
COURT ONLINE COVER PAGE

IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent

____________________________________________________________________

Founding Affidavit

NOTE: This document was filed electronically by the Registrar on 25/3/2024 
at 3:43:17 PM South African Standard Time (SAST). The time and date 
the document was filed by the party is presented on the header of each 
page of this document.

ELECTRONICALLY SIGNED BY:

Registrar of High Court , Gauteng 
Local Division,Johannesburg



2024-032459

25/3/2024-3:43:17 PM

Page 1 of 222



25/3/2024-3:43:17 PM

Page 2 of 222



25/3/2024-3:43:17 PM

Page 3 of 222



25/3/2024-3:43:17 PM

Page 4 of 222



25/3/2024-3:43:17 PM

Page 5 of 222



25/3/2024-3:43:17 PM

Page 6 of 222



25/3/2024-3:43:17 PM

Page 7 of 222



25/3/2024-3:43:17 PM

Page 8 of 222



25/3/2024-3:43:17 PM

Page 9 of 222



25/3/2024-3:43:17 PM

Page 10 of 222



25/3/2024-3:43:17 PM

Page 11 of 222



25/3/2024-3:43:17 PM

Page 12 of 222



25/3/2024-3:43:17 PM

Page 13 of 222



25/3/2024-3:43:17 PM

Page 14 of 222



25/3/2024-3:43:17 PM

Page 15 of 222



25/3/2024-3:43:17 PM

Page 16 of 222



25/3/2024-3:43:17 PM

Page 17 of 222



25/3/2024-3:43:17 PM

Page 18 of 222



25/3/2024-3:43:17 PM

Page 19 of 222



25/3/2024-3:43:17 PM

Page 20 of 222



25/3/2024-3:43:17 PM

Page 21 of 222



25/3/2024-3:43:17 PM

Page 22 of 222



25/3/2024-3:43:17 PM

Page 23 of 222



25/3/2024-3:43:17 PM

Page 24 of 222



25/3/2024-3:43:17 PM

Page 25 of 222



25/3/2024-3:43:17 PM

Page 26 of 222



25/3/2024-3:43:17 PM

Page 27 of 222



25/3/2024-3:43:17 PM

Page 28 of 222



25/3/2024-3:43:17 PM

Page 29 of 222



25/3/2024-3:43:17 PM

Page 30 of 222



25/3/2024-3:43:17 PM

Page 31 of 222



25/3/2024-3:43:17 PM

Page 32 of 222



25/3/2024-3:43:17 PM

Page 33 of 222



25/3/2024-3:43:17 PM

Page 34 of 222



25/3/2024-3:43:17 PM

Page 35 of 222



25/3/2024-3:43:17 PM

Page 36 of 222



25/3/2024-3:43:17 PM

Page 37 of 222



25/3/2024-3:43:17 PM

Page 38 of 222



25/3/2024-3:43:17 PM

Page 39 of 222



25/3/2024-3:43:17 PM

Page 40 of 222



25/3/2024-3:43:17 PM

Page 41 of 222



25/3/2024-3:43:17 PM

Page 42 of 222



25/3/2024-3:43:17 PM

Page 43 of 222



25/3/2024-3:43:17 PM

Page 44 of 222



25/3/2024-3:43:17 PM

Page 45 of 222



25/3/2024-3:43:17 PM

Page 46 of 222



25/3/2024-3:43:17 PM

Page 47 of 222



25/3/2024-3:43:17 PM

Page 48 of 222



25/3/2024-3:43:17 PM

Page 49 of 222



25/3/2024-3:43:17 PM

Page 50 of 222



25/3/2024-3:43:17 PM

Page 51 of 222



25/3/2024-3:43:17 PM

Page 52 of 222



25/3/2024-3:43:17 PM

Page 53 of 222



25/3/2024-3:43:17 PM

Page 54 of 222



25/3/2024-3:43:17 PM

Page 55 of 222



25/3/2024-3:43:17 PM

Page 56 of 222



25/3/2024-3:43:17 PM

Page 57 of 222



25/3/2024-3:43:17 PM

Page 58 of 222



25/3/2024-3:43:17 PM

Page 59 of 222



25/3/2024-3:43:17 PM

Page 60 of 222



25/3/2024-3:43:17 PM

Page 61 of 222



25/3/2024-3:43:17 PM

Page 62 of 222



25/3/2024-3:43:17 PM

Page 63 of 222



25/3/2024-3:43:17 PM

Page 64 of 222



25/3/2024-3:43:17 PM

Page 65 of 222



25/3/2024-3:43:17 PM

Page 66 of 222



25/3/2024-3:43:17 PM

Page 67 of 222



25/3/2024-3:43:17 PM

Page 68 of 222



25/3/2024-3:43:17 PM

Page 69 of 222



25/3/2024-3:43:17 PM

Page 70 of 222



25/3/2024-3:43:17 PM

Page 71 of 222



25/3/2024-3:43:17 PM

Page 72 of 222



25/3/2024-3:43:17 PM

Page 73 of 222



25/3/2024-3:43:17 PM

Page 74 of 222



25/3/2024-3:43:17 PM

Page 75 of 222



25/3/2024-3:43:17 PM

Page 76 of 222



25/3/2024-3:43:17 PM

Page 77 of 222



25/3/2024-3:43:17 PM

Page 78 of 222



25/3/2024-3:43:17 PM

Page 79 of 222



25/3/2024-3:43:17 PM

Page 80 of 222



25/3/2024-3:43:17 PM

Page 81 of 222



25/3/2024-3:43:17 PM

Page 82 of 222



25/3/2024-3:43:17 PM

Page 83 of 222



25/3/2024-3:43:17 PM

Page 84 of 222



25/3/2024-3:43:17 PM

Page 85 of 222



25/3/2024-3:43:17 PM

Page 86 of 222



25/3/2024-3:43:17 PM

Page 87 of 222



25/3/2024-3:43:17 PM

Page 88 of 222



25/3/2024-3:43:17 PM

Page 89 of 222



25/3/2024-3:43:17 PM

Page 90 of 222



25/3/2024-3:43:17 PM

Page 91 of 222



25/3/2024-3:43:17 PM

Page 92 of 222



25/3/2024-3:43:17 PM

Page 93 of 222



25/3/2024-3:43:17 PM

Page 94 of 222



25/3/2024-3:43:17 PM

Page 95 of 222



25/3/2024-3:43:17 PM

Page 96 of 222



25/3/2024-3:43:17 PM

Page 97 of 222



25/3/2024-3:43:17 PM

Page 98 of 222



25/3/2024-3:43:17 PM

Page 99 of 222



25/3/2024-3:43:17 PM

Page 100 of 222



25/3/2024-3:43:17 PM

Page 101 of 222



25/3/2024-3:43:17 PM

Page 102 of 222



25/3/2024-3:43:17 PM

Page 103 of 222



25/3/2024-3:43:17 PM

Page 104 of 222



25/3/2024-3:43:17 PM

Page 105 of 222



25/3/2024-3:43:17 PM

Page 106 of 222



25/3/2024-3:43:17 PM

Page 107 of 222



25/3/2024-3:43:17 PM

Page 108 of 222



25/3/2024-3:43:17 PM

Page 109 of 222



25/3/2024-3:43:17 PM

Page 110 of 222



25/3/2024-3:43:17 PM

Page 111 of 222



25/3/2024-3:43:17 PM

Page 112 of 222



25/3/2024-3:43:17 PM

Page 113 of 222



25/3/2024-3:43:17 PM

Page 114 of 222



25/3/2024-3:43:17 PM

Page 115 of 222



25/3/2024-3:43:17 PM

Page 116 of 222



25/3/2024-3:43:17 PM

Page 117 of 222



25/3/2024-3:43:17 PM

Page 118 of 222



25/3/2024-3:43:17 PM

Page 119 of 222



25/3/2024-3:43:17 PM

Page 120 of 222



25/3/2024-3:43:17 PM

Page 121 of 222



25/3/2024-3:43:17 PM

Page 122 of 222



25/3/2024-3:43:17 PM

Page 123 of 222



25/3/2024-3:43:17 PM

Page 124 of 222



25/3/2024-3:43:17 PM

Page 125 of 222



25/3/2024-3:43:17 PM

Page 126 of 222



25/3/2024-3:43:17 PM

Page 127 of 222



25/3/2024-3:43:17 PM

Page 128 of 222



25/3/2024-3:43:17 PM

Page 129 of 222



25/3/2024-3:43:17 PM

Page 130 of 222



25/3/2024-3:43:17 PM

Page 131 of 222



25/3/2024-3:43:17 PM

Page 132 of 222



25/3/2024-3:43:17 PM

Page 133 of 222



25/3/2024-3:43:17 PM

Page 134 of 222



25/3/2024-3:43:17 PM

Page 135 of 222



25/3/2024-3:43:17 PM

Page 136 of 222



25/3/2024-3:43:17 PM

Page 137 of 222



25/3/2024-3:43:17 PM

Page 138 of 222



25/3/2024-3:43:17 PM

Page 139 of 222



25/3/2024-3:43:17 PM

Page 140 of 222



25/3/2024-3:43:17 PM

Page 141 of 222



25/3/2024-3:43:17 PM

Page 142 of 222



25/3/2024-3:43:17 PM

Page 143 of 222



25/3/2024-3:43:17 PM

Page 144 of 222



25/3/2024-3:43:17 PM

Page 145 of 222



25/3/2024-3:43:17 PM

Page 146 of 222



25/3/2024-3:43:17 PM

Page 147 of 222



25/3/2024-3:43:17 PM

Page 148 of 222



25/3/2024-3:43:17 PM

Page 149 of 222



25/3/2024-3:43:17 PM

Page 150 of 222



25/3/2024-3:43:17 PM

Page 151 of 222



25/3/2024-3:43:17 PM

Page 152 of 222



25/3/2024-3:43:17 PM

Page 153 of 222



25/3/2024-3:43:17 PM

Page 154 of 222



25/3/2024-3:43:17 PM

Page 155 of 222



25/3/2024-3:43:17 PM

Page 156 of 222



25/3/2024-3:43:17 PM

Page 157 of 222



25/3/2024-3:43:17 PM

Page 158 of 222



25/3/2024-3:43:17 PM

Page 159 of 222



25/3/2024-3:43:17 PM

Page 160 of 222



25/3/2024-3:43:17 PM

Page 161 of 222



25/3/2024-3:43:17 PM

Page 162 of 222



25/3/2024-3:43:17 PM

Page 163 of 222



25/3/2024-3:43:17 PM

Page 164 of 222



25/3/2024-3:43:17 PM

Page 165 of 222



25/3/2024-3:43:17 PM

Page 166 of 222



25/3/2024-3:43:17 PM

Page 167 of 222



25/3/2024-3:43:17 PM

Page 168 of 222



25/3/2024-3:43:17 PM

Page 169 of 222



25/3/2024-3:43:17 PM

Page 170 of 222



25/3/2024-3:43:17 PM

Page 171 of 222



25/3/2024-3:43:17 PM

Page 172 of 222



25/3/2024-3:43:17 PM

Page 173 of 222



25/3/2024-3:43:17 PM

Page 174 of 222



25/3/2024-3:43:17 PM

Page 175 of 222



25/3/2024-3:43:17 PM

Page 176 of 222



25/3/2024-3:43:17 PM

Page 177 of 222



25/3/2024-3:43:17 PM

Page 178 of 222



25/3/2024-3:43:17 PM

Page 179 of 222



25/3/2024-3:43:17 PM

Page 180 of 222



25/3/2024-3:43:17 PM

Page 181 of 222



25/3/2024-3:43:17 PM

Page 182 of 222



25/3/2024-3:43:17 PM

Page 183 of 222



25/3/2024-3:43:17 PM

Page 184 of 222



25/3/2024-3:43:17 PM

Page 185 of 222



25/3/2024-3:43:17 PM

Page 186 of 222



25/3/2024-3:43:17 PM

Page 187 of 222



25/3/2024-3:43:17 PM

Page 188 of 222



25/3/2024-3:43:17 PM

Page 189 of 222



25/3/2024-3:43:17 PM

Page 190 of 222



25/3/2024-3:43:17 PM

Page 191 of 222



25/3/2024-3:43:17 PM

Page 192 of 222



25/3/2024-3:43:17 PM

Page 193 of 222



25/3/2024-3:43:17 PM

Page 194 of 222



25/3/2024-3:43:17 PM

Page 195 of 222



25/3/2024-3:43:17 PM

Page 196 of 222



25/3/2024-3:43:17 PM

Page 197 of 222



25/3/2024-3:43:17 PM

Page 198 of 222



25/3/2024-3:43:17 PM

Page 199 of 222



25/3/2024-3:43:17 PM

Page 200 of 222



25/3/2024-3:43:17 PM

Page 201 of 222



25/3/2024-3:43:17 PM

Page 202 of 222



25/3/2024-3:43:17 PM

Page 203 of 222



25/3/2024-3:43:17 PM

Page 204 of 222



25/3/2024-3:43:17 PM

Page 205 of 222



25/3/2024-3:43:17 PM

Page 206 of 222



25/3/2024-3:43:17 PM

Page 207 of 222



25/3/2024-3:43:17 PM

Page 208 of 222



25/3/2024-3:43:17 PM

Page 209 of 222



25/3/2024-3:43:17 PM

Page 210 of 222



25/3/2024-3:43:17 PM

Page 211 of 222



25/3/2024-3:43:17 PM

Page 212 of 222



25/3/2024-3:43:17 PM

Page 213 of 222



25/3/2024-3:43:17 PM

Page 214 of 222



25/3/2024-3:43:17 PM

Page 215 of 222



25/3/2024-3:43:17 PM

Page 216 of 222



25/3/2024-3:43:17 PM

Page 217 of 222



25/3/2024-3:43:17 PM

Page 218 of 222



25/3/2024-3:43:17 PM

Page 219 of 222



25/3/2024-3:43:17 PM

Page 220 of 222



25/3/2024-3:43:17 PM

Page 221 of 222



25/3/2024-3:43:17 PM

Page 222 of 222



COURT ONLINE COVER PAGE

IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent

____________________________________________________________________

Annexure 01

NOTE: This document was filed electronically by the Registrar on 25/3/2024 
at 3:44:37 PM South African Standard Time (SAST). The time and date 
the document was filed by the party is presented on the header of each 
page of this document.

ELECTRONICALLY SIGNED BY:

Registrar of High Court , Gauteng 
Local Division,Johannesburg



FA1
25/3/2024-3:44:37 PM

Page 1 of 118



25/3/2024-3:44:37 PM

Page 2 of 118



25/3/2024-3:44:37 PM

Page 3 of 118



25/3/2024-3:44:37 PM

Page 4 of 118



25/3/2024-3:44:37 PM

Page 5 of 118



25/3/2024-3:44:37 PM

Page 6 of 118



25/3/2024-3:44:37 PM

Page 7 of 118



25/3/2024-3:44:37 PM

Page 8 of 118



25/3/2024-3:44:37 PM

Page 9 of 118



25/3/2024-3:44:37 PM

Page 10 of 118



25/3/2024-3:44:37 PM

Page 11 of 118



25/3/2024-3:44:37 PM

Page 12 of 118



25/3/2024-3:44:37 PM

Page 13 of 118



25/3/2024-3:44:37 PM

Page 14 of 118



25/3/2024-3:44:37 PM

Page 15 of 118



25/3/2024-3:44:37 PM

Page 16 of 118



25/3/2024-3:44:37 PM

Page 17 of 118



25/3/2024-3:44:37 PM

Page 18 of 118



25/3/2024-3:44:37 PM

Page 19 of 118



25/3/2024-3:44:37 PM

Page 20 of 118



25/3/2024-3:44:37 PM

Page 21 of 118



25/3/2024-3:44:37 PM

Page 22 of 118



25/3/2024-3:44:37 PM

Page 23 of 118



25/3/2024-3:44:37 PM

Page 24 of 118



25/3/2024-3:44:37 PM

Page 25 of 118



25/3/2024-3:44:37 PM

Page 26 of 118



25/3/2024-3:44:37 PM

Page 27 of 118



25/3/2024-3:44:37 PM

Page 28 of 118



25/3/2024-3:44:37 PM

Page 29 of 118



25/3/2024-3:44:37 PM

Page 30 of 118



25/3/2024-3:44:37 PM

Page 31 of 118



25/3/2024-3:44:37 PM

Page 32 of 118



25/3/2024-3:44:37 PM

Page 33 of 118



25/3/2024-3:44:37 PM

Page 34 of 118



25/3/2024-3:44:37 PM

Page 35 of 118



25/3/2024-3:44:37 PM

Page 36 of 118



25/3/2024-3:44:37 PM

Page 37 of 118



25/3/2024-3:44:37 PM

Page 38 of 118



25/3/2024-3:44:37 PM

Page 39 of 118



25/3/2024-3:44:37 PM

Page 40 of 118



25/3/2024-3:44:37 PM

Page 41 of 118



25/3/2024-3:44:37 PM

Page 42 of 118



25/3/2024-3:44:37 PM

Page 43 of 118



25/3/2024-3:44:37 PM

Page 44 of 118



25/3/2024-3:44:37 PM

Page 45 of 118



25/3/2024-3:44:37 PM

Page 46 of 118



25/3/2024-3:44:37 PM

Page 47 of 118



25/3/2024-3:44:37 PM

Page 48 of 118



25/3/2024-3:44:37 PM

Page 49 of 118



25/3/2024-3:44:37 PM

Page 50 of 118



25/3/2024-3:44:37 PM

Page 51 of 118



25/3/2024-3:44:37 PM

Page 52 of 118



25/3/2024-3:44:37 PM

Page 53 of 118



25/3/2024-3:44:37 PM

Page 54 of 118



25/3/2024-3:44:37 PM

Page 55 of 118



25/3/2024-3:44:37 PM

Page 56 of 118



25/3/2024-3:44:37 PM

Page 57 of 118



25/3/2024-3:44:37 PM

Page 58 of 118



25/3/2024-3:44:37 PM

Page 59 of 118



25/3/2024-3:44:37 PM

Page 60 of 118



25/3/2024-3:44:37 PM

Page 61 of 118



25/3/2024-3:44:37 PM

Page 62 of 118



25/3/2024-3:44:37 PM

Page 63 of 118



25/3/2024-3:44:37 PM

Page 64 of 118



25/3/2024-3:44:37 PM

Page 65 of 118



25/3/2024-3:44:37 PM

Page 66 of 118



25/3/2024-3:44:37 PM

Page 67 of 118



25/3/2024-3:44:37 PM

Page 68 of 118



25/3/2024-3:44:37 PM

Page 69 of 118



25/3/2024-3:44:37 PM

Page 70 of 118



25/3/2024-3:44:37 PM

Page 71 of 118



25/3/2024-3:44:37 PM

Page 72 of 118



25/3/2024-3:44:37 PM

Page 73 of 118



25/3/2024-3:44:37 PM

Page 74 of 118



25/3/2024-3:44:37 PM

Page 75 of 118



25/3/2024-3:44:37 PM

Page 76 of 118



25/3/2024-3:44:37 PM

Page 77 of 118



25/3/2024-3:44:37 PM

Page 78 of 118



25/3/2024-3:44:37 PM

Page 79 of 118



25/3/2024-3:44:37 PM

Page 80 of 118



25/3/2024-3:44:37 PM

Page 81 of 118



25/3/2024-3:44:37 PM

Page 82 of 118



25/3/2024-3:44:37 PM

Page 83 of 118



25/3/2024-3:44:37 PM

Page 84 of 118



25/3/2024-3:44:37 PM

Page 85 of 118



25/3/2024-3:44:37 PM

Page 86 of 118



25/3/2024-3:44:37 PM

Page 87 of 118



25/3/2024-3:44:37 PM

Page 88 of 118



25/3/2024-3:44:37 PM

Page 89 of 118



25/3/2024-3:44:37 PM

Page 90 of 118



25/3/2024-3:44:37 PM

Page 91 of 118



25/3/2024-3:44:37 PM

Page 92 of 118



25/3/2024-3:44:37 PM

Page 93 of 118



25/3/2024-3:44:37 PM

Page 94 of 118



25/3/2024-3:44:37 PM

Page 95 of 118



25/3/2024-3:44:37 PM

Page 96 of 118



25/3/2024-3:44:37 PM

Page 97 of 118



25/3/2024-3:44:37 PM

Page 98 of 118



25/3/2024-3:44:37 PM

Page 99 of 118



25/3/2024-3:44:37 PM

Page 100 of 118



25/3/2024-3:44:37 PM

Page 101 of 118



25/3/2024-3:44:37 PM

Page 102 of 118



25/3/2024-3:44:37 PM

Page 103 of 118



25/3/2024-3:44:37 PM

Page 104 of 118



25/3/2024-3:44:37 PM

Page 105 of 118



25/3/2024-3:44:37 PM

Page 106 of 118



25/3/2024-3:44:37 PM

Page 107 of 118



25/3/2024-3:44:37 PM

Page 108 of 118



25/3/2024-3:44:37 PM

Page 109 of 118



25/3/2024-3:44:37 PM

Page 110 of 118



25/3/2024-3:44:37 PM

Page 111 of 118



25/3/2024-3:44:37 PM

Page 112 of 118



25/3/2024-3:44:37 PM

Page 113 of 118



25/3/2024-3:44:37 PM

Page 114 of 118



25/3/2024-3:44:37 PM

Page 115 of 118



25/3/2024-3:44:37 PM

Page 116 of 118



25/3/2024-3:44:37 PM

Page 117 of 118



25/3/2024-3:44:37 PM

Page 118 of 118



COURT ONLINE COVER PAGE

IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent

____________________________________________________________________

Annexure 02

NOTE: This document was filed electronically by the Registrar on 25/3/2024 
at 3:45:52 PM South African Standard Time (SAST). The time and date 
the document was filed by the party is presented on the header of each 
page of this document.

ELECTRONICALLY SIGNED BY:

Registrar of High Court , Gauteng 
Local Division,Johannesburg



Page 1 of 16 
 

 

SALE OF SHARES AND CLAIMS AGREEMENT 

 

between 

 

GROUP FIVE CONSTRUCTION PROPRIETARY LIMITED 

(Registration number 1974/003166/07)  

(in business rescue) 

(the “Seller”) 

 

and 

 

STIRLING INVESTMENTS PROPRIETARY LIMITED 

(Registration number 2023/813515/07) 

(the “Purchaser”) 

 

and 

 

FRANCIS MELVILLE CARRUTHERS 

(Identity number 530912 5146 08 4) 

(“Francis”) 
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1 DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In this Agreement, unless the contrary is stated or appears from the context, the following 

words and/or phrases shall have the corresponding meaning assigned to them: 

1.1.1 “Agreement” means the sale of shares and claims agreement set out in this 

document, together with any annexures or schedules hereto as it may be varied, 

amended, supplemented or novated from time to time in accordance with its 

terms; 

1.1.2 “Applicable Law” in relation to any relevant jurisdiction, any law, regulation, 

regulatory requirement, judgment, order or direction or any other act (if not having 

the force of law, which is generally complied with by the person to whom it is 

addressed) of any government entity of such jurisdiction and includes any law 

insofar as it relates to the interpretation of any law; 

1.1.3 “Business” means the business of the Company, being that of rendering 

engineering, project management, construction and maintenance services to 

nuclear and non-nuclear plants in South Africa and elsewhere in the world;  

1.1.4 “Business Day” means any day other than a Saturday, Sunday or official public 

holiday in South Africa; 

1.1.5 “Business Rescue Practitioners” means David Arthur Charles Lake (Identity number 

580704 5324 186) and Petrus Francois van den Steen (Identity number 681107 

5024 087), duly appointed on or about 13 March 2019;   

1.1.6 "Closing Date” means 4 (four) Business Days after the Effective Date;  

1.1.7 “Companies Act” means the Companies Act No. 71 of 2008; 

1.1.8 “Company” means Lesedi Nuclear Services Proprietary Limited (Registration 

Number 2001/014604/07), a private company with limited liability incorporated in 

accordance with the laws of the Republic of South Africa; 

1.1.9 “Competition Act” means the Competition Act, No. 89 of 1998; 

1.1.10 “Competition Authorities” means the Competition Commission established in 

terms of Chapter 4 (Part A) of the Competition Act, the Competition Tribunal 

established in terms of Chapter 4 (Part B) of the Competition Act or the 

Competition Appeal Court established in terms of Chapter 4 (Part C) of the 

Competition Act; 
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1.1.11 “Conditions Precedent” has the meaning ascribed to it in clause 3 below; 

1.1.12 “Effective Date” means the day on which the last of the Conditions Precedent are 

fulfilled or waived, as the case may be;  

1.1.13 “Francis” means Francis Melville Carruthers (identity number 530912 5146 08 4), 

an adult businessperson of address: 7 Stillwater Cove, Atlantic Beach Estate, Cape 

Town, Western Cape, 7441, and with email address: 

Francis.Carruthers@lesedins.co.za; 

1.1.14 “J&J” means Jay and Jayendra Proprietary Limited (registration number 

1999/027196/07) a private company with limited liability incorporated in 

accordance with the laws of the Republic of South Africa; 

1.1.15 “J&J Sale Agreement” means the sale of shares and claims agreement concluded 

or to be concluded between the Purchaser and/or Francis (as purchaser) and J&J 

(as seller) in terms of which the Purchaser and/or Francis purchases from J&J the 

J&J Shares; 

1.1.16 “J&J Shares” means 2 247 (two thousand two hundred and forty seven) ordinary 

shares in the issued share capital of the Company constituting 19.19% (nineteen 

comma nineteen percent) of the total issued share capital of the Company, held by 

J&J as at the Signature Date; 

1.1.17 “Parties” means the Seller, the Purchaser and Francis and a “Party” means any one 

of them;   

1.1.18 “Purchase Consideration” has the meaning ascribed thereto in clause 6; 

1.1.19 “Purchaser” means Stirling Investments Proprietary Limited (registration number 

2023/813515/07), a private company with limited liability incorporated in 

accordance with the laws of the Republic of South Africa of address: 7 Stillwater 

Cove, Atlantic Beach Estate, Cape Town, Western Cape, 7441, and with email 

address: Francis.Carruthers@lesedins.co.za; 

1.1.20 “Purchaser’s Attorneys” means Potgieter Joubert Incorporated; 

1.1.21 “R” or “Rands” means South African Rands, the lawful currency of South Africa; 

1.1.22 “Sale Claims” means all amounts of any nature whatsoever owing by the Company 

to the Seller on the Effective Date from any cause whatsoever, including by way of 

loan account or otherwise, in contract or in delict, actual or contingent, including 

any interest accrued thereon; 
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1.1.23 “Sale Equity” means, collectively:  

1.1.23.1 the Sale Shares; and 

1.1.23.2 the Sale Claims, 

provided that if there are no Sale Claims then any reference to “Sale Equity” shall 

be construed as a reference to the Sale Shares; 

1.1.24 “Sale Shares” means 2 247 (two thousand two hundred and forty seven) ordinary 

shares in the issued share capital of the Company constituting 19.19% (nineteen 

comma nineteen percent) of the issued share capital of the Company, held by the 

Seller as at the Signature Date; 

1.1.25 “Seller” means Group Five Construction Proprietary Limited (registration number 

1974/003166/07) (in business rescue) a private company with limited liability 

incorporated in accordance with the laws of the Republic of South Africa of 

registered address: Byls Bridge Office Park, Building 14, Block B, corner of 

Olievenhoutbosch Road and Jean Avenue, Centurion, Gauteng, 0157, and with 

email address: dave@metis.co.za; 

1.1.26 “Shareholders’ Agreement” means the written shareholders’ agreement 

concluded between the shareholders of the Company on or about 26 January 2012 

(as amended);  

1.1.27 “Signature Date” means the date on which this Agreement is signed by the Party 

last in time to sign;  

1.1.28 “Taxes” means collectively (i) any charge, tax, duty, levy, impost and withholding 

having the character of taxation, wherever chargeable, imposed for support of 

national, state, federal, municipal or local government or any other governmental 

or regulatory authority, body or instrumentality in jurisdiction or elsewhere 

(including, without limitation, income tax, sales tax, service tax, excise tax, 

withholding tax, real property gains tax, development tax, customs duties and taxes 

on receipts, sales, use, occupation, franchise, transfer, value added and social 

security taxes); and (ii) any penalty, fine, surcharge, interest, charges or additions 

to taxation payable in relation to any taxation contemplated in (i);  

1.1.29 “Transaction” means the sale transaction contemplated in this Agreement; and 

1.1.30 “Warranties” has the meaning ascribed thereto in clause 9, and “Warranty” shall 

have a corresponding meaning. 

25/3/2024-3:45:52 PM

Page 4 of 16



Page 5 of 16 
 

1.2 Interpretation 

1.2.1 Any reference to the singular includes the plural and vice versa, and any reference 

to natural persons includes legal persons (corporate or unincorporated, including 

partnerships, trusts and bodies corporate) and vice versa and any reference to a 

gender includes the other genders. 

1.2.2 The article headings in this Agreement have been inserted for convenience only and 

shall not be taken into account in its interpretation. 

1.2.3 If any provision in clause 1 is a substantive provision conferring rights or imposing 

obligations on any Party, notwithstanding that such provision is contained in such 

clauses, effect shall be given thereto as if such provision were a substantive 

provision in the body of the Agreement. 

1.2.4 Any reference to a number of days shall be a reference to calendar days, unless it 

is specifically stated that such reference is a reference to Business Days. 

1.2.5 When a number of days is prescribed (including Business Days), the days shall be 

reckoned exclusively of the first day and inclusively of the last day unless the last 

day falls on a day which is not a Business Day, in which case the last day shall be the 

next succeeding Business Day. 

1.2.6 If figures are referred to in numerals and in words, if there is any conflict between 

them, the words shall prevail. 

1.2.7 A reference to any agreement or other document (including this Agreement) shall 

include references to such agreements and documents as they may, be amended, 

novated, varied or supplemented. 

1.2.8 Where any term is defined within the context of any particular clause in this 

Agreement, the term so defined, unless it appears clearly from such clause that the 

term so defined has limited application to the relevant clause only, shall bear the 

meaning ascribed to it for all purposes in terms of this Agreement, notwithstanding 

that such term has not been defined in this clause 1. 

1.2.9 The use of any expression in this Agreement covering a process available under 

South African law such as a winding-up (without limitation eiusdem generis) shall, 

if any of the Parties to this Agreement is subject to the law of any other jurisdiction, 

be construed as including any equivalent or analogous proceedings under the law 

of such defined jurisdiction. 
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1.2.10 Any reference in this Agreement to an enactment is to that enactment as at the 

Signature Date and as amended or re-enacted from time to time. 

1.2.11 The expiration or termination of this Agreement shall not affect such of the 

provisions of this Agreement 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 themselves 

do not expressly provide for this. 

1.2.12 The rule of construction that a contract shall be interpreted against the Party 

responsible for the drafting or preparation of the contract, shall not apply. 

1.2.13 The use of the words “include”, “including” and “in particular” in this Agreement 

followed by specific examples shall not be construed as limiting the meaning of the 

general wording preceding it and the eiusdem generis rule (as of the same kind) 

shall not be applied in the interpretation of such general wording and/or such 

specific examples. 

1.2.14 Any communication which is required to be “in writing” shall include a 

communication which is written or produced by any substitute for writing or which 

is partly written and partly so produced, and shall include printing, typewriting, 

lithography, facsimile or electronic mail or any form of electronic communication 

or other process or partly one and partly another. 

1.2.15 The word “material” means, when used as an adjective in conjunction with an 

event, condition, circumstance, effect or other item, that there is a substantial 

likelihood that a reasonable person would attach importance to the event, 

condition, circumstance, effect or item in evaluating the Party to which it relates 

and/or the event, condition, circumstance, effect or item contemplated in this 

Agreement and “materially” shall have the same meaning. 

1.2.16 Where this Agreement requires a Party to use its “reasonable endeavours” in 

relation to an action or omission, then that Party shall do and procure the doing of 

all such things that are commercially reasonable and are or may be reasonably 

necessary or desirable so as to achieve that action or to omit taking an action. To 

the extent that the action or omission is frustrated, hindered or otherwise difficult 

to attain, the Parties shall consult and co-operate with each other and continue to 

take action (including any action agreed between the Parties pursuant to such 

consultation) so as to endeavour to achieve that action or omission until each of 

Parties agree that it is not reasonable to take the action or is reasonable to omit 

taking the action, provided that any actions or omissions required to be 

undertaken: 
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1.2.16.1 shall at all times be commercially reasonable as regards all Parties;  

1.2.16.2 shall not be such as to result in a breach of fiduciary duty or 

contravention of any Applicable Laws; and 

1.2.16.3 shall not be construed as requiring a Party to take any step other than 

one which a prudent, determined and reasonable business person, 

acting in his own interests and desiring to achieve that result, would in 

that circumstance undertake. 

2 INTRODUCTION 

2.1 The Seller is the registered holder and beneficial owner of the Sale Equity at the Signature 

Date. 

2.2 The Seller wishes to sell the Sale Equity to the Purchaser, who wishes to purchase from the 

Seller the Sale Equity, with effect from the Effective Date, on the terms and subject to the 

conditions contained in this Agreement. 

3 CONDITIONS PRECEDENT 

3.1 This Agreement, save for clause 1, this clause 3, clause 8 and clauses 11 to 18 (both inclusive) 

(“the Binding Clauses”), which Binding Clauses are of immediate and lasting effect, is subject 

to the fulfilment of the following Conditions Precedent by no later than 30 November 2023 

(“Fulfilment Date”), namely:  

3.1.1 the Purchaser confirming to the Seller in writing that it has obtained the necessary 

funding in an amount equal to the Purchase Consideration, on terms acceptable to 

the Purchaser;  

3.1.2 the Seller complying with the pre-emptive rights provisions in terms of the 

memorandum of incorporation of the Company and the Shareholders’ Agreement, 

and none of the other shareholders, other than Francis, exercising their option to 

purchase the Sale Equity, alternatively providing consent in writing to the 

Transaction; 

3.1.3 the J&J Sale Agreement being duly executed by the parties thereto, and such 

agreement becoming unconditional in accordance with its terms (save for any 

condition relating to the conditionality of this Agreement);  

3.1.4 Group Five providing a copy of any and all approvals by the Business Rescue 

Practitioners of Group Five, of the Transaction as required in terms of the 

Companies Act; 
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3.1.5 the board of directors of the Seller approving the Transaction, to the extent 

necessary, and the Seller providing a copy of such resolution to the Purchaser; and 

3.1.6 to the extent necessary, the Transaction having been unconditionally approved by 

the Competition Authorities, or having been conditionally approved, subject to 

acceptance by the relevant Party(ies) of the relevant conditions in terms of clause 4. 

3.2 The Parties shall use their reasonable endeavours to procure the fulfilment of the Conditions 

Precedent as soon as possible after the Signature Date, and in any event by not later than 

the Fulfilment Date.  

3.3 The Parties may agree in writing prior to the Fulfilment Date, to extend the Fulfilment Date 

to a later date, including where such extension is required due to any delay or extension of 

time on the part of the Competition Authorities in respect of the process of obtaining 

approval from the Competition Authorities as referred to in clause 3.1.6. 

3.4 This Agreement, save for the Binding Clauses, shall be of no force or effect if the Conditions 

Precedent are not fulfilled or waived, as the case may be, on or before the Fulfilment Date, 

or such other later date as agreed in writing between the Parties prior to the Fulfilment Date. 

3.5 The conditions in clauses 3.1.1 and 3.1.5 are included for the benefit of Purchaser and may 

be waived by the Purchaser, on written notice to the other Parties at any time prior to the 

Fulfilment Date. 

3.6 The conditions in clauses 3.1.2, 3.1.3, 3.1.4, and 3.1.6 are incapable of waiver. 

3.7 In the event that the Conditions Precedent are not fulfilled or waived, as the case may be, by 

the Fulfilment Date this Agreement (save for the Binding Clauses) shall cease to be of any 

force and effect and no Party may have any claim against any other as a result of the failure 

of the Conditions Precedent, save for damages, if any, resulting from a breach of the 

provisions of clause 3.2. 

4 REGULATORY FILINGS AND APPROVALS 

4.1 Each Party undertakes to use its reasonable endeavours to procure that the application for 

approval contemplated in clause 3.1.6 is submitted to the Competition Authorities as soon 

as possible after the Signature Date.  

4.2 The Purchaser’s Attorneys shall act as the lead attorneys for the preparation and/or lodging 

of the filings and application contemplated in clause 3.1.6 which shall be done in consultation 

with the Seller and the Company.  

4.3 The Parties agree to request and seek the requisite approval that the Company will be liable 

for all the following costs:  
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4.3.1 the costs incurred in connection with gathering and collecting information required 

for the filings/applications;  

4.3.2 the costs of preparing the filings and otherwise incurred in connection with the 

filing and application proceedings, including the fee of the Purchaser’s Attorneys, 

in respect of the preparation and lodgment of such filing(s); and 

4.3.3 the filing fee(s) or application fee(s) payable upon the filing of the merger notice(s) 

or submission of the application.  

4.4 To the extent that the requisite approval is not obtained and the Company does not accept liability 

for the costs contemplated in clause 4.3, the Parties agree that these costs will be shared in equal 

portions between the Parties, with the Seller responsible for 50% and the Purchaser and J&J 

responsible for 50%. 

4.5 If any approval contemplated in clause 3.1.6 is subject to any condition which could have a 

material impact on:  

4.5.1 the Business; or 

4.5.2 the Purchaser’s ability to implement any material strategic initiatives and/or 

expansion plans, 

(each a “Conditional Approval”) and in the case of a Conditional Approval applicable to:  

4.5.3 the Company, the Parties agree in writing to the terms of such Conditional Approval 

(which approval shall not be capable of unreasonably being withheld or delayed);  

4.5.4 the Purchaser only, the Purchaser agrees in writing to the terms of such Conditional 

Approval (which approval shall not be capable of unreasonably being withheld or 

delayed),  

then the Condition Precedent in clause 3.1.6 shall be deemed to have been fulfilled. For the 

avoidance of doubt, the term “material impact” for purposes of this clause 4.4 shall mean 

the imposition of a condition resulting in or which could reasonably be expected to result in, 

an adverse change in the commercial viability of the operations, strategy, business plans or 

corporate governance of any of the Parties referred to in this clause 4.4. 

4.6 For the avoidance of doubt, if the Competition Authorities unconditionally approve the 

Transaction (being an approval of the Transaction which is not a Conditional Approval) 

(“Unconditional Approval”) the Parties shall take all steps necessary to implement the 

Transaction.  
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4.7 No Party shall be entitled to bring appeal or review proceedings or a request for a 

reconsideration of a decision pursuant to the non-approval or conditional approval by any 

Competition Authorities, without the prior written consent of the other Parties. 

5 SALE OF THE SALE EQUITY 

5.1 With effect from the Effective Date, the Seller hereby sells to the Purchaser, who hereby 

purchases from the Seller, the Sale Shares (cum any dividends, distribution and rights 

declared, paid, made or created on or after the Effective Date, but free from all 

encumbrances) and the Sale Claims for the Purchase Consideration, from which date all risk 

in, and benefits attaching to, the Sale Equity shall pass to the Purchaser. 

5.2 The Seller hereby cedes and transfers to the Purchaser, as an out and out cession, the Sale 

Claims with effect from the Effective Date. The Purchaser hereby accepts such cession and 

transfer from the Seller. 

5.3 Pursuant to the sale contemplated in this clause 5, the Seller will have divested itself of 

100% (one hundred percent) of the shares held by it in the Company as at the Effective Date. 

6 PURCHASE CONSIDERATION 

The Purchase Consideration for the Sale Shares shall be R12,500,000.00 (twelve million five hundred 

thousand Rand) (“Purchase Consideration”), to be paid to the Seller on the Closing Date into a bank 

account so nominated in writing to the Purchaser by the Seller on or before the Closing Date. 

7 DELIVERY 

7.1 On the Closing Date, and against payment of the Purchase Consideration as contemplated in 

clause 6, the Seller shall deliver the following to the Purchaser: 

7.1.1 the original share certificate issued by the Company in respect of the Sale Shares, 

together with share transfer form and/or declarations for the transfer in blank as 

to transferee, duly signed by the Seller and otherwise complying with the provisions 

of the Companies Act; 

7.1.2 such other documents as are necessary in order to enable the Purchaser to procure 

the registration of the Sale Shares into its name; and 

7.1.3 the written and signed resignation of the director(s) nominated to the board of 

directors of the Company by the Seller with effect from the Effective Date. 

7.2 The Seller shall provide the Company with all the required documentation in order for the 

Company to comply with its obligation in terms of its memorandum of incorporation to 

register the transfer of the Sale Shares into the name of the Purchaser in the securities 
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register of the Company, and effect the change to the board of directors as per the 

resignations referred to in clause 7.1.3. 

8 VOTING 

The Seller undertakes, in the interim period between the Signature Date and the Effective Date, to:  

8.1 engage with all shareholder matters; and 

8.2 procure that any director nominated by them to the board of directors of the Company 

engages with all board matters,  

including, without limitation, voting on shareholder and director resolutions, expeditiously and 

without delay.   

9 WARRANTIES 

9.1 The Seller hereby warrants and undertakes to and in favour of the Purchaser, unless 

stipulated to the contrary in the particular warranty, that as at the Effective Date and the 

Closing Date, in respect of the Sale Shares that: 

9.1.1 no person has or will have any right (including any option or right of first refusal or 

pre-emption) to acquire such Sale Shares; 

9.1.2 each Seller is the legal and beneficial owner of the Sale Shares and has the power 

to dispose of and give unencumbered title of the Sale Shares to the Purchaser; 

9.1.3 none of the Sale Shares are subject to any pledge, lien, charge or other 

encumbrance; and 

9.1.4 no person is entitled to participate in or obtain a commission on the revenue, 

profits or dividends of the Company other than as a shareholder in respect of 

dividends or as required by law. 

9.2 Each Warranty: 

9.2.1 is a separate Warranty and will in no way be limited or restricted by reference to or 

inference from the terms of any other Warranty or by any other words in this 

Agreement; 

9.2.2 shall, insofar as it is promissory or relates to a future event, be deemed to have 

been given as at the date of fulfilment of the promise or future happening of the 

event, as the case may be; 
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9.2.3 save where any Warranty is expressly limited to a particular date, is given as at the 

Signature Date and the Effective Date and all periods between those dates; 

9.2.4 shall continue and remain in force notwithstanding the completion of the sale 

transaction contemplated in this Agreement; and 

9.2.5 be deemed to be material and to be a material representation inducing the 

Purchaser to enter into this Agreement. 

10 SECURITIES TRANSFER TAX 

To the extent that securities transfer tax is applicable, the Company shall be responsible for such duty 

as may be payable in respect of the transfer of the Sale Shares. 

11 BREACH 

If a Party ("Defaulting Party") breaches any term of this Agreement (other than those terms that 

contain their own remedies or limit the remedies in the event of a breach thereof) and fails to remedy 

that breach within 10 (ten) days after receiving written notice from the other Party ("Aggrieved Party") 

requiring the Defaulting Party to remedy the breach, then the Aggrieved Party will, without prejudice 

to its other rights in terms of Applicable Law or in terms of this Agreement, be entitled:  

12.1 to claim immediate specific performance of all of the Defaulting Party's obligations, whether or 

not then due for performance, without prejudice to the Aggrieved Party's rights to claim 

damages; or  

12.2 if the breach is a material breach going to the root of this Agreement, to cancel this Agreement. 

12 DOMICILIUM CITANDI ET EXECUTANDI 

12.1 The Parties choose as their domicilia citandi et executandi for all purposes under this 

Agreement, whether in respect of court process, notices or other documents or 

communications of whatsoever nature, the addresses set out in clause 1.1. 

12.2 Any notice 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 email. 

12.3 A Party may by notice to the other Parties change the physical address chosen as its 

domicilium citandi et executandi vis-à-vis that Party to another physical address where postal 

delivery occurs in or its postal address or email address, provided that the change shall 

become effective vis-à-vis that addressee on the 10th (tenth) Business Day from the receipt 

of the notice by the addressee. 
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12.4 Any notice given by a Party to the other (“addressee”) at the addressee’s domicilium for the 

time being, which: 

12.4.1 is delivered by hand during the normal business hours of the addressee, shall be 

presumed, until the contrary is proven, to have been received by the addressee at 

the time of delivery; 

12.4.2 is delivered by hand after the normal business hours of the addressee or on a day 

which is not a business day, shall be presumed, until the contrary is proven, to have 

been received by the addressee on the following business day;  

12.4.3 sent to its nominated email address, shall be deemed to have been received on the 

date that it was sent (unless the contrary is proved).  

12.5 Notwithstanding anything to the contrary herein contained a written notice or 

communication actually received by a Party shall be an adequate written notice or 

communication to it notwithstanding that it was not sent to or delivered at its chosen 

domicilium citandi et executandi. 

13 INDEPENDENT ADVICE 

Each Party acknowledges and agrees that: 

13.1 it has been free to secure independent legal and other professional advice (including 

financial and taxation advice) as to the nature and effect of all of the provisions of this 

Agreement and that it has either taken such independent advice or has dispensed with the 

necessity of doing so; and 

13.2 all of the provisions of this Agreement and the restrictions herein contained are fair and 

reasonable in all the circumstances and are in accordance with the Party’s intentions. 

14 GOVERNING LAW AND DISPUTE RESOLUTION 

14.1 This Agreement will be governed by and construed in accordance with the laws of South 

Africa. 

14.2 Should any dispute, disagreement or claim arise between any of the Parties (the “Disputing 

Parties”) concerning this Agreement (the “Dispute”), the Disputing Parties shall endeavour 

to resolve the Dispute by negotiation. 

14.3 This entails one of the Disputing Parties inviting the other/s in writing to meet and to attempt 

to resolve the Dispute within 10 (ten) Business Days from the date of written invitation. 
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14.4 If the Dispute has not been resolved by negotiation within 10 (ten) Business Days of the 

commencement thereof, the Disputing Parties shall submit the Dispute for final resolution 

to arbitration which shall be conducted: 

14.4.1 in the English language;  

14.4.2 in Cape Town, South Africa; 

14.4.3 by 1 (one) arbitrator appointed by agreement between the Disputing Parties, or 

failing agreement between the Disputing Parties within 5 (five) Business Days of the 

first of them nominating a person for appointment as arbitrator, to be appointed by 

the chairperson or managing director of the Arbitration Foundation of Southern 

Africa NPC (“AFSA”); and 

14.4.4 in accordance with the rules of AFSA. 

14.5 Notwithstanding anything to the contrary in this clause 14, any Party shall be entitled to 

apply for, and if successful, be granted, an interdict or other interim and/or urgent relief from 

any competent court having jurisdiction. 

14.6 The Parties agree that the written demand by a Disputing Party in terms of clause 14.3 for 

the dispute or difference be submitted to negotiation, is to be deemed to be a legal process 

for the purpose of interrupting extinctive prescription in terms of the Prescription Act, 1969 

(Act 68 of 1969). 

15 CONFIDENTIALITY 

Each Party and the Business Rescue Practitioners shall keep confidential and shall not, without the prior 

written consent of the other Parties, disclose to any person:  

15.1 the existence or details, including information relating to the regulatory processes referred 

to herein, of this Agreement; or  

15.2 information relating to the business or the operations and affairs of the Parties which are 

not in the public domain,  

unless a Party is obliged to make any such disclosure in terms of this Agreement or Applicable Law.  

16 GENERAL 

16.1 This Agreement constitutes the whole Agreement between the Parties relating to the subject 

matter hereof. 

16.2 No amendment or consensual cancellation of this Agreement or any provision or term 

thereof, and no settlement of any disputes arising under this Agreement and no extension 
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of time, waiver or relaxation or suspension of any of the provisions or terms of this 

Agreement shall be binding unless recorded in a written document signed by the Parties.  

Any such extension, waiver or relaxation or suspension which is so given or made shall be 

strictly construed as relating strictly to the matter in respect whereof it was made or given. 

16.3 No extension of time or waiver or relaxation of any of the provisions or terms of this 

Agreement shall operate as an estoppel against either Party in respect of its rights under this 

Agreement, nor shall it operate so as to preclude such Party thereafter from exercising its 

rights strictly in accordance with this Agreement. 

16.4 No Party shall be bound by any express or implied term, representation, warranty, promise 

or the like not recorded herein, whether it induced the contract and/or whether it was 

negligent or not. 

16.5 Any provision in this Agreement which is or may become illegal, invalid or unenforceable in 

any jurisdiction affected by this Agreement shall, as to such jurisdiction, be ineffective to the 

extent of such prohibition or unenforceability and shall be treated as pro non scripto and 

severed from the balance of this Agreement, without invalidating the remaining provisions 

of this Agreement or affecting the validity or enforceability of such provision in any other 

jurisdiction. 

17 COSTS 

Each Party shall bear and pay its own costs of preparation and negotiation of this Agreement (including 

prior drafts and consultations). 

18 COUNTERPARTS 

18.1 This Agreement may be executed in a number of counterparts, but shall only be deemed to 

have been concluded when each Party has executed at least one counterpart. 

18.2 Each counterpart, when executed, shall be an original, but all counterparts together 

constitute the same document. 
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FOR AND ON BEHALF OF: GROUP FIVE CONSTRUCTION PROPRIETARY LIMITED (in 
business rescue) 

Signature: 

Name: 

(Who warrants that he is duly authorised thereto) 

Date: 

Place: 

FOR AND ON BEHALF OF: STIRLING INVESTMENTS PROPRIETARY LIMITED 

Signature: 

Name: Francis Carruthers 

(Who warrants that he is duly authorised thereto) 

Date: 

Place: 

FRANCIS MELVILLE CARRUTHERS 

Signature: 

Date: 

Place: 

Dave Lake

30th  August 2023

Hermanus, W. Cape

30 August 2023

Century City

30 August 2023

Century City
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IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent
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SALE OF SHARES AND CLAIMS AGREEMENT 

 

between 

 

JAY AND JAYENDRA PROPRIETARY LIMITED 

(Registration number 1999/027196/07)  

(the “Seller”) 

 

and 

 

STIRLING INVESTMENTS PROPRIETARY LIMITED 

(Registration number 2023/813515/07) 

(the “Purchaser”) 

 

and 

 

FRANCIS MELVILLE CARRUTHERS 

(Identity number 530912 5146 08 4) 

(“Francis”) 

 

and 

 

GROUP FIVE CONSTRUCTION PROPRIETARY LIMITED 

(Registration number 1974/003166/07)  

(in business rescue) 

(“Group Five”) 

  

FA3
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1 DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In this Agreement, unless the contrary is stated or appears from the context, the following 

words and/or phrases shall have the corresponding meaning assigned to them: 

1.1.1 “Agreement” means the sale of shares and claims agreement set out in this 

document, together with any annexures or schedules hereto as it may be varied, 

amended, supplemented or novated from time to time in accordance with its 

terms; 

1.1.2 “Applicable Law” in relation to any relevant jurisdiction, any law, regulation, 

regulatory requirement, judgment, order or direction or any other act (if not having 

the force of law, which is generally complied with by the person to whom it is 

addressed) of any government entity of such jurisdiction and includes any law 

insofar as it relates to the interpretation of any law; 

1.1.3 “Business” means the business of the Company, being that of rendering 

engineering, project management, construction and maintenance services to 

nuclear and non-nuclear plants in South Africa and elsewhere in the world;  

1.1.4 “Business Day” means any day other than a Saturday, Sunday or official public 

holiday in South Africa; 

1.1.5 "Closing Date” means 4 (four) Business Days after the Effective Date;  

1.1.6 “Companies Act” means the Companies Act No. 71 of 2008; 

1.1.7 “Company” means Lesedi Nuclear Services Proprietary Limited (Registration 

Number 2001/014604/07), a private company with limited liability incorporated in 

accordance with the laws of the Republic of South Africa; 

1.1.8 “Competition Act” means the Competition Act, No. 89 of 1998; 

1.1.9 “Competition Authorities” means the Competition Commission established in 

terms of Chapter 4 (Part A) of the Competition Act, the Competition Tribunal 

established in terms of Chapter 4 (Part B) of the Competition Act or the 

Competition Appeal Court established in terms of Chapter 4 (Part C) of the 

Competition Act; 

1.1.10 “Conditions Precedent” has the meaning ascribed to it in clause 3 below; 
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1.1.11 “Effective Date” means the day on which the last of the Conditions Precedent are 

fulfilled or waived, as the case may be;  

1.1.12 “Francis Shares” means 1 757 (one thousand seven hundred and fifty seven) 

ordinary shares in the issued share capital of the Company constituting 15% (fifteen 

percent) of the total issued share capital of the Company held by Francis as at the 

Signature Date;  

1.1.13 “Francis” means Francis Melville Carruthers (identity number 530912 5146 08 4), 

an adult businessperson of address: 7 Stillwater Cove, Atlantic Beach Estate, Cape 

Town, Western Cape, 7441, and with email address: 

Francis.Carruthers@lesedins.co.za; 

1.1.14 “Group Five” means Group Five Construction Proprietary Limited (registration 

number 1974/003166/07) (in business rescue) a private company with limited 

liability incorporated in accordance with the laws of the Republic of South Africa, 

of registered address: Byls Bridge Office Park, Building 14, Block B, corner of 

Olievenhoutbosch Road and Jean Avenue, Centurion, Gauteng, 0157, and with 

email address: dave@metis.co.za; 

1.1.15 “Group Five Sale Agreement” means the sale of shares and claims agreement 

concluded or to be concluded between the Purchaser and/or Francis (as purchaser) 

and Group Five (as seller) in terms of which the Purchaser and/or Francis purchases 

from Group Five the Group Five Shares; 

1.1.16 “Group Five Shares” means 2 247 (two thousand two hundred and forty seven) 

ordinary shares in the issued share capital of the Company constituting 19.19% 

(nineteen comma nineteen percent) of the total issued share capital of the 

Company, held by Group Five as at the Signature Date; 

1.1.17 “Parties” means the Seller, the Purchaser, Francis and Group Five, and a “Party” 

means any one of them;   

1.1.18 “Purchase Consideration” has the meaning ascribed thereto in clause 6; 

1.1.19 “Purchaser” means Stirling Investments Proprietary Limited (registration number 

2023/813515/07), a private company with limited liability incorporated in 

accordance with the laws of the Republic of South Africa of address: 7 Stillwater 

Cove, Atlantic Beach Estate, Cape Town, Western Cape, 7441, and with email 

address: Francis.Carruthers@lesedins.co.za; 

1.1.20 “Purchaser’s Attorneys” means Potgieter Joubert Incorporated; 
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1.1.21 “R” or “Rands” means South African Rands, the lawful currency of South Africa; 

1.1.22 “Sale Claims” means all amounts of any nature whatsoever owing by the Company 

to the Seller on the Effective Date from any cause whatsoever, including by way of 

loan account or otherwise, in contract or in delict, actual or contingent, including 

any interest accrued thereon; 

1.1.23 “Sale Equity” means, collectively:  

1.1.23.1 the Sale Shares; and 

1.1.23.2 the Sale Claims, 

provided that if there are no Sale Claims then any reference to “Sale Equity” shall 

be construed as a reference to the Sale Shares; 

1.1.24 “Sale Shares” means 2 247 (two thousand two hundred and forty seven) ordinary 

shares in the issued share capital of the Company constituting 19.19% (nineteen 

comma nineteen percent) of the total issued share capital of the Company, held by 

the Seller as at the Signature Date; 

1.1.25 “Seller” means Jay and Jayendra Proprietary Limited (registration number 

1999/027196/07) a private company with limited liability incorporated in 

accordance with the laws of the Republic of South Africa of address: 88 Lancaster 

Avenue, Craighall Park, Johannesburg, Gauteng, 2196 and with email address: 

Jayendra@Lancastergroup.co.za; 

1.1.26 “Shareholders’ Agreement” means the written shareholders’ agreement 

concluded between the shareholders of the Company on or about 26 January 2012 

(as amended);  

1.1.27 “Signature Date” means the date on which this Agreement is signed by the Party 

last in time to sign;  

1.1.28 “Taxes” means collectively (i) any charge, tax, duty, levy, impost and withholding 

having the character of taxation, wherever chargeable, imposed for support of 

national, state, federal, municipal or local government or any other governmental 

or regulatory authority, body or instrumentality in jurisdiction or elsewhere 

(including, without limitation, income tax, sales tax, service tax, excise tax, 

withholding tax, real property gains tax, development tax, customs duties and taxes 

on receipts, sales, use, occupation, franchise, transfer, value added and social 

security taxes); and (ii) any penalty, fine, surcharge, interest, charges or additions 

to taxation payable in relation to any taxation contemplated in (i);  
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1.1.29 “Transaction” means the sale transaction contemplated in this Agreement; and 

1.1.30 “Warranties” has the meaning ascribed thereto in clause 10, and “Warranty” shall 

have a corresponding meaning. 

1.2 Interpretation 

1.2.1 Any reference to the singular includes the plural and vice versa, and any reference 

to natural persons includes legal persons (corporate or unincorporated, including 

partnerships, trusts and bodies corporate) and vice versa and any reference to a 

gender includes the other genders. 

1.2.2 The article headings in this Agreement have been inserted for convenience only and 

shall not be taken into account in its interpretation. 

1.2.3 If any provision in clause 1 is a substantive provision conferring rights or imposing 

obligations on any Party, notwithstanding that such provision is contained in such 

clauses, effect shall be given thereto as if such provision were a substantive 

provision in the body of the Agreement. 

1.2.4 Any reference to a number of days shall be a reference to calendar days, unless it 

is specifically stated that such reference is a reference to Business Days. 

1.2.5 When a number of days is prescribed (including Business Days), the days shall be 

reckoned exclusively of the first day and inclusively of the last day unless the last 

day falls on a day which is not a Business Day, in which case the last day shall be the 

next succeeding Business Day. 

1.2.6 If figures are referred to in numerals and in words, if there is any conflict between 

them, the words shall prevail. 

1.2.7 A reference to any agreement or other document (including this Agreement) shall 

include references to such agreements and documents as they may, be amended, 

novated, varied or supplemented. 

1.2.8 Where any term is defined within the context of any particular clause in this 

Agreement, the term so defined, unless it appears clearly from such clause that the 

term so defined has limited application to the relevant clause only, shall bear the 

meaning ascribed to it for all purposes in terms of this Agreement, notwithstanding 

that such term has not been defined in this clause 1. 

1.2.9 The use of any expression in this Agreement covering a process available under 

South African law such as a winding-up (without limitation eiusdem generis) shall, 

if any of the Parties to this Agreement is subject to the law of any other jurisdiction, 
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be construed as including any equivalent or analogous proceedings under the law 

of such defined jurisdiction. 

1.2.10 Any reference in this Agreement to an enactment is to that enactment as at the 

Signature Date and as amended or re-enacted from time to time. 

1.2.11 The expiration or termination of this Agreement shall not affect such of the 

provisions of this Agreement 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 themselves 

do not expressly provide for this. 

1.2.12 The rule of construction that a contract shall be interpreted against the Party 

responsible for the drafting or preparation of the contract, shall not apply. 

1.2.13 The use of the words “include”, “including” and “in particular” in this Agreement 

followed by specific examples shall not be construed as limiting the meaning of the 

general wording preceding it and the eiusdem generis rule (as of the same kind) 

shall not be applied in the interpretation of such general wording and/or such 

specific examples. 

1.2.14 Any communication which is required to be “in writing” shall include a 

communication which is written or produced by any substitute for writing or which 

is partly written and partly so produced, and shall include printing, typewriting, 

lithography, facsimile or electronic mail or any form of electronic communication 

or other process or partly one and partly another. 

1.2.15 The word “material” means, when used as an adjective in conjunction with an 

event, condition, circumstance, effect or other item, that there is a substantial 

likelihood that a reasonable person would attach importance to the event, 

condition, circumstance, effect or item in evaluating the Party to which it relates 

and/or the event, condition, circumstance, effect or item contemplated in this 

Agreement and “materially” shall have the same meaning. 

1.2.16 Where this Agreement requires a Party to use its “reasonable endeavours” in 

relation to an action or omission, then that Party shall do and procure the doing of 

all such things that are commercially reasonable and are or may be reasonably 

necessary or desirable so as to achieve that action or to omit taking an action. To 

the extent that the action or omission is frustrated, hindered or otherwise difficult 

to attain, the Parties shall consult and co-operate with each other and continue to 

take action (including any action agreed between the Parties pursuant to such 

consultation) so as to endeavour to achieve that action or omission until each of 
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Parties agree that it is not reasonable to take the action or is reasonable to omit 

taking the action, provided that any actions or omissions required to be 

undertaken: 

1.2.16.1 shall at all times be commercially reasonable as regards all Parties;  

1.2.16.2 shall not be such as to result in a breach of fiduciary duty or 

contravention of any Applicable Laws; and 

1.2.16.3 shall not be construed as requiring a Party to take any step other than 

one which a prudent, determined and reasonable business person, 

acting in his own interests and desiring to achieve that result, would in 

that circumstance undertake. 

2 INTRODUCTION 

2.1 The Seller is the registered holder and beneficial owner of the Sale Equity at the Signature 

Date. 

2.2 The Seller wishes to sell the Sale Equity to the Purchaser, who wishes to purchase from the 

Seller the Sale Equity, with effect from the Effective Date, on the terms and subject to the 

conditions contained in this Agreement. 

3 CONDITIONS PRECEDENT 

3.1 This Agreement, save for clause 1, this clause 3, clause 8 and clauses 12 to 19 (both inclusive) 

(“the Binding Clauses”), which Binding Clauses are of immediate and lasting effect, is subject 

to the fulfilment of the following Conditions Precedent by no later than 30 November 2023 

(“Fulfilment Date”), namely:  

3.1.1 the Purchaser confirming in writing that it has obtained the necessary funding in an 

amount equal to the Purchase Consideration, on terms acceptable to the 

Purchaser;  

3.1.2 the Seller complying with the pre-emptive rights provisions in terms of the 

memorandum of incorporation of the Company and the Shareholders’ Agreement, 

and none of the other shareholders, other than Francis, exercising their option to 

purchase the Sale Equity, alternatively providing consent in writing to the 

Transaction; 

3.1.3 the Group Five Sale Agreement being duly executed by the parties thereto, and 

such agreement becoming unconditional in accordance with its terms (save for any 

condition relating to the conditionality of this Agreement);  
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3.1.4 the shareholders of the Seller approving the Transaction in terms of section 112 of 

the Companies Act, if relevant and required, and the Seller providing a copy of such 

special resolution to the Purchaser; 

3.1.5 the board of directors of the Seller approving the Transaction, and the Seller 

providing a copy of such resolution to the Purchaser; and 

3.1.6 to the extent necessary, the Transaction having been unconditionally approved by 

the Competition Authorities, or having been conditionally approved, subject to 

acceptance by the relevant Party(ies) of the relevant conditions in terms of clause 4. 

3.2 The Parties shall use their reasonable endeavours to procure the fulfilment of the Conditions 

Precedent as soon as possible after the Signature Date, and in any event by not later than 

the Fulfilment Date.  

3.3 The Parties may agree in writing prior to the Fulfilment Date, to extend the Fulfilment Date 

to a later date, including where such extension is required due to any delay or extension of 

time on the part of the Competition Authorities in respect of the process of obtaining 

approval from the Competition Authorities as referred to in clause 3.1.6. 

3.4 This Agreement, save for the Binding Clauses, shall be of no force or effect if the Conditions 

Precedent are not fulfilled or waived, as the case may be, on or before the Fulfilment Date, 

or such other later date as agreed in writing between the Parties prior to the Fulfilment Date. 

3.5 The conditions in clauses 3.1.1 and 3.1.5 are included for the benefit of Purchaser and may 

be waived by the Purchaser, on written notice to the other Parties at any time prior to the 

Fulfilment Date. 

3.6 The conditions in clauses 3.1.2, 3.1.3, 3.1.4, and 3.1.6 are incapable of waiver. 

3.7 In the event that the Conditions Precedent are not fulfilled or waived, as the case may be, by 

the Fulfilment Date, this Agreement (save for the Binding Clauses) shall cease to be of any 

force and effect and no Party may have any claim against any other as a result of the failure 

of the Conditions Precedent, save for damages, if any, resulting from a breach of the 

provisions of clause 3.2. 

4 REGULATORY FILINGS AND APPROVALS 

4.1 Each Party undertakes to use its reasonable endeavours to procure that the application for 

approval contemplated in clause 3.1.6 is submitted to the Competition Authorities as soon 

as possible after the Signature Date.  

25/3/2024-3:46:04 PM

Page 8 of 18



Page 9 of 18 
 

4.2 The Purchaser’s Attorneys shall act as the lead attorneys for the preparation and/or lodging 

of the filings and application contemplated in clause 3.1.6 which shall be done in consultation 

with the Seller and the Company.  

4.3 The Parties agree to request and seek the requisite approval that the Company will be liable 

for all the following costs:  

4.3.1 the costs incurred in connection with gathering and collecting information required 

for the filings/applications;  

4.3.2 the costs of preparing the filings and otherwise incurred in connection with the 

filing and application proceedings, including the fee of the Purchaser’s Attorneys, 

in respect of the preparation and lodgment of such filing(s); and 

4.3.3 the filing fee(s) or application fee(s) payable upon the filing of the merger notice(s) 

or submission of the application.  

4.4 To the extent that the requisite approval is not obtained and the Company does not accept 

liability for the costs contemplated in clause 4.3, the Parties shall bear such costs 50% as to 

the Purchaser, 25% as to the Seller and 25% as to Group Five. 

4.5 If any approval contemplated in clause 3.1.6 is subject to any condition which could have a 

material impact on:  

4.5.1 the Business; or 

4.5.2 the Purchaser’s ability to implement any material strategic initiatives and/or 

expansion plans, 

(each a “Conditional Approval”) and in the case of a Conditional Approval applicable to:  

4.5.3 the Company, the Parties agree in writing to the terms of such Conditional Approval 

(which approval shall not be capable of unreasonably being withheld or delayed);  

4.5.4 the Purchaser only, the Purchaser agrees in writing to the terms of such Conditional 

Approval (which approval shall not be capable of unreasonably being withheld or 

delayed),  

then the Condition Precedent in clause 3.1.6 shall be deemed to have been fulfilled. For the 

avoidance of doubt, the term “material impact” for purposes of this clause 4.4 shall mean 

the imposition of a condition resulting in or which could reasonably be expected to result in, 

an adverse change in the commercial viability of the operations, strategy, business plans or 

corporate governance of any of the Parties referred to in this clause 4.4. 
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4.6 For the avoidance of doubt, if the Competition Authorities unconditionally approve the 

Transaction (being an approval of the Transaction which is not a Conditional Approval) 

(“Unconditional Approval”) the Parties shall take all steps necessary to implement the 

Transaction.  

4.7 No Party shall be entitled to bring appeal or review proceedings or a request for a 

reconsideration of a decision pursuant to the non-approval or conditional approval by any 

Competition Authorities, without the prior written consent of the other Parties. 

5 SALE OF THE SALE EQUITY 

5.1 With effect from the Effective Date, the Seller hereby sells to the Purchaser, who hereby 

purchases from the Seller, the Sale Shares (cum any dividends, distribution and rights 

declared, paid, made or created on or after the Effective Date, but free from all 

encumbrances) and the Sale Claims for the Purchase Consideration, from which date all risk 

in, and benefits attaching to, the Sale Equity shall pass to the Purchaser. 

5.2 The Seller hereby cedes and transfers to the Purchaser, as an out and out cession, the Sale 

Claims with effect from the Effective Date. The Purchaser hereby accepts such cession and 

transfer from the Seller. 

5.3 Pursuant to the sale contemplated in this clause 5, the Seller will have divested itself of 

100% (one hundred percent) of the shares held by it in the Company as at the Effective Date. 

6 PURCHASE CONSIDERATION 

6.1 The Purchase Consideration for the Sale Shares shall be R12,500,000.00 (twelve million five 

hundred thousand Rand) (“Purchase Consideration”), to be paid to the Seller on the Closing 

Date into a bank account so nominated in writing to the Purchaser by the Seller on or before 

the Closing Date. 

6.2 If the Purchaser fails to make payment of the Purchase Consideration in accordance with the 

provisions of clause 6.1 (“Payment Breach”) the following provisions shall apply:  

6.2.1 The Seller shall be entitled to negotiate and conclude the sale of all of the issued 

shares in the capital of the Company held by the Seller, Francis and Group Five 

collectively (“Block Shares”), to a related or unrelated third party (“Third Party 

Purchaser”). 

6.2.2 Should, at any time after a Payment Breach, the Seller receive an offer for the 

purchase of the Block Shares (“the Offer”) which Offer the Seller wishes to accept, 

then Francis and Group Five shall be obliged to sell their entire shareholding in the 

Company to the Third Party Purchaser at the price and on the terms and conditions 
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contained in the Offer mutatis mutandis; provided that the aggregate price which 

when allocated in terms of clause 6.2.3:  

6.2.2.1 will not result in a price of less than the Purchase Consideration for the 

Sale Shares; 

6.2.2.2 will not result in a price less than R12.5 million for the Group Five’s Shares; 

and 

6.2.2.3 will not result in a price less than R9,770,714 for the Francis Shares, 

(collectively the “Offer Price”). 

6.2.3 The Offer Price shall be shared between the Seller, Francis and Group Five pro rata 

in accordance with their respective percentage shareholding. 

6.3 Upon the occurrence of the Payment Breach, Francis and Group Five shall perform any and 

every act reasonably required by the Seller to entitle the Seller to realise and/or enforce its 

rights in terms of clause 6.2 of this Agreement.  

7 DELIVERY 

7.1 On the Closing Date, and against payment of the Purchase Consideration as contemplated in 

clause 6, the Seller shall deliver the following to the Purchaser: 

7.1.1 the original share certificate issued by the Company in respect of the Sale Shares, 

together with share transfer form and/or declarations for the transfer in blank as 

to transferee, duly signed by the Seller and otherwise complying with the provisions 

of the Companies Act; 

7.1.2 such other documents as are necessary in order to enable the Purchaser to procure 

the registration of the Sale Shares into its name; and 

7.1.3 the written and signed resignation of the director(s) nominated to the board of 

directors of the Company by the Seller with effect from the Effective Date. 

7.2 The Seller shall procure that the Company registers the transfer of the Sale Shares into the 

name of the Purchaser in the securities register of the Company, and effects the change to 

the board of directors as per the resignations referred to in clause 7.1.3. 

8 VOTING 

The Seller undertakes, in the interim period between the Signature Date and the Effective Date, to:  

8.1 engage with all shareholder matters; and 
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8.2 procure that any director nominated by the Seller to the board of directors of the Company 

engages with all board matters,  

including, without limitation, voting on shareholder and director resolutions, expeditiously and 

without delay.   

9 GUARANTEES 

The Purchaser shall use its reasonable endeavours to procure by the Closing Date, the release of the 

Seller from all and any suretyships and guarantees which the Seller may have given for the liabilities of 

the Company (including, without limitation, in respect of any “parent company guarantees” provided 

by the Seller in favour of clients of the Company) and, pending such release, the Purchaser indemnifies 

the Seller against all liability under such guarantees or suretyships with effect from the Effective Date.  

10 WARRANTIES 

10.1 The Seller hereby warrants and undertakes to and in favour of the Purchaser, unless 

stipulated to the contrary in the particular warranty, that as at the Effective Date and the 

Closing Date, in respect of the Sale Shares that: 

10.1.1 no person has or will have any right (including any option or right of first refusal or 

pre-emption) to acquire such Sale Shares; 

10.1.2 the Seller is the legal and beneficial owner of the Sale Shares and has the power to 

dispose of and give unencumbered title of the Sale Shares to the Purchaser; 

10.1.3 none of the Sale Shares are subject to any pledge, lien, charge or other 

encumbrance; and 

10.1.4 no person is entitled to participate in or obtain a commission on the revenue, 

profits or dividends of the Company other than as a shareholder in respect of 

dividends or as required by law. 

10.2 Each Warranty: 

10.2.1 is a separate Warranty and will in no way be limited or restricted by reference to or 

inference from the terms of any other Warranty or by any other words in this 

Agreement; 

10.2.2 shall, insofar as it is promissory or relates to a future event, be deemed to have 

been given as at the date of fulfilment of the promise or future happening of the 

event, as the case may be; 
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10.2.3 save where any Warranty is expressly limited to a particular date, is given as at the 

Signature Date and the Effective Date and all periods between those dates; 

10.2.4 shall continue and remain in force notwithstanding the completion of the sale 

transaction contemplated in this Agreement; and 

10.2.5 be deemed to be material and to be a material representation inducing the 

Purchaser to enter into this Agreement. 

11 SECURITIES TRANSFER TAX 

To the extent that securities transfer tax is applicable, the Company shall be responsible for such duty 

as may be payable in respect of the transfer of the Sale Shares. 

12 BREACH 

If a Party ("Defaulting Party") breaches any term of this Agreement and fails to remedy that breach 

within 10 (ten) days after receiving written notice from the other Party ("Aggrieved Party") requiring 

the Defaulting Party to remedy the breach, then the Aggrieved Party will, without prejudice to its other 

rights in terms of Applicable Law or in terms of this Agreement, be entitled:  

12.1 to claim immediate specific performance of all of the Defaulting Party's obligations, whether or 

not then due for performance, without prejudice to the Aggrieved Party's rights to claim 

damages; or  

12.2 if the breach is a material breach going to the root of this Agreement, to cancel this Agreement. 

13 DOMICILIUM CITANDI ET EXECUTANDI 

13.1 The Parties choose as their domicilia citandi et executandi for all purposes under this 

Agreement, whether in respect of court process, notices or other documents or 

communications of whatsoever nature, the addresses set out in clause 1.1. 

13.2 Any notice 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 email. 

13.3 A Party may by notice to the other Parties change the physical address chosen as its 

domicilium citandi et executandi vis-à-vis that Party to another physical address where postal 

delivery occurs in or its postal address or email address, provided that the change shall 

become effective vis-à-vis that addressee on the 10th (tenth) Business Day from the receipt 

of the notice by the addressee. 

13.4 Any notice given by a Party to the other (“addressee”) at the addressee’s domicilium for the 

time being, which: 
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13.4.1 is delivered by hand during the normal business hours of the addressee, shall be 

presumed, until the contrary is proven, to have been received by the addressee at 

the time of delivery; 

13.4.2 is delivered by hand after the normal business hours of the addressee or on a day 

which is not a business day, shall be presumed, until the contrary is proven, to have 

been received by the addressee on the following business day;  

13.4.3 sent to its nominated email address, shall be deemed to have been received on the 

date that it was sent (unless the contrary is proved).  

13.5 Notwithstanding anything to the contrary herein contained a written notice or 

communication actually received by a Party shall be an adequate written notice or 

communication to it notwithstanding that it was not sent to or delivered at its chosen 

domicilium citandi et executandi. 

14 INDEPENDENT ADVICE 

Each Party acknowledges and agrees that: 

14.1 it has been free to secure independent legal and other professional advice (including 

financial and taxation advice) as to the nature and effect of all of the provisions of this 

Agreement and that it has either taken such independent advice or has dispensed with the 

necessity of doing so; and 

14.2 all of the provisions of this Agreement and the restrictions herein contained are fair and 

reasonable in all the circumstances and are in accordance with the Party’s intentions. 

15 GOVERNING LAW AND DISPUTE RESOLUTION 

15.1 This Agreement will be governed by and construed in accordance with the laws of South 

Africa. 

15.2 Should any dispute, disagreement or claim arise between any of the Parties (the “Disputing 

Parties”) concerning this Agreement (the “Dispute”), the Disputing Parties shall endeavour 

to resolve the Dispute by negotiation. 

15.3 This entails one of the Disputing Parties inviting the other/s in writing to meet and to attempt 

to resolve the Dispute within 10 (ten) Business Days from the date of written invitation. 

15.4 If the Dispute has not been resolved by negotiation within 10 (ten) Business Days of the 

commencement thereof, the Disputing Parties shall submit the Dispute for final resolution 

to arbitration which shall be conducted: 
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15.4.1 in the English language;  

15.4.2 in Cape Town, South Africa; 

15.4.3 by 1 (one) arbitrator appointed by agreement between the Disputing Parties, or 

failing agreement between the Disputing Parties within 5 (five) Business Days of the 

first of them nominating a person for appointment as arbitrator, to be appointed by 

the chairperson or managing director of the Arbitration Foundation of Southern 

Africa NPC (“AFSA”); and 

15.4.4 in accordance with the rules of AFSA. 

15.5 Notwithstanding anything to the contrary in this clause 15, any Party shall be entitled to 

apply for, and if successful, be granted, an interdict or other interim and/or urgent relief from 

any competent court having jurisdiction. 

15.6 The Parties agree that the written demand by a Disputing Party in terms of clause 15.3 for 

the dispute or difference be submitted to negotiation, is to be deemed to be a legal process 

for the purpose of interrupting extinctive prescription in terms of the Prescription Act, 1969 

(Act 68 of 1969). 

16 CONFIDENTIALITY 

Each Party shall keep confidential and shall not, without the prior written consent of the other Parties, 

disclose to any person:  

16.1 the existence or details, including information relating to the regulatory processes referred 

to herein, of this Agreement; or  

16.2 information relating to the business or the operations and affairs of the Parties which are 

not in the public domain,  

unless a Party is obliged to make any such disclosure in terms of this Agreement or Applicable Law. 

17 GENERAL 

17.1 This Agreement constitutes the whole Agreement between the Parties relating to the subject 

matter hereof. 

17.2 No amendment or consensual cancellation of this Agreement or any provision or term 

thereof, and no settlement of any disputes arising under this Agreement and no extension 

of time, waiver or relaxation or suspension of any of the provisions or terms of this 

Agreement shall be binding unless recorded in a written document signed by the Parties.  
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Any such extension, waiver or relaxation or suspension which is so given or made shall be 

strictly construed as relating strictly to the matter in respect whereof it was made or given. 

17.3 No extension of time or waiver or relaxation of any of the provisions or terms of this 

Agreement shall operate as an estoppel against either Party in respect of its rights under this 

Agreement, nor shall it operate so as to preclude such Party thereafter from exercising its 

rights strictly in accordance with this Agreement. 

17.4 No Party shall be bound by any express or implied term, representation, warranty, promise 

or the like not recorded herein, whether it induced the contract and/or whether it was 

negligent or not. 

17.5 This Agreement shall be capable of being executed in one or more counterparts, each of 

which will be deemed to be an original and all of which will constitute one and the same 

agreement as at the signature date. 

17.6 Any provision in this Agreement which is or may become illegal, invalid or unenforceable in 

any jurisdiction affected by this Agreement shall, as to such jurisdiction, be ineffective to the 

extent of such prohibition or unenforceability and shall be treated as pro non scripto and 

severed from the balance of this Agreement, without invalidating the remaining provisions 

of this Agreement or affecting the validity or enforceability of such provision in any other 

jurisdiction. 

18 COSTS 

Each Party shall bear and pay its own costs of preparation and negotiation of this Agreement (including 

prior drafts and consultations). 

19 COUNTERPARTS 

19.1 This Agreement may be executed in a number of counterparts, but shall only be deemed to 

have been concluded when each Party has executed at least one counterpart. 

19.2 Each counterpart, when executed, shall be an original, but all counterparts together 

constitute the same document. 
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Century City

30 August 2023

Century City
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FOR AND ON BEHALF OF: GROUP FIVE CONSTRUCTION PROPRIETARY LIMITED (in 
business rescue) 

Signature: 

Name: 

(Who warrants that he is duly authorised thereto) 

Date: 

Place: 

Dave Lake

30th August 2023

Hermanus, W. Cape
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IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent

____________________________________________________________________

Annexure 04

NOTE: This document was filed electronically by the Registrar on 25/3/2024 
at 3:46:18 PM South African Standard Time (SAST). The time and date 
the document was filed by the party is presented on the header of each 
page of this document.

ELECTRONICALLY SIGNED BY:

Registrar of High Court , Gauteng 
Local Division,Johannesburg
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IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent
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NOTE: This document was filed electronically by the Registrar on 25/3/2024 
at 3:46:33 PM South African Standard Time (SAST). The time and date 
the document was filed by the party is presented on the header of each 
page of this document.
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FRAMATOME SOUTHERN AFRICA PROPRIETARY LIMITED 
(Registration Number: 1994/004591/07) 

11 Imam Haron Rd, Claremont, Cape Town, 7708 
(« FRAMEX ») 

To: 

Jay and Jayendra Proprietary Limited
Attention: David Andrew Johnson 
Email: David@jandjgroup.com

Group Five Construction Proprietary Limited (in business rescue) 
Attention: The Business Rescue Practitioners 

     David Arthur Charles Lake and Petrus Francois van den Steen 
By Email: g5constructionptyltdbr@groupfive.co.za

Francis Meville Carruthers 
By Email: Francis.Carruthers@lesediins.co.za

Lesedi Nuclear Services Proprietary Limited 
Attention: Francis Meville Carruthers
By Email: Francis.Carruthers@lesediins.co.za

October 27, 2023 

PRE-EMPTIVE NOTICE IN TERMS OF CLAUSE 24.3 OF THE SHAREHOLDERS’ AGREEMENT 
IN RESPECT OF SHARES HELD BY GROUP FIVE CONSTRUCTION PROPRIETARY LIMITED 
(IN BUSINESS RESCUE) ("GROUP FIVE") AND SHARES HELD BY JAY AND JAYENDRA 
PROPRIETARY LIMITED ("J&J") IN LESEDI NUCLEAR SERVICES PROPRIETARY LIMITED 
(THE "COMPANY") 

Dear Sirs, 

We refer to the Transfer Notice dated September 29, 2023 and received on October 3, 2023, which 
was sent to Framatome (for the attention of Mr. Ludovic Devos) by Mr. Patrick Birkett on behalf of 
Group Five and J&J in terms of clause 24.2 of the Shareholders’ Agreement (the “Transfer Notice”). 

Terms starting by a capital letter not otherwise defined in this letter shall have the meanings ascribed 
to them in the Transfer Notice. 

In accordance with paragraph 2.5 of the Transfer Notice, clause 10.3 of the Company's 
Memorandum of Incorporation (the "MOI") and clause 24.3 of the Shareholders' Agreement, 
Framatome hereby exercises its pre-emptive rights and its option to purchase its pro rata portion of 
the Sale Equity on the terms and subject to the conditions set out in the Transfer Notice, the MOI 
and the Shareholders Agreement ("Offer Acceptance"). 

The Offer Acceptance shall be subject to the execution of a share purchase Agreement on terms 
satisfactory to all the parties, including customary representations and warranties from Group Five 
and J&J in accordance with applicable law, the MOI and the Shareholders’ Agreement. 

In the event that the other Remaining Shareholder does not acquire all or any of their pro rata portion 
of the Sale Equity which they are entitled to, Framatome hereby agrees to acquire all of the Sale 
Equity not acquired by the other Remaining Shareholder on the terms and subject to the conditions 

FA5
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set out in the Transfer Notice, the MOI, the Shareholders Agreement and subject to the execution of 
a share purchase agreement on terms satisfactory to all the parties. In this regard, we note the waiver 
by each of Group Five and J&J of their respective pre-emptive rights relating to the other's Sale 
Shares. 

Sincerely, 

____________________ 
Framex 
By: Ludovic Devos 
Director 
Duly authorized 

____________________ 
Framex 
By: François Billot  
Director 
Duly authorised 
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COURT ONLINE COVER PAGE

IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent

____________________________________________________________________

Annexure 06

NOTE: This document was filed electronically by the Registrar on 25/3/2024 
at 3:46:49 PM South African Standard Time (SAST). The time and date 
the document was filed by the party is presented on the header of each 
page of this document.

ELECTRONICALLY SIGNED BY:

Registrar of High Court , Gauteng 
Local Division,Johannesburg
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 Francis Melville Carruthers 
7 Stillwater Cove 

 Atlantic Beach Golf Estate 
 Melkbosstrand 

7441 
 
 
 Tel: 082 800 2095 
 

 
Jay and Jayendra Proprietary Limited 
Aten�on: Mr Jayendra Naidoo 
Email: Jayendra@Lancastergroup.co.za 
 
Group Five Construc�on Proprietary Limited (in business rescue) 
Aten�on: The Business Rescue Prac��oners 
Mr David Lake and Mr Petrus van den Steen 
Email: dave@me�s.co.za; peter@me�s.co.za 
 
Framatome Southern Africa Proprietary Limited 
Aten�on: Mr Francois Billot and Mr Ludovic Devos 
Email: Francois.Billot@framatome.com; ludovic.devos@framatome.com 
 
Lesedi Nuclear Services Proprietary Limited  
Aten�on: Mr Francis Carruthers 
Email: Francis.Carruthers@lesedins.co.za 
 

30 October 2023 

Dear Sirs, 

NOTICE OF EXERCISE OF OPTION IN TERMS OF CLAUSE 24.3 OF THE SHAREHOLDERS’ AGREEMENT IN 

RESPECT OF SHARES HELD BY GROUP FIVE CONSTRUCTION PROPRIETARY LIMITED (IN BUSINESS RESCUE) 

(“Group Five”) AND SHARES HELD BY JAY AND JAYENDRA PROPRIETARY LIMITED (“J&J”) IN LESEDI NUCLEAR 

SERVICES PROPRIETARY LIMITED (“the Company”) 

I refer to the transfer no�ce which was sent and delivered by J&J and Group Five to Framatome Southern 

Africa (Pty) Ltd (“Framatome”) and me on 02 October 2023 in terms of clause 24.2 of the Shareholders’ 

Agreement (“Transfer No�ce”). 

In this leter, capitalised terms which are not otherwise defined, have the meanings ascribed to them in the 

Transfer No�ce.  

As a Remaining Shareholder, and as contemplated in clause 24.3 of the Shareholders’ Agreement, read with 

ar�cle 10.3 of the memorandum of incorpora�on of the Company (“MOI”), I hereby exercise my op�on to 

FA6
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purchase a pro rata por�on of the Sale Equity at the price, and on the terms and condi�ons set out in the 

Transfer No�ce and subject to the provisions of the Shareholders’ Agreement and the MOI.  

In the event that Framatome does not acquire their pro rata por�on of the Sale Equity (either in whole or in 

part), I hereby agree to acquire all of the Sale Equity not acquired by Framatome, on the terms and 

condi�ons set out in the Transfer No�ce and subject to the provisions of the Shareholders’ Agreement and 

the MOI. 

Kind regards, 

 

Francis Carruthers 
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IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent
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Annexure 07

NOTE: This document was filed electronically by the Registrar on 25/3/2024 
at 3:47:04 PM South African Standard Time (SAST). The time and date 
the document was filed by the party is presented on the header of each 
page of this document.

ELECTRONICALLY SIGNED BY:

Registrar of High Court , Gauteng 
Local Division,Johannesburg
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IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent
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NOTE: This document was filed electronically by the Registrar on 25/3/2024 
at 3:47:15 PM South African Standard Time (SAST). The time and date 
the document was filed by the party is presented on the header of each 
page of this document.

ELECTRONICALLY SIGNED BY:

Registrar of High Court , Gauteng 
Local Division,Johannesburg



                                       

 

ACKNOWLEDGEMENT OF RECEIPT 

 

                                                                           CASE NUMBER: 2024Jan0036 

 

 

Name of Applicant:        Framatome Southern Africa Proprietary 

limited / Lesedi Nuclear 

Services Proprietary Limited 
 

 

 

Contact Person:                     Hoosein Mayet 

 

 

Postal Address:                    P.O. Box 61771 

                                             Marshalltown 

                                             2107 

 

 

Office Number:    

            

Tel:    011 530 5389 / 0718760362 
Fax:                              

Email:                                     Hoosein.Mayet@webberwentzel.com 

 

 

Nature of Submission:          Intermediate 

 

Method of Submission:                        By- EMAIL 

 

Delivered by:                                                                     

Name:       Signature:   

Registry Signature:  

 

Date Stamp:  

                                                                           25 Jan 2024 

NB: Case number must be quoted for the case to be processed by the 

Commission  
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IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent
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NOTE: This document was filed electronically by the Registrar on 25/3/2024 
at 3:47:27 PM South African Standard Time (SAST). The time and date 
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page of this document.
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This form is prescribed by the Minister of Trade and Industry in terms of section 21 (4) of the Competition Act 1998 (Act No. 89 of 1998)

Extension Certificate

Date: 9 February 2024

To:

FRAMATOME SOUTHERN AFRICA PROPRIETARY 
LIMITED

AND

LESEDI NUCLEAR SERVICES PROPRIETARY 
LIMITED

CASE NUMBER: 2024JAN0036

The merger referred to above was reported to the Competition 
Commission on Thursday, 25 January 2024.

In terms of section 14(1) (a) of the Competition Act, the 
Competition Commission extends for a period of [40] days (up to 
23 April 2024) the time within which it may consider the 
proposed merger.

Name and Title of person authorised to sign on behalf of the 
Competition Commission:

Wiri Gumbie
Acting Divisional Manager: Mergers and Acquisitions
Competition Commission, South Africa

_______________________________________________
Authorised Signature:

Form CC 14

About this Notice

This notice is issued in 
terms of Section 14 of the 
Competition Act.

Contacting the 
Commission

The Competition Commission
Private Bag X23
Lynnwood Ridge
Pretoria 0040
Republic of South Africa
Tel:   +27 (12) 394 3200
Fax:  +27 012 394 0166
e-mail:  ccsa@compcom.co.za
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IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent
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NOTE: This document was filed electronically by the Registrar on 25/3/2024 
at 3:47:40 PM South African Standard Time (SAST). The time and date 
the document was filed by the party is presented on the header of each 
page of this document.
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Local Division,Johannesburg



From: John Bell
To: Danny Andropoulos; Annemarie Joubert; Jayendra Naidoo (LG)
Cc: Kiasha Nagiah
Subject: Framatome Southern Africa (Pty) Ltd / Group Five Construction (Pty) Ltd, Jay and Jayendra (Pty) Ltd, Mr F Carruthers [IMAN-

JHB_MATTERS.FID5818720]
Date: 25 March 2024 07:19:07
Attachments: FSA5 Dispute Notice (240325).pdf

Dear all
 
Please find attached a dispute notice.
 
We will then also be launching an urgent application during the course of the morning and for purposes of it being heard
in the week of 2 April 2024.
 
Danny and Annemarie, please advise if you are authorised to accept service on behalf of your respective clients and if so
if you waive the need for service to be effected by sheriff. Annemarie, can you also confirm if you hold a mandate on
behalf of Stirling Investments (Pty) Ltd.
 
Kind regards
 
 
John Bell | Director
Norton Rose Fulbright South Africa Inc
15 Alice Lane, Sandton 2196, South Africa
Tel +27 11 685 8501 | Mob +27 83 464 2352 | Fax 27 11 301 3200
john.bell@nortonrosefulbright.com

We are a proudly BEE Level 1 Law Firm

Winner of the African Legal Awards: 2023 African Law Firm of the Year – Southern Africa (Large Firm)

ADVISORY: If our bank account details change, we will notify you by phone or in person, but never by email.
Please always verify any change in our banking details by oral communication.
Be suspicious of emails from unknown or external senders and be alert to impersonation attempts to
redirect funds inappropriately. Always check the sender’s email address.

NORTON ROSE FULBRIGHT 

Law around the world
nortonrosefulbright.com
 

FA10
25/3/2024-3:47:40 PM

Page 1 of 3

mailto:john.bell@nortonrosefulbright.com
mailto:dandropoulos@werksmans.com
mailto:annemarie@pjlegal.co.za
mailto:jayendra@lancastergroup.co.za
mailto:kiasha.nagiah@nortonrosefulbright.com
mailto:john.bell@nortonrosefulbright.com
http://www.nortonrosefulbright.com/



 


FSA5 Dispute Notice (240324) 


Norton Rose Fulbright South Africa Inc (Reg No 1984/003385/21)  Directors: V David (Chair) BE Botha (Chief Executive Officer) K Ainslie MH Alexander MS Ash SH Barnett JW Bell HI Bisset PA Bracher DR Breier PA Cartwright M Chavoos SL Chemaly MD Cossie C Costas 
MO Dale WR de Villiers BM Denny D Dinnie P Gangiah MC Hartwell R Hendricks A Higgs CR Holness II Iyer DS Kapelus AV Kardamilakis SJ Kennedy-Good SS Khoza JM Kron S Lahri REF Lake PE Lamb IJ Lessing GC Lumb LA Macfarlane EJ McCaul CJ Merrington 
JE Midlane T Moodley N Naidoo GA Nott BP O’Connor UN Odayar B Perrett RP Petersen SM Petersen CC Pillay DR Pillay CJ Pretorius GM Rademeyer L Rech D Reddy V Reddy APM Robinson PS Rogers AK Strachan I Swart DS Tatham C van Vuuren AP Vos M Wagener 


JJ Whyte AP Williams LE Williams C Woolley 


Consultant: GG Bouwer AJ Chappel PM Chronis RA de la Harpe AGS Dixon GCB Kahle WP le Roux E Lamprecht P Naude HJ van Rensburg 


Norton Rose Fulbright South Africa Inc, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose Fulbright Canada LLP and Norton Rose Fulbright US LLP are separate legal entities and all of them are members of Norton Rose Fulbright Verein, a Swiss 


verein.  Norton Rose Fulbright Verein helps coordinate the activities of the members but does not itself provide legal services to clients.  Details of each entity, with certain regulatory information, are available at nortonrosefulbright.com. 


Norton Rose Fulbright South Africa Inc 
15 Alice Lane 
Sandton 2196 
South Africa 


 
Tel +27 11 685 8500 
Fax +27 11 301 3200 
PO Box 784903 Sandton 2146 
Docex 215 Johannesburg 
nortonrosefulbright.com 


Direct line 


+27 11 685 8501 


Email 
john.bell@nortonrosefulbright.com 


Your reference Our reference 
 FSA5/J Bell/K Nagiah 
 


25 March 2024 
 
 
 


 


By Email: dandropoulos@werksmans.com; 
jayendra@lancastergroup.co.za; annemarie@pjlegal.co.za; 


 


 
 
Danny Andropoulos 
Werksmans Attorneys 
 
Annemarie Potgieter 
Potgieter Joubert Inc 
 
Jayendra Naido 
Jay and Jayendra (Pty) Ltd 
 


Dear Sir / Madam  
  
 
Framatome Southern Africa (Pty) Ltd / Group Five Construction (Pty) Ltd, Jay and Jayendra (Pty) Ltd, 
Mr F Carruthers 


1 We refer to the above matter and our previous correspondence in respect thereof. 


2 At this juncture: 


2.1 Jay and Jayendra (Pty) Ltd has indicated that they do not recognise our client’s pre-emptive rights and 
that they disagree with our interpretation of the Implementation Agreement and the automatic 
extension of the Longstop Date;  


2.2 Group Five in turn has not expressly raised an issue with our client’s position but has not provided the 
undertakings that were sought and its final position on the matter remains unclear; and 


2.3 Mr Carruthers’ position remains unclear.  


3 In the circumstances, there is a dispute or disagreement between the parties to the Implementation 
Agreement as to whether the Longstop Date under the Implementation has been extended to 23 April 
2023 


4 By virtue of the above, our client hereby declares a dispute in terms of clause 8.2 of the Implementation 
Agreement. 


5 The parties are accordingly in terms of clause 8.3 invited to meet in an attempt to resolve the dispute 
within 10 business days from the date hereof.  


6 The parties’ respective representatives may contact Mr Ludovic Devos at 
Ludovic.devos@framatome.com to arrange a date and time for the meeting. 


7 Our client’s rights in the interim remain reserved. 
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Yours faithfully 
 


 
 
 
John Bell 
Director 
Norton Rose Fulbright South Africa Inc 
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By Email: dandropoulos@werksmans.com; 
jayendra@lancastergroup.co.za; annemarie@pjlegal.co.za; 

 

 
 
Danny Andropoulos 
Werksmans Attorneys 
 
Annemarie Potgieter 
Potgieter Joubert Inc 
 
Jayendra Naido 
Jay and Jayendra (Pty) Ltd 
 

Dear Sir / Madam  
  
 
Framatome Southern Africa (Pty) Ltd / Group Five Construction (Pty) Ltd, Jay and Jayendra (Pty) Ltd, 
Mr F Carruthers 

1 We refer to the above matter and our previous correspondence in respect thereof. 

2 At this juncture: 

2.1 Jay and Jayendra (Pty) Ltd has indicated that they do not recognise our client’s pre-emptive rights and 
that they disagree with our interpretation of the Implementation Agreement and the automatic 
extension of the Longstop Date;  

2.2 Group Five in turn has not expressly raised an issue with our client’s position but has not provided the 
undertakings that were sought and its final position on the matter remains unclear; and 

2.3 Mr Carruthers’ position remains unclear.  

3 In the circumstances, there is a dispute or disagreement between the parties to the Implementation 
Agreement as to whether the Longstop Date under the Implementation has been extended to 23 April 
2023 

4 By virtue of the above, our client hereby declares a dispute in terms of clause 8.2 of the Implementation 
Agreement. 

5 The parties are accordingly in terms of clause 8.3 invited to meet in an attempt to resolve the dispute 
within 10 business days from the date hereof.  

6 The parties’ respective representatives may contact Mr Ludovic Devos at 
Ludovic.devos@framatome.com to arrange a date and time for the meeting. 

7 Our client’s rights in the interim remain reserved. 
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Yours faithfully 
 

 
 
 
John Bell 
Director 
Norton Rose Fulbright South Africa Inc 
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Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant
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Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
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From: DEVOS Ludovic (Framatome)
To: Jayendra Naidoo (LG)
Cc: Thabu Siwedi; Francis Carruthers; John Bell
Subject: RE: Lesedi: Action items [WW-WS_JHB.FID2687925]
Date: 22 March 2024 15:51:32
Attachments: image002.png

image004.png
image005.png
image003.png

[External Email – Use Caution]

Hello Jayendra,
 
I would be happy to discuss an agreeable path forward towards closing the transaction under our
Implementation Agreement. As I can’t find your phone number, you can call me +33 6 77 24 07 15. If I
can’t take your call, I’ll return it later.
 
Best regards,
 

Ludovic Devos
Framatome – Installed Base BU
 

 
 

De : Jayendra Naidoo (LG) <Jayendra@Lancastergroup.co.za> 
Envoyé : mardi 19 mars 2024 19:15
À : DEVOS Ludovic (FRA-IB) <ludovic.devos@framatome.com>
Cc : Thabu Siwedi <Thabu@Lancastergroup.co.za>; Francis Carruthers
<Francis.Carruthers@lesedins.co.za>
Objet : RE: Lesedi: Action items [WW-WS_JHB.FID2687925]

 

This message is from an EXTERNAL SENDER and could be MALICIOUS - be
CAUTIOUS, particularly with links and attachments
Ce message provient d’un EXPEDITEUR EXTERNE et pourrait être MALVEILLANT -
soyez VIGILANT, en particulier avec les pièces jointes et les liens

 
Hi Ludovic
 
My understanding is you need to complete by the agreed deadline.
 
I have made it clear this is the condition. You do not have any preemptive right after the deadline.
 
I am sorry you had these delays within Framatome.
 
Regards
 
Jayendra
 
Sent from my Galaxy

 
 

FA11
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From: John Bell
To: dave@metis.co.za; peter@metis.co.za; jayendra@lancastergroup.co.za; thabu@lancastergroup.co.za
Cc: Francis.Carruthers@lesedins.co.za; Kiasha Nagiah
Subject: Framatome Southern African (Pty) Ltd / Group Five Construction (Pty) Ltd (in business rescue) and Jay and Jayendra (Pty) Ltd
Date: 21 March 2024 16:25:38
Attachments: Letter G5_JJ (240321)(final).pdf

Dear Sirs
 
Please find attached correspondence for your urgent attention.
 
Yours faithfully
 
 
John Bell | Director
Norton Rose Fulbright South Africa Inc
15 Alice Lane, Sandton 2196, South Africa
Tel +27 11 685 8501 | Mob +27 83 464 2352 | Fax 27 11 301 3200
john.bell@nortonrosefulbright.com

We are a proudly BEE Level 1 Law Firm

Winner of the African Legal Awards: 2023 African Law Firm of the Year – Southern Africa (Large Firm)

ADVISORY: If our bank account details change, we will notify you by phone or in person, but never by email.
Please always verify any change in our banking details by oral communication.
Be suspicious of emails from unknown or external senders and be alert to impersonation attempts to
redirect funds inappropriately. Always check the sender’s email address.

NORTON ROSE FULBRIGHT 

Law around the world
nortonrosefulbright.com
 

FA12
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By Email: dave@metis.co.za; peter@metis.co.za; 
jayendra@lancastergroup.co.za; 
thabu@lancastergroup.co.za 


 


 
Peter van den Steen / Dave Lake 
Group Five Construction (Pty) Ltd (in business rescue) 
 
Jayendra Naidoo / Thabu Siwedi 
Jay and Jayendra (Pty) Ltd 
 
 


Dear Sirs  
  
 
Framatome Southern African (Pty) Ltd / Group Five Construction (Pty) Ltd (in business rescue) and 
Jay and Jayendra (Pty) Ltd: Exercise of Pre-emptive rights 
 


1 We represent Framatome Southern Africa (Pty) Ltd. 


2 We are instructed that: 


2.1 on 30 August 2023 both Group Five Construction (Pty) Ltd (in business rescue) (Group Five) and Jay 
and Jayendra (Pty) Ltd (J&J) entered into a sale agreement with Stirling Investments (Pty) Ltd 
(Stirling) in terms of which they will sell their respective shareholding in Lesedi Nuclear Services (Pty) 
Ltd (Lesedi) to Stirling (the Stirling Agreement); 


2.2 during October 2023, both our client and Mr Carruthers (being the remaining shareholders in Lesedi) 
exercised their pre-emptive rights in terms of clause 24 of the Lesedi shareholders agreement (the 
SHA) under the SHA;  


2.3 an implementation agreement was concluded between Group Five, J&J, Lesedi and our client on 21 
December 2023 in order to reconcile and align the sale that came into being pursuant to the exercise 
of the pre-emptive rights under the SHA with the terms of the Stirling Agreement (the Implementation 
Agreement); 


2.4 the Implementation Agreement provides for a longstop date of 30 March 2024 by when the conditions 
precedent set out therein must be fulfilled, or waived, and which includes Competition Commission 
approval for the transaction (the Longstop Date); and 


2.5 following the filing of the necessary merger notification, on 9 February 2024, the Competition 
Commission, issued an extension certificate, extending the period for them to consider the transaction 
until 23 April 2024.  


3 On a proper and sensible interpretation of clause 41 of the SHA, as read with clause 1.8 of the 
Implementation Agreement (which incorporates applicable terms of the SHA), the Longstop Date has 
accordingly automatically been extended to 23 April 2024.  
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4 Therefore, and unless the Competition Commission rejects the transaction on or before 23 April 2024, 
any attempt at this juncture to implement the Stirling Agreement (to the extent that it is still in force) 
would be ultra vires the SHA and unlawful. 


5 Despite the above, we are further instructed that it was intimated to our client that: 


5.1 neither J&J nor Group Five have any intention of recognising the automatic extension, or agreeing to 
the extension, of the Longstop Date; and 


5.2 they will, after 30 March 2024, pursue and implement the Stirling Agreement. 


6 If that is indeed your position, then there exists a dispute between the parties as to whether the 
Longstop Date has in fact been extended, which dispute must be resolved in accordance with the 
dispute resolution mechanism provided for in the Implementation Agreement.  


7 Should the Stirling Agreement in the interim be implemented, then our client stands to suffer 
irreparable harm due to the impact that this unlawful sale will have on its rights as a shareholder in 
Lesedi coupled with the rights which would accrue to it following implementation of the Implementation 
Agreement, and which harm cannot be remedied following a subsequent setting aside and reversal of 
the transaction contemplated in the Stirling Agreement. 


8 We therefore require you to, by no later than 16:00 on 22 March 2024: 


8.1 confirm in writing that you recognise and agree to the automatic extension of the Longstop Date until 
23 April 2024; or 


8.2 if you do not agree to the above, provide us with a written undertaking that you will not implement the 
Stirling Agreement pending the outcome of the dispute resolution processes provided for in terms of 
the Implementation Agreement and which our client will then immediately invoke. 


9 Should you fail to provide the undertaking as required, then we hold instructions to approach the High 
Court on an urgent basis prior to closing of the Stirling Agreement (which we understand could be as 
early as 5 April 2024) for an interim interdict coupled with an appropriate costs order. 


10 Whilst we await your response, we believe that it will be detrimental to all if we are to embark on formal 
litigation in circumstances where the sale to in terms of the Implementation Agreement can be closed 
in a month’s time and an amicable solution can be reached. 


11 In the interim all our client’s rights remain strictly reserved. 
 
 
Yours faithfully 
 


 
 
 
John Bell 
Director 
Norton Rose Fulbright South Africa Inc 
 
 


Cc  Lesedi Nuclear Services (Pty) Ltd: Francis.Carruthers@lesedins.co.za 


 Stirling Investments (Pty) Ltd: Francis.Carruthers@lesedins.co.za 


 Francis Carruthers: Francis.Carruthers@lesedins.co.za  







 

Letter G5_JJ (240321)(final) 

Norton Rose Fulbright South Africa Inc (Reg No 1984/003385/21)  Directors: V David (Chair) BE Botha (Chief Executive Officer) K Ainslie MH Alexander MS Ash SH Barnett JW Bell HI Bisset PA Bracher DR Breier PA Cartwright M Chavoos SL Chemaly MD Cossie C Costas 
MO Dale WR de Villiers BM Denny D Dinnie P Gangiah MC Hartwell R Hendricks A Higgs CR Holness II Iyer DS Kapelus AV Kardamilakis SJ Kennedy-Good SS Khoza JM Kron S Lahri REF Lake PE Lamb IJ Lessing GC Lumb LA Macfarlane EJ McCaul CJ Merrington 
JE Midlane T Moodley N Naidoo GA Nott BP O’Connor UN Odayar B Perrett RP Petersen SM Petersen CC Pillay DR Pillay CJ Pretorius GM Rademeyer L Rech D Reddy V Reddy APM Robinson PS Rogers AK Strachan I Swart DS Tatham C van Vuuren AP Vos M Wagener 

JJ Whyte AP Williams LE Williams C Woolley 

Consultant: GG Bouwer AJ Chappel PM Chronis RA de la Harpe AGS Dixon GCB Kahle WP le Roux E Lamprecht P Naude HJ van Rensburg 

Norton Rose Fulbright South Africa Inc, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose Fulbright Canada LLP and Norton Rose Fulbright US LLP are separate legal entities and all of them are members of Norton Rose Fulbright Verein, a Swiss 

verein.  Norton Rose Fulbright Verein helps coordinate the activities of the members but does not itself provide legal services to clients.  Details of each entity, with certain regulatory information, are available at nortonrosefulbright.com. 

Norton Rose Fulbright South Africa Inc 
15 Alice Lane 
Sandton 2196 
South Africa 

 
Tel +27 11 685 8500 
Fax +27 11 301 3200 
PO Box 784903 Sandton 2146 
Docex 215 Johannesburg 
nortonrosefulbright.com 

Direct line 

+27 11 685 8501 

Email 
john.bell@nortonrosefulbright.com 

Your reference Our reference 
 FSA5/J Bell/K Nagiah 
 

21 March 2024 
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jayendra@lancastergroup.co.za; 
thabu@lancastergroup.co.za 

 

 
Peter van den Steen / Dave Lake 
Group Five Construction (Pty) Ltd (in business rescue) 
 
Jayendra Naidoo / Thabu Siwedi 
Jay and Jayendra (Pty) Ltd 
 
 

Dear Sirs  
  
 
Framatome Southern African (Pty) Ltd / Group Five Construction (Pty) Ltd (in business rescue) and 
Jay and Jayendra (Pty) Ltd: Exercise of Pre-emptive rights 
 

1 We represent Framatome Southern Africa (Pty) Ltd. 

2 We are instructed that: 

2.1 on 30 August 2023 both Group Five Construction (Pty) Ltd (in business rescue) (Group Five) and Jay 
and Jayendra (Pty) Ltd (J&J) entered into a sale agreement with Stirling Investments (Pty) Ltd 
(Stirling) in terms of which they will sell their respective shareholding in Lesedi Nuclear Services (Pty) 
Ltd (Lesedi) to Stirling (the Stirling Agreement); 

2.2 during October 2023, both our client and Mr Carruthers (being the remaining shareholders in Lesedi) 
exercised their pre-emptive rights in terms of clause 24 of the Lesedi shareholders agreement (the 
SHA) under the SHA;  

2.3 an implementation agreement was concluded between Group Five, J&J, Lesedi and our client on 21 
December 2023 in order to reconcile and align the sale that came into being pursuant to the exercise 
of the pre-emptive rights under the SHA with the terms of the Stirling Agreement (the Implementation 
Agreement); 

2.4 the Implementation Agreement provides for a longstop date of 30 March 2024 by when the conditions 
precedent set out therein must be fulfilled, or waived, and which includes Competition Commission 
approval for the transaction (the Longstop Date); and 

2.5 following the filing of the necessary merger notification, on 9 February 2024, the Competition 
Commission, issued an extension certificate, extending the period for them to consider the transaction 
until 23 April 2024.  

3 On a proper and sensible interpretation of clause 41 of the SHA, as read with clause 1.8 of the 
Implementation Agreement (which incorporates applicable terms of the SHA), the Longstop Date has 
accordingly automatically been extended to 23 April 2024.  
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4 Therefore, and unless the Competition Commission rejects the transaction on or before 23 April 2024, 
any attempt at this juncture to implement the Stirling Agreement (to the extent that it is still in force) 
would be ultra vires the SHA and unlawful. 

5 Despite the above, we are further instructed that it was intimated to our client that: 

5.1 neither J&J nor Group Five have any intention of recognising the automatic extension, or agreeing to 
the extension, of the Longstop Date; and 

5.2 they will, after 30 March 2024, pursue and implement the Stirling Agreement. 

6 If that is indeed your position, then there exists a dispute between the parties as to whether the 
Longstop Date has in fact been extended, which dispute must be resolved in accordance with the 
dispute resolution mechanism provided for in the Implementation Agreement.  

7 Should the Stirling Agreement in the interim be implemented, then our client stands to suffer 
irreparable harm due to the impact that this unlawful sale will have on its rights as a shareholder in 
Lesedi coupled with the rights which would accrue to it following implementation of the Implementation 
Agreement, and which harm cannot be remedied following a subsequent setting aside and reversal of 
the transaction contemplated in the Stirling Agreement. 

8 We therefore require you to, by no later than 16:00 on 22 March 2024: 

8.1 confirm in writing that you recognise and agree to the automatic extension of the Longstop Date until 
23 April 2024; or 

8.2 if you do not agree to the above, provide us with a written undertaking that you will not implement the 
Stirling Agreement pending the outcome of the dispute resolution processes provided for in terms of 
the Implementation Agreement and which our client will then immediately invoke. 

9 Should you fail to provide the undertaking as required, then we hold instructions to approach the High 
Court on an urgent basis prior to closing of the Stirling Agreement (which we understand could be as 
early as 5 April 2024) for an interim interdict coupled with an appropriate costs order. 

10 Whilst we await your response, we believe that it will be detrimental to all if we are to embark on formal 
litigation in circumstances where the sale to in terms of the Implementation Agreement can be closed 
in a month’s time and an amicable solution can be reached. 

11 In the interim all our client’s rights remain strictly reserved. 
 
 
Yours faithfully 
 

 
 
 
John Bell 
Director 
Norton Rose Fulbright South Africa Inc 
 
 

Cc  Lesedi Nuclear Services (Pty) Ltd: Francis.Carruthers@lesedins.co.za 

 Stirling Investments (Pty) Ltd: Francis.Carruthers@lesedins.co.za 

 Francis Carruthers: Francis.Carruthers@lesedins.co.za  
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Kiasha Nagiah

Subject: FW: FRAMATOME SOUTHERN AFRICA (PTY) LTD//GROUP FIVE CONSTRUCTION 
(PTY) LTD (IN BUSINESS RESCUE) AND JAY AND JAYENDRA (PTY) LTD : EXERCISE OF 
PRE-EMPTIVE RIGHTS

 

From: Ida Smith <ismith@werksmans.com> On Behalf Of Danny Andropoulos 
Sent: Friday, March 22, 2024 12:14 PM 
To: John Bell <John.Bell@nortonrosefulbright.com> 
Cc: Francis.Carruthers@lesedins.co.za; 'Dave Lake' <dave@metis.co.za>; Peter van den Steen <peter@metis.co.za>; 
Patrick Birkett <patrick@bsm.africa>; jayendra@lancastergroup.co.za; thabu@lancastergroup.co.za; Danny 
Andropoulos <dandropoulos@werksmans.com> 
Subject: FRAMATOME SOUTHERN AFRICA (PTY) LTD//GROUP FIVE CONSTRUCTION (PTY) LTD (IN BUSINESS RESCUE) 
AND JAY AND JAYENDRA (PTY) LTD : EXERCISE OF PRE-EMPTIVE RIGHTS [IMAN-COMMERCIAL.FID951852] 
 

[External Email – Use Caution] 

 

 
This email and its attachments are private, confidential, may be subject to legal professional privilege and are only for the 
use of the intended recipient.  

Dear John, 
  
Please see attached for your attention. 
  
Kind regards, 

Danny Andropoulos  
Director  
T +27 11 535 8248 F +27 11 535 8676 E dandropoulos@werksmans.com 

The Central, 96 Rivonia Road, Sandton, Johannesburg, 2196  
Private Bag 10015, Sandton, 2146, South Africa  
T +27 11 535 8000 F +27 11 535 8600 W www.werksmans.com  

  
 

Important Fraud Warning 
 
Criminal syndicates may attempt to induce you to make payments due to Werksmans Inc ("Werksmans") into 
bank accounts that do not belong to Werksmans. Fraud of this nature may be perpetrated using emails, letters or 
other forms of correspondence that may appear to have emanated from Werksmans. Before making any payment 
to Werksmans, please verify that the account into which payment will be made is a legitimate bank account of 
Werksmans. Please telephone us to confirm such details.  

Important Disclaimer  
 
Werksmans and its Associates shall have no liability to you (whether in contract, delict or otherwise) arising from or in connection with 

FA13
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this email or its attachments (if any), save to the extent specifically provided in any agreement concluded between Werksmans and you. 
Werksmans' "Associates" means Werksmans' shareholders, Werksmans' subsidiaries and the directors, employees and consultants of 
Werksmans or of any of its subsidiaries. This email and its attachments (if any) are subject to the Werksmans email disclaimer and the 
terms of any agreement that may have been concluded between Werksmans and you. The Werksmans email disclaimer is available on 
our website at Disclaimer or on request from our Marketing Department on +27 11 535 8000 or at info@werksmans.com.  
 
A list of Werksmans Directors is available at People Profiles.itevomcid  
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DELIVERED BY EMAIL 

YOUR REFERENCE: Mr John Bell 
OUR REFERENCE: Mr D Andropoulos/is/GROU6607.4/#8630589v1 

DIRECT PHONE: +27 11 535 8248 

DIRECT FAX: +27 11 535 8676 

EMAIL ADDRESS: dandropoulos@werksmans.com 

 
22 March 2024    
 
 
Dear John 
 
 
FRAMATOME SOUTHERN AFRICA (PTY) LTD // GROUP FIVE CONSTRUCTION (PTY) LTD (IN 
BUSINESS RESCUE) AND JAY AND JAYENDRA (PTY) LTD : EXERCISE OF PRE-EMPTIVE RIGHTS 
 
1 Your email addressed to Peter van den Steen/Dave Lake, Group Five Construction (Pty) Ltd (in 

Business Rescue), Jayendra Naidoo/Thabu Siwedi and Jay and Jayendra (Pty) Ltd (the "Subject 
Email"), as well as our subsequent telephonic communication, refer. 

 
2 As indicated to you during the course of the aforementioned telephonic communication, Werksmans 

represents Peter van den Steen and Dave Lake in their respective capacities as business rescue 
practitioners of Group Five Construction (Pty) Ltd (in Business Rescue) (the "BRPs"). 

 
3 The BRPs have instructed us to reply to the Subject Email as follows:-  
 
3.1 Ad paragraphs 1, 2.1 and 2.2 
 

Noted. 
 
3.2 Ad paragraph 2.3 
 

The signatories to the Implementation Agreement included the parties mentioned in paragraph 
2.3 of the Subject Email and FM Carruthers. The purpose of the Implementation Agreement 
(as expressly set out in clause 1.9 of that agreement), was to record "the provisions they have 
agreed to between them relating to inter alia (i) the timing and methodology to be followed by 
them in relation to the fulfilment (or by agreement between them, waiver) of the suspensive 
conditions to which the FSA Sale and the Carruthers Sale respectively (collectively the "Sales") 

 
Mr John Bell 
Norton Rose Fulbright 
John.bell@nortonrosefulbright.com 
 
CC: Lesedi Nuclear Services (Pty) Ltd: Francis.Carruthers@lesedins.co.za 

Stirling Investments (Pty) Ltd: Francis.Carruthers@lesedins.co.za 
Francis Carruthers: Francis.Carruthers@lesedins.co.za 
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are subject, as recorded in the Pre-Emptive Offer (the "Suspensive Conditions") and (ii) the 
timing and methodology to be followed by them in order to achieve completion and/or closing 
of the Sales (the "Closing")." The purpose was not, as suggested by your clients in the Subject 
Email "to reconcile and align the sale that came into being pursuant to the exercise of the pre-
emptive rights under the SHA with the terms of the Stirling Agreement" (being the agreement 
referred to in paragraph 2.1 of the Subject Email). 

 
3.3 Ad paragraph 2.4 
 

Noted. 
 
3.4 Ad paragraph 2.5 
 

Noted. 
 
3.5 Ad paragraph 3 
 

Consultation with the BRPs is required in relation to the averments contained in paragraph 3 of 
the Subject Email. That consultation and the requisite instructions flowing therefrom will not 
occur and/or be available prior to Tuesday, 26 March 2024. We shall revert to you as 
expeditiously as possible after that date with such instructions. 

 
3.6 Ad paragraphs 4 and 5.1 
 

The response provided in paragraph 3.5 of this communication applies mutatis mutandis to the 
averments contained in paragraphs 4 and 5.1 of the Subject Email. 

 
3.7 Ad paragraph 5.2 
 

The response provided in paragraph 3.5 of this communication applies mutatis mutandis to the 
averments contained in paragraphs 5.2 of the Subject Email. However, the writer is somewhat 
confused by the construct of paragraph 5.2 of the Subject Email. The Implementation 
Agreement deals with the "Sales", not the Stirling Agreement. The "Long Stop Date" as defined 
in the Subject Email, relates to the Implementation Agreement, not the Stirling Agreement. It is 
in the writer's view (which will require confirmation pursuant to consultation with the BRPs), 
highly unlikely that the BRPs would seek to pursue and implement the Stirling Agreement, given 
the exercise of the pre-emptive rights referred to in paragraph 2.2 of the Subject Email and the 
contractual arrangements pertaining to the Sales agreed to between the parties, as recorded 
in the Implementation Agreement. 

 
3.8 Ad paragraphs 6 and 7 
 

Your client's averments in this regard are noted. We will respond thereto when we have had an 
opportunity of taking instructions from the BRPs. The anticipated timelines for procuring such 
instructions have been recorded in the preceding paragraphs. 

 
3.9 Ad paragraph 8 
 

In the absence of full instructions from the BRPs, following deliberation with and advice to the 
BRPs, which process cannot be achieved (given the intervening public holiday and weekend) 
within the timelines imposed by your client, the confirmations and undertakings sought by your 
client cannot be provided by the BRPs. We point out for fullness of record, that the Subject 
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Email was despatched as late as 21 March 2024 (Human Rights Day). We are nevertheless in 
a position to record the following on behalf of the BRPs - 

 
3.9.1 the BRPs will comply with all obligations imposed on them under the Implementation 

Agreement in relation to the Sales, in the event that the Sales timeously become 
unconditional; 

 
3.9.2 until 30 March 2024, any relief against the BRPs, sought by your client, is premature; 
 
3.9.3 any urgency in the matter, is self-created by your client, given that the timelines for 

submission of filings to Compcom and procuring the requisite approvals (as required in 
terms of clause 3.1.5 of the Implementation Agreement), were the subject matter of 
intensive negotiations between the parties (including your client then represented by 
Webber Wentzel). It took your client in excess of two months to produce the requisite 
information to achieve the filing. For your client to now argue prejudice, is in the writer's 
view, a little facile; and 

 
3.9.4 all of the BRPs' rights against your client arising from the matters recorded in the Subject 

Email are fully reserved. The BRPs' failure to deal with all of the averments contained in 
the Subject Email is not to be construed as an admission of the correctness thereof and 
the BRPs' rights to respond thereto in such manner and within such time frames as they 
deem appropriate, are fully reserved. 

 
 
Yours sincerely 
 
 
Danny Andropoulos 
Werksmans Inc 
THIS LETTER HAS BEEN ELECTRONICALLY TRANSMITTED WITH NO SIGNATURE. 
 
 
CC: dave@metis.co.za; 

peter@metis.co.za; 
patrick@bsm.africa 
jayendra@lancastergroup.co.za; 
thabu@lancastergroup.co.za 
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IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent
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Annexure 14

NOTE: This document was filed electronically by the Registrar on 25/3/2024 
at 3:48:38 PM South African Standard Time (SAST). The time and date 
the document was filed by the party is presented on the header of each 
page of this document.

ELECTRONICALLY SIGNED BY:

Registrar of High Court , Gauteng 
Local Division,Johannesburg



From: Jayendra Naidoo (LG)
To: John Bell; dave@metis.co.za; peter@metis.co.za; Thabu Siwedi
Cc: Francis.Carruthers@lesedins.co.za; Kiasha Nagiah
Subject: RE: Framatome Southern African (Pty) Ltd / Group Five Construction (Pty) Ltd (in business rescue) and Jay and Jayendra (Pty) Ltd
Date: 22 March 2024 15:08:42

Dear Mr Bell

I acknowledge receipt of your letter.

I am travelling abroad and will refer your letter for legal advice. In the meantime therefore we are unable to
grant any of your requests, nor agree with any of your reasoning, and accordingly reserve all our rights. 

However, I note in point 10 of your letter your support for an "amicable" approach as a better alternative to
litigation. I think that is generally wise. 

Accordingly I would like to extend an invitation to your client to talk directly with me should they wish to
explore matters relating to the implementation agreement on an amicable basis. 

Best Regards 

Jayendra Naidoo 

Sent from my Galaxy

-------- Original message --------
From: John Bell <John.Bell@nortonrosefulbright.com>
Date: 2024/03/21 15:26 (GMT+01:00)
To: dave@metis.co.za, peter@metis.co.za, "Jayendra Naidoo (LG)" <Jayendra@Lancastergroup.co.za>,
Thabu Siwedi <Thabu@Lancastergroup.co.za>
Cc: Francis.Carruthers@lesedins.co.za, Kiasha Nagiah <Kiasha.Nagiah@nortonrosefulbright.com>
Subject: Framatome Southern African (Pty) Ltd / Group Five Construction (Pty) Ltd (in business rescue) and
Jay and Jayendra (Pty) Ltd

Dear Sirs
 
Please find attached correspondence for your urgent attention.
 
Yours faithfully
 
 
John Bell | Director
Norton Rose Fulbright South Africa Inc
15 Alice Lane, Sandton 2196, South Africa
Tel +27 11 685 8501 | Mob +27 83 464 2352 | Fax 27 11 301 3200
john.bell@nortonrosefulbright.com

We are a proudly BEE Level 1 Law Firm

Winner of the African Legal Awards: 2023 African Law Firm of the Year – Southern Africa (Large Firm)

ADVISORY: If our bank account details change, we will notify you by phone or in person, but never by email.
Please always verify any change in our banking details by oral communication.
Be suspicious of emails from unknown or external senders and be alert to impersonation attempts to
redirect funds inappropriately. Always check the sender’s email address.

NORTON ROSE FULBRIGHT 

Law around the world
nortonrosefulbright.com
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CONFIDENTIALITY NOTICE: This communication is intended for the addressee only, is privileged and confidential and
unauthorised dissemination or copying is prohibited. If you have received this communication in error please notify us
immediately and please destroy the original message. Norton Rose Fulbright South Africa Inc and its affiliates reserve the
right to monitor all email communications through their networks. 

Norton Rose Fulbright South Africa Inc (Reg No 1984/003385/21). 

Norton Rose Fulbright South Africa Inc, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose
Fulbright Canada LLP and Norton Rose Fulbright US LLP are separate legal entities and all of them are members of
Norton Rose Fulbright Verein, a Swiss verein. Norton Rose Fulbright Verein helps coordinate the activities of the
members but does not itself provide legal services to clients. Details of each entity, with certain regulatory information, are
available at nortonrosefulbright.com.
Disclaimer and Confidentiality Note This e-mail, its attachments and any rights attaching hereto are, unless
the context clearly indicates otherwise, the property of Lancaster Group (Proprietary) Limited ("LG") and is
confidential, private and for the use of the intended addressee only. Should you not be the intended addressee
and receive this e-mail by error, any disclosure or use of same in any manner whatsoever is prohibited and
you are required to kindly notify the sender of such receipt by return of email and delete this e-mail
immediately. The views and opinions expressed in this e-mail are those of the sender unless clearly stated as
those of the LG and further, the LG accepts no liability whatsoever for any loss or damages whatsoever and
howsoever arising or resulting from the use of this email and/or its attachments.
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IN THE HIGH COURT OF SOUTH AFRICA 
Gauteng Local Division, Johannesburg

CASE NO: 2024-032459

In the matter between:

Framatome Southern Africa (Pty) Ltd Plaintiff / Applicant / Appellant

and

Group Five Construction (Pty) 
Limited,Jay and Jayendra (Pty) 
Limited,Stirling Investments (Pty) 
Limited,Francis Melville Carruthers 

 Defendant / Respondent
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Annexure 15

NOTE: This document was filed electronically by the Registrar on 25/3/2024 
at 3:48:50 PM South African Standard Time (SAST). The time and date 
the document was filed by the party is presented on the header of each 
page of this document.

ELECTRONICALLY SIGNED BY:

Registrar of High Court , Gauteng 
Local Division,Johannesburg



 

 

 

 

 

 

 

Dear Sirs  

 

FRAMATOME SOUTHERN AFRICA (PTY) LTD / GROUP FIVE CONSTRUCTION (PTY) LTD (IN BUSINESS 

RESCUE) AND JAY AND JAYENDRA (PTY) LTD: EXERCISE OF PRE-EMPTIVE RIGHTS 

1. We refer to the above matter and confirm that we act on behalf of Francis Carruthers, who is also a 

party to the Implementation Agreement concluded on 21 December 2023.  

 

2. We have been briefed with copies of the following letters:  

 

2.1 a letter dated 21 March 2024 from Norton Rose Fulbright, acting on behalf of Framatome 

Southern Africa (Pty) Ltd; and  

 

2.2  a letter dated 22 March 2024 from Werksmans Attorneys, acting on behalf of the business 

rescue practitioners of Group Five Construction (Pty) Ltd.   

 

3. We are in the process of taking instructions from our clients in respect of the aforesaid letters and 

shall respond in due course if required.  

 

4. Kindly copy the writer on all further correspondence regarding the above matter.   

 

5. All our client’s rights remain reserved.  

 

Yours faithfully,  

 

Potgieter Joubert Inc.  

                     
Annemarie Joubert  

 

 

NORTON ROSE FULBRIGHT  

Attention: Mr John Bell   

(john.bell@nortonrosefulbright.com)  

and 

WERKSMANS ATTORNEYS  

Attention: Mr Danny Andropoulos  

(dandropoulos@werksmans.com)  

our ref: FMC-001 

 date: 22 March 2024 

FA15
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From: John Bell
To: Danny Andropoulos
Cc: jayendra@lancastergroup.co.za; annemarie@pjlegal.co.za; Kiasha Nagiah
Subject: RE: FRAMATOME SOUTHERN AFRICA (PTY) LTD//GROUP FIVE CONSTRUCTION (PTY) LTD (IN BUSINESS RESCUE) AND JAY AND

JAYENDRA (PTY) LTD : EXERCISE OF PRE-EMPTIVE RIGHTS
Date: 22 March 2024 15:26:50
Attachments: FSA5 Letter Werksmans (240322).pdf

RE Framatome Southern African (Pty) Ltd Group Five Construction (Pty) Ltd (in business rescue) and Jay and Jayendra (Pty) Ltd.msg
image002.png

Dear Danny
 
Please find attached our response.
 
I also attach, for Annemarie and your benefit, an email received from Mr Naidoo earlier and which I have forwarded to my
client in view of his invitation therein.
 
Regards
 
 
John Bell | Director
Norton Rose Fulbright South Africa Inc
15 Alice Lane, Sandton 2196, South Africa
Tel +27 11 685 8501 | Mob +27 83 464 2352 | Fax 27 11 301 3200
john.bell@nortonrosefulbright.com

We are a proudly BEE Level 1 Law Firm

Winner of the African Legal Awards: 2023 African Law Firm of the Year – Southern Africa (Large Firm)

ADVISORY: If our bank account details change, we will notify you by phone or in person, but never by email.
Please always verify any change in our banking details by oral communication.
Be suspicious of emails from unknown or external senders and be alert to impersonation attempts to
redirect funds inappropriately. Always check the sender’s email address.

NORTON ROSE FULBRIGHT 

Law around the world
nortonrosefulbright.com
 

From: Ida Smith <ismith@werksmans.com> On Behalf Of Danny Andropoulos
Sent: Friday, March 22, 2024 12:14 PM
To: John Bell <John.Bell@nortonrosefulbright.com>
Cc: Francis.Carruthers@lesedins.co.za; 'Dave Lake' <dave@metis.co.za>; Peter van den Steen <peter@metis.co.za>;
Patrick Birkett <patrick@bsm.africa>; jayendra@lancastergroup.co.za; thabu@lancastergroup.co.za; Danny
Andropoulos <dandropoulos@werksmans.com>
Subject: FRAMATOME SOUTHERN AFRICA (PTY) LTD//GROUP FIVE CONSTRUCTION (PTY) LTD (IN BUSINESS RESCUE)
AND JAY AND JAYENDRA (PTY) LTD : EXERCISE OF PRE-EMPTIVE RIGHTS [IMAN-COMMERCIAL.FID951852]
 

[External Email – Use Caution]

 

This email and its attachments are private, confidential, may be subject to legal professional privilege and are only for the

use of the intended recipient. 

Dear John,
 

FA16
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Norton Rose Fulbright South Africa Inc (Reg No 1984/003385/21)  Directors: V David (Chair) BE Botha (Chief Executive Officer) K Ainslie MH Alexander MS Ash SH Barnett JW Bell HI Bisset PA Bracher DR Breier PA Cartwright M Chavoos SL Chemaly MD Cossie C Costas 
MO Dale WR de Villiers BM Denny D Dinnie P Gangiah MC Hartwell R Hendricks A Higgs CR Holness II Iyer DS Kapelus AV Kardamilakis SJ Kennedy-Good SS Khoza JM Kron S Lahri REF Lake PE Lamb IJ Lessing GC Lumb LA Macfarlane EJ McCaul CJ Merrington 
JE Midlane T Moodley N Naidoo GA Nott BP O’Connor UN Odayar B Perrett RP Petersen SM Petersen CC Pillay DR Pillay CJ Pretorius GM Rademeyer L Rech D Reddy V Reddy APM Robinson PS Rogers AK Strachan I Swart DS Tatham C van Vuuren AP Vos M Wagener 


JJ Whyte AP Williams LE Williams C Woolley 


Consultant: GG Bouwer AJ Chappel PM Chronis RA de la Harpe AGS Dixon GCB Kahle WP le Roux E Lamprecht P Naude HJ van Rensburg 


Norton Rose Fulbright South Africa Inc, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose Fulbright Canada LLP and Norton Rose Fulbright US LLP are separate legal entities and all of them are members of Norton Rose Fulbright Verein, a Swiss 


verein.  Norton Rose Fulbright Verein helps coordinate the activities of the members but does not itself provide legal services to clients.  Details of each entity, with certain regulatory information, are available at nortonrosefulbright.com. 


Norton Rose Fulbright South Africa Inc 
15 Alice Lane 
Sandton 2196 
South Africa 


 
Tel +27 11 685 8500 
Fax +27 11 301 3200 
PO Box 784903 Sandton 2146 
Docex 215 Johannesburg 
nortonrosefulbright.com 


Direct line 


+27 11 685 8501 


Email 
john.bell@nortonrosefulbright.com 


Your reference Our reference 
D Andropolous/is/ 
GROU6607.4 


FSA5/J Bell 


 


22 March 2024 
 
 
 


 


By Email: dandropoulos@werksmans.com 


 
 
Mr D Andropoulos 
Werksmans 
 


Dear Danny  


  
 
Framatome Southern Africa (Pty) Ltd / Group Five Construction (Pty) Ltd (in business rescue) and 
Jay and Jayendra (Pty) Ltd 
 


1 Thank you for your letter of even date, the contents of which have been noted. 


2 The fact of the matter is that the Competition Commission will not respond to the merger notification 
by 30 March 2024.  Therefore, already at this point in time any person who contends that the Longstop 
Date has not been extended would, if our understanding is correct, argue that: 


2.1 the Implementation Agreement will lapse; and 


2.2 to the extent that the Stirling Agreement remains extant, the conditions precedent thereunder will be 
met, and it can proceed to closing.  


3 The 30 March 2024 date is therefore really academic. It is therefore the intention of the parties, at this 
stage already, that is of concern and what then remains is the closing date under the Stirling 
Agreement, which we believe could be as early as 5 April 2024, unless advised otherwise. 


4 On that basis, our client has no alternative but to approach the urgent court to obtain an interim interdict 
prior to 5 April 2024. As you are aware, such an application will have to be enrolled by no later than 
noon on Thursday, 28 March 2024 in order to be heard in the week of 1 April 2024, noting that there 
must be allowance for the filing of answering and replying papers before that time and date. 


5 Although we appreciate the fact that you might require time to consult with your clients, and that they 
might ultimately not dispute our client’s position, we cannot in the interim hold over on this process 
and will, in the absence of: 


5.1 the undertaking sought in our letter of 22 March 2024; alternatively 


5.2 confirmation that Striling Agreement no longer remains extant, 


proceed with launching the urgent application as soon as possible next week and to declare a dispute 
under the Implementation Agreement inviting a meeting between the parties to attempt to resolve the 
dispute. 


6 It will then naturally be up to your clients to decide whether they wish to oppose the application or not.  
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7 If any party is going to oppose the application then we do wish to record that, given the short time 
frame the exchange of process in the urgent application and the upcoming easter holidays, we will be 
amendable to extend these in order to allow sufficient time for the filing of opposing papers and to 
agree a suitable hearing date, but naturally subject to the undertaking that the Stirling Agreement will 
not close prior to the final determination of the urgent application. 


8 For the sake of completeness, the allegation on self-created urgency is irrelevant and misplaced for 
purposes of our client’s intended application. It will be addressed in court papers to the extent 
necessary together with any other allegation in your letter which we have not specifically addressed. 


9 Our client’s rights remain reserved. 
 
 
Yours faithfully 
 


 
 
 
John Bell 
Director 
Norton Rose Fulbright South Africa Inc 
 
Cc:  Annemarie Joubert, Potgieter Joubert Inc: annemarie@pjlegal.co.za 
 


Jayendra Naidoo: jayendra@lancastergroup.co.za 
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RE: Framatome Southern African (Pty) Ltd / Group Five Construction (Pty) Ltd (in business rescue) and Jay and Jayendra (Pty) Ltd

		From

		Jayendra Naidoo (LG)

		To

		John Bell; dave@metis.co.za; peter@metis.co.za; Thabu Siwedi

		Cc

		Francis.Carruthers@lesedins.co.za; Kiasha Nagiah

		Recipients

		John.Bell@nortonrosefulbright.com; dave@metis.co.za; peter@metis.co.za; Thabu@Lancastergroup.co.za; Francis.Carruthers@lesedins.co.za; Kiasha.Nagiah@nortonrosefulbright.com



Dear Mr Bell



I acknowledge receipt of your letter.



I am travelling abroad and will refer your letter for legal advice. In the meantime therefore we are unable to grant any of your requests, nor agree with any of your reasoning, and accordingly reserve all our rights. 



However, I note in point 10 of your letter your support for an "amicable" approach as a better alternative to litigation. I think that is generally wise. 



Accordingly I would like to extend an invitation to your client to talk directly with me should they wish to explore matters relating to the implementation agreement on an amicable basis. 



Best Regards 



Jayendra Naidoo 







Sent from my Galaxy







-------- Original message --------

From: John Bell <John.Bell@nortonrosefulbright.com> 

Date: 2024/03/21 15:26 (GMT+01:00) 

To: dave@metis.co.za, peter@metis.co.za, "Jayendra Naidoo (LG)" <Jayendra@Lancastergroup.co.za>, Thabu Siwedi <Thabu@Lancastergroup.co.za> 

Cc: Francis.Carruthers@lesedins.co.za, Kiasha Nagiah <Kiasha.Nagiah@nortonrosefulbright.com> 

Subject: Framatome Southern African (Pty) Ltd / Group Five Construction (Pty) Ltd (in business rescue) and Jay and Jayendra (Pty) Ltd 





Dear Sirs



 



Please find attached correspondence for your urgent attention.



 



Yours faithfully



 



 



John Bell | Director
Norton Rose Fulbright South Africa Inc
15 Alice Lane, Sandton 2196, South Africa
Tel +27 11 685 8501 | Mob +27 83 464 2352 | Fax 27 11 301 3200
john.bell@nortonrosefulbright.com

We are a proudly BEE Level 1 Law Firm

Winner of the African Legal Awards: 2023 African Law Firm of the Year – Southern Africa (Large Firm)



ADVISORY:
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By Email: dandropoulos@werksmans.com 

 
 
Mr D Andropoulos 
Werksmans 
 

Dear Danny  

  
 
Framatome Southern Africa (Pty) Ltd / Group Five Construction (Pty) Ltd (in business rescue) and 
Jay and Jayendra (Pty) Ltd 
 

1 Thank you for your letter of even date, the contents of which have been noted. 

2 The fact of the matter is that the Competition Commission will not respond to the merger notification 
by 30 March 2024.  Therefore, already at this point in time any person who contends that the Longstop 
Date has not been extended would, if our understanding is correct, argue that: 

2.1 the Implementation Agreement will lapse; and 

2.2 to the extent that the Stirling Agreement remains extant, the conditions precedent thereunder will be 
met, and it can proceed to closing.  

3 The 30 March 2024 date is therefore really academic. It is therefore the intention of the parties, at this 
stage already, that is of concern and what then remains is the closing date under the Stirling 
Agreement, which we believe could be as early as 5 April 2024, unless advised otherwise. 

4 On that basis, our client has no alternative but to approach the urgent court to obtain an interim interdict 
prior to 5 April 2024. As you are aware, such an application will have to be enrolled by no later than 
noon on Thursday, 28 March 2024 in order to be heard in the week of 1 April 2024, noting that there 
must be allowance for the filing of answering and replying papers before that time and date. 

5 Although we appreciate the fact that you might require time to consult with your clients, and that they 
might ultimately not dispute our client’s position, we cannot in the interim hold over on this process 
and will, in the absence of: 

5.1 the undertaking sought in our letter of 22 March 2024; alternatively 

5.2 confirmation that Striling Agreement no longer remains extant, 

proceed with launching the urgent application as soon as possible next week and to declare a dispute 
under the Implementation Agreement inviting a meeting between the parties to attempt to resolve the 
dispute. 

6 It will then naturally be up to your clients to decide whether they wish to oppose the application or not.  
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7 If any party is going to oppose the application then we do wish to record that, given the short time 
frame the exchange of process in the urgent application and the upcoming easter holidays, we will be 
amendable to extend these in order to allow sufficient time for the filing of opposing papers and to 
agree a suitable hearing date, but naturally subject to the undertaking that the Stirling Agreement will 
not close prior to the final determination of the urgent application. 

8 For the sake of completeness, the allegation on self-created urgency is irrelevant and misplaced for 
purposes of our client’s intended application. It will be addressed in court papers to the extent 
necessary together with any other allegation in your letter which we have not specifically addressed. 

9 Our client’s rights remain reserved. 
 
 
Yours faithfully 
 

 
 
 
John Bell 
Director 
Norton Rose Fulbright South Africa Inc 
 
Cc:  Annemarie Joubert, Potgieter Joubert Inc: annemarie@pjlegal.co.za 
 

Jayendra Naidoo: jayendra@lancastergroup.co.za 
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