CHIEF REGISTRAR'S CIRCULAR NO. 9 OF 2010

TRANSFER OF CERTAIN ASSETS OF IMPERIAL BANK LIMITED
TO NEDBANK LIMITED

Certain assets of IMPERIAL BANK LIMITED (registration number
1995/012641/06) have been transferred to NEDBANK LIMITED
(registration number 1951/000009/06) in terms of section 54 of the Banks
Act, 1990 (Act No. 94 of 1990), with effect from 1 October 2010.

Assets affected by thé transfer are the following:

« Al the immovable property registered in the name of IMPERIAL BANK
LIMITED (registration number 1995/012641/06), prior to the effective

date, as well as immovable property of which the date of acquisition by

IMPERIAL BANK LIMITED was prior to 1 October 2010;

e All the mortgage bonds registered in favour of IMPERIAL BANK

LIMITED, prior to 1 October 2010, as well as those mortgage bonds of
which the Powers of Attorney were signed prior to 1 October 2010,

e All the notarial bonds registered in favour of IMPERIAL BANK
LIMITED, prior to 1 October 2010, as well as those notarial bonds that
were executed prior to 1 October 2010.

The enclosed documentation of this transfer of assets must be filed under
BC No. 3/2010 in all offices.

Due to the number of deeds / bonds that have to be endorsed regarding the
transfer and vesting of assets, permission is hereby granted to endorse
deeds / bonds as and when they are lodged for an act of registration.

Endorsement of the relevant deeds / bonds must be effected upon the
lodgement of an application (per deed / bond) by a conveyancer, together
with the relevant deed / bond and a transfer duty certificate / exemption
certificate where applicable (see paragraph 4 infra). The said application
must be endorsed with a unique BC Code and the Fee endorsement.
Reference to the unique BC Code must be made above the endorsement on
the relevant deed / bond as indicated on page 2 hereof.

The Minister of Finance has not consented to the waiver of duties, fees or
charges in terms of section 54(8A) of the Banks Act, 1990. An office fee as
stipulated in ltem 1(d) of the Schedule of Fees of Office. is therefore
chargeable for the transfer and vesting of the relevant assets in terms of
section 54(3)(a) of Act No. 94 of 1990. A transfer duty certificate /



exemption certificate must also be lodged with the transfer and vesting of
the relevant immovable property.

5. All offices will be supplied with rubber stamps regarding the transfer of
assets.
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From The Office of REPUBLIC OF SOUTH AFRICA
The Registrar of Banks / O
Dafe: j Z S/ :
Confidential /
Ref: NEDO702m
20110-08-20
Mr MW T Brown
Chief Executive Officer
Nedbank Limited
P OBox 1144 .
Johannesburg = d
2000

Dear Mr Brown

Appiication for approval in terms of section 54(1) of the Banks Act, 1990 for
the transfer of the asseis and liabilities of Imperial Bank Limited to Nedbank
Limited S

Application in terms of section 22 of the Banks Act, 1990 by Nedbank Limited
for the use of the names and brands currently used by Imperial Bank Limited

Application in terms of section 55 of the Banks Act, 1990 for the restructuring
of the companies within the Nedbank group

Your appiication dated 15 Aprii 2010 has reference.

This Office wishes fo advise that the Minister of Finance (the Minister) has granted
his consent in terms of section 54(1) of the Banks Act, 1990 (Act No. 94 of 1990 - the
Act), for the transfer of the assets and liabilities of Imperial Bank Limited (Imperial) fo
Nedbank Limited (Nedbank). This fransaction excludes the exempt assets and
liabilities of imperial consisting of the claims against or by the SARS. ‘

Enclosed herewith please find a copy of the letter of consent, duly signed by the
Minister for your records.

You are further reminded to furnish this Office with the notice and resolution as
contemplated in section 54(5} of the Act for registration purposes.

Furthermore, this Office wishes to advise that, in terms of section 22(2) of the Act,
consent is hereby granted to Nedbank fo use the names and brands currently used by
imperial in conjunction with its registered name, pending the full implementation of
Nedbank’s revised brand strategy. These names and brands include “Imperial Bank”,
“Motor Finance Corporation” and “MFC” respectively.

Tel +27 12 3133911 | Fax+27 123133197 | www.reservebank.co.za

PO Box 427 Preforia 0001 | 370 Church Street Preforia 9002 | South Afiea | 0881 12 7272

HitegaNt ETTERSWIiclaiSes 54 - Nedbank kmperal approval.doc



Please be advised that authorisation is hereby granted to Nedbank, in terms of
section 55 of the Act, for the restructuring of the companies within the Nedbank
group which, as noted from your application, is required as result of the above-
mentioned transaction entered into with imperial.

Finally, this Office is awaiting further developments regarding your intention to
deregister Imperial as a bank, as contemplated by the provisions of section 27 of the
Act, as indicated in your application under reference.

Yours sincerely

Adv M S Blackbeard
Deputy Registrar of Banks

Enct 1

R\ egall. ETTERSAliciaiSec 54 - Nethank Imperial approval.doc
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REPUBLIC OF SOUTH AFRIGA
Seléste Bag X115, Pretoiin, $001, Tal 27 32 328 8031 Pax; +07 12 923 So62
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Ref. M3HOM (1770/10)

Ms G Marcus

The Govermor -
South African Reserve Bank
PO Box 427

PRETORIA

G001

Dear Gl

REGULATORY REQUEST FOR THE TRANSFER OF THE ASSETS AND
LIABILITIES OF IMPERIAL BANK LHAITED TO NEDBANK LIMITED IN TERNMS
OF SECTION 54 OF THE BANKS ACT, 1950

} tefer to the letier from the Bank Supervision Bepariiment of the Souifi African
Resarve' Bank ('BSD') regarding the shovesventioned application which was-
forwarded to the National Treasury for my corisideration. -

Having carsfully considered ‘the application, | hereby grant permission in terms of
section 54(1) of the Banks Act, Tor the. fransfer of alf imperial Bank Lirited C1BLY)
assets (consisting of immovable property, frade marks and all Slaims againist thsir
debtors) and iabilitles {consisting of aitthe liahilitiet including those due and payzble
at ihe implementation date and those which 216 prospeciive at the Implementafion
date) to Nedbank Limited {"Nedbank™). The fransaction excludss the exempt assets
and liabilities of IBl: consigting of the-claims agalnst or by He SARS.

It Ts my considered view that this transaction will not be detrimental fo e public
interest, as it will riot have & negative &ffedt on the stability of the banking sector nor
reduce compelition within the banking sector. The request is also in fine with the
earlier approval granted to Nedbank to acquire the remaining 48.9 percent shares it
did not alraady own 1BL.

Kirdly advise the applicént accordingly.

Kind regards

R

PRAVIM J GORDHAN
MINISTER OF FINANCE
Date: 14~ §- 2500
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AGREEMENT FOR TRANSFER OF ASSETS AND LIABILITIES INCLUDING THE BUSINESS)

anterad into between

IRAPERIAL BANK LIMITED: 7

(Registratitn No. 1995/012641/06)
and

HEDBANK LIMITED

{Registration No. 1851/000009/06)

CERTIFIED A TRUE COPY OFFHE ORIGINAL
7 Se v
—

“HUGHSTANLEY JACKSON
OTARY PUBLIC
1 PROTEA PLACE
SANDOWN JOHANNESBURG, 2196
REPUBLI o;;»oum AFRICA
/

Date: { ? 0
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WHERERY ITIS AGREED AS FOLLOWS :

1. INTERPRETATION AND PRELIMINARY

The haadings of the clausgs in this agreement are for the purpose of convenience and reference
only and shall not be used in the interpretation of nor modify nor arplify the terms of this agreement

nor any clause hereof: Unless a conirary intention dlearly appears -

1.1, words importing -

141

112

1.1.3.

any one gender include the other o genders;

the singular include the plural and vice versz, and

natural persons include created eniities (corporate or unincorporate) and the |

state and vice versa;

1.2. the following terms shall have the meanings assigred to them hereunder and cognate

expressions shall have corresponding meanings, namely -

"Act” means the Companies Act, 1873,

1.2.1.

1.2.2.

1,23,

1.2.4.

1.2.5.

1.2.6.

1.2.7.

“AMH" means Associzted Motor Hoidings {(Propristary) Limited, Registration
Mo. 1989/002321/07); '

“Assets” means all the assels of the Seiler on the implementation Date but
exciuding any claims of the Sefier against the South African Revenue Service
whather arising from the conduct of the Business or otherwise;

e Preference Shares” means the Class “A” redeemable, cumulative
preference shares in the Seller which will be allotted and issued to Imperial in
terms of the Participation Agreement;

*Banks Act” means the Banks Act, 1990;

"Business" means the business presently conducted by the Seller, comprising
the assets of the business which include the immovable Property, the Trade
Marks and all claims against trade debtors in respect of the business;

g preference Shares” means the Class "B’ redeemable, cumulative
preference shares in the Sefler which will be aliotted and issued to AMH in

terms of the Padicipation Agreement;

M



128,

129

1250,

21

e

1515

1214,

1218,

1296

1,298

“Certificate” means the cerlificate issued by the auditors of the Seller ceréfying
the nat asset value of the Business as at the last day of the calendar month
immediately preceding the Effective Dale;

*Condiffons Precedent” means the conditions precedent in. clause 2
(Conditions Precedent};

“Effective Date” means the date selacted by the Purchaser in its discretion
within the 80 (sixty} day period after the fulfiiment of the Conditions Precedent
and netified in writing to the Selfer during such petlod;

MEM" means imperal Finandal Holdings Limited,‘ Regisiration No.
1095/012640/06,;

"“mmovable Property™ means the immovable property reflected in Annexure
A,

“limplementation Date” means the first business day after the issue of the
Certificate;

“Imperial” means Imperial Holdings Limited; Registraion No.-1846/021 D4B10G;

“Liabilities” means all the liabilifies of the Seller including those due and
payable at the Implementaton Date, those which are confingent at-the
Iimplementation Date and those which are prospective at the implementation
Date, but excluding any labilites of the Seller owing to the South Afiican
Revenue Service and any Habiliies from fime to time, even those arising after
the Implementation Date, in respect of the Preference Shares;

"Participation Agreement” means the Preference Share Subscription and
Participation Agreement entered into by the Purchaser, Imperial, AMH and the
Seller on or about 14 September 2009, as amended on 8 February 2010;

*Prefarence Shares" means -

1.2.17.1.  the non-redeemable, non~cumulative, non-participating preference

shares in the share capital of the Seiier from fime to §me; and

1.2.47.2. the "A" Preference Shares and the “B" Preference Shares from time

fo fime after their issuse;

“Purchaser” means Nedbank Limited;



1.3

1.4,

1.2.18. "Sale of Shares Agreement” means the Sale of Shares Agreement enlered
into by the Purchaser, IFH, Impedal Holdings Limited and NBG Capital
Managemant Limited on or about 14 Sepiember 2009, as amended on 14

Oclober 2008, 16 November 2069 and 8 February 201 0;-

[

1.2.20. "Seller” means imperial Bank Limited;
1.2.2%. "“Trade Marks" means the trade marks reflecied in Annexure B;

any reference in this agreement to "Date of Signature Hereof” shall be read as mezning a
reference to the date of the fast signature of this agreement; '

any reference to an enaclment is to that eﬁactment as at the Dale of Signature Hereof and
as aménded ar re-enacted from time to fme and indudes any subordinate legisiation made
from fime to me under such enacitment. Any reference o a particular section in an
enaciment is io ihal seciion as af the Dale of Sigrature Hereof, and as amended of
re-enacted from time to time and/or an equivalent measure in an enaciment, provided that i
as a result of such amendment or re-enactment, the spedific requiremsnis of a section
referred to in this agreement are changed, the relevani provision of this agreemént shall be
read alse as If it had been amended as necessery, withoul the necessity for an actusl

1.5

1.6.

1.7.

1.8

amendment;

when any number of days is prescribed in this agreement, same shall be reckoned
exclusively of the first and inclusively of the last day unless the last day falls on & Saturday,
Sunday or public hofiday, in which cdse the last day shall be the next succeeding day which
is not a Saturday, Sunday or public. holiday; :

expressions defined in this agreement shall bear the same meanings in schedules or
annexures to this agreement whith do not themselves contain thelr own conflicting

definitions;

if any temm is defined within the context of any particuar clause in this agreement, the tem
so defined, unless it is clear from the dlause in guestion that the term so defined has limited
application o the relevant éiause,_ shall bear the meaning ascribed {o it for all purposes in
terms of this agreement, notwithstanding that that term has not been defined in this

inferpretation clause;

the expiration or termination of this agreement shall not affect such of the provisions of this

agresment as expressly provide that they will operate after any such expiration or
termination or which of necessity must continue to have effect after such expiration or
termination, notwithstanding that the clauses themiselves do not expressly provide for this;

M

=



1.9.

1.10.

1.14.

1.12

1.13.

the rute of construction that a contract shall be inferpreted against the parly responsible for
the drafling or preparafion of the contract, shall not apply;

any reference in this agreement to a party shail include a reference fo that party’s assigns
expressly penniﬁed under this agreement and, if such party is liguidated or sequestrated, be
applicable aiso to and binding upon that party'sliquidator or trusles, as the case may be;

the words “include”, ncluding” and “in particular® shall be construed as being by way of
example or emphasis only and shall not be consfrued, nor shall they teke effect, as limiling
the generality of any preceding word/s;

any reference in this agreement to any other agreement or document shall be construed as
a raferance o such other agreement or document as same may have been, or may from
time fo ime be, amended, varied, novated or supplementad;

the words “other” and "otherwise” shall not be construsd elusdem generis with any

preceding words if a wider construction is possible,

CONDITIONS PRECEDENT

24,

2.2,

2.3.

2.4.

This agresment, save for the provisions of this clause 2 and clauses 1, 13, 14, 15 and 18,
which shall be of immediate force and effect, is subject to the following Condifions
Precedent, namely that —

214, the necessary special resclution is passed by the shareholders of the Seller
approving the transaction contemplated in this agreement, as reguired in farms
of section 228 of the Act, and registered in terms of section 200 of the Act;

2.1.2. the necessary resolutions are passed by the sharsholders of both the Seller and
the Purchaser, as requirad in terms of section 54 of the Banks Act; and

2.1.3, the parties obtain the writlen approval of the regulator in termos of seclion 54 of
the Banks Act, for the transfer of the Assets and Liab#liies, to the Purchaser.

Unless the Conditions Precedent are fulfilled by 30 November 2010, the provisions of this
clause 2 and clauses 13, 14, 15 and 18 shall continue to be of force and effect, but the

remalnder of this agreement shall never become effective.

For the purposes of clauses 2.1.1 and 2.1.2 the Seller undertakes o convene the required
meetings of the Seller at a ime specified by the Purchaser.

i, for the purposes of clause 2.1.3, the regulator is willing to approve the transaction in terms
of this agreement as required in ierms of section 54 of the Banks Act but subject to changes
to this agreement, the parties undariake to take afl such steps and do alf such things as may



2.5

P -

be necessary 1o alier the provisions of this agreement. For this purpose the Seller gives the

Purchaser its irrevocable power of attomney 1o sigh an addendum to this agrecment.

No party shall have any liability towards the other in the event of this agreement not
‘becoming effecive as a result of srfallure of any of the Conditions Precedent, save if a party
has deliberately frustrated the fulfilment of the Conditions Precedent or where such failure is
as a resuit of a breach of this clause 2 b&( a party or any other provisions of this agresment

by which the pariies are or remain bound.

3. TRANSFER OF ASSETS AND LIABILITIES INCLUDING THE BUSINESS

3.1,

3.2.

Sale of Business

The Seflar rancfars i the Purchacar In accordance with section 84 nf the Banks Act the
Busingss, as an indivisible whole and as a going concem with effect from the Effective Dale
from which date the risk in and beneiit of the Business shall vestin the Purchaser.

_ Transfer of the Assets and Lizbilitles (eﬂ'ter than the Business}

The Seller iransfers to the Purchaser in accordance with section 54 of the Banks Act, the

_ Assels and Liabilities (other then the Business), with effect from the Effective Date from
which date the risk in and benefit of the Assels and Liabilities {other than the Business) shall

vest in the Purchaser,

The ransfer of Assels and Liabilities {including the Business] referred 1o in clauses 3.1 and
4.2, shall constitute one indivisible fransaction.

4. PURCHASE PRICE

4.1,

4.2,

- The purchase price of the Assels and Liabilities is the net asset value of the Business on the

fast day of the calendar month immediately preceding the Effective Date, as set out in the
Certificate plus the book value of any other assets plus valus-added {ax thereon, where
applicable. The Seller shall issue a tax invoice in respect of the purchase price within a
maximum of 21 {fwenly one) days after the implementation Date.

The purchase price shalt not be paid on the Implementation Date but shall remain owing by

the Purchasar to the Seller unil it benemes payable as follows —

4.2.1. to the extent that any amount bacomes owing by the Seller to the Purchaser in
terms of clause 5.1, such amount shall be set off against the balance of the

purchase price from time o fime; and

422 the balance, not pald in accordance with clause 4.2.1, upon the demand of the

Seller,



4.3.

4.4.

The oputstanding balance of the purchase price from fime to 8me shall not bear inferest,

The provisions of clauses 4.2 and 4.3 shall constitule also a stipulatio alteri in favour of AMM
and imperial {capable of acceptance by them at any time) for so long as they shall be the
holders of the “A” Preference Shares and the *B” Preforence Shares.

8 UNDERTAKING TO LEND BY THE PURCHASER

5.1,

5.2.

5.3.

The Purchaser undertakes in favour of the Seller and also as a stipufatio alferi in favour of
AMH and impedial {capable of accepiance by them at any time) for so long as they shall be
the holdars of the “A” Preference Shares and the ‘B’ Preference Shares, tolend {o the Seller

. (which loan shall not bear interest) such amounts as may be required by the Sefler to

discharge all liabilities which the Selier may have Eﬂc!uding, without fimiting the generality,
inter alia, to — ' '

5.1.1 . miake any pavments in respect of the Preference Shares;

5.1.2. buy-back the non-redeemable, non-cumulziive, non-participating preference
shares in the share capital of the Seifer;

513.. . seifle any liabiliies of the Seller owing fo the South African Revenus Service,
and/ior
5.1.4. setfle any other administrative expenses incurred by the Seller prior to the

winding-up and deregisiration of the Seller.

The provisions of this clause 8 shall supersede any other agreements or undertakings

entered info or provided by the parties including -

8.2.1. the lefter of firm intention by the Purchaser to the Seller on or about 15 October
2009 wherefti the Purchaser advised the Seller of ifs intention to make an offer
to acquire the Preference Shares which it did not already hold; and

522 tre joint announcament of the Purchaser's Inténiitn to make ah offeér to adquire
the Preference Shares which it did not already hold, published by the parties
after the date contemplated in clause 5.2.1.

The Purchaser underiakes in favour of the Seller and also as a sfipufatio afterf in favour of
AMH and Imperial (capable of acceptance by them al any time) for so long as they shall be
the holders of the *A” Preference Shares and the "B” Preference Shares, o subordinagie the

loan referred to in clause 5.1 {or such amount as may be necessary) for the ongoing

solvency of the Seller o permit the bayment of dividends on the “A” Preference Shares and
the "B" Preference Shares, and, if they become redeamable, also the redemption proceeds.

y
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. :

THE SELLER NOT TO UNDERTAKE ANY NEW ACTIVITIES AFTER THE IMPLEMENTATION
DATE

The Seller undertakes as a stipulatio afteri in favour of AMH and Imperial, capable of acceptance by
them at any time, for so long as they shall be the holders of the "A” Preference Shares and the “B”
Preference Shares, not to undertake ary new activities after the Implementation Date.

ACCEPTANGE OF THE STIPULATIO ALTER!

AMH and hmperlal shall, by furnishing their written consent o the conclusion of this agreement, be
deemed to have accepted the stipulatio afteri in their favour referred to in dause 4.4, clause 5.1,

clause 5.3 and clause 8.

EMPLOYEES

g8.1. The parfies agree that section 197(2) of the Labour Relafions Act, 1985 is applicable to the
Seller in terms of this agreement and that accordingly the employment of each employes of
the Selier employed in regard to the Business, wil continus in force with the Purchaser as
the "new employer”. The parfies agree that no agreements contemplated in terms of
seclion 197{6) of that Act will be conduded.

8.2, The emplovees confemplated in dause 8.1 are members of the Seller's retirement funds.
The Purchaser shall be entitled to take over the Seller's retirement funds if it so desires and
to operate such fund as its own fund, with effect from the Effective Date

SECTION 34 ADVERTISEMENT

The Seller shall not advertise the fransaction In terms of section 34 of the insolvency Act, 1936

DELIVERY

10.1.  The Assets shall be delivered o the Purchaser on the Implemientation Date from which date
the Purchaser shall take legal possession of the Assets. Delivery shall includs -

16.1.1. the physical delivery of all Assets that are movable assats to the Purchaser by
handing them to the Purchaser;

10.1.2. - nolwithstanding that in terms of secfion 54 of the Banks Act the assignment of
the Trade Marks will iake plése by operation of law, delivery of all
. documentation as may be necessary to reflect the assignment of the Trade

Marks and the delivery of the relsvant ceriificate therefor,

10.2.  Notwithstanding that transfer of the Immovable Property is deemed to fake place in
accordance with section 54 of the Banks Acl, the parfies agree to effect registration of the



11.

12,

13.

<]
tmmovable Property into the name of the Purchaser as soon as possible after the
Implementaion Date.

10.3.  The Sailer shalt account to the Purchaser for amounts paid directly to the Seller in respect of
the Business and in respect of the remaindﬁgi of the Assets after the Implementation Date.

WARRANTIES .

The Purchaser agrees that the Sailer is a subsidiary of and has been managed by the Purchaser and
as such, the Seller doss not give to the Purchaser any warranties of representations, EXDFRSS oF
lmplied or tacit, Whether by law, contract or otherwise whether they induced this agreement of not,
the Purchaser irrevocably waiving any right (common law otherwise) it may have {o rely thereon and
the Assets and Liabllitles are purchased on the basis that they are taken "as is", |

NO CANCELLATION
This agreement shall not be capabls of being cancelied.

DOMICILIUM CITANDI ET EXECUTAND

13.1.  The paries choose as their domicilia citandi ef executand! for all purposes under this

agresment, whather in respect of court process, nofices or other documents or
communications of whatsoever nature (including the exsrciss of any option), the following
addresses ~
13.1.1. Sgller: Company Secratary
Physical: 24 Achter Road
Paulshof |

2191
Pastal: P O Box 80823

Rivonia
2128

Fax; (011} 275 4183
E-mail:  givusha@imperalbank.co.za

-k

_QJ

-

2. Purchaser: Company Secratary
Physicat: Nedbank Limited
135 Rivonia Road

Sandion
Postal:  Nedbank Limited

F



R g

13.2

3.3,
- domicifium cftandi ef executandi vis-4-vis that party to another physical address where postal
' delivery acours in South Africa or its postal address or its fax number or e-mail address,

13.4,

13.5.

18

135 Rivonia Road

Sandton
Fax (0112959108

E-mall;  Gawien@nedbank.cg.za

Any nofice or communication required or permitted to be given in terms of this agreement
shall be valid and effective only if in writing but it shall be competent to give notice by fax or

e-rail.

Either parly may by notice to the other parly change the physical address chosen as its

provided that the change shall become effeciive on the 7th {seventh) day from the deemed
receipt of the notice by tha other parly.

Any notice to a party -

13.4.1, sent by prepaid registered post (by alrmall if approprate) in a comectly
addressed envelope to i at an addfess chosen as its domicilium cltandi ef

execuiandi to which post is delivered shall be deemed to have beén received on——

the 7ih {sevenin) day afler posting (unless the contrary is proved);

1342 delivered by hand té a responsible person during ordinary business hours at the

physical address chosen as ifs domicifium citand! ef executandi shall be
deemned to have been received on the day of delivery;

13.4.3. sent by fax 1o its chosen fax number slipulated in clause 13.1, shall be deemed
io have been received on the date of despatch (unless the confrary is proved);

or

1344 sent by e-mail fo iis chosen e-mail address stipulated in dlause 13.1, shall bs

deemed {0 have been received on the date of despateh (unless the contrary is

' proved),

Notwithstanding anything to the confrary herein contained a wiitien notice or communication

" actually received by a party shail be an adeqﬁaie written nolice or communicaion to #

notwithstanding that it was not sent to or delivered at it chosen domiciium citandi el

executandi.



14,

15,

4.

11

WHOLE AGREEMENT, NO AMENDMENT

14.1.

14.2.

14.3,

14.4,

14.5.

This agreement constitules the whole agreement between the parties relating to the subject
matter hereof and supersedes any other discussions, agreements andfor understandings

regarding the subject matter hereof.

RNo amendment or consensual cancealiation of this agreement or any provision or term hex_’eaf
or of any agreement, bill of exchange or other document issued or executed pursuant o or -
in terms of this agreement and no setllement of any disputes arising under this agreement
and no exdension of time, waiver or relaxation or suspension of or agreement not to enforce
or to suspend of posipone the enforcement of any of the provisions or terms of this
agreement or of any agreement, bill of exchange or other document issued pursuant fo or in
terms of this agreement shall be binding unless recorded in a written document signed by
the parties (or in the case of an extension of ime, waiver or relaxation or suspension, signed
by the party granting such extension, waiver or relaxation). Any such extension, walver or
relaxation or suspension which is so given or made shall be strictly constrised as relating
strictly to the matter in respect whereof it was made or given.

Mo oral pacium de non pefendo shall be of anyforce or effect.

No exigngion of iime or waiver ‘Vc;réiaxaitioﬁworfﬂar;y cé 'tﬁré ;V:Qrévirsiéns ér térms of thig
agreement of any agreament, bill of exchange or other document issued or execuled
bursuant to or in terms of this agreement, shall operate as an estoppel ageinst any party in
respect of its rights under this agreement, nor shall it operate a0 as to preclude such party
{save as to any extension, waiver or reiaxatioh actually given} thereafter from exercising its

rights sirictly in accordance with this agresment.

To the extent permissible by law no party shall be bound by any express or impiied or tacit
term, representation, warranty, pi‘omise or the like not recorded herein, whether it induced
the contract and/or whether it was negligeri or not.

EXECUTION IN COUNTERPARTS

This agresment may be exscuted in counterparts, each of which shall together constitute one and

the same agreement.

COS5Ts

Al the costs of Edward Nathan Sonnenbergs Inc of and incidental io the preparation of this
agreement {including prior drafts and consultations) shall be borne by the Purchaser.
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17. STIPULATIO ALTER

No part of this agreement shall constitute 3 stipufalio altsr! In favour of &ny parson who is not & party
to the agreement unless the provision in question expressly provides that it does constiile a

[

sliputatio alferi.

FOR IMPERIAL E, ISITED

Signature:

who waf;ants?hat he { she is duly authorised therelo
Name: - pﬁ Véfps A\l K
Date: iz éﬁgflb iefC

Place: _ Suumrigpe et (Ll

Wilnass?

Withaess:

FOR " NEDBANK DESITED

Signature; \ \

: who warr%nts thai" he / she is duly authorised thereto who\gsrants th she is duly authorised therele
Name: e LT Riflouied <& < ) W&&%

Datex 13 AP 2emo i R\ 200
Place: S T - =Xy v =
S

Witness:

Witness:




Annexure A « lmmovable Froperty
1. Meadowdale: Erf § Meadowdala Township
2. Sunninghifl: £rf 744 sityate in the Township of Paulshof Extension 14
.3 Sunninghil: Srf 745 ;ﬁua{e in the Township of Paulshef Extension 14
4, Sunninghifi: Erf 746 sityatein the Township of Paulshof Extension 14
-5, Sunninghill: Erf 747 situstain the Township of Paushof Extension 14

8. Vaal: Portion 114 (a Porion of Portion 2) of the Farm Eiland 13 No 502

Y't‘



Atnaxure B ~ Trade Marks

Trademarks registered in the name of imperial Bank Limited:

f;adééark | Class .‘ .Elxg;.‘iry ﬁﬁe | o
MFC Class 36 11 Jure 2011
The hMator Finance | Class 36 11 June 2011
Corporation

{ Imperial Bank T o 25 June 2011

-] Drivesmart Class 36 | 13 May 2018

Trademarks registered in the name of The Maotor Finance Corporaiion {Proprietary} Limited

{ Trademark .- Class Expiry Date
| Smeoth Friciontess Finance | Class 35 |- 24 November 2015 | - - e
' Smooth Frictionless Financs | Class 36 7 24 November 2015
Zandile/MonafFrankie/Chaka | Class 36 : Awalling Cerlificates
- expect December
2010
'ZahdilelMona!Frar-lkieiChaka‘ Class 41 Awaiting Cerfificates |
' - expect December |
2010
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1

1.1

1.1.1

1.1.2

1.2

2

2.1

211

212

213

2.1.%

216

2.2

CERTIFEDS TRiE

and Wed in its interpretation;

PARTIES

The Parties to this Agreement are —

Nedbank Limited; and

Imperial Bank Limited.

The Parties agree as set out below.

INTERPRETATION |

In this Agreement, unless the context indicates a contrary intention, the following

words and expressions bear the meanings assigned to them and cognate

expressions bear corresponding meanings —

"Agreement” means the agreement contained in this document, including ail
annexures (if any)} hereto;
"Imperial Bank” means Imperial Bank Limited, registration

number 1995/012641/06, a limited liability public company duly incorporated in
the Republic of South Africa ' -

"Nedbank" means Nedbank Limited, registration number 1951/000009/06, a
limited fiability public company duly incorporated in the Republic of South

Africa; and
"Parties" means the parties to this Agreement;

"Sale Agreement’ meané the agreement for the transfer of assets and
liabilities (including the business) entered into between Nedbank and Imperial
Bank on 13 April 2010, a copy of which is aitached to this Agreement marked

Anneaxure "1™

"Signature Date" means the date of signature of this Agreement by the Party

fast signing.

In this Agreement -

nseshepdings-and the heading of the Agreement are for convenience only

P it

B —

DLA CLIFFE DEKKER
HOFMEYR




222 an expression which denotes -

2221 any gender includes the other genders;

22272 a natural person includes a juristic person and vice versa;

2223 the singuilar includes the plural and vice versa; and

2224 a Party includes a reference to that Party’s successors in title and assigns

allowed at law.

2.3 Any reference in this Agreement to “this Agreement” or any other agreement of
document shall be construed as a reference to this Agreement or, as the case

may be, such other agreement or document, as amended, varied, novated or
supplemented from time to time.

24 In this Agreement the words "clause” or “clauses" and "annexure” or

annexures” refer to clauses of and annexures to this Agresment.

3 INTRODUCTION

3.1 it is desirable to amend certain provisions of the Sale Agreement in order fo

remove any uncertainty in the interpretation thereof.

3.2 The Parties wish to record in writing their agreement in respect of the.abou_e. and

matters ancillary thereto.
4 AMENDMENT OF THE SALE AGREEMENT -

4.1 The definition of "Immox;"abie property” contained in clause 1.2.12.of the Sé'!e
Agreement is hereby deleted and the following definition substituted therefor -

"mmovable Property” means the immovable property reflected in Annexure
"A" being the immovable property owned by the Seller as at the Date of
Signature Hereof, together with alfl other immovable property owned by the

Seller as at the Effective Date, without exception;

4.2 in all other respects the Sale Agreement shall remain unaltered and of full force

and effect.

CERTIFIED A TR OORY OF THE CRIGINAL

SANDCH R JOt
REFUBLIC OF

=
Date: ? /

i DLA CLIEFE DEKKER N
e HOFMEYR




5

5.1

5.2

6

6.1

6.2

SIGNED at Johannesburg on

GENERAL

Whole Agreement

This Agreement constifutes the whole of the agreement between the Partes
relating to the matters dealt with herein and, save to the extent otherwise
provided herein, no undertaking, representation, tenm or condition relating to the

subject matter of this Agreement not incorperated in this Agreement shall be

binding on either of the Parties.

Variations to.be in Writing

No addition to or variation, deletion, or agreed cancellation of all or any clauses

or provisions of this Agreement will be of any force or effect unless in writing and

signed by the Parties.

SIGNATURE

This Agreement is signed by the Parties onthe dates and at the places indicated

below.

The persons signing this Agreement in a representative capacity warrant thefr

authority to do so.

(L SePewcget. 2010,

For and on e!y ifof Nedbank

U\XJ

Signatuﬁe

W el ? Bl uget
Name of Signatory

CE0
Designation of Signatory

CERTIFIED A = LOPY OF THE O
C MAW

SANDOWMN
F?Lr‘dm? !C C}F

Date:

i—-q- ’\,

OLA CLE;—FE BEKKER
HOFMEYR

S



SIGNED at Johannesburg on _/6 gﬁ/fﬁ"fﬂfg’( , 2010.

Forando alf of lmperiat Bank

Signature , Z,
ENE vart Yl
Name of Signatory

1 - A
Chif EXgeyn Ve 8FAC&/l
Designation of Signatory

CERTIFIED A E £OPY OF THE ORIGINAL

§ DA CLIFFE DERKER
o:  HIOFMEVR
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| o
AGREEMENT FOR TRANSFER OF ASSETS AND LIABILITIES (NCLUIDING THE BUSINESS)

antered into batween

IMPERIAL BANK LIBETED

{Registration No. 1995/012841/06)
and

HEDBAMK LINMTED

{Regisiration No. 1851/000005/06)

CERTIFED RUE LOPY GF THE

H
¢




WHEREEY ITIS AGREED AS FOLLOWS ©

1. INTERPRETATION AND PRELIMINARY

The headings of the dauses in this agreement are for the purposs of corvenience and referance
only and shall net be used in the interpretation of nor modify nor amplify the ferms of this agreement

nor any clzuse hereof. Undess 2 contrary intention clearly appedrs -

11, words importing ~

114

112

113

' any one gender inclixde the other two genders;

the singular indlude the plural and vwoe verse, atw

natural persons include creaied entiies (corporate of unincorporate) and the

state and vice vorse;

1.2, the following ierms shall have the meanings assigned to them hereunder and cognate

expressions shall have comesponding maanings, pamely -

121

122

1.2-3.

1.2.4

1.2.5.

1.2.6.

1.2.7.

CERTIFIED

Ul crpy oF T

"Act” means the Companies Act, 1973;

“AMK" means Assodiated Motor Holdings {Proprietary) Limited, Registration
Me. $969/002321/07;

"fasets” means all the assels of the Sefler on the Implamentation Dafe bt
excluding any claims of the Seller against the South Afiican Revenue Service
whaether arising from the conduct of the Business or offierwise;

wwAv Dpafarencs Shares” means the Class “A” redeemable, cumulative
preference shares in the Seller which will be allotied and lssved to imperial in

tarms of the Parlicipation Agreement;
"Banks Act means the Banks Act, 1880,

*Hainess” means the business pesentdy conductad by the Seller, comprising
the assets of the business which induda the Immovable Properly, the Trade
sarks and all claims against rade debtors in respact of the business;

“B" Preference Sharas® means the Class “B" redeemable, cumulative
preference shares in the Seller which will be allotted and issued ko AMIH In

terms of the Parficipaion Agresment,




128

Y,

i
1512
245

1.2.14.

1.2.15.

CERTIFIED

“Cenificate” means the cerlificate issued by the auditors of the Sefler cerfying
the nat asset valus of the Business as at the last day of the calendar monith

immediately preceding the Effective Dale;

ssndiions  Precedent” means the condiions precedent in dause 2

(Conditions Precedeniy;

"Effective Date" means the dale selected by the Purchaser in is discretion
within the 50 {sixty} day period after the fulfilment of the Conditions Precedent
ang notified in wiiting to the Seller during such pariod;

MEH' means Jmperal Finandal Hoeldings  Umited, Registration Mo.
1098/012640/06,;

“Jrnmovable Property™ means ths immovable property reflected in Annexurs
A ’
mpiementation Date” means the first business day after the issue of e

Cartificate;
“traperial” means imparial Halcﬁngs'ljmited, Registraiion No. 1946/021048/08;

“t jabilities” means all the liabilifes of the Seller including those due ang
paysbls at e Implemantation Date, those which are contingent =t the
implementation Date and those which are prospective at e Implementation
Date, but excluding any liabififies of the Seller owing 0 the Souihr African
Revenus Service and any lisbilies from fine to ime, sven those arising affer
the Implementation Date, in respect of the Preference Shares; ’

"Participation Agremam“ means the Prafersnce Share Subscription artd
Participation Agreement enterad into by the Purchaser, bmperial, AMH and tfe
Seiler on or about 14 Seplember 2008, as amended on & February 2010,

"Praforence Shares” means -

1.2.17.4. the nonredeemable, non-cumulatve, nén—participaﬁng preference
shares in the share cagifal of the Seller from tme o &me; gnd

1.2 47.2. the "A" Preference Shares and the "B’ Preference Shares from time

o fime after their issus;

"Byrehaser means Nedbank Limited;

UE/COPY OF THE ORIGINAL

""r*s iv-q

Rt‘. L

Diater

,/ié(nﬂ | ,
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1.3

1.4

1.5.

1.8

1.7

1.8,

CER?QEEEDA E GOPY OF TrE QRIGIAL

1.2.18, "Sale of Shares Agresment” means the Sale of Shares Agreement entered
into by the Purchaser, IFH, lmpedal Holdings Limited and NBG Capital
Management Limited on or about 14 Sepiember 2002, as amended oh 14
Ocionber 2000, 16 November 2008 and 8 February 2040;

1.2.20, "Selter maans imperial Bank Limiled;
1.2.21, *Trade Marks" means the rade marks reflacted in Annexure B;

any reference in this agreement to "Date of Signaure Hereof” shall be read as Mearing &
reference to the dale of the last signature of this agreament;

any reference to sn enaciment is fo that enaciment as at he Date of Signature Heredf as_'fd'
as amended oF re-enacted from imea fo time and Includss any subbrdinele legisiation made
from ime to §me under such enaciment. Any reference to a parficular section in an
anactment is io that section as at the Date of Signaiwre Hereof, and as amended o
re-enacted fram ime 1o time andfor an equivalent measure in an enaciment, provided that‘éf,
as a resull of such amendment of re-cnactment the spedfic requirements of a section
referred to in this agreament are changed, the refevant provision of this agreement shiall be
read aiso as If ¥ had been amended as necessary, without e necessily for an actual

ammengdment;

when any number of days is prescribed in this' agreement, same shall be reckonet
exclugively of the first and Inclusively of the Jast day undess the fast day falls an a Saturday,
Sunday or public hofiday, in which case the last day shafl be the next succeading day which

is not a Saturday, Sunday of public holiday;

expressions defined in this agresment shall bear the same meanings in schadules. or
annexures o ihis agreement which do not themselves comtain thelr own canflicting

definitions;

if any term is defined within thé coniext of any particular clause in this agreenmant, the temy
so gelined, unless it is clear from the dause in question thatthe term S0 defined has lirmited
application to the relasvant clause, shall bear the meaning ascribed to it for all purposes in
tarms of this agreement, notwithstanding that that term has not been defined i this

interprefation clause;

the expiration or termination of this agreement shall nét affect such of the provsions of this
agfeenéent as expressly provide that they will operate after any such expiration or
ermination or which of necessity must contiue to have eftect after such expiration or
termination, rotwithsianding that the dlauses themselves do not expressly provids for this;

REFUBLIC 7 50,

£3f

o 5.‘
404
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1.9, the rute of construction that  contract shall be interprated against the party responsible for
tha drafting or preparaton of the conlract, shail not apply;

1.10.  any reference in this agreement o a party shall include & reference {o that pérty’s assians
expressly permitied under this agreement ard, il such panly is liquidated or sequestrated, be
applicable also 1o and binding upon that pariy’s liquidator of trustes, as the case may be;

111, the words "include”, “incuding” snd *in narficular” shall be construgd as being by m;ay of
example or emphasis only and shall not be constued, ror shall they take effact, as limiting

the generalily of any preceting word/s;

.12 any reference in this agreement o any olfver agresment or documant ghall be consiried as
@ referance to such ether agresment or document as same may have been or may from
tirne to tme be, amenided, vared, ne}vated o supplemented;

143, the words “other® and “otherwise® shall not be construed gusdam generls with any
preceding words if a wider construction is passible, :

2 CONDITIONS PRECEDENT

2.1 This agreeMent, save for the provisions of this clause 2 and clauses 4, 13, 14, 15 and 18,
which shall be of mmediate forog = effect, is subject to the followlng Condiions

Precedent, nameiy'that -

211, the necessary special resofution is passed by the shareholders of the Seller
' approving the transaction contemplated in s agresment, as required in ferms
of sertion 228 of the Act, and registered It terms of section 209 of the Act;

212, the necessary resolutions are passed by the sharcholders of both the Seller and
the Purchaser, as required in ters of section 54 of the Banks Act; and

213 the parties obtain the writiert approval of the regufator in terms of saclion 54 of
the Banks Act, for the franefer of the Assels and Liabilifes, to the Purchaser.

2.2 Unless the Conditions Precedent are fulfilled by 3¢ November 2010, the provisions of this
clause 2 and clauses 13, 14, 156 and 16 shall continue to be of force and effact, but e

remainder of this agreement shall never become effeciive.

Z3. For the purposes of dlauses 2.1.1 and 2.1.2 the Seller undertakes to convene the required

mestings of the Seller at a ime specified by the Purchaser.

24, H for the purposes of clause 2.1.3, the regutatcf is ‘Mrhr’g to approve the ransaclion i terms
nias requited in terms of section 64 of ‘éw Banks Act but subject io changes

wam% undertzke to take all such steps and do all such things 28 may

\ M"“

\

SANDUWRN JOHARS
REEUBLIC

Date: / 7




I
1

be necessary ko alier the provisions of s agreement. For this purpose the Seller gives the

Murchaser its irrevocable power of altomey fo sign an addendum to this agreement.

25 Ne party shall have any liabilily fowards the ofher In the event of this agreement not
becoming effecive as a result of afailure of any of the Conditions Procedent, sava I a parfy
has deliberataly frustraied the fulfiment of the Conditions Precedent or where such failure is
as 2 result of a breach of s clause 2 by = party or any oliver provisions of {his agresment
by which the pariies are or remain biound, :

TRANSFER OF ASSETS AND LIABIHITES INCLUDING THE BUSINESS

aAd. Sale of Business

The Selfer tansfers io the Purchaser in accordancs with section 54 of the Banks Act, the
Business, 25 an Indivisible whole and as g going concem with effect from the Effactive Dale
from which date the risk in and benefit of the Business shell vast in the Purchaser.

3.2 Transfer of the Assels and Liabilitfes {othey than the Businass)

The Selier ransfers fo the Purchaser in accordance with section 54 of the Banks Act, thy
Assats and Lizbilifes (other than the Business), with effect fram the Effecive Date from
which date the risk in and benefit of the Assels and Liabiliies {other fhan the Buannss) shafl
vest in the Purchaser, : '

Ll

' 3.3 The transfer of A_ssets and Liabilities {inchuding the Business) referred to in dlauses 3.1 and

3.2, shall constitste one indivisible transaction.

PURCHASE PRICE

4.1.  The purchase price of the Assels and Liabilifies is the net asset value of the Business on the
fast day of the calendar monih imﬁzediateiy preceding the Effective Date, as set out in the
Cerificate plus the book value of any ather assets plus value-added fax therean, whera
applicable. The Seller shall Issuz a tax involoe in respect of the purchase prics within 8
maximum of 21 {fwenty one) days after the Inplementagion Date.

4.2, The purchase price shail not be paid on the Implementation Date but shall ramain owirig by

the Purchaser to the Sefler until it bacomes pavable as follows —

421 to the extent that any amount becomes ewing by the Seller fo the Purchassr in
tarms of clause 5.1, such amount shall be set off against tha balance of the

opurchasa price from time to #me; and

o 432, d of th
4‘%;%? OF -g-é,,? %%Dﬁ?‘ EGE paid In gocordance with dat.se 1, upon the demand of the

“/”/A




43.

4.4,

i

5.1,

5.3

CERTIFIED A

e

The cutstanding balance of tha purchase price from me fo me shall not bear interest.

The provisions of dauses 4.2 and 4.3 shall constitiie also a stinufatio alierd in favour of AMH
and Irperial {capable of acceplance by them at any fime) for so long as they shall be the
folders of the “A” Preference Shares and the “B” Preference Shares

UNDERTAKING TO LEND BY THE PURCHASER

The Purchaser underfakes in favour of the Seller and also as a stipufatio affar In favour of
AMH and Imperial (vapable of acceplance by them stany i\i_ma) for so Tong as they shall be
the holders of the "A” Preference Shares and the *B” Preference Shares, @ tend to the Seller
{which lpan shall not bear interest) such amounts as may be required by the Seller to
dischargs afl liabifiies which the Selier may have including, without imiting the genersaiity,

inler affa, to—
514 make any payments in respect of the Preference Shares:

51.2. bry-back the non-redesmable, non-cumulative, nonﬂameapahng preforance
shares i the share capital of the Seller;

- 513 seltle any Habllifes of ihe Seller owing o the South Afiican Ravenusé Service;

andfor

514 saitle any other adminisirafive éxpenr?es incurred by the Seiler priof fo the
winding-up and deregisiralion of the Saller.

The provisions of this dause 5 shall suparsede any other agreements or underiskings
enfered into or provided by the parties including - -

521 the letier of fiem Intention by the Puchaser o the Seller on or about 15 October
2008 whereln the Purchaser advised the Seffer of its intention to make an offer
1 acquire the Preference Shares which it did not slready hold; and

522 the joint announcement of the Purchaser’s intention to make an offer to acquire
the Preference Shares which it did not already hold, published by the parties

after the date contemplated in clause 5.2.1.

The Purchaser underiakes in favour of the Seller and also as 2 stipufatio alferi in favour of
AMH and repedal {eapable of accepkance by them atany time) for so long as they shall ba
the holders of e "A" Preference Shares and the "8 Preference Shares, fo subardinaie the
loan referred o In dauze 5.1 f{or such amount as may be nscessary) for the ongoing
solvency of the Seller to parmit the payment of dividends on the "A" Preference Shares and

@ép&?{ %rgf%rﬂ c:% %ﬁaI‘ES and, # they become redeemable, also the redemplion procescis
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1.

8

THE SELLER NOT T UNDEIRTAKE ANY NEW ACTIVATIES AFTER THE IMPLEMENTATION
DATE

The Seller underiakes as a stipufatio alter? In favour of AMH and tinparid, eépab!e of acceplance by
tham st any fime, for 5o fong as they shall be the holders of the "A” Preference Shares and the “B”
Preference Shares, not tounderiake any new aciviies after e implementstion Date.

ACCEPTANCE OF THE STIPULATIO ALTER!

AhiH and Imperial shall, by fumish-iﬂg their written ccnsergt to the conclusion of this agreement, be
daeimnad 1o have accepted the stioulafio after in their favour referred to in dlause 4.4, clauss 5.1,

clause 5.3 and clause 6.

EMPLOYEES

8.1, The parlies agree that seclon 187(2) of the Labour Relations Act, 1995 ig aoplicable to the
Seller in terme of his agreement and that accordingly the employrment of each amployes of
the Seller emnployed in regard to the Business, will continue in foree wilh the Purchaser as
the "new employer™. The parties agree hat no agréemen%s cofermplated in terms of
saction 197(6) of that Act will be conduded.

8.2  The employess contemplated In chuss 8.1 are mesbers of the SBsller's refirerment funds:
The Purchaser shall be entiffed to ke over the Salisf‘s refirement funds ¥ i so desires and
fo operale such fund as its own fund, with effect from the Effective Data

SECTION 34 ADVERTISEMENT

The Seiler shall riot advertiss the ransaction in terms of section 34 of the Insofvency Act, 1936,

DELIVERY

0.1, The Assets shall be delivered to the Purchaser on thé Imptemendafion Dale from which date
the Purchaser shall take lagal possession of the Asssts. Defivery shall includs -

181 the physical delivary of all Assets that are movable assais to the Purchiaser by

handing them to the Purchaser;

1012 nowvithstanding that in terms of séch‘on 54 of the Barks Act the assignment of
the Trade WMarks will izke place by opergtion of law, delivery of all
documentation as may be ngcessary o reflect the assignment of the Trade
Marks and the defivery of the relevant certificate therefar,

10.2.  Nowdthstanding that transfer of the Immovalie Property is deamed fo iake place In

CERTIFIED AT

amurdanceydih seciion 54 of the Banks Act, the parlies sgree o sffect regisirafon of the

'

REPUR
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Date: 7 )




13.5

13.4,

HCRR

CERTIFIED

1o

135 Rivonia Road

Sanddion
Fax {011} 295 ¢168
E-mall:  Gawien@nedbank.co.zs

Ary nobice or communication required or pemitied o be given in terms of s agreement
shail be valid and effective only if in writing but it shall be competent 1o give nofice by fax or

a-mail.

- Efther party may by notice fo e other party changs the physical address chosen s its

dormicilum citandi of executandi vis-d-vis thal perty to anolher physical addrass whare pestal
delivery occurs in South Africa or Jts postal address or its fax number ¢r e-mail address,
provided that the change shall become effective on ths Tth {soventi) day from the deomed

receipt of the notlce by the other party.

Any notice o a party -

13.4.1. sent by prepald regisisred post (by airmall F appropriate) In a comecty
addressed envelope to it af an address chosen as s donvciium oltendl of
sxacutand {o which post is delivered shall be deemed to have been recolvad on
the: 7th {seventh} day afler posting (unless the contrary is proved);

13.4.2. delivered by hand o a responsible pee*s.cﬂ during crdinary business houdrs at the
physical address chosen as ifs domicium candi ef executandi shall be
' deemed 10 have been received on the day of delivery:

13.4.3 sent by fax to s chosen fax number slipulaled in clause 13.1, shall be deamed
o have been received on tha date of despaich {unless the contrary Is provad);

oF

1344, sent by amail lo its chosen e-mall address stipulsted in clauss 13.1, shall be
deemed {o have been received onthe date of despatch (unless he confafy is

proved),

Notwdthstanding arything fo the contrary herein contained a wiitien nofice or communicaiion

aciually received by a party shall be an adequate writien nofice or communication o it

netwithstanding that it was not sent fo or delivered at iis chosen domiciium cifandi of

execufand.

RUBICOPY OF THE ORIGINAL
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14 WHGLE AGREEMENT, NO AMENDMENT

141, This agreemant constitutes the whole agreement between the pariies relating to the subject
malter hereof and supersedes any other discussions; agreements andlor understandings

regarding the subject matter heraof.

142, Neamendment or consensual cancaliation of this agresment o any provision or tarm hereof
or of any agreement, bill of exchange or ofher document jssued or executed pursiant to o
interme of this agreement and no setffement of any dispuies arising under his agresman
and e extenston of time, walver or relevation or suspension of or agreement not to enforce
or o suspend of nosipore the enforcement of any of the provisions or terms of tis
agreement or of ahy agreement, bill of exchange or other document issued pursuant o orin
ferms of this agreement shall be hinding urdess recorded in & wilifen document signed by
the parties (or in the case of an extension of fime, walver of relaxafion or suspension, signed
by the parly granting such extension, walver or relaxation).  Any such exension, waiver oF
re!axat.ion of suspension which is so given or made shall be stricdy construed as refating
'a!'rir;ﬂy- to the matter in respect whereof it was made or given. ‘

14.3.  Nooral paciurn de non petentda shall be of any force or effect.

144 HNo extension of #ime or walver or relaxation of any of the provislons or ierms of this
agreemeitt of any agreemernd, bil of excfaahge or oiner dscument issued of executed -
puisuant to or in tenms of this ogreement, shall apsaréte as arn esfag::paf against any parly in
respect of its rights under Bis agreament, nor shall i operate so as o preclude such party
{save as to any extension, waiver or telaxation actually given) thereafter from axeicising its

. rights strictly in accordance with this agreement,

14.5. To the extent permissible by law no party shall be bound by any axpress or impliad or tacit
term, representation, wamanly, promise of the ke not recorded herein, whether it induced

the contract andfor whether it was negligent of not.

35 EXECUTION IN COUNTERPARTS

This agreemerd may be executed i counternarts, each of which shall together constilute one and

the same agresment.

16 CO&ETS

Al the costs of Edward MNathan Sonnenbergs ine of and ncidental fo the preparziion of this
agresment (induding pror drafts and consultations) shall be bome by the Purghaser.

CERTIFIED A ELOPY OF THB ORIZR
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17, STIPLLATEO ALTEM
No part of this agreernent shall constitute a sipulatio alferfin favour of any person who is not a party
to the agreement uniess the provision In question expressly provides tat it does consiitle a
sticeiatio sitar. '

FOR HIPERIAL 8 HHTED

Signature:

who waranis that he / she is duly authorised thereta

Name ﬁr{. Wf?w z“‘fﬁ-{

Date: iz @ﬁ?ﬁg tofo
Place: Steiare 2 (L4,
Wikness:
. Winess:

FOR

Signature;

e
i warr%zﬂs that'Be [ she is duly suthorized thesin

Name: W LT Rl o

Dﬂt@: 33 H [ Tt
Ploce: S TS
‘5"“:,
Withess! :
Witness:
CERTIFIED PY OF TH R!Q!NAL
/1
’ ,‘._ / ;
REFUBLIC 0 :::OU‘F’ faFF" CA96 (7/ '
v

Date:/? 9}],6;
v g
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Annexire B - Trade Marks

Trademarks registered in the name of Imperial Bank Limited:

Tradomark Clzss ,  Explry Date
MFC | Class 38 4 Jume 2014 ‘
Tha Motor Finance | Cluss 36 11 June 2014
Corporation ’
Imperial Bank Class 36 ' 25 Juns 2011
Drivesrnart Clags 36 13 May 2018
uf -
Trademarks regsstered int the name of The Maotor Finance Corporation {Pmprletary} Limnited
Trademark Class ' Expsry Date
Smaoth Friclonless Finance | Class 35 24 Movemnber 2015
Emooth Fricionless Finance | Class 38 24 Movember 2015
ZandileMona/FrankierChaka ,i‘:iass o6 : 1 Awalling  Cerfificales |
- axpect December
2010 s
ZanielonalFrankie/Chaka | Class 41 ' Awaifing Certificates |.
: - expact December
2010

CERTIFI ?E COPY OEAHE ORIGIMNAL
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06 September 2010

Chief Executive Officer
Imperiai Bank Limited

P.O. Box 6093

Rivonia

2128

For Attention: Rene van Wyk
By fax: 011 275 3751

RE: NOTICE - EFFECTIVE DATE

We refer to clause 1.2.10 of the Agreement for the Transfer of Assets and Liabilities (including the
Business) and confirm that the effective date will be the 1% of October 2010.

We trust that above is in order.

Wijillem l'gg,gef"
General Manager: Group Legal

Tel: 011294 2172
Fax: 011 2952172
willemk@nedbank.co.za -

CERTIFIED AFRUEYCOPY OF THE ORIGINAL

HUGH STANLEY JACIISON
HOTARY PURLIC
1 PROTEA DI LDE
SANDOWN JOHANNESEURG, 2108
REPUBLIC, OF SPUTH AFRICA

Deatter g/? /?
i

NEDBANK

GROUP RISK GROUP LEGAL
15t Floor Finance Place 135 Rivonia Road Sandown 2196 PO Box 1144 Johanneshurg 2000 South Africa
Tel 011 294 0415 Fax 011 295 0415 willemk@nedbank.co.za www.nedbank.co.za

135 Rivionia Road, Sandton, 2198

P O Box 1144, Johannesburg, 2000

Nedbank Limited Reg No 1951/C00009/08

Directors: Dr RJ Khoza (Chairman} MWT Brown (Chief Executive) CJW Ball TA Boardman TCP Chikane GW Dempster {Chief Operating Officer) MA Enus-Brey

Prof B de L Figaji DI Hope (New Zealand) A de VG Knott-Craig WE Lucas-Buli NP Mnxasana RK Morathi {Chief Financial Officer) JK Netshitenzhe JVF Roberts (TBritish)

GT Serobe MIWymant (TBritish)

Company Secretary: GS Nienabar 05.08.2010

We subscribe to the Code of Banking Practice of The Banking Association South Africa and, for unresoived dispules, support resolution through the Dmbudsman for Banking Services.
We are an authorised financial services provider.

AMember of the 8 OLD MUTUAL Group



06 September 2010

Chief Executive Officer
imperial Bank Limited

P.C. Box 6093

Rivonia

2128

For Attention: Rene van Wyk
By fax: 011 275 3751

RE: NOTICE - EFFECTIVE DATE

We refer to clause 1.2.10 of the Agreement for the Transfer of Assets and Liabilities {including the
Business) and confirm that the effective date will be the 1% of October 2010.

We trust thaf above is in order.

Wiflern Igy,g{ |
General Manager: Group Legal

Tel: 011294 2172
Fax: 0112952172
willemk@nedbank.co.za .

CERTIFIED RUE COPY OF THE ORIGIRAL

i
(_ HUGH STANLEY JACKSON
NOTARY PUBLIC
1 PROTEA PLAGE
SANDOWN JOMANNESELRG, 2196
REPUBLIC OF SOUTH AFRICA

Date:

NEDBANK

GROUP RISK GROUP LEGAL
1st Floor Finance Placa 135 Rivoria Road Sandown 2196 PO Sox 1144 Johannesburg 2000 South Africa

Tel 017 204 0415 Fax 011 295 0415 wilemki@naedbank.co.xa www.nedbank.co.za

135 Rivicnia Road, Sandton, 2196

P O Box 1144, Johannesburg, 2000

Nedbank Limited Reg No 1951/000009/06

Direcfors: Dr RJ Khoze (Chairman) MW Brown {Chiefl Executive) CJW Ball TA Boardman TGP Chikane GW Dempster (Chief Operating Cfficer) MA Enus-Brey

Prof B de L Figaji DI Hope {New Zealand) A de YC Knolt-Craig WE Lucas-Bull NP Mnxasana 2K Morathi (Chief Financial Officer) JK Netshitenzhe JVF Roberts (British)

GT Serobe M Wyman? {tBritish}

Company Secretary: GS Nienaber 05.08.2010

We subscribe to the Code of Banking Practice of The Banking Assodiation South Africa and, for unresalved disputes, support resolution through the Ombudsman for Banking Services.
We are an authorised financial services provider.

ANMember of the £ OLD MUTUAL Group



