joint Venture = R21 462 878

Fhumslsla International Trade Deblor = RO

Note 5 1o the aceonnts slates;

2014 PGE Mauritius = R0
2013 PGE Mauritius = R5 159 §22

PGE Mauritius was liquldated during the current financisl
year, PGE Maurilus liguidation resulfed Jn. Gold: Clrole
Fropiislary Limited raceiving & wividend In specie In
respect of 421382 shares in Automatic Sistems Limited,
which has heen classified as avallable for gale frefer 1o
note 12), '

TheChnkdun's Fefd

INTERNATIONAL

The Licence Agreement between Goid Cirsle and Phumelsls”
Gaming and Lefsure Limited, whereby the company's racing
product Is sold Internationally, remains a significant source of
revenus for Gold Clrcle contributing In excess of R53 million for
the year. It Js expected that revenus from this source will be
sustained In the ysar ahead. The unbundiing of the company’s
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Investment through PGE (Mauritius) In Automatlc Systems
Limfted ("ASL" Is now complete. Sheres held In ASL are now held
directly by Gold Circle. Cash dfsbursements of R2 milllon from the
liguldation of PGE (Maunltius) have already basn recelved and the
iransaction, resufted In 8 profit of R8.6 millon which has been
reported In the financlal stafements for the year, The Racing
Operators continue to propare thelr racing fixtures.to facllltate and
anhance the sals of South African product overseas, and snsuring
at the same time that betling apportunities locally are maximised,
South Africs continues to be regarded as an International lesdsr In
commingling of betting pools and Tellycasting,

7.10 Itis thus clear from the above that by agreemant betwesn Phumslela and vour cllent,
your cllent no longer heid any shares in PGl and that a new agresment was entared
into {which appsats to Include Kenllworth) pursuant to which your cllent no longer

- owned any shares In PG| and the terms and condltions of the agreement as
Implemented are now reflected In Phumelsia's and your cllent's audlted financial
statemants,

7.1 Thus all fees and other income amounts payable by Phumelsla to your client sre
cleerly defined and set out in the 2043 Parinership Agreement, Comingling Agreement,
Licence Agreemsnt and Sports Adminlstration Agresment,

712 It Is thus clear to us that your cllént st present fs not aéharaholdar in PGl and has not
been since the sxscution of the 2013 Partnership Agresment,

8, Be lhe 2al-00 Agreermun]

8.1 There ié only one Set-Off Agreement which we can find, it ls dated 2009 and It is
ontered Into between Phumelela and your cllent,

8.2 Itis fimited In Its scop;e and operation,

8.3 i\ie teference s made to this agreement in any of your cllent's ascounts and

sommunications with our clisnt,

8.4 Rather, this set-off is henceforth and efter 2013 referred to In correspondence and
agrssmeants as an "arrangement’.

8.5 ts for this raason that we have asked you to provide us with the detall of this set-off
arrangement,

8.8 You stlli haven't yet provided It to us.

8.7 Does If exlst In writing? If it doss, please let us have this agreemsnt, If it doesn't, please

conflrm 1o ua that no such written agreement exists and If this Is the cass, that the

7 |
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19 August 2020

Colin Strime
c/o Fluxmans Attorneys

By emall

Deat Colin

YOUR CLIENT: MR JOHN EVANS, IN HIS CAPACITY AS THE BUSINESS RESCUE PRACTITIONER OF PHUMELELA
GAMING AND LEISURE LIMITED (IN BUSINESS RESCUE)
OUR CLIENT:  GOLD CIRCLE PROPRIETARY LIMITED (*Gold Circle”)

RE: PG SHARES AND SET OFF ARRANGEMENTS
Our Ref; Dean Fonseca/FK/G0614/09617
Your Ref: CIS/1p/145028

T, Thank you for your emall of 11 August 2020,

2, At the outset, our cllent has asked us 1o note that your cllent has not dealt pertinently, ot at all, with the
excerpts contalned In our client’s memoranda which were addressed to your client, which excerpts record
the exprass agreement and undertaking of the partles to the effect that;

21 our cllent is the benaficlal owner of the PGl shares In questlon; and
22 your client holds the shares for and on behaif of our cllent,
3, For your convenlence, we relterate that In terms of the 2012 Partnership Agreement, clause 1,30 states:

“130 PGl shares: means 100,,. shares in the [ssued share capital of PGl...,
which as at the Signature Date, are held by the Partnership Manager
[Phumelela]”

Tel {27) 31-580- 7400 PO Box 25352

Faw (€27} 31-580-744 Gateway

Ernafl: iniflioomesiu kocoan 4321, Republic of South Africa
{ocew: OX 107, Durban

La Lucia Ridge: B Rydal] Vale Crescent (off Douglas Saunders Drive),

M, Domingos cowm, ik, £.5. Finlay a.con, LL8 D, Fonseta e i LY,
L2 Lucla Ridge Office Estats, 4051, KwaZuiu-Natal, Republle of South Alrics

CL Molymeaind 580 3,000, LG, Murdoech a0

CL Roberts sa, 108 R SHnmans 4 see e ioe
North Coast: Unlt B 228 Simblthl Offlee Park, Shake's Rock Raad,

Assoclates: MA. Blszet L 5 Cempbeliiun TH Bdyus Morth Coast, KwaZulu-Natal, Republic of South Afrlca

1.5, Sosthen pavile O, Naidoo acem 108 BE Steynesile
South Cosst: 7 Strapp Lane {off Kingsway), Amanzimtatl, 4126,

KwaZutu-Natal, Republlc of South Africa,
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ahd clause 5.1 states:

"5,1 The Partles record that the Partnershlp shall distribute the following
assets of the Partnership...

512 61% (sixty one percent) of the PGl Shares to Phumelela and 39% (thirty
nine percent) thereof fo Gold Clrcle..,”.

4, Likewlse, your cllent has not dealt with what Is recorded by our cllent in its letter to your cllent dated 27 July
2020, in which our dient records!

“... PGL does not itself own all of the shares in PGl Whilst PGL Is the registered
holder of the shares, It has In fact held these shares;

o untl 2012 on behalf of the PGE Partnership; and

=  after 2012 on behalf of Gold Circle as to 39% and on ls own behalf as to
616",

5 Our cllent has asked us to record that your cllent, rather than dealing with these pertinent lssues, has
apparently relled on selact accounting recordals and has thus concluded that it Is:

"... clear from the above [the accounting records] that by agreement between
Phumelele and your client, your client no longer held any shares In PGl and that
a new agreement was entered Into... prsuant to which your cllent no longer
owned any shares In PGl..."

6. We are instructed that your clfent's conclusion {set forth In your letter) Is Incorrect in fact and In faw, and
that It
6.1 Ignores the written recordal of ownarship (which remains unanswered by your cllent);
6.2 Ignores the distribution of funds in accordance with that ownership for almost a decade;
6.3 relles on a particular selective, but Incorrect (see below) constructlon of accounting entries,

predominately by Phumelela, a party over which our client has no control; and

6.4 relies on the conclusion of a hitherto undisclosed "new agreement?, which Is not put up or even
described by your client.

7 Having recorded ouwy dlent’s position (agaln), our client has Instructed us to deal as set forth below In
relation to those numbered paragraphs of your emall which require specific comment.

Ad paragiaphiz and 2.2

7.1 The issued shares In Phumelela Gold International Limited ("PGI”) ara registered In the name of Phumelela.
Phumelela holds these shares for our cllent, which retalns beneficlal ownership. This arose for practical
reasons, at the request of Phumelela. This fact Is known to your cllent and was In fact re-lterated In our
cllent’s letter to your cllent dated 27 Jjuly 2020,

3ARKERS
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7.2

7.3

7.4

7.5

7.6

7.7

7.8

7.9

7,10

3

Page 3

This Is not correct, It appears from Phumelela’s 2014 audited annual financlal statements that It chose to
treat all the Income from the Isle of Man as Its Income but, at the same tlime, |t deducted 39% thereof as an
expense to be accrued to Gold Clrcle, In terms of & subsequent agreement, Gold Clrcle agreed to split a
portion of the share to which It was entitled, with Kenllworth Racing, such that the proceeds were split 61%,
24.96%, 14.04% to Phumelela, Gald Clrcle and Kenllworth Racing respectively,

[t Is unclear to our cllent why Phumelela’s directors and KPMG chose to deal with Gold Clrcle’s share of
profltin this way.

Likewlse, our cllent cannot be expected to explain why Phumelela’s directors and KPMG did not mention
that Phumelela held 39% of the shares in PGI for the benefit of Gold Clrcle.

In Gold Clrcle's view, there Is only one explanation for the fact that 39% of the net Income from the Isle of
Man was pald to Gold Clicle ; it Is that Gold Circle was the beneficlal owner of 39% of the shares In PGl and
was thus entitled to that percentage of its proflts, The fact that Gold Clrcle elected to share a portion of the
proflts with Kenliworth Racing {as part of a wider commerclal agreement) did not detract from that,

fakipardurap 74

It is not correct that the Income derlved from PG 15 not reflected In Gold Clrcle's accounts, By way of
example, we refer you to note 4 of Gold Circle's audited annual flnanclal statements for 2014, Gold Clrcle
Invoiced Phumelela for Gold Circle’s share of the Income from the Isle of Man. That is the way In which
Phumelela has pald what was due to Gold Circle for Gold Circle's Interest In PGl for a number of years.

Nothing contalned In Gold Clrcle’s audited annual financlal statements affected or detracted from Gold
Clrele’s ownership of the shares In PGl and Its entitiement to the Income derived from those shares.

Ad paragraph 7.8

it Is not clear to our cllent preclsely what “material error’ you refer 1o, To the extent that any financial
statements do not correctly record Gold Circle’s beneficlal ownership of the shares In PGl such financlal
statements are deficlent In that respect,

Reference Is made by you In your letter to Mr Moses Tembe and Mr Andreas Helde, Our cllent has asked us
to request from you an explanation as to what those two gentlemen have to say about Gold Clrcle's Interest
In PG and the shatlng In the profits from the Isle of Man. Our dient would appreclate your response [n this

regard,

S pnraogiphe 230, 11 and 2 12

Gold Circle does not agree with the conclusion postulated In this paragraph, The agreements underlying
the flnancial relatlonship which glves rise to Gold Clrcle's clalm are as have been explained already {in
detall). To the extent that your cllent now contends that a new agreement supersedes thls relationship,
please provide to our dient the following Information:

7.10.1 does Phumelela itself also contend for this new relationship?

7102 have the previous managers of Phumelela (those who were rasponsible for managing the
relationship} been consuited In order to establish the “new pasltion” {now postulated by your

cllent)?

[
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7.13

Page 4

7.10.3 when was this “new agreement” concluded?

7104 who represented Phumelela and who represented Gold Circle In concluding this “new
agreement’?

7105 was this new agreement otal of In writing?
7.106  ifin wrlting, a copy of the writing s reguired;

7107 Ifaral, a detalled explanation of the terms Is required,

Ad pavarnph 8
Please send to us a capy of the "2009 set-off agreement” to which you refer.

You have also asked for Informatlon regarding the set-off arrangement, The set-off arrangement relates to
the varlous amotints due by and between Phumelela and Gold Clrcle putsuant to thelr business deallngs, It
Is the arrangement that has operated throughout. Gold Gircle has provided to Phumelela a full and detalled
actounting of the operation of the set-off arrangement In refation to s dalm. dtjs st unclear to Gold Clrole
what further information Phumelela requires. Gold Clicle Is happy to send to you coples of the underiying
vouchers to support the detallad accsunting, but has asked us t6 polnt out to vou that mivch of the amaur:
of the monthly set-offs is In fact made up of amounts (vouchers) provided by Phumelela to Gold Circle,

By way of example, attached hereto is a schedule dated 29 February 2020, provided by Phumelela to Gold
Clrcle In relation to certaln components of the set-off arrangement, partlcularly in relation to the PG
distributions. In that regard:

7,131 Phumelela prepares and delivers to Gold Circle a schedule, In the same format as the attached
schedule, on a monthly basls;

7132 the attached schedule refers to “share of equity accounted investee”, which Is a reference In
terms of the Internatlonal Accounting Standards to distribution pursuant to jolnt ownership,;

7,133 the attached schedule records that In relatlon to the revenue from PGl and its subsidiary {and the
internatlonal Income), Gold Clrcle Is entltled as at 29 February 2020 to the sum of R52 204 257.00;

7,134 Gold Clrcle Involces Phumelela each month for Its share of the varlous International revenue
hased on the schedule prepared and dellvered to It by Phumelela;

7435 the schedule thus constltutes a raanthly demonstration of Phumelela’s acknowledgement of
Gold Clrcle's right to recalve the proceeds of Its shareholding In PG,

In the clrcumstances, our client has Instructed us to record that It owns the shares In PGl for which It
contends and Is entitled to the past and future proceeds of those shares.

Cur failure to deal with any of the allegations contained In your emall of 11 August 2020 Is not to be

construed as an admilssion by our cllent of the correctness thereof, Our cllent reserves the right to deal
therewith at a later stage If necessary.

Yaurs sincerely

electronically transmitted therefore unsigned

DEAN FONSECA
BARKERS

3ARKERS 4
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ANNEXURE C.9 PHUMELELA GOLD INTERNATIONAL

Phumelela Gold Intormational Lindte

g

s

2.1,

2.1.1,
2.1.2.

2.2,

Phumelela Gold international Limited (PG1) Is Incorporated In the Isle of Man and Is a wholly
owned subsidlary of Phumelela Gaming and Lelsure Limited.

PGl is an investment holding company whose only assets are Investments In Premler Gateway
International Limited and Premier Gateway Internatlonal Services Limited, These
Investments are based In the Isle of Man and provide PGL with access to international
betting and gaming operations and simultanecusly expose South African horse racing and
other sports to the Internatlonal gambling and gaming industry.

Flnanclal Statements are prepared In GBP audited and signed off In the Isle of Man. The
extract from the audited financial statements have been canvarted to South Africah Rand at

R 19.4 to the GBP

income Statement

Phumelela Gold International Limited

fudited Income Statement - R'000's FY 2019 FY 2013
Admin expenses " (215)_ {198)
Operating loss {215} {198}
Divldend income 133 239 113328
Ihterest recelvable 1 2
Prafit before taxation 133085 113132
Taxatlon _ ( o

Profit for the year 133 085 113132
Total comprehensive Income for the year 133 085 113132

Dividend income relates to dlvidends recelvad from:

Premler Gateway international = R 131.96m (GBP 6.79m}
Premler Gateway Services International — R 1.34m {GBF 0.07m)

Phumelela Gaming and Leisure Limited reported half year earnings to 31 January 2020 from
PGl of R65.1m,




3.  Balance Sheet

Phumelela Gold International Limited

Audlted Balance Shest - R'000's FY 2018 FY 2018
ASSETS

Non-current assets 1 1
Associated Companies 1 1
Current assats 3196 3252
Trade and ather receivables 2416 2442
Cash and cash equivalents 780 810
Total assets : 3197 3253
EQUITY AND LIABILITIES

Total equity » 3137 3182
Share caplital 2 2
Retained earnings 31435 3180
Current liablitles 60 61
Trade and other payables &0 61
Total equity and Habilltles 3197 3253

3.1, Assatiladeanpaties

3.1.1. PGl s In 3 joint venture with Tabcorp Europe Holdings Ltd (“Tabcorp”) via Premier
Gateway Infernational Limited ("Premier”). PGl and Tabcorp each own 25 ordinary shares
(50 shares Issued) in Premier. In addition, Tabcorp owns 1 ordinary A class share {1 share
issued) and PGl owns 1 ordinary B class share {1 share Issued) In Premier.
3.1.1.1. Dividends are pald based on trading that takes place In the home markets of each
shareholder and shared equally after expenses for International trading (with the
exception of Hong Kong trading where Tabcorp gets two thirds and PG| one third).

3.1.2. PGl is in a Joint venture with Tabcorp via Premier Gaieway Service Isle of Man Limited,
Each shareholder holds 50% of the Issued shares,
3.1.2.1. Dividends are paid proportlonally based on profits for the year,
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RECOVERY AND RESTRUCTURING

6.2. Insofar as Affected Persons to these Proceedings dispute the validity of the Clalms as
reflacted, the value attributed to the Assets or the informatlon supplied by the BRP/the
Company, the Consultant expresses no apinion in this regard,

6.3. For purposes of the Determination the Consultant has done the calculations that would
ordinarily have been done In the preparation of a liquidation and distribution account in
terms of the provislons of the Insolvency Act had the Company been liquidated. A detalled
liquidation and distribution account is attached as Annexure B

REALISATION OF ASSETS AND COSTS INCMRRED

7.1. For the purposes of this Determination the Consultant is of the oplnion that a Liguidator

will:

7.1.1.

7.1.2.

dispose of all existing movable and Immovable assets with the assistance of Agents;
and

will continue to employ key employees of the Company for an estimated 3 (three)
month perlod to assist with required accounting and other administrative tasks.

7.2. Asset realisation per class of asset:

7.2.1.

7.2.2,

7.2.3.

7.24,

Property, Plant & Equipment:
Land and Bulldings have been valued and included in these calculations at a forced
sale valus, Where no valuations are avallable a percentage of book value Is assumed.

Investments in Subsidiaries:

According to Information provided by the BRP to the Consultant, the continued
existence of subsidiary companles is dependent on the continued existence of the
Company. As such, calculations are based on the liquidation or winding down of these
wholly owned subslidiaries. Individual scenarios and celculations have been completed
for each of the subsidiary companles listed In 2.1 above, The only significant value lles
here within an investment held by Phumelela Gold International Limited. For the
purposes of this report a conservative approach has been adopted and the low end of
this valuation has been relied upon,

Inventorias:
Inventory has been included at an assumed percentage of book value,

Trade & Other Racsivables:

Considaring the information supplied to the Consultant an assumed recoverable
percentage of 60% has been applled fo book valug,
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4.3, At these meetings the BRP Informed Creditors and Employees inter olio that In his opinlon
there was a reasonable prospect of resculng the Company.
5. FHE BUSINESE OF THE COMPANY
5.1, The buslness of Phumelela Gaming and Leisure Limited comprlses horse racing and betting,
5.2, e Barse ladhig Busiiess
5.2.1, The Company as at commencement of business rescue owns and operates the following
horse racing tracks and tralning centres:
5.2.1.1, Turffonieln Racecourse In Johannesburg - This is a racetrack
5.2.1.2, The Vaal Racecourse In Vereeniging — This is a racatrack
5.2.1.3. Flamingo Park In Kimberly = This Is a racetrack
5.2.1.4, Falrview Racecourse in Port Elizabeth - This is a racetrack
5.2.2. The Company stages about 240 race meetings in a normal calendar year,
5.2.3. The Horse Racing Business generates revenues from, inter alia;
5.2.3.1. production and distribution of its racing plcture (via a TV channel on DSTV known as
TellyTrack);
5232, distribution of the racing data feed to customers;
5233 the sale and recelpt of sponsorships in respect of races, race days and venues;
5.2,3.4, totaliser betilng operatlons and comingling fees; and
5.2,3.5. a share of the betting taxes levied on horse racing betting by the varlous gambling

boards, (the share of levy due 1o the Company has not been paid since March 2018
and Is the subject of a legal dispute between the Company and the Gambiing Boards
to enforce Phumelela’s rights)

5,3 TellyTrack

£.3.1, Phumelela, In about May 2013, entered into a partnership with Gold Circle (Pty) Limited
and Kenilworth Racing (Pty} Limited to produce and distribute the racing plcture and feed.
This racing product is distributed, inter alia, to;

53,11, BSTV Channel 239 — TellyTrack;

5.3.1.2, South African Bookmakers and their retsil outlets;

53,13, International partners In Africa, Europe, Asia, Australasia and North Ametica,

5.3.2. The TellyTrack partnership agreement provides that the partners will share In revenues
and costs In the following shares:

5.3.2.1. Phumelela -~ 61% v

53.2.2, Gold Circle ~ 24.96%

5,3.2.3. Kenilworth Raclng - 14.04%

Legal Advlsors
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5.3.24, Phumelela Is the appolnted partnership manager of the TellyTrack partnership

5.4, Totallser Licence and Totaliser Betting Outlets {(“TAB")

5.4.1. The Company holds the following Totaliser Licences:

5.4.1.1, Gauteng Gambling Board

5.4.1.2, Eastern Cape Gambling and Betting Board

5.4.1.3. Free State Gambling, Liquor and Tourlsm Authority

5.4.14. Mpumalanga Gambling Board {branch licences)

54,15, Limpopo Gambling Board {site ficences)

5.4.2, These licences cover the operations of the following retail outlets:

5.4.2.1, TAB Online

5.4.2.2. Turffonteln Racecourse

5.4,2.3. Falrview Racecourse

5.4.2.4, Vaal Racecourse

54.2.5. Flamingo Park

54,26, 108 TAB Branches and

5.4.2.7. 74 TAB Agencles

5.5, suliaidiary Companies s vestinenis

5.5.1, The Company s the 100% shareholder of the following trading companies:

55.1.1, Plumiells Gl niernatiogal Umied Ooeeipovated fo the lshe of Maph ["PG1Y]

5.5.1.1.1. PGl Owns a 50% share in:

5.5.1.1.1.1, Premier Gateway International Limited {Isle of Man); and

5.5.1.1.1.2, Premler Gateway International Services Limited (Isle of Man).

5.51.2, etk Wl (Pty) Dindisd

55.1.2.1 Betting World has:

551211, 55 Betting World Branches and Agencles

5.5.1.2.1.2, 7 Franchise Betting World stores; and

5.5.1.2.1.3. Betting World Online operations.

5.5.1.2.1.4, 100% shareholding in Cerlno Trading 13 {Pty) Uimlted, which provides Tote
management software to Phumelela,

55.1.2,1.5, 50% of the equlity of Supaworld (Pty} Limlted;

5.5.1.2.16. 50% + 1 share of Betting World Eastern Cape {Pty} Limited which has another 7
Betiing World stores;

55.1.2.1.7, 40% of the equity in Vulindlela Betting World Consortium (Pty) Ltd (a wagering
business) and

5.5.1.2.1.8, 5% of the squity in Omphe Tshiamo Investment (Pty) Ltd (a wagering business});

Legal Advisors
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8.1.24,

8125

8.1.2.5,

8.1.3. Bl

i
1 % 7 7 £
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Ongoing trading, inter alia, enhances the collectabllity of accounts receivable,
saleabllity of the business as a going concern and value of the Interconnectad
operations of the Company and Group,

Trading the business, even on a limited basls, allowed the BRP fo explore the
possibillty of selling certaln of the Campany’s businesses or part thereof as a golng
concern. There were and are advantages to a sale as a golng concern such as the
saving of Jobs and the avolding of retrenchment costs and the value created from a
sale of assets In sltu as a going concern as opposed to a break up or auction sale.

The BRP recelved many expressions of interest for the component parts of the
business or assets and following a fast track sale process received formal proposals
from the Interssted parties.

the sbove Into avcount the BEP elected 40 trade the biginvss durie te

.

s18 whiichs

8.1.3.1,
8.1.3.2

8.1.3.3,

8.1.3.4,
8.1.3.5.

8.1.3.6,

8.1.3.7.

8.14,

Taklng-all ol b shave

enhanced the value of the various business operations of the Group,
facilitated collection of book debts,

secured funding to facilitate the orderly sale of the business operations and assets of
the Company whilst providing a guaranteed minfmum contribution to the Plan Fund,

secured a buyer for the Horse Racing Business and assets,
sacured a buyer for Phumelela Gold Investments Limited,

retalned employment of almost all employees as a result of the golng concern sale of
the horse racing and potential sale of Betting World businesses, and

elicited blds for the other assets of the Company.

ko sdconnt e BRP B ol ibeview thiad [ ls best for the Company

Al Afecleg

] s Anearhiove e folloasdnge:

[P

8.1.4.1,

8.1.4.2,

B.1.4.3,

Legal Advisors
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Continue to trade the business so that the sale of the Horse Raclng Business and assets
and the sale of the Betting World business can be concluded;

Draw down agalnst the PCF agreements to fund trading and to fund the minimum
guaranteed contributions to the Plan Fund;

Assess the profitabllity and trading outlook of the remalning subsldiaries and investee
companies and either continue to hold these asseis for the benefit of the Creditors

34 %
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8.2.4, Implement the Szle of Phumelels Gold International Limlited,

8.2.5, sell the property, plant and equipment assets of the Group that are not part of and or
included In the above transactions,

8.2.6. partitipate Jn the manhagement of the subsidlarles and other Investments as
contemplated in the respective shareholder agreements,

8.2.7. consider and pursue opportunities to sell these Investments In subsidiary and Investee
companles or recover the equlty In each after the sale of the assets and winding up of the
entlty,

8.2.8. If any of the above mentiohed agreements cannot be Implemented to sell all the business

and / or Assets of the Company by private treaty or public auction at his sole discretion,
It being agreed that If the sale by private treaty has not been concluded by 31 July 2021,
the business rescue practitioner will commence with the sale of unsold Assets by public

auctlon, and
8.2.9, pursue and collect all of the accounts recelvable;
&.2,10. Institute new and pursue and finalise the outstanding and pending litigation matters both

by and against the Company; and

8.2.11, sell the Company’s shares in each of its subsidiaries and falling that take such steps as
required to recover the Company’s Investment In each subsldiary; and

8.2.12, enter into short term contracts of employment with selected employees to assist with
the Implementation of the Business Rescue Plan, and

8,2,13, pay whatever funds remain to the Employees, Creditors and Shareholders of the
Company per the payment waterfall and preferences as set out below.

8.3 Security for Sreditor

8.3.1L To ensure that all monles recelved by the BRP from trading and sales from
Commencement Dats to date of payment of distributions and that the proceeds from the
sale of assets and businesses are secured for the benefit of the BRP, his advisors,
employees, Creditor(s) and potentially Shareholder the BRP will:

2.3.1.1 open the Plan Fund account;

Legal Advisors
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8.5.3.3, With the Business Rescue Plan that was finally adopted as contemplated in terms of
sectlon 152 of the Companies Act; and

8.5.3.4, That all acquisition agreements In respect of the acquisition of the Horse Racing
Business and assets and Phumelela Gold (nternational Limited have been signed by

partles thereto,

8.5.4, The 2" PCF Facllity will only participate In distributions from the Plan Fund onice R550m
has been distributed from the Plan Fund In accordance with the provisions of this plan,
MOD will from that polnt participate in distribution from the Plan Fund in accordance
with the provislons of paragraph 8.4.3.

8.6. The Estimated recoverles in this scanarlo are summarised In paragraph 10.3 below and
attached hareto markad Annexure E.

9, PROPCSED PAVIIENT ARBAMGEMENT AND CFFECT ON CHEDITONRS

9.1, At the Substantlal Implementation Date, the Company, under the auspices of the BRP, would
have made payment to all Creditar(s) their entitlement to receive payments as provided for
In this Business Rescue Plan,

9.2, At the Substantial Implementation Date the Company will have no assets except if the
proceeds from the sale of some or all of the assets is sufficient to make all payments set out
In paragraph 8.4.3 and in so doing discharge the claims of all creditars, In which case the
Company wlll have cash and any assets that it was not necessary to sell. In both cases there
will be no money In the Plan Fund, which bank account will then be closed,

Legal Advisors
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

CIRCULAR TO CREDITORS AND SHAREHOLDERS RELATING TO THE PUBLICATIDN OF THE PROPOSED BUSINESS
RESCUE PLAN OF

FHUMELELA GAMING AND LEISURE LIMITED (IN BUSINESS RESCUE)
REGISTRATION NUMBER: 1987/016610/06
{"THE COMPANY)

. This propesed Buslness Rescué Plan is published In terms of the Brovislons of Sectlons 150{5) of the Companles Act

for subsequent consideration at 3 meeting to be held In terms of Section 151 of the Companies Act on Tuesday, 1
Septernber 2020 at 11h00 via a Zoom weblnar, All affected persons wiil be Invited to the meeting vis a separate emal]

with the necessary Jolning detalls, A separate e emall will be sent (1 good time with relevant detalls,

i you are In any doubt as to the sction you should take, immedlately consult your legal adviser, accountant, banker,

or other professional advisar,

If you are unable to attend the meeting to be held In terms of Saction 151 of the Companles Act on Tuesday, 1%
September 2020, at 11:00am via Zoam Weblnar and want to vote at this mesting, kindly complete the attached proxy
[being the page Immediately after this Circular) (In accordance With the Instructions contalned thereln) and return It,

te RS Adwuisors, 2% Floor, Bullding 18, The Woodlands, Woodrmead Drive, Sandton to he recelved by no later than

% by no later than 10h38 on the déy

17he0 on Monday, 31 August 2026 or emall same to o

of the meeting.

Votlng at the meeting will be tonducted uslng & bespoke voting toal The ereditors duly autherised representatives

will be required to reglsier on the voting website In order to cast 8 vate alectronlcallys Betalls to be Include on the

Instructions for the meeting.

Logal Advisors
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NOTICE OF PUBLICATION OF BUSINESS RESCUE PLAN

PHUMELELA GAMING AND LEISURE LIMITED
{IN BUSINESS RESCUE)
REGISTRATION NUMBER: 1997/016610/06
{"THE COMPANY")

Notlce Is hereby glven of the publication of the Buslness Rescue Plen of the Company, whith Incorporates:

~  lmportant Dateg, Times and Venue scheduls, stipulating the detes, tmes end venue of the mesting;

~  Prowy forms for those ereditors whe wish to vots but cennot personelly sitend the masting to vote {at
11;00em on Tuesday, 1 Septamber 2020}); .

~  An Agenda for the meeting;

= Anh Explangtory Statementy and

~ &l the relevant Information as requlved by Sectlon 150 of the Compentes Act)

fothod of comles of nigotlig sl e

Tha mesting will be held slec%romcaily on the Zoom platform on Tuesday, 1 September 2020 at 14am, for purposes
of considering and, If desmed fit, approving with or without modification, this Business Rescue Plan,

11:00 am on Tuesday, 1 September 2020

FROXY

Lisst oy s dadin frign pLptosy 1o the Crediivs nedtiim

delssmanry

By emall: 10:53 am on Tuesdsy, 1-Sefternlier 2020 to shymyasis s
18 The'Woodlands, 20 Woodmead Drive,

By delivery: 17:00 on Monday, 31 Sugust 202016 2 Flaor, Bul
Gallo Manor, Gauteng

Hotes)

-~ These detes, thines and venue are subject to changs, Any such change will be published to all Affectsd Parsons,

Legal Advisors
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PHUMELELA GAMING AND LEISURE LIMITED {IN BUSINESS RESCUE)
REGISTRATION NUMBER: 1897/016610/06

FORM OF PROXY

For use by the creditors st g meetlng convenad In terms of Section 151 of the Companies Act 74 of 2008 to be
held efectronleally viz Zoom Weblnar on Tuesday, 1 September 3020 at 13am {“the mesting”} or at any

subsequent adjournment of the meeting,

i/we i belng 2 secured/preferent/concurrent cresditor of the
Company for the sum of R { . Rand} do hereby appoint {see Aote 1}

1o ; . ;orfalilng him/her

2. oy or falllng him/her

3. the Chalrman of the mesting;

as my/our proxy to act for me/us and en my/our behalf at the meeting which wili be held for the purpose of
considering and, If deemed iy, voting: {Indicate with an X}
K

In favour of the approvel of the propossd Businass Rescue Flan, with or without modifleation: ___

against the approve! of the proposed BusinessRescue Rlan, with or without modifleationt _____

SIGHED 5t . un this day of . e, B0TG,

SIGNATURE

Asslsted by ma {where spplicable)

NOTES

1. Acreditor may Insert the name of a proxy or the names of two slternatlve proxles of his/her cholce In the
space provided, with or without deieting “the Chalrman of the meeting”. The psrson whose name stands
first on the form of proxy and who Is present at the meeting whi be entitied (o act as proxy to the exclusion
of those whose names follow,

2. The form of proxy must slther be:

2.1, Delivered and indged 2t RS Advisors, Sscond Floor, Bullding 13, The Woodlsnds, Woodmend DHVe,
Sandten to be recelved by et fater than 17:00 on the day prior to the meeting; or
2,2, emalled to Iplipevissgiaivisarsenss by not later then 1 minute before the meetlng s due to
" commence {commencement time [s 11h00)

3. The compigtlon and lodging of this form of proxy will not preclude the refevant credlior from attending
the meeling and speaking snd voting In person theraat to the sxcluslon of the proxy sppolnied In terms
thereof, should such eraditor wish tq do so,

Legal Advisors
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SGERE EOR A HE SRR

THE AGENDA FOR THE MEETING IS A3 FOLLOWS-
1, To Introduce this Business Rescus Plan for consideration by the Craditors:

2 To Inform the meeting whather the BRP contlnues to bellevs that there is a reasonable prospect of the

Company helng rescied;
3, Provide an opportunity to eny representatives of the employeas to addrass the mesting;
4, Invite discusslon, and antertaln and conduct & vote, on sny motion tol-

4.1 amend the proposed plan, In any manner moved and seconded by hoiders of Cregltors’ voting

Interasts, end satisfactory o the Business Rescue Practitionar;

4,2, direct the Businass Rescus Practitioner to adjourn the masting to revise the plan for furthar

cunhsideration;

5. Unless adjourned, call for a vate for preliminary approval, by Craditors, of the proposed plan, as publishad
or If epplicsble as amended at the mesting.

Lagal Advisors
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PHUMELE

ING AND LEISURE LIMITED
(IN BUSINESS RESCUE]
REGISTRATION NUMBER {1997/016610/06)

Published: 26 August 2020
Update on New Development
and

New Proxy as a result thereof

Legal Advisors v
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Newinformation

The buslness rescue practitloner recslved an offer from BetFrad on 25 August 2020, The offer
documents are sttached, BetFred has requested that this offer be circulated to affected persons.
The offer document as recelved Is attached, Betfred has further Indicated that It will propose a
motion to direct the practitioner to adjourn the meating In order to revise the plan for further

consideration in terms of section 152(1)(d){il),
Haw Pragy

The BRP has, as a result of the zbove, updated the voting proxy to Include veting Instructions In

respect of a motlon to adfourn the meeting,

Regletradion, Meatbng fouidab and Votinp Procedires

the mechanics of the meeting to be hald on the 1% September 2020 at 11:00 am are as follows:

Zoom Meeting

The meeting is to be held vla Zoom, Users will be invited o the Zoom meeting and need to register
prior to the meeting, In order to do this, you need to have downloaded Zoom for your Windows PC

o us/stppostHownload). Should you wish to use a phone you will need to

or Apple Mac (It

g0 to the App Store or the Google Play store to download, As you wil only be a partlclpant and wiil

not be settlng up any meetings there Is no cost.

Once you have downloaded Zoom you can reglster to attend the meeting at:
WL S103Q0RK TOIZI i Ulicig

idps 2ol 2oting

Voting

Voting will take place using the brpa.co.za voting tool, No application Is needed, It Is a secure

website with a URL [iu

Creditors need to complete and return a duly authorised proxy form (attached) that mandates an

Individual to vote on behalf of the company. Please send these forms to

Blostockifsnicac

Lega! Advisors
Hhuxmans
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Once the form has been returned the users will be nvited, via the tool, to reglster on the website,
Passwords must be & minlrmum of 8 characters and Include at least one upper case character, one
towercase character, one number and one non letter or diglt, The website Is bullt on & Migrosoft

Azure platform and applles the latest POP! principles of Information management, The appointed

proxy will be able to cast votes only once they have ragistered on the brpa.co.za voting tool,

The meeting questions will anly be avallable once the meeting comrances, In the Intetlm there Is a

'voting test’ question that users can vote to famillarise themselves with the process.

Durlng the meeting when voting takes place users may vote as many times as they wish {should they
change thelr minds). However only the last vote cast will count In the final tally and only ope vate
per Creditor will count). You may set up more than ona user to vota In case you are concernsd about
avallability of attendance, The users are then rankad In tevme of which persons vote wlil supersede

others,

Legal Advisors
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THES DOCUIMENT IS IMPORTANT AND REGUIRES YOUR IMIMEDIATE ATTENTION

CIRCULAR TO CREDITORS AND SHAREHOLDERS RELATING YO THE PUBLICATION OF THE PROPOSED BUSINESS
RESCUE PLAN OF:

PHUMELELA GAMING AND LEISURE LIMITED (IN BUSINESS RESCUE)
REGISTRATION NUMBER: 1997/015610/06
{"THE COMPANY*)

1, This proposed Business Rescue Plan Is published In terms of the provisions of Sections 150(5) of the Companles Act

for subsequent conslderation at a meeting to be held In terms of Section 151 of the Companies Act on Tussday, 1
September 2020 ot 11400 via 2 Zoom weblnar, All affected persons will be Invited to the meeting via a separate

amal] with the necessary Jolning detalls, A separate emall wilt be sent in good time with relevant detalls,

. if you are in any doubt as to the actlon you should take, Immadiately consult your legal advisar, accountant, banker,

ot other professional adviser,

. If you are unable to attend the meeting to be held in terms of Section 151 of the Companles Act on Tuesday, 1%

September 2020, et 11:00am vie Zoom Webinar and want to vote st this meeting, kindly complete the attached
prosy {belng the page Immediately. after this Circular) {In accordance with the Instructions contalned thereln} and
retuen i, to RS Advisors, 2 Floer, Buliding 13, The Woodlands, Woodmead Drive, Sandion to be recelved by no

fater than 17h00 on Monday, 31 August 2020 or emall same to slinaviisiesadelsaizca.zd by no later than 10h59

on the day of the masting.

+ VYoting at the meeting will be conducted using a bespoke voting too!, The creditors duly authorsed rapresentatives

will be required to register on the voting website In srder to cast a vote electronically. Detalls to be Included on the

instructicns for the meating,
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NOTICE OF PUBLICATION OF BUSINESS RESCUE PLAN

PHUMELELA GAMING AND LEISURE LIMITED
{IN BUSINESS RESCUE)
REGISTRATION NUMBER: 1997/016610/06
{“THE COMPANY"}

Notica Is hereby glven of the publication of the Business Rescue Plan of the Company, which incorporates:

— Importsnt Dates, Times and Venue schedule, stipulating the dates, times and venue of the meeting;

—~  Prowy forms for those creditors who wish to vote but cannot personally attend the meeting to vots {at
11:00am on Tuesday, 1 Septernber 2028};

= An Agenda for the meeting

—  An Explanatory Statement; and

~  Allthe relevant Information as required by Sectlon 150 of the Companles Act;

WENUE & IPORTART DATES KU TIAES

Santhind ol eorellisl of ety sl Yo

The meating will be held electronically on the Zoam platform on Tuesday, 1 September 2020 at 1ism, for purposes
of consldering and, If deemed fit, appraving with or without modification, this Businass Rescue Plan,

e and Date ol el

11:00 & on Tuesday, 1 September 2020

PROXY
Lot day 1o fodne form of peody for the Dreditery maneting:

By emall: 10:59 am on Tuesday,  September 2020 to el delylErusnngy
By dellvary: 17:00 on Monday, 31 August 2020 to 2* Floor, Bullding 13 The Woodlands, 20 Woodmead Drive,

Gallo Manor, Gauteng

fotes:

These dates, times and venue are subject to change. Any such change will be published to all Affected Parsons,
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PHUMELELA GAMING AND LEISURE LIMITED (N BUSINESS RESCUE)
REGISTRATION NUMBER: 1997/016610/08

FORM OF PROXY

For use by the creditors at g meeting convened In terms of Sectlon 151 of the Compantes Act 71 of 2008 to be
held electronically via Zoom Weblnar on Tuesday, 1 Septembar 2020 at 1iam [“the meeting”) or at any

subsequent adjournment of the meeting,

fwe __being a secured/preferent/cancurrent

fand)

creditor of the Company forthesumefe

do hersby sppoint {see note 1)

.1 of falling him/her

3 er falling Mm/her

3. the Chalrmen of the meeting;

a5 my/our proxy to act for me/us and on my/our behalf at the meeting which wiil be held for the purpose of
considering and, If deamed fit, voting: {indlicate with an X}

To divect the practltloner {0 adjourn the meeting In order to revise the plan for further consldersation:

in Favour _ Agalnst

&pproval of the proposed Businass Rescue lan, with or without smendment:

in Favour ___ Agalnst ___
SIGHED at O Ehs _ day of - .. 20XD,
SIGNATURE

Assisted by me (wherg applicable)

NOTES

1. A creditor may insert the name of & proxy or the names of two alternative proxles of fils/her chalge In the space
provided, with or without delsting “the Chairman of the meeting”. The persen whose name stands first on the form
aof praxy and who Is present 2t the meeting will be entitizd to act as proxy to the exclusion of thoss whose namat
follow,

3. Theform of proxy must either be:

2.1, Delivered and lodged st RS Advisors, Second Fivor, Buliding 13, The Woodlands, Wosdmesd Driva, Sandion
to be recalved by not Jater than 17:00 on the day prier Lo the mesting; or

2.2, emalled 1o lolnusiy i by pot later than 1 minute before the meeting Is due to cemmence
{commencement time |s 11600,

3. The completion and iodglng of this form of proxy will not praciude the refevant creditor from atiending the meeting
and speaking and vating in perscn thereet to the exclusion of the proxy appolnted in terms thereof, shouid such
creditor wish to do so.
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AGEHIATOR THE MIETING

THE AGENDA FOR THE MEETING 15 AS FOLLOWS)-
1 To Introduce this Business Rescue Plan for consideration by the Creditors;

To Inform the meeting whether the BRP continues to belleve that there Is 2 reasonable prospect of the

T
a

Company being rascued,
ER Provide an epportunity i any representatives of the smployees to address the meeting;
4. Invits discussion, end antertaln and conduct & vote, oh any motion tol

41, armend the proposed plan, In any manner moved and seconded by holders of Creditors’ voting

Intarests, and satisfactory to the Business Rescue Practitloner;

4,2, direct the Buslness Rescus Practitloner to adjourn the maeeting to revise the plan for furthar

consldaration;

5. Unless adjourned, call for a vote for preliminary approval, by Creditors, of the proposed plan, as published

or if applicable as amanded at the mesating,

Legel Advisors

fluxmans

ATYORKEYS




27 August 2020

Colln Strime

c/o Fluxmans Attorneys

By email

Dear Colin

YOUR CLIENTS: PHUMELELA GAMING AND LEISURE LIMITED (IN BUSINESS RESCUE) AND MR JOHN EVANS (IN

OUR CLIENT:
RE:

QOur Ref:
Your Ref:

HIS CAPACITY AS THE BUSINESS RESCUE PRACTITIONER)
GOLD CIRCLE PROPRIETARY LIMITED {“Gold Circle”)

PGl SHARES

C Roberts/vh/G0614/0961

CiSAp/145028

Our instructions are:

1.1

1.2

1.3

1.4

Tel: (427} 31-580-7400
Fax: (+27) 31-580-744

Emalt oo
Docen: DX 107,

M. Domingas a.com, tLy,. CS. Finlay scom,1Le. D, Fonsaca 850 5d, 108,
CL. Bolyneauy 850 5d¢, 148, J.G. Murdoch sa. ub,
CL. Robertsaa, wa, B Simmons 83sc sa il

Associates: M.A. Bisset i g, S, Campbell iy, TM. Edy s
B.S. Goschen ga,ula D, Naldoo sooen. tbe B.E Steynea, tis,

your client has published a business rescue plan in respect of Phumelela which records that:

1.1.1 Phumelela owns 100% of the Issued shares In Phumelela Gold International Limited
{page 7, paragraphs 5.5.1 and 5.5,1.1 of the business rescue plan); and

1.1.2 your client has secured a buyer for those shares and intends to implement the sale
thereof {page 34, paragraph 8.1.3.5 and page 36, paragraph 8.2.4 of the business rescue
plan);

our client owns 39% of the (ssued shares in Phumelela Gold international Limited, which are held
by Phumelela on behalf of our dient (your client holds as nominee);

your cllent Is thus not authorised to procure the sale and transfer of our client’s 39% shareholding
in Phumelela Gold international Limited; '

your client does not accept our client's contentions about Its shareholding in PGl

PO Box 25352
Gateway
4221, Republic of Scuth Afrlca

Hye: 8 yilall Vale Cregeiit {nff Dyl Saunders Drivel,
Ridge Oiffca Estata, 4041, KwaZuli-dital, Republic of Seuth Africa

North Coast: Unit B 228 Simbithi Office Park, Shaka's Rock Road,
North Coast, KwaZuju-Natal, Republic of South Afica

South Coast: 7 Steapp Lane (off Kingsway), Amanzimtoti, 4126,
KwaZuly-Natal, Republic of South Africa,
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In the absence of an undertaking by your client to preserve the status guo pending the resolution of the
dispute over the shareholding, our client will have no option but to commence proceedings to establish
its case for ownership of 39% of the shares in PG| and we have Instructions to commence that process as

quickly as possible,

That gives rise to a number of matters which we raise for your dient’s attentlon. The first of these
concerns the preservation of the status guo and the concomitant urgency of an Interim interdict agalnst
your client disposing of the shares before the dispute is finally determined, A related second matter Is the
effect which the dispute has on the business rescue plan and the meeting to be held, to consider it, on
1 September 2020,

if possible, our cllent would like to avold having to interdict the holding of that meeting. However, as
things presently stand, creditors who are expected to vote on the business rescue plan and those third
parties who are Interested in purchasing the PGl shares may not even know that the present dispute
exists, We suggest that, If they did, it may have a significant effect on creditors’ attitude to the business
rescue plan and third parties’ attitude to bidding for the shares. In the absence of some other solution,
that would suggest that the meeting to vote on the plan should be adjourned untll the dispute Is
resolved. However, there may be other solutions, such as informing creditors and those third parties of
the existence of the dispute so that they can consider their position and take such steps as they think
best.

Our cllent's objective s 1o cause the least possible disruption to the business rescue process whilst
ensuring that its rights remain protected. We would be obliged if your client would consider this aspect of
the problem and if any practical solutions arlse, our client would be pleased to hear them. In the absence
of such a solution, there may be no alternative but for the interim relief sought by our dient to Include an
interdict against the meeting proceeding,

The next matter concerns the forum in which the dispute should be finally resolved. The dispute
resolution mechanism contemplated by the business rescue plan Is clearly Intended to deal only with
disputes over creditors’ claims and does not cover the present dispute, Unless something else Is agread
between the parties, Court proceedings are the only present option. Our client is open to agreeing with
your client on some form of arbitration, which would result in a speedy and effective resolution of the
dispute. We mention that the Tellytrack Agreement already provides for the arbitration of disputes, Our
client will again be grateful if your client would consider some alternative process to litigation and advise
us accordingly.

The next matter concerns the Identity of the third parties who have either bid for, or expressed an interest
in, the acquisition of the PGl shares. It seems to us that they would have sufficlent interest In the outcome
of the dispute that it is necessary that they be included in the process, Although our cllent has some idea
of who those third partles may be, it would be simpler if your client disclosed who they are, so that they
can be cited accordingly.

The last matter concerns the provistons of Section 133 of the Companles Act No. 71 of 2008. Although our
cllent does not think that the nature of this dispute is one covered by that section, it can do no harm to
remove any potential for dispute over this by asking the business rescue practitioner to consent to the
contemplated proceedings under Section 133(1)(a) of the Companies Act No. 71 of 2008. Please take
instructions on that matter,

Unless we receive an undertaking from your client by 10h00 tomorrow morning that it will not procure
the sale and transfer of 39% of the shares in Phumelela Gold International Limited pending the resolution
of the dispute over the shareholding, cur client will commence legal proceedings. However, given the
clrcumstances, our client has no alternative but immediately to commence the drawing of papers
directed at interim rellef,
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Yours sincerely
electronically transmitted therefore unsigned

CARLA ROBERTS
BARKERS

BARKERS 4 }/




WoAA
' f\/l 1’\‘\/ gas

Taa 2 3 m;mmﬁ Fuz:+27 {11) 660-2261
30 Jolicas Avouue, Bosehunk Johtmshiing, 7196
Private %n,;?’ﬂ %gm ﬁf:;dg}? 3, %i)li%h i Alticn
Docax 54 Jolmnneshmg, Website: v lourmns.com
ATTORNEYS Flizmans In, Boghsiration e 200002417570

Our Ref : CJS/Ip/145028/4004694_2

Writer's Direct Line: 011 328 1843

Your Ref : C Roberts/vh/G0814/0861 Emaill calrime@liimens com
Date 1 28 August 2020 Fax: 011 8802261
BY EMAIL
BARKERS ATTORNEYS
iM& CARLA ROBERTS MS VANESSA HUTTON
crobarsibbarkers. ooz vanessndbarkers cozy

MR BRADLEY GOSCHEN

beoschen@barkérs.coza

Dear Carla

PHUMELELA GAMING & LEISURE LIMITED (IN BUSINESS RESCUE) / GOLD CIRCLE {(PTY) LTD

1.

2.2

2.2.1

2.2.2

2.3

2.3.1

Thank you for your email received at 12h35 with attached lefter and your subsequent one
received a few hours later. As requested, we are ignoring the one received at 12h35 and are
only responding to your replacement letter.

We reply to your replacement letler using your numbering as follows:

Ad varagraphs 1.1, 141 and 1.1.2

Our client has published Phumelela’s business rescue plan.
Your client has received, inter alia, a copy thereof.

Your quete of the contents of the plan is not entirely correct.

Ad paragrapi 1.2

We are aware that your client alleges it owns 39% of the issued shares in PG

You are also aware that our client on good grounds disputes this allegation.

Ad paragraph 1.3

We deny the contents of this paragraph,

Diractors: I Strime (Joint Chlef Exacutive Officer), IS Epstein (oint Chisf Executive Officer and Marnaging), DO Prefarius (Exco}, JH Phalone (Exco)
(P Ancer, G Bloch, | dos Passes, BE Dume, SR Fisher, KM Fuchs, ) Fung, D Furman, PL Kemp, L4 King, AC Kvuger, ) Levitz, RP lisinski, BF Margues, BS Mer, AH Peral,
B Selake, J Shafir, CB Shapiro, IG Shapiro, SP Shaba, SA Shoot, TA Simon, $ Slom, AC Soldaios, EB Tenini, KI Van Huyssleen Senicr Consulianis: C Carides, (D Stein,
P Valler Chief Financiol Officer: VD Rubin CA. {SA), MBA. Senmr Associates: C Blisherithol, L Donaldsan, 1S Kadish Asseciates: DR Hirsdwowitz, 1‘53 R, FN Sithele,

| Vaughan Office Munagaress: H Smif 7
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B e ' N Page 205

232

24

2.4.1

2.5

2.5.1

2,6

2.6.1

2.6.11

26.12

26.1.3

2.6.14

26.1.5

2.6.1.8

28.1.7

26.1.8

Certainly we deny that your client owns 39% of the shareholding in Phumelela
Gold intarnational Limited.

Ad paragraph 1.4
We admit the contents herecf.

Ad paraovaph 2

We note the contents.

Ad paragraph 3

Re your fisst concern — oreservalion of stafis qbio and concomitant urgeney of
an Intetim inferdict against our clisnt disposing of the shares before the dispule
is finally determined

these shares are the subject of various rights in favour of TabCorp
Europe Holdings Limited (“TabCorp”) in terms of a shareholders
agreement between Phumelela and Premier Gateway International

(H PG;H);

the placing of Phumelsla in rescue per the shareholders agreement has
triggered these rights to acquire the shares in favour of TabCorp,

TabCorp have issued a notice of default indicating that they may wish to
exercise their rights;

this being so, Phumelela won't be able to sell the shares it owns in PGI
to any potential purchaser thereof unless and until Tabcorp walves its
rights in terms of the default and its pre-emptive rights in respect of the
shares,

at best, if TabCorp exercises its rights it will have to pay the proceeds of
the purchase by it to Phumelels;

accordingly, if you wish to bring an interdict it would have to be launched
against TabCorp and not Phumelela;

there is thus no urgency;

your client thus has no rights to interdict Phumelela from selling the
shares as our client can't sell the shares until TabCorp has waived its

rights ;
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2.6.1.8 in any event our client disputes on bona fide and good grounds that your
client owns 38% of the issued share capital of PGI including, but not

limited to the following:

2.6.1.81 there is no record hereof in any of PGl's books, records or
agreements;
2.6.1.9.2 there is no record hereof in any of Phumelela’s books and

records. On the contrary, all such books and records indicate
that Phumelela owns 100% of the issued share capital of PGI;

26183 your client's audited financial statements do not record any such
shareholding;

26194 your client's audited financial statements do not reflect any
dividends being paid to your client as a result of this alleged
sharegholding;

2.6.1.9.6 our client's audited financials reflect that it owns 100% of the
issued share capital of PGl and it receives 100% of any
dividends pursuant to these shares.

2.6.1.10 accordingly, your application will be opposed on infer alia these grounds;

2.6.1.11 there are other grounds upon which we will oppose any application and
an action for the shares. These are grounds that seriously concern our
client and deal with exchange control contraventions and breaches of
Income Tax Acts;

26112 we don't want to go info detail here and will amplify hereon in the
litigation;
26.1.13 we merely draw this to your attention as any agreement you contend for

upon which vou base your allegation for ownership of the shares is
tainted by illegaility.

2.6.2 Re vour second malter vou wish to deal with In- e varsgraph ~ The elfect

which the dispute bas on the busipess tescue plan and the ineeting fo by held
S gosider il or . Seplivnber 20207

2.6.2.1 in our view your client’s alleged claim to ownership of these shares has
nothing to do with the plan;
2622 our plan clearly indicates that MOD, the potential purchaser of the PG|

shares, will recognise and honour TabCorp's pre-emptive rights {o the
shares,;
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2.6.2.3

2.6.3

2.7

271

2.7.2

2.7.2.1

2.7.2.2

2723

2.8

2,81

2.82

2.8.3

2.84

285

Ad sargeyanh 4

any attempts to delay or interfere in the business rescue process, the
holding of a meeting, the conduct of the meeting and the like will be met
with appropriate resistance and sanction where necessary.

To the extent that your client's interference or delay in the business rescue
process causes any harm or damage to Phumelela, your client will face a claim
for the recovery thereof,

We appreciate your client’s views. We don't in any event believe your client can
interdict the holding of the meeting. Any application to interdict will be opposed.

We cannot and do not agree with your contentions about the potential
purchasers of the PGi shares for a number of reasons, including but not limited
fo the following:

we cannot speak for these parties but suspect they may be aware of the
dispute;

as stated we do not believe that whether or not they are aware, this
would affect their thinking given TabCorp’s rights;

they certainly are aware of TabCorp’s rights and the exercise thereof,

Ad paragraph §

We appreciate your client's objective to cause the least possible disruption to
the business rescue process,

The only prejudice your client can suffer is a financial one,

This being so, without admission of liability and without novating or waiving any
of our client’s rights (in and to all of its defences to your client’s alleged claims
to the 39% ownership in PG shares) we suggest that pending the outcome of
your client's threatened litigation (including any appeal of any single judge
thereof) we hold in trust interest bearing or escrow 39% of the proceeds our
client receives for these shares either from TabCorp or a third party purchaser,

If the litigation resolves against your client these monies are released to
Phumelela and if your client is successful they be released to your client.

Kindly et us have your views hereon,

Z

?.‘
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2.9 Ad paragraph 8

2.9.1 We note the contents.

2.9.2 Our client at this stage is not keen to arbitrate the issues. Its views may change.
If they do, we will let you know.

2.10 Adparagraph 7

2,109 We belisve we have dealt with this above.

2.10.2 There are only two potential bidders for PGl shares, namely MOD (whose full
name you can determine from the business rescue plan) and BetFred (again,
whose full name you can ascertain from the document our client circulated two
days ago to affected parties in which their proposed offer is set ouf).

2.10.3 Our client is not aware of any other interested purchasers for the PGl shares.

2,11 Ad paragraph i

21411 We will take an instruction hereon and rever to you,

2.12 Ad paragraph 9

2.12.1 We have addressed these issues above. We merely await your advices to our
propesal in paragraph 2.8.3 above.

2.12.2 Kindly revert to us urgently hereon.

2.12.3 If you faunch any proceedings kindly note they will be defended / opposed.

3, Qur failure to deal with any other allegation in your letter is not an admission of the correctness

of the content thereof.

Kind regards

COLIN STRIME
FLUXMANS INC.

TRANSMITTED ELECTRONICALLY
AND THEREFORE UNSIGNED




28 August 2020
Colin Strime
¢/o Fluxmans Attorneys

By email

Dear Colin

YOUR CLIENTS: PHUMELELA GAMING AND LEISURE LIMITED (IN BUSINESS RESCUE} AND MR JOHN EVANS

(IR IS CAPACITY AS THE BUSINESS RESCUE PRACTITIONER}
OUR CUENT: GOLD CIRCLE PROPRIETARY LIMITED {“Gold Circle”)

RE: PGl SHARES

Our Ref: C Roberts/vh/G0614/0961

Your Ref: CIS/Ip/145028

Thank you for your letter of 28 August 2020,
1. By way of our letter of 27 August 2020, our cllent sought from your client an undertaking:

“ .. by 10R00 tomorrow mormning [28 August 2020], that It will not procure the sale and
transfer of 39% of the shares In Phumelela Gold International Limited pending the
resolution of the dispute over the shareholding.”

2. Nothing contained iIn your letter appears to our client to censtitute an irrevocable undertaking of the
nature sought,
3. Your letter does however make reference to a subsidiary of Phumelela Gold International Limited (“PGI"),

belng Premier Gateway International Limited (“Premier”), and the apparent shareholders’ arrangement In
relatlon to that substdiary.

4, The business rescue plan contemplates the sale of the shares In PGl (and not Premler). Your letter under
reply appears, as aforesaid, to focus on PGl's shares In Premier, That, quite clearly, requires additional
measures by our client to protect lts interests.
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5, In the circumstances, and In the absence of the undertaking previously sought (and referred to In our
letter of 27 August 2020), our client is left with no alternative but to proceed with the legal proceedings
previously stated. In addition to this, our client requires the followlng additional measures:

5.1 a copy of the shareholders’ agreement and other contractual documents to which you refer In
vour letter {para 2.6.1) which glve rlse to the "varlous rights In favour of Tabcorp .7

5.2 an undertaking by 12 noon tomorrow, 29 August 2020, that your client will not procure the sale
and transfer of any asset or shares of PG! {Including lts shares In Premier) to any party untll our
cllent has had a reasonable opportunity (after having received the docurments referied to above)
to consider the documents and fts posltion in that regard, such that it can take such steps as may
be approprlate for It to protect its Interests in relation thereto,

6. The purpose of this letter Is to deal with the proposal at paragraph 2.8.3 and 2.8.4 of your letter.
Accordingly, our fallure to deal with the allegatlons contained In your letter under reply Is not to be
construed as an admission by our client of the correctness of those allegations. Our cllent reserves the
rlght to deal with them In future,

7, We do hope that your client can glve the undertakings sought by our cllent so that we can avoid litigation.

Yours sincerely
electronically transmitted therefore unsigned

CARLA ROBERTS
BARKERS

BARKERS |
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Our Ref : CJS/p/145028/4005713_1

Writer's Direct Line: 011 328 1843

Your Ref | C Roberts/ivh/G0614/0961 Emall; coitirma@linomans oo
Date : 28 August 2020 ‘ Fax: 011 880 2261
BY EMAIL

BARKERS ATTORNEYS

MS CARLA ROBERTS MS VANESSA HUTTON
crgbare@bankers.con vanessa@barkers co.za
MR BRADLEY GOSCHEN

Bassohendbbaikers coza

Dear Carla

PHUMELELA GAMING & LEISURE LIMITED (IN BUSINESS RESCUE}/ GOLD CIRCLE {PTY} LTD

1.
2.

4.2

4.3

5.1

5.2

Thank you for your latter.

It does not appear as if you have read and understood our letter of this morning or the
workings of the business rescue plan insofar as the PGl shares are concerned.

Given the short time period you afford us to respond to your letter we only deal with the
pertinent aspects thereof.

Ad parsgraph 51

If your client was a shareholder or is a shareholder as you allege, it should have a copy
of the sharehalders agreement. The fact that it doesn’t is telling.

The shareholders agreement in gquestion contains extensive confidentiality clauses
which precludes our client from providing you or your clients with a copy thereof,

Thus, until such time as your client proves its ownership we cannot provide a copy and
your client is not entitled to a copy of the agreement.

Adl t‘:araqr&z:é%i 52

There is no immediate possibility of our client selling all of the PGI shares,

Certainly it cannot do so until the business rescue plan has been adopted and will take
at least a number of weeks thereafter to do so.

Directors: CI Strime (folnt Chief Executive Officer), IS Epstein {Jolnt Chief Execufive Officer and Monaging), DO Preferius (Exco), H Phalane (Exco)
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53 There is thus no urgency and your client can bring its proceedings in the normal
course, We are authorised to accept service of your proceedings.
54 If the business rescue plan is adopted and it appears that our client is going to sell

100% of the PG shares, our client will afford your client seven days notice of this fact
to enable your client at that time to bring an interdict if necessary.

5.5 Our tender to hold 39% of the proceeds of the sale of the PGl shares in trust remains
and is repeated, We would recommend that you strongly entertain and accept this
proposal. If you don't we certainly will rely on this tender inter alia in our pleadings /
affidavits opposing your client’s relief which it will claim,

8. Our failure to deal with any other allegation is not an admission of the correctness of the
content thereof.

Kind regatds

COLIN STRIME
FLUXMANS INC.

TRANSMITTED ELECTRORICALLY
AND THEREFORE UNSIGNED




IN THE HIGH COURT OF SOUTH AFRICA

SOUTH GAUTENG DIVISION, JOHANNESBURG

In the matter between:

GOLD CIRCLE (PTY) LTD
[Registration: 1998/024366/07]

and

PHUMELELA GAMING & LEISURE LIMITED
[Registration: 1997/016610/06]
in Business Rescue

JOHN EVANS N.O. (In his capacity as business
rescue practitioner of the first respondent)

MARY OPPENHEIMER DAUGHTERS (PTY) LTD
[Registration: 2017/475601/07]

BETFRED LIMITED

/2]

CASE NO:

Applicant

First Respondent

Second Respondent

Third Respondent

Fourth Respondent

CONFIRMATORY AFFIDAVIT

[, the undersigned, RICHARD McELLIGOTT, state under oath:

1. I am an adult male businessman,.

2, From 2001 to 2004, | was the deputy chairman of the board of directors of

Gold Circle.

3. From 2004 to 2008, | was the chairman of the board of directors of Gold Circle.

% \ %{
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4. | have read the founding affidavit deposed to by Michel Joseph Laurence

Nairac. | confirm the allegations therein pertaining to me.

% : ;»f{ : L@%_ﬂ“ﬁw,—gj

DEPONENT

The terms of Regulation R.1258 published in Government Gazette No. 3619 of the
21st July 1972, as amended, having been complied with, | hereby certify that the

Deponent has acknowledged that he knows and understands the contents of this
affidavit, which was signed and sworn to at /@&"ﬁé""’ onthis _ 3~ w%
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