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1. Definitions and lnterpretatiqn 

1.1 In lhi.s Agreement, ~he following word$ shall, unless other.Nise stated or 

inconslsteht with the· context fn which they appear, bear the following me;:inings 

end other words detive.d from t~e !?ame orig.ins as .such words (that is, cognate. 

words} shall bear corresponding meanings: 

1.1.1 

1.1.2 

1.1 .3 

1-.1.4· 

1:1 .5 

'1.1 .6 

1 :1.7 

"Agreement" 

"Business Day" 

"Centriq tnsurance" 

·this ·tr.ansfer agreement,. as ?mended from time 

to time k1 terms of 19".5; 

any day ether than a Saturday, Sunday or 

public holiday in the· Republic of ·south Africa; 

Centrlq lnsur~nce Comp~ny limited, 

re.gis.tration number 199870.075.5e/o6, a public 

company .as contemplated In the Companies 

Act; 

1'Centriq Insurance Ce.II" the notlonalfy ring~fef)c~d cell created in 

C.ehtriq Insurance respeGt' of th~ Non-Ure 

Business through ·the issue of a class 09 

preference share(s) to. $.hoprit~ checkers in 

terms of the Centriq· Insurance Subscription 

Agreement; 

'
1Centrlq Insurance 
Subs·cription Agreement1

r th~ written subscription agreement concluded 

"Centrlq Life'.' 

"Centrlq Life Cell" 

between Centriq lnsuran.ce ano Shop.rile 

Checker.s on 7 July 2020 as amended from 

tlm~ to. time In writin.g; 

Centriq· Life 1n·surance Company. Llmit~d . 

reQistration number 1943/016409/Q6, a publ.ie 

company as cohtempfated in the Companiei; 

Act; 

the notionally :ring~fenc.eo ·cell cre·ated in 

Centriq Life respect of the Life· Business 

through the ·issue ·of a class 08 preference 



1.1.8 

1.1.9 

1.1.1-0 

1.1.11 

1. 1.12. 

1.1.13. 

2 

share(s) to Shoprite Checker.s In terms of the 

Centriq Life Subscription Agr~ement: 

C~ntriq Life 
Subscription Agre.ement1

' the written subscription agreement qonclu~ed 

"Closing" Date" 

between Centriq. Life and Shoprite Checkers or:i 

7 July 2020 as ~mended from time to lime In 

writing; 

the last' day of the .-month.in which toe.fast of the 

Suspensive Conditions is fulfilled; 

"Companies Act" the Companies.Aqt 71 of 2008.; 

"Competition Autflority 11 the 9on:ipe.tition Commissic;m, th~ ·competition 

Tribunal or the Competition Appeal Col!rt. 

whichever h~s juflsdictlon for the purposes o'f 

the Transactions, as established ~y the 

Competition Act, 1998; 

"Effective Date" 

"Exc.luded Con~r~cts" 

1July2020; 

means-

(i). t~e intermediary ·agre·ement concluded 

between Shoprit!=l and Shoprite 

Checkers, dated 1 O April 201 ~. as 

am.ended oh 2" March 2017, which 

irHerm~diarY agr13ement shall te.rmi.nate 

on the Closing Date. in a.ccordance 'With 

the provisions ·of clat.i~e 14 of ·this 

Agreement; and 

{ii) tha. bi,nder agreement· conclude9 

between· Shoprite ahd Shoprite 

Checkers; dat~d 21 May. ~01'2, a~ 

amended in terms of four adcienda

thereto da~ed 10 April 2013, 

11 February 2014, 2 March 2017 and 

6 December 2017, respectively, wlilch 

b,inder agr.eemen't shall terminate on the 

.Closing Date in accord.ance with the. 



1.1.14 

1.1 .15 

1.1.16 

t1.f8 

1.1 .1-9 

·1.1.20 

"Goodwlll'1 

11IFRS"· 
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provh:iions cif clause 14 of thi~ 

Agreement: 

means. the · goodwill of th.e Life Business .and 

the Non~Ufe Business as at the Closir)Q Date.: 

International Financial ~eporting Standards 

and interpr~tations Issued by·the lnternatjonal 

Financial Reporting lnterpretatk>hs-.cammi.ttee 

pu.Plis.hed PY ttie International Accounting· 

Standards 89ard · as adopted by the European 

Union: 

"Insurance Act" l'nef;IM the Jnsuran-ce Act, 18 of.2017.;· 

"Life .Actuatial Reserve'.' the .amount that Shoprite ·sets aslde to fulfil its 

insurarjce obligallons an.d settle all 

commitments to Policyholders and other 

beneficiaries ·in respect of the life Contracts 

over ·the lifetime. ohhe insurance .obligatio.ns, 

and which actuarial reserves·, for ·purposes of 

th~ Transactions ;:ire calculated on ~m IF.RS 

basis, all C!S·at the·Closlng Date; 

"Llf e Assets" 

"Life Business" 

"Life. Cont'°acts" 

a cash amount deter.mined .as C!t the . Closihg 

D;:1te· eqtial to the Life Actua·rral Reserves; 

lncludlrig the. Gqodwill; 

the life in~ura·n9e pdrtlon 9f the bu.slness 

conducted by Shoprl.te comprising of the Life 

Assets, ~he Life Contracts qnd the Life 

Uab.il.itles; 

all ·the Life Policies and LlfE: Reinsurance 

Policies underwritten by Shoprite, includln.g all 

contracts. agr~~ments, ma11dates1 

commitrnents:and arrangements (including any 

debit orders anq stop orders), whe~her written, 

orC!I, tacit Qr oth~rw!se .as ame.nd.ed·from tim.e 

to time, entered into by Shoprite in respect of 

the Life Busln~ss and which ar.e in foroe as ·at 



1.1.21 

·1. 1:.22 

1.1 .,23· 

1.1.25 

1.1,26 

''Life. DAC'' 

''.Life Li.ab'lli,tles'' 

"Life Polici~s" 

11Li.fe Reinsurance 
Policies" 

"Losses" 

"Non:.Lite Actuar.lal 
Res~rve" 

the Closing D~te., but sp~dfically excluding the 

Exclud¢d Contracts·; 

th.e technical reserve calculated by :the 

actuaries· of Shoprite as at the Closin~ Date, 

being th.~. deferred (:lcquisition coi;ts In re~pect 

of the Life Reinsurance. Business·; 

all liabilities or obligations of Shoprite (whether 

known or unknown, whe~her a~serted ~r 

unasser:t~d. wh.ether absolute or conting~rit, 

whether accrued or :unaccrued, whe.ther 

liquidated or unliquidated, whether i·ncwre.d or 

consequent'lal and whether due or to becom~ 

cjue) ·arising from the life Contracts, equal and 

limited to. the· sum of the Life Actuarial .Reserve 

in .respect of the Life Business and' the Life 

DAC; 

th.e Consumer Protection: D'eath. Disability, 

Loss of Employment or Inability to Earn an 
Income policies J'n terms of which Sh'Oprite 

UJJderwrites risk~ akin _to life. in.su.rB.nce 

business a~ classified in terms of th~ lnsuranc~ 

Act; 

the portion of the Reinsurance Agr.eemehts in 

tenns .. of whi!=h Shoprite reinsures risks akin to 

life insurance bl:lsil'Jess ;:is clas.sified Jn terms of 

the Insurance Act:. 

Includes all · d13inages1. fines, perialiies, 

liabillUes, ·daim$, losses, actions; d~mands; 

costs and out-cif~pocket expe.nses '(indudihg 

but not limited to fees arid expens~s 6f 

·attorneys o·n an attorney and.own client b~sis); 

the amount th~t Shoprite sets ~side' to fulfil i.t~ 

Insurance. obligations and settle all 



1,1.27 11Non·Life AsE!ets" 

1.1.28 "Nanwllfe Business" 

1.1.29 "Non~Llfe Contracfo" 

1.1.30 11Non-Llf~ OAC,. 

"Non-Life .Liabilities" 
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commitment's to Policyhol.d1;1rs and other 

beneficl.aries in respect of the Non .. Lif9 

Contracts over the lifetime; of the Insurance 

obllgafi9ns, an~ which actuari~ll reserves, for 

purp.oses of the rra·nsactions·.a.re· caiculated on 

an IFRS basis, all as at' the Closing Date; 

a CC!Sli amount equal to the·Non-Life Actuarial 

R.eserve, in9luding the Goodwill; 

the· non•life. Insurance portion of the business 

conducted by Snoprite comprising of the Nein~ 

Life Assets, the Non~Llfe Contracts and the 

Non·-Ufe: Llabll.ltte·s1 

all the Nan-Life Policies an·d the Non-Li.fe: 

Reinsurance Polieie·s underwritten qy ·shoprite, 

Including all contrac,ts, agrsemen~s. mandates, 

commitments and arrangements (including any 

debit ·ord.ers and stop or<;lers). whether written, 

or-al, tacit or otherwis.!'J as. ·atner,-ded from time 

to time, entered into ·by Shoprite,1n··respect of 

the NonMLlfe Bus1nes~ and which arei In force 

as at the Closing Date, but ·specitrcally 

e~cluding the Excluded Contracts; 

the technical reserve. calculated by the 

actuaries of Shoprite as at the Closing 0!'3te, 

being .the deferred acquisltiOl'J costs in respect 

of th~ Non~Life ~eins.urance Busin~6!? as at the 

Closing Date; 

all liabilities or obligations of Shoprite (whether 

known or unknown, whether asserted or 

unasserted, whether absolute or contingent, 

whether accrued or unaccrue.d, whetner 

liquidate~ or unliquldated, Whether ·incurred or 
.consequential and wheth·er d~e or to become 

dlfe) arising.from the Non-Life Contracts, equal 

and limited .to the·sum of the NonMLife Actuarial 



1 .. 1,,32 

1.1.33 

1.1.35 

1.1,.~7 

1.1,38 

"N~m-Life Policies" 

'"Non-Life Reinsurance 
Policies" 

"P~rties" 

"PQllcles'' 

''Policyholders" 

"Prude"'ti~I Authority'' 

"Ralnl:!ow Fln.ance" 
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Res·erve in respect of the· Non-Life Business 

and 'the Non-Llf~ DAC~ 

the. co·nsumer Protection Polides: All Ri~k 

Insurance an·d Extension of Manufacturer's 

Warr~nty or Guarantee policies·terms of which 

Shoprite unde.l'Wrltes risks ~k.in to non..:llfe 

· insuran~e· business.as classified 'in terms of the 

lnsu·ranc~ Aqt; 

th~ p·artion of the Re,insurance Agr~e.ments ·in 

terms of which Shqprite re!nsure~ risks akin k1 

non-life 'ii,1surance busine·ss as classified .in 

· terms of the· 1ns.1.,1ranc.e Act: 

Sho.pr.lte, Shoprite Checkers, Centriq Life· ·and 

Centriq lns'tirance; 

collectively il:te Li.fe Policies and the Noil-life 

Policie·~; 

all policyhqtd·ers of the Polici!3S;· 

the Pru'dential Authorlty ·established in terms of 

the Financial Sector 'Regulation Act 9 of 2017; 

Ralnpow Finance, a division cif Shoprite. 

Investments Limited (reg.istration number 

1985)000928/07).; 

1.1.39 "Reir.isurance Agreements" the written reinsurance agreements, Including 

all endorsememts thereto, co.ncluded'f:ietween 

Shoprite and ·each of: 

(i) Old. Mutual Short-:Term Insurance 

~otswan,~ Limited on or about 

13 Novl;)mber 2016; 

(ii) lesp.tho National General i'nsuranc~· 

Company Limited on .or about 

3 August 201 O; 



1.1.4'0' 

1 .-1.41' 

1.1.42 

1:1..43 

1. 1.44 

1.1.45 

1.1 .. 46 

·1:1.41 

"Shoprite" 

"Shoprite Checkers'' 

11Shoprite Holdings" 

"Short-terrrr Insurance 
Act" 

"Signature. Date" 

''Surv.ivfng Provisions" 

''Suspensive 
CondJtlons" 

"Tax'' 
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(Iii.) ·Global Alliance Seguros. S.a.r.I. on or 

abo.ut 26. March 2007; 

(iv) Mayfair Insurance Company limited M 

or about 2 March 2012;.and 

(v). Swaziland Royal lrisura·nce 

Corporat!o.n-on ot13bout 16.JL!ly 2014 .. 

in temis of which Sh0.prlt~ reinsures the 

lns·urance busi.riess of the .aforementioned 

fore!gn ins.urers; 

Shoprite Insurance C.omp~ny Limited, 

re·gislration number 1948/030484/06; .a p·ublic 

company as cont~rnplated in lhe Comp·anies 

Act; 

means Shoprite' Checkers Propri.etary Limited,: 

registration numtier 192·9/00'1817707; a private 

company as contemplated in the· Companies 

Act; 

means Sho·prite Holdlng·s Umitedi r.e·gistration 

number 1936(007721/Q.6, a public company as 

conterriplate.d in tve Cornpahies Aot; 

S.horMerm ln~uraMe.Aot. 53· of 1998; 

whei'i"this Agreement has been.signed by ·each 

Party (whether or' not in co.uriterpart}.1. the latest 

of the ·:dates on which this Agreement: (or any 

counterpart}_ was signed by any Party; 

the provisions of 1 , 2, 3, and 15 - ·19; 

the susperislve conditions· ir.i 3.1 : 

any t.ax including1 but not limite·d to, normal tax, 

secondary tax on companies, VAT. capltal 
gains tax, donations tax, s.tamp duties, 



1.1.48 ·"Transaction~" 

1".1.49. "VAT" 

·"VAT Act" 

.8 

sec_urities transfer tax. transfer d1,1ties, 

~mployees' tax, uriempl_oyrnent fn~uran.ce fund 

contribtitions and any charge, -duty. lev~ or 

rates· (inc.luding ·any penalty, fine qr interest)" 

Imposed by an"y law administered by the·south 

African Revenue Ser\tice;· 

the transactions con_templated. in this 

Agreement. b~ing th~ transf~r of the Life 

Business and the Non:..Life Business, 

re·~p~.ctively; 

value~~.dded tax lev_ied in terms._ofthe VAT .Act;. 

·and 

tlie Value.,.Added Tax Act, .89 of 19.91 .. 

1.2 In this Agreement: 

1.2.1 rerer::ences to ·a stafut_ory provision include ?OY subordinate legislation made 

from tlm~ ·to time under tliC!t provision and include that provision ~s modifl~d·, 

replaced or re-enacted from time to time;: 

1,2.2 

1,2.3 

1.2:4 

1.2.5. 

wQrcis· ·1mpor:ting the masculine gender include the· femini11a ·and neuter 

gen~er-~· and :vice ver.s~ . the singular includes the p!ural and vice versa; and 

-natural per.sons lnclu.de artifi.clal persons and vice versci: 

references to ·.a "person" include ·a natural person.. ·company, .c1q·se 

corporation 'Or ~ny other juristic· person or other corporate entity, a charity, 

trust, partnership, joint venture, syndicate; or any 9th.er ass·ociation o.f 

_per~ons; 

if a definiti.on imposes substantive rights and obllgatloris on a Party, such 

.rfghts. and obligc;1tions shall b·e give11 eff~ct to and shall be ·enforceable, 

notwUhstanding that they are contqined in a definiti.on; 

any definition, wherever it ·appears in :this Agreement, shall be·ar th~ same 

meanin_g f.lh~ apply throughout this Agreement unless otherWise stated or 

inc.on~ist.ent With (he c:;~mtext in which it .appears: 

if there: is. any · conflict between any definitions in this Agreement then, fqr 

purpose's df interpreting any clause of the A9reemerit, th·e· definition 



1.2.7 

1.2.8 

1.2.9 

.9 

appe.aring in that clau.se shall prevail over any other ¢onflicting definition 

appearing elsewhere In the Agreement; 

where any m,iml:/er of .days \s pres.crii:red, t!ios·e d;;iys s.h.all b~ reckoned 

.exclusively of the first arid indusively of the last day unless the last- day falls 

on a d,ay which is not a Suslnes$ Day, in Which event,.the last d~y. shall be 

the next succeeding Busl.ne.ss Day.; 

where the day· upon or by which any act ls .required to be perfohned is nqt a· 

Business Day, the Parties sh~ll be deemecl to have intended such act to be 

pe.rformed upon .or by the next succeeding Business Day; 

·the rule of construction that if general woros .or terms are U$ed in as$ocla~ion 

·wtt.h speciffo words or terms· which are a ·sp·ed'e·s of ·a particular .genus .or 

class, the meaning of the general words m terms shall be restricted to that 

sa·me class (i;e·. the·eiusdem generis rule) ·shalh~i'ot app,ly; aild When~ver the 

word 11/nclud.fng" is used followed bY specific examples, such examples_ shall 

not be· interpreted SQ as to limit t.h~ meaning of any word .or ter.m to the same 

genus· or class as the examples giv.en. 

1.3 The expiration ot termination of this Agteertlent shall not, affect such of the· 

provision.s of this Agreement whioh are ei;cpressly providep t9 operate ·after any 

such expiration or terminatki.n, ·or whiph of'neces~ity rnust con.tinue·1o have·effect 

.after such expiratio~ or termination, notWithsta·nding th'at' ·the relevant p·rovJsions 

th.emselves do no.t provid.e for this. 

1.4 Each of the,provislon.s. of this· Agrf;l~ment has.b.een n~g9tlated by the Parties and 

drafted fqr the bene'fit of the Parties, and accordingly the rule .of construction that 

the contract shall be lnterprete.d. against or ·to th~· disadvarit~lge o'f the · Party 

·responsible for the dratt,ing or .preparatio,n of ·the Agreement (i.e. the contra 

proferentem rule), ·st:iall not apply. 

2. Introduction 

2.1 Pursuant to the promulgati<m of the Insurance Ac.t. 'it· ·ier no: loritier possible to 

underwrite the Life Policies as non-life policies, fqr wh!t;;b $hop.rite was registered 

before ·the promulgation of the Insurance Act, and/or .to under.write both the Life 

.Policies and the.Nqn-Llfe Policies in the :;iarr:ie licensed.ehti(y. 

2.2. As a result of discussions betwe~n $hoprifo and the Prudenffal Authority·, 

Shoprite's license as a registered insurer·ln terms· of the Sho,rt-term Insurance Act 
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.was no.t con11erted into a li<;e.nce as ~ lkenced if\surer·as required ih terms :of the 

Insurance Act. 

2.,3 As a result, the .Prudential Authority instructed .Shqprlte. tq: 

2.3.1 cease writing .new Policies =and new 'Reinsuranc·e Agreements: with · ~ff~ct 

from the Effective ·oate; and 

2.3~2 Vansfer the L.ife Busines~ and the Non-Llfe Busin-ess ·to licensed Insurers, 

following which the existing insurance llcens~ of Shoprite shall be of no 

fu,rtner force .~nd effect 

2.4 Shqprite \\'.as instructed .by the· Prudential Authority .to conclud~ the Transaction·s 

by 30 Jun13 2021 (or such later·date furth~r to an application for extensi0n flied ih 

terms of section.66 of the Insurance Act). 

2.5 As a restllt· of the instructions from the Prudential Authority, ShoP.rit~ Che~kers 

established ·the Centriq Insurance Cell and ·the Ce{1~r!q L.ife Cell, and commenced 

pr·ocurin·g· the conclusion of policies similar to the" Life Policies, ·the. Non-Life 

Policies; the Life Relns1Jr'ance Policies.and the N·on-Life Rel.nsurance Policies with 

Centrlq JJfe and Cenlriq . lnsuran~e, r~spectively with effect from the Effective Date .. 

2.6 Shoprit~ and Shoprite Checke.r.s accqrdingly·agr~E1d to fransfei i) the Life Business 

to· Centriq Life; and li) the Non,.Ufe .. Busines.s-to· Centrlq ·insurance, to be nptionally 

allocate<:! to the Cetitrfq Life and Centrlq lnsqrance Cells, respectively, with effect 

from the Closing Date. 

2.7 The-Parties accordin·gly wish· to ent~r Into this Agreement to r~guiate -

2.7.1 th~ tr.ansfei' of the Life B.usin~ss from 'S.hc;iprlte to Cen~riq Ute .(more 

sp.e<;:i.flcally, to the Ce.ntriq Life Cell}., and 

2.7.2 the fransfl:!r o.f the NonMLife Business from Shoprite to Centriq lnsura11ce 

·(more spe!cifi.eaJly, to the CentOq Insurance Cell). 

3. S.uspe.nsive Conditio.ns 

3.1 Ti:ie ·provis1on.s of this Agreemerit (other than the ·suryivln~ Provisi·cns, which shall . 

. be uncon~itio.nal and of Immediate ·force and effect' bn ana with effect· from the· 

Signature c:iate) are subject to theJulfilrnent ()f the following Sµspensive Conditions 

by no later than 17hOO·on 31 August2021': 



3,.1..1 

3.1.2 

3.1.3 

3.1.4 

3:1'.5 

.3.1.6 

:3.1.7 

"3.1.8 

3.1 :9 

3.1. to. 
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the board of directors of Shoprite passes a resolulion unconditionally 

approving the terms orthis Agreement; 

the board of .directors of Shoprite ·Checl(ers: passe·s a resolution 

unconditionally appfov!ng the terms of this AgreeriiEfnl; 

Shqprlte· Hol_(l}ngs1 in its.c;apaclty as the sole· sl:ia'r~hqlder of$hpprite1 passes 

a special re.solutio.n in .terms of ssctiM ·11.2(2) ·read With 115(2)(a) of the 

Companies .Act. ~peoifically approving the disposals by Shoprite re·corde·a in 

this Agreement; 

the· board of ·director~ of ·Centrlq lnsuran.ce pas·ses a r.esolution 

unconditibnally approv.in9 the terms .of this Agreement~ 

the board of directo-rs of .centriq. Life passes :a resolutioll .Uh'conditionally 

apprqving the term.~ of th.is· Agreement'; 

all of the employees of Shoprite are transf~rred to $hoprile C.heckers; 

to the- extent required, e~qh ·of the .counte·~parties fo the Reinsurance 

Ag.reements consents In writing to the assignment of the relevant 

Reinsurance Agreement to Centriq l,.ife ~nd Centriq Insurance, as 

contemplated-lt1 4.2.2.1 and·S..2.2.1 respectively; 

the Takeover Re·gulatitio Panel exempts, in writi.ng, the· dl.sposals 

.contemplated in this Agree·ment from the provisions ·of Parts .B an·d c and 

Chapter 5 of th.e Cqmpani.e.s Act, anq the Takeover Re9ulat1on.s; 

the· Competitlon·AUthority·approv~g. in writing, the Transactions (to the.e>,<.te11t 

reql!irec;I), provided tliat st.Ich approval shall either be uncoildltional or, if such 

approval is cotiditional, shall be ·subject. to conditions C!Cceptable to Centriq 

Life and/or .Centriq lnsuran.ce (acting reas·cfnably) ins:ofar as s.uch condit[ons 

.affect ther:n and to· Shoprite (act~ng reasonabl~) ins.afar as· stfoh conditions 

affecl Shoprite: 

-Centtiq Life is registered a$ a VAT vendo'r lnterms ·o(the VAT ACf.; .and 

the Prudential Authority approves; in writing, the Transactions, provided that 

such approval shall either be uncorn;iitional or, if sui;;h approval i's.conditional, 

.shall be subject to conditrons acceptable to Centriq Life and ·centriq 

Insurance (acting reasonably) in·sofar as such conditions affect·them·:and to 

·shopiite (:acting reasqnably) insofar ~s such co·nditltins.affect Shoprite, 
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. 3.2- The: Parties shall, where it I~ wit)l_in their respective power and.control to do s:o, use 

thelr reasonable. endeavours tq procure the fulfilmen.t .of each of th~ ·suspensive 

Co"nditions by no later·than the date stipulated in 3.1 . 

3.3· Th~ S!J5p.en&ive Cond.ltlons are not capable :of waiver, 

3.,:4· Jf-.-any .s·uspeosive Condifi.cm I~ not fulfilled on or priorto the date stipulate·d in 3.1, 

1he S.utvivjng Provi§ion·s: s.hall continue· to :l;ie of force. or effec_t., b~~ the remaini.ng 

p·rovisions of this A~reement ·shall never become effecti.ve. 

3.5 If any.Suspensive Condition 'fs not fulfilled 'in terms of this ·2, .no Pcirty shall t:iave 

.any·cl;;ij1n.agalnst !'l!"IY 0th.er Party as a .result of or in Gonnection with any such non

fulfilm.ent:·(other· .than. a claim for ~ breach by a Party of any of its .obligations 

unqer .3.2). 

4:. Transfer of the Life Business 

4, 1 Shpprite. transfers, with. ~ffect from the Closing_ Date, the. Life Business to Cehtrfq 

Life; whicli acc.epts s.uch transfer of the Life Business, and whi.ch-life Bus,lness will. 

b·e notionally eittrlquted to the Centrlq Life C'ell. 

4.2 

4.2.1 

4.2..2 

·4.2 .. 2.1 

The transfer of tlie· Life Bµsiness encompasses: 

the transfer of the Life Assets; 

th.e assignment by Shop~ite a_nd the assumption by Cen~riq 'Ufe of: 

all ofShopri.t.e's dgh~s an!;! ob.ligations in respect of the". Life C.ontracts; 

and 

the Life Uabllities· 

all ~-$ :jtt.·t~e Cli>S.ing Date. 

4.3 The transfer of. the Life Business is subject to the provisions of the lnsuran.ce Act. 

i11 particular the approval by the Prudential. Authqrity. The Prudential Authority. 

r.equlr.es that the Life Business b.e identified ·a·s at th.e Effective .. Date in order to 

anaiy~~ ·the impact of the transfers based on the financial position of Shoprite ahd 

Centriq ure·as at'the· Effe·cuve· Date. 

4.4 Sho_prlte .shal,1.continue to-und!3rwrite the Life Business until the Closing Date; 
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4.5 Since Shoprite will conti.nue to conquct the Life:'Busin~ss until -tli13 Closihg Date, 

the Life Business as at the Effective o·ate and the Life Blls.l.nes·s as at the Closjng 

Date will differ. 

4.6 ~hoprite's ·delivery obligations are therefore··Hmited to delivering the Life Assets, 

assigning the rights and Jiabili~ies in ri;isped of the tife Cont:r.a.cts, ar)d delegating_ 

the Life Liabilities, that constitute the·.ure·Business;·a·s·at the ·ctbsing Date. 

5. Transfer of the.Non-Life Business 

5.1 Shoprite tr.ansfers, with effect from the Closing ·Date, ·1he Non-Life Business to. 

5.2.1 

5,2.2 

5-.2:2.1 

5'.2 .. 2.2 

Centriq, which accepts Sl!<;.h transfer of the N_on_..;J.ife BU!iil.n~~s1 ~nd whish Non~Life 

Business·will be notionally attributed to the Centrlq lns.ur.ance. Cell. 

The tr.ans"fer of the Non-Life Business encompasses: 

tne transfe~ of th_e Non-life.Assets; 

the assignment by Shoprite ~nd the a.ss_ci.mption by Centriq Life of: 

all of Shoprite's righis an.d obligations in :respect of tn·e Non-Ure 

Contracts; and 

the Non-Life Liabilities 

·all as·at the Closing Date. 

5.3 The transfer of the Non-Life· Busifiess i·s subject to the provisions of the lnsuran.ce 

Act. in par:ticular 'the approval by·the Prudential A!,ithority. The Prudeiltial.Authority 

·requires that the Non-Life Business be. identified as at the Effective Da~~ in order 

. to analyse the impact of the 'transfers· based ·on tn-e· financial position of Shoprite 

·and Centrlq Insurance as at the Effective Pate. 

5.4 Shoprite shall continue to underwrite the Non·Life !3.Qs!n~ss until the Clq~ing Oat~. 

5.6' Sinc·e· Sho'prlte>will continue to conduct the Non.:.i..ife Business until the Closing 

Date, the Non-Life Business as at the Effective Date Md the Non-Life B.uslnesMis 

at the Closing bate:wJll difff!.r. 

5;6 Shoprite's delivery obligations i3re -therefore llmited .. to dellverlng the Non-Life 

Assets, assfgnirig the rl~hts and liabilities In- resp.ect.of the Non-Ute Contracts, and 

delegating the Non·Llf~ Liabilities, that constitu_te the · Noli~Ll.fe Business •. as at the 

Clasihg Date. 
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·6; P~ll«yho.lder int~rests 

s·. 1 Th~ P(:lrties record. that the Pollcyholder;s are not parties to this Agrl;!e'ment; 

however, if and once the Prudential Authority approves·the transfer as set. out In 

lhi~ Agreem~nt, -~s. c0n.templated in section 50(6) of the Insurance Ad, the 

Policyholders wlll inc.ur and acquire, against C.entrlq Life and Centriq lt.isurance1 

respective.ly.. ·all'those. obl~gatiohs, tights and e.ntitlements stipulated in the Policjes 

and the Reinsurance Agreeme.nts. 

6.2 Centriq Life an.d Oentr.iq Insurance shall i11~truct their re~pectlve· heads ~f the 

acluadal 'fClrictlO't'1· to ens1,1re that the 1'.easo.n~ble benefit ·exp~ctations of ·the 

Pol.icyhold~r's ·are not prejudiced by' the transfer of the Policles.and the Reinsurance: 

Agr.~ememts. 

6.3 It i$ rec::orde_d.that: 

6.3.1 VAT is charged on .the premiums payabl~ In terms o( th:e. Life Portcies ·(11the 

VAT ~h~r~e1') shic~ such Life Polrcies are underwritten· as short-term 

insurance ppllcle~"by Shoprite as .an insurer registered in terms of the Short

·tetm tn-surance Act; 

6.3.2 

·6.3.3 

. 6.~ .5 

Pursuant to the transfer .of the Life Policies to Centriq life a·s·cont13mplated 

in fhis Agreement, the VAT char.Qe will no longer be payable in terms of the 

lffe Pot'icies qnderwritten by C_entrlq Life~ 

Rainbow Finance, as the·credit provider of the cr~d it agr.eemen.ts in ~erms of 

which t_he Ute· Po'llcles we·re co'ncluded, will reduce tl:le premiums payable in 

·terms of the life Policies with the VAT ch<;1rge, bow~ver is unable-1o reduce 

the fnsfalrneht amount .collected in terms o.f the credit agreement with. the 

VAT ch·arg.e (which will no longer be. payable once the Tran·sactions is 

'implemented), d.1,1e to syl)lem complicatl.oni?~ 

As a resuit, upon implementation of the Transaction!?, the jnstalmen'tatnount 

.. ~ollected month.ly will remain unchang·ed notwithstanding the reduction of the 

pr.(jl.mium,s .jn .~err:ns of th~ Life Policies w.ith tbeVAT chc,i.rge; 

The component of the VAT ch~rg~ previou~ly paid In terms of the Life 

.Policies will therefore be. treated as an i:iarly payment of the debt due in ·terms 

pf th_!;! cre~it-i:~we~ment, as contempla~ed ln·se·ction 126 of the· National Credit 

'Act, 34 of 2005; 



6.3.6 

6-.3,6;1 

6.3.6.2 

::6.3·.6.3: 
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the Parties Will give r:iotice to·the Policyholders of the Life Policies of th~ fact 

th·at-

tbeVAT charge is no longer payabfe,jn terms· of the. Life· Policie~; 

notwithstanding the above, that the monthly· inst~lment will remaYn 

unchanged, provided that the VAT char!'.Je previoUsly "paid in terms of 

tht;1 Life Policies and colJeoted as part6f the· monthly instalment in t~rms 

of the credit agr.eements, will forthwith cons.titvte an· t;:arly repayme!1t of 

the debts due under the credit asre·ement, for the benefit of such 

Pol.icyholders; and 

u.po.n approval of the Transac'ti.nns .con.tempfated In this Agreement, 

tha't the terms of this· Agreement will, In ·accc.irdance with sectlon. 50(6) 

of ~he Insurance. Act, be binding Ql'.1 all pe.rson.s1 includh1g without 

limitation, Rainbow Finance. 

7. ConsideraJic;n 

7 .1 Other than the a·ssumption .of the Life Liabilities by Centriq Life, t,.o further 

consideration will pe payab.le by Centtiq Lif~ t~ Shoprite· for the transfer of the life. 

Assets and the Life C.ontracts. It is specifically agreed that ·no consid.e.rati.on wlll be 

paid by Ce.nfrlq Life to Shoprite in respect ofthe .Goodwill of the life Busines.s. 

7 .. 2 Other than the ·!3ssumption of ·the Non~Ure· liabilities ·by Centriq Insurance, n.tr 

fUrther consideration will be payable by Centrl.q Insurance to Shoprite ·for the 

.transfer of the· Non-Life Assets ahd the Non-Life Contraots. It ls specifically agr~ed 

that no cqnsideration wHI be pqid by C.entriq Insurance to Shoprite in respect of the 

Goodwill of the Non:-Life Business 

8~ ·vAT treatment ln respe'ct of the tr.ansfer of the NonNLife Busin~ss 

8.1 If is recorded tl)at Shbprite and Centrlq lnsuranC.!3 are at-ld will ·be reglstered 

·vendors in terms of the. VAT Act·as at the Closing. Date. 

8.2 The Parties ·agree .that for the purposes of section 11'(1 }(e) 6f t~e VAT Act: 

e;2.1 .the Non-Life· Business constitutes an en\e~prlse (·as defined iri' section 1 of 

the VAT Act), which Is capable of s·eparate:operation; 

B.2.~ the Noo~Ufe Business is sold as a gol'rig concern; 
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.B,2.$ the- Non-Ufe B.usin~ss will constitute an " incorne~earning .activity on the 

C!Osing Date:.and 

8.2.4 a.It the ass~ts nep~ssary -to Garry .on th~ -Non-Life Business are. helng 

transferred to Qen·triq Insurance in terms of this Agreement. 

8.3. T~e tr:f.!hsfer ·of the Non-Ufe Busine·ss falls within the ambit of section 11 (1 )(e) of 

tbeVA.T Act and therefore the consid~ration of the supply includes VATat the rate 

of0%. 

-9. VAT treatment in respect of the transfer of the Life Busilfess 

~· 1 Sh9P.tl~e l~ and wfll ~e ;;i regi:;;tered venqodn terms of the VAT Act as at the· Closing 

Date. 

·9,2 Oeritriq Life w.ill l;ie a ~egistered v.endor In terms of the: VA i A9t a-s. at the. Closing 

Date. 

9.3 The P~rties agree that.for-th~ purposes of secticm l 1 (1)(e) ·of the VAT Act: 

9:3.1 t~e Life Busin~ss constitutes ·an enterprise (as defined in section 1 of lhe 

VAT Act) which l.s cap-able of saparate ·oper~tion ; . 

. 9.3.2. ·"the Life Business .is sqld .as a ~olng. cQntern; 

9,3,3 the Life .Bus1n·ess.·wlll con~titute ah income-earning ae:<ti1Jity qn the C.losing 

Da~e; and· 

9.3.4 all ~he· assets nec~ssary to carty on the life· Bu~lness are being tr?1n.sferred 

'to C~ntrlq Llf e "in terms of this Agreerri.ent. 

9.4 The transfer of the Life Business falls within the ambit of.sec.lion ~ 1 (1")(e) ·Of the 

VAT Act a.nd ther.efc;ire-the consideration of the supply includes VAT ·at the rate· 6f 

0%. 

10, Indemnity 

10.1 Shoprite ·and Shoprite: Che~kers Jointly· and ~ev~rally indemnify Centriq life and 

Cent.riq Insurance against anY. and aU Losses of whatsoever nature suffered or 

lncurr.~d by Centrlq life and{or Qentriq Insurance under contract, defict, breach.of 

duties (siatutory or otherwise) or any other basis and nowsQever-;arislng as a res.ult . 

of or in con·nect1oti with: 
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10. 1.1 the South African Revenue Seivl~e (1'·SARS11
) ruling th~t VAT is: pay.a.bl.eon 

the transfer .of the Li.fe. Business E,lnd/or Non-Life Business at ·a ra'te other· 

than 0%: arid 

10.1.3 

10.1.4 

any Tax fiabflit1es i::frising in respect of Centrlq Llfe'or Centrlq Insurance as a 

result qf. the tr an sf er'of th.e Life Busi'ness to Centrlq Life or-the transfer of the 

Non-life Business to ·Centriq lnsurar.ice In· terms of'thrs·Agreement; and 

the transfer of the Shoprite employees to Shoprite.Checkers, Including but 

not limited to any cl.aim maoe by any such empl.oyee. c(:mten~ing_ that such 

employee ·should have transferred with th:e· Llfe ausi~es~ to Centriq Life or 

with the Non-life. Busihess· to. Gentrlq Insurance; and 

the ln~hility .of Raln~·ow Finance ·to reduce. the ilisfalment ·amount with the 

VAT charge which 'is no longer p~yable in ·terms of:t.h~ Lif~ Polides as 

contemplated in .clause 6.3;and/ot .an'y non-compliance ·with any applicable 

laws as a result of such inability to· re·duce ·the fnsfaltnenf atnount with th~ 

VAT charge;. 

10.-2 Without derogating f~om the rights· of Centriq Life. and Cen'triq Insurance under·the 

indemnity conterriplat~d in 10.1'.1, ·1n th'e' event of ·sARS making any· ruling as 

contemplated in 10.1.1 the corJsiderat!on for- the relevant Transactlo.n shal,l, 

noLwithstan·ding .what Is stated in clauses 7.1 :and 7.2, be ihcre~seq by·an arriount 

~qual to such VAT th.at SARS rules is payab,le, and Shop.rite.shall. against payment 

of _the additional considera~lon by. Cen·triq lnsuran·ce· and/or. Centriq Life, as the 

case m.ay pe, furnish a revised corresponding tax-1nvofce to Centriq Insurance 

and/or C.entriq Life, respecti,vely1 as the-case n;ray .be .. 

11-. Ownership, risk ancj be.ne.fit 

1'1.1 The-ownership. of. risk in and th~. benefit 9f the l..ife Business will p~s~·tq Centriq 

l..ife on the Closing Date. 

11.2 The ownership of, rlsk in and the benefit of ·the NonMLife B'usim~ss will pas:s ta. 

Centriq Insurance on th.e Clo$ing Date. 

12. Delivery 

1 ·2·.1 Shoprite .shall d.eliver the Life Business to· Cenfrlq Life by. placing. ·C~ntriq Life in 

posses~ion and control of the Life. Business on the Closing Date. 
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t~.2 Shopt-ite·· ~h~O de.liver th.e N<m-Ufe Business to Cenfriq Insurance. by -pladng 

Ceotrlq Insurance. in _possession and contro.l of the. Non-Life Business on the 

.Closing D.ate. 

12.3 ~hoprjte. and :St,l.oprite Che.ck~rs irrevocably undertake In favour of Centrig Life and 

Centriq lnsura·nce to sign -such document$ · ~n.d do such ·things as may .be 

ne_cessary or desirable to effect delivery as c.ontemplated in this tZ. Without 

limitation her~of, Shoprite ~nd Shoprite Checkers· shall transfe·r all Policyholder 

diata t~ Centrlq Life or c ·entriq lnsuran.ce; as th.a case may be, ·to enabie them to 

c6Mlict the Life Business an·d the Non-Life Business respectivejy. 

13. Capitalisation obligations of Shoprite Checkers 

·1;3.1 Without dero_gatin.g from any obligations of Shoprite. Checkers in terms. of the 

Centrlq ln~uranpe- Sub?cription Agreement. and/or the Centriq Li.fe SuQ.scription 

Agreementi ·Shoprite Checkers undertakes to ·capitalise ea.ch of- the 'Centrlq Life 

Cell and th_e Ce.ritr.lq in~uran~e Cell to the v.ah:.ie of ·such amounts as niay be 

p.rescribed in writing by the :actuarJes of Cefltriq LJf~ and Centriq Insurance· 

respectively 1 In order to -

13.1.1 i:iupport the solvency requirements· bf sucfl cells as a result of the 

itnple.rr:ienta~ion of theTransaGti.oni;; and/or 

13.1.2 pl~ce Ge.ntriq .Life and/or Centri_q Insurance Ir) funds as a result of. any Tax 

liability which may arise as a result of the Transactions contemplated fn thi~ 

Agreement. 

13,2 'Shoprite Checkers' shall·comp.ly with any instr.uctions ·by Centriq Ufe·and·Centl'iq 

Insurance without delay, and within the time periods as may be pr~scribed in 

writing by Centriq Life and Cenfriq Insurance. 

14. termln:atlon of the Excluded Contracts 

P1:1rsuant to thf:l·implem~nh~~ion. qf the Transactions as cor:iternplated .in t~is Agreement,· 

Shopdte and Shoprite Check~rs agree that the Excluded Agreements sh a.Ii terminate.on 

the c1o·sing Date, and that neHh'er Party thereto shall have any further rights aop/or 

obligation$ in"term.s of such Exclu!1ed Agreements with effect from the Closl11g Date save 

for such rights and/or :obli~atlons which may have.accrued to a Party as· at .th.e Closing 

Da(e. 
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·1$. Warranties and representations 

1!;>,1 Each Party. gives. to the others th~ foi\owin_g warrantie? on the Si.gnature Date 

(subject' to ·2) ·and the Clo.sing Datei 

1. 5;1 :1 it has and will · have the power and cC}paclty to, ehter intc,..and· perform its 

obligations· in terms ~f this Agree·ment;· 

15.1 .2· all necessary ·corporate ac;tions, ~IJE1rehplder · ~nd diredor c·onsents and 

·approv.als and the like h.ali'.e been or will. b~ 09t.ain~d tq authQfise the entry 

into.and performance of its obligations· ih terms of this Agreement; 

15.1.3 ·the obli'gations ·expressed to be assumed by it In .terms of'thls Agreement are 

·and will remain legal, v~lid, pinding and enforceable against it: and 

15:1.4 the execution of this Agreement a11d the. performance ~Y it of its ·oblig!:ltions 

under this Agreement does.riot and ·Will not: 

15.1.4.1 Gontravene any law o.r regulation to which it is subJ.e·ct; 

1q'. 1.4.2 contravene any prqvision of.its mem9ranou111 .of incorpor·atlon; or 

15.1.4.3 confli<;t wi.th, or result in a breach of ai:iY of the teims·of, or constitute.a 

default un·der any agreement or other i.nst.rum~nt tp whi.c~ it i.s a party 

or ·supject or by whi:ch It is.bound,. 

1'5 .. 2 Qth'3f than the warranties anti represe·ntations sef dtit herein the· Parties give no. 

other warranties or rel)resentation.s (wheth~r ~xpr~s.s , i!Tiplied or ta,cit} in ..relation 

to or in connection with the Life s·usiness andlor .the No.n~Lif~ Bvslness. 

1 E). Conflderiti~lity 

16-. 1 Save as se't out below, the Parties. ·agree to keep.·confldenfiat ahd n·ot to .disclose 

to. any perso.n~ 

t6.1.1 

'1q.1.2 

the details of thi.s Agreement, the ·details of the negotiations le~dfng to this 

Agreement, and th~ Information handed over to the other Parties durin~ the 

course· of negotiations, .as well as th.e details of the Transactions. or 

agreements eontemplated In this Agreement; ·and 

all Information relating to the Business or the. op.~ratiMs and ~ff airs of. the 

Parties, 
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(toget)1er 11C.~:>nfi.dential Information'~) µnlesslhe disclosing Party nas received tlie 

prior written consent of the protected Party .an~Uor Parties, which consen.t !'nay not 

-be· unreasonably wittiheld or del.ayed. 

16.4 This 1·6 shall not pr.event ·the Parties from disclosing Confidential lnfoimatjon ·to· 

th.elr sharehorders, offi!::erl?, dlre~tors, !3mployees_. .consultah!s an.d prc;ifessional 

advisers who; 

1.s.~:1 ha~e a n~ed lo know (a.nd fhen only .to the extent that each .such person has 

a nee·d to-know); 

16.2.2 are .aware :that tb·e Conflden.tial lnf9rrnat1.on shovld be. kept confidential~ 

ate aware .of the disclosing Party's tJnde~aking,in reiatiori to .~uch Information 

in terms of this Agreement;· and· 

16.2.4 have been directed py the disclosing Party· to keep· the Confidt=fntia.1 

Information confidential and have undertaken to keep the ·Confldent_ial 

Information confidential. 

16.'3 The. obOgations of non-disclosure under ·this A.greement do net extend tq 

informati.on that: 

1a.3.1 is -disclosed t9· a r~9e!vlng Party in terms of this· Agreement b~t at the lim'e·of 

such.disclosure, ·s·uch infor"matlon is In the lawful possession. or control of that 

.Party ~nd not subj~ct ~o an· obl[galfon of confidentiality; 

"16.3.3 

is:or be.come~ pu~lic kno_wledge, C?therwis~ lhan ·pursuant to a·bre·ach of this . 

A_gree,nient by ·.the Party Who disclosed such Conflden_tial lnforrnatiC?n.: or 

is required by the provisions of any lc;i,w, or regulation, or during ·any 

proceeding$, or oy the rules or regulations of ariy stock exchao·g_e to be 

disclose<;!, -and the. Part¥ required to make tb~ di.sclosure ha.s .taken air 

reaso·nable .steps to op_pose. or p.re.Vent the: dipclosure ·and has consulted with 

the .other Pariy.pr(or to O)a°King such disclosure. 



17. Dispute res.olution 

17.1 separate, divisible agreement 

This 17 is a separate. divisible agreement fn;>m the rest of' this Agreement ·and 

shall: 

1.7. 1. 1 not be or become void, voidable or unenforceable- by r.eaS'ot'I on~y of any 

.alleged misreprese.ntation, mistake. dures~. undue· influen¢e, irtipo~sibflity 

(in'itial or ·supervening}, illegality, immorality, Etbs~nce of cons.ensu.s. 1.ack of 

authority or other c·ause relating in substance tt>: ttie res't of this Agreement 

and not toJhis clause. The Parties intend that any sµch i~s.ue. shall be subject 

to ·arbitratio'n in terms .of this clause: and 

17. 1.2 remain in effect even if tliis Agreement' expires or terminates for any reason 

whatsa.ever. 

17.2 disputes subject to arbitration 

17.2,1 

17.2.2 

17.2.3 

17.2.4 

17.2.5 

17.2.6 

Any disputes aris.lng out .. of or in connection with this Agr~ement or the subject 

matter of thi~ Agreement, lncludin_g, without· limitation, at>y dispute c.oncernlng: 

the existence of.'the Agreement apait from this 17; 

the 'interpretation and e'ffect of tMls Agre·ement: 

the Parties' re~pectlve rights or obJigatidn~ under this Agr~emeht; 

the rectification of th!~ Agreel'T)ent; 

any alleged misrepresenta'tion, mista~e. d1.1ress, .undue infl~ence, 

imposslb!lity. (Initial or supervenln~); Illegality, Immorality, absen.ce of 

consensus, lacl< of autbqrity or other cause relating. to or in any way 

connected with the Agr.eement or- any PC!rf or portion thereofi 

the breach, expiry, termination or cancellation· of this Agreement or- a11y 

matt.er arising·o.ut ot such a breach, expifY, termination or cancellation: and 

17 .. 2 . .7 any claims In d.elict, comp.ensatil;m for unjust enrichment or any other claim, 

whether or not the. rest of th'f) Ag(eement, apa~ ft9m this .clause, ·is valid and 
e'i1for.ceable1 ·shall b'e rete·rred to arbitration a.s set out in' 17.3 .. 
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17.S ~rbitratlon 

All disputes sh~ll be· finally det~~m.ined In .accordan.ce with the . commerci~I 

Arbitration Rules· of the Arbitration Foundation o.f Southern Africa ("AFSA'~) witho1.,1t 

rec;ourse·toJhe ordl.nary courts of law, excef:?t as expllcitly· provided for in· 1'7.8, 

f7.4 app.oinbnent o.f arbitrator 

~ 7A,1 The Pa~ies s.hall agree on the ar~,itrato.r.who shall be a senl.or.advqcate (with 

at.least 1s· years' e.xperlenc.e in commercial leg_al practice) on the panel of 

:arb!tr.atprs of AFSA. If agreement is not reached within 1 O Business 'Days 

after. ~ny Party call$ in writing for- su.ch . agr~ement, the ar.bitrator shall be. a 

senior advocate (with :at least 15 years! experience in c.ommerCfal legal 

pr;:!ctice) n.omlnated by the Chairperson of AF$A fcir the time being. 

17.4.2 The reqUe$t to nominate .an arbitrator shall be in wrftihg outlinin.g the. claim 

.and any c·ou.nterclaim of which the PartY t;oncerned is aware .anq, if desire«i;I , 

s~ggesting suit~ble nom.inees· fc;ir appointment, arid a copy shall be 'fur.nished 

.to the 0th.er PartY. who may., within five Busloess O.aY.s; submit written 

comments on the request to the addressee of the requ~st with ;:i copy to the 

fir.s.t Pa.rty. 

17.5 venue·and. period for cqmpfotion of arbitra.tlon 

The. arb.itration shall be held In Johannesburg· and the Parties to· 'the dispute shall 

erideavour to ensur~ that it is completed within 90 days after ·notfce requirirJ9 ·tlw 

cl.aim to be referred to arbltrafion is given. 

17.6 binding n.a.ture <>f arbitration 

17.6 .. 1 

17.6:2 

17.7 

Tb.e·P~rti.~s irrevocably C!Qree tbat any Qecisions. and aW(!rds of the arbitrator: 

sh~ll tre .binding on them; 

shalJ b~ Qarrl~.d inte effect; and 

may be made an order of any court of c9mpetant jurisdiction. 

appeal 

The Parties agree that. there. shall b.e· no appeal against the decisiQn of the 

arbitrator. 
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1:7.B application to court for urgent lntefl.m relief 

Nothing contained !n ~h!s 17 shall prohibit ·a Party fr~m approaching any court of 

competent jurisdiction for urgent inte.rim rellef pending the d.eterminaUon .. of the 

qispute by arbitration. I~ respect of. such prom:!edings, each of ·the Parties 

specifically consents to the non-~xclusive ju~isdiction of th~ High Court of South 

Africa (Gauteng Local DiVlslon., Johannesburg). 

1.6. Brea¢h 

If a Party breaches any ptovision of this Agreement ~nd remain~ in br.e~ch of such 

provision for 1 O BusfrieS's Days after written notice to ·that P.arty re(julring ihat Party to 

re~tify that breach, the aggrievecl P;;irty :shall be entitl.ed (witnout d~r,ogating· fro!TJ · any of 

Its .other rights or remedies under lhis Asreement 0r at law), to ~ue fbr intm~ol;:lte specific 

performance of.any of-the d~fau'lting Party's .oblig1:1tions under this·Agreeme'nt. whether 

·or not.$uch.obl!gatfon is then oue, and to .clalJ1l any .~amag~s it has suffered. fhe Partfes 

agree ttiat cancellation of this Agreement. shall not be a remedy availaple ti,) either of 

tbem. 

19. Miscellaneous matters 

·1.9, i domicilla ·~md notic·es 

i9.1.1 For the purposes of this Agteement, including the giving of ·not(ces·and the 

ser'Vin.g of legal process, the Parties tho·qs(;} the.following· do,mi9i/ium.citandl 

et exequ.tandl; 

.tf 9: 1. 1, 1 in the case of .$hoprlte to: 

addr.e$S Shqprite.Hea~ Office Buil~ing 4A 
.Cnr Wil.liam Dahs and Old Paatl Roads 
Bracke·hfell · 
7561 

·email l~offma·n@shoprite.oo:za 

an~ marked for ttie attention o( Le ·Roux H6ffman, G'rbt:Jp. lnsuraffce 

Manager; 



19.1.1..2 

1.9 .. 1.1 .3' 

19.1.1.4 

19.1.2 

19.1.2 .. 1 

19.1.2 .. 2 

in the i?Bs.e of-Shoprite Chec;k.ers to: 

addre~s Shqprite Head Office B~lldlng 4A 
Cnr William Dabs and Old Paarl Roads 
Btackenfell · 
7561 

e·ma!I pdupreez@shoprlte.co.ta 

.~nd marked for the attention Pieter du Preez, Company Secretary: 

Jn. th~ Cqse of Centriq .Jn!?urance· to: 

address· Second Fl9or, ·rh~ Oval We·st Wirig 
W?1nderer.s Office p·ark · 
52 Corlett Drive 
lllovo 
2196 

email. pjennett@.centriq.co.za 

and marked for the attention of Chief Executive Officer; arid 

in the case of Centritj Life to: 

address 

email 

·second Floor, The Oyal West Wing 
Wandere·rs Office Park 52 Corlett Drive 
lllovo 
2-196 

pjennett@c~ntriq-~ce.za 

and marked for the attention of .the Ch\~f ExecutlV!;!· Officer. 

The notice sh~ll be deemed to have been duly.given: 

24 

on delivery, if delivered to the Party's physical address in terms 

of19.1.1between0.8:30 and 17:·oo on.aBusil'\ess Day (or"on the first 

Business Dl:lY after lhqt if c;lelivered 0utside s.uch heurs); 

on despatch, If sent tq the Party's e-mail address .between 08:30 and 

17:00 on a Business Day (or on the 'first Business Day after that If 
despatched·ol!tside such hours), provided that:the.sender has proof of 

successful transmission, 

unless the· addresser is aware, at the .time the notice would otherwise be 

d~emed t~ hav.e be~n given, tb~t.the notice is unlikely to .have. been received 

by 'the addresse·e through tio act or omission of tbe aqdressee. 



19,. 1.3 

19.1;4 
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A Party may change that Party's ·physrc·at acldress or.e-mail address for this 

purpose oy n·ptfce In writing tc;> the other Parties, such ·Chang~. to be effective 

only on and wltli effect from the fifth Business. bay after the giving ·of such 

notiGe, 

Notwithstanding a.n.ything· to the .contrary herelri c.:ootained1 a ~rftten notice 

or communication actua·lly received by .a· Party sha·u be an ·adeql/ate written 

notice or com.rnunication to that Party notwilhst~ndlng" that It was not sent to 
or c;lelivered at '_that P.arty.'s .ch~s~n address In 19.1~1 .• 

19;2 entire ~cmtract 

This Agreement contains all .the. prpvi.stons agr~eq·:on bY· :th~ Par.ties wl~h ~egard to. 

the subject matte~ of the Agreement -arid supersedes· .and riovates rn· its. ·entir.ety 

any pr~v!ous understandings or agreements b.e.tween ~he. Parties ih respect 

thereof; and the Parties waive the r'ight to rely 011 ~ny alleged ·provision not 

·expressly contained In this Agreement. 

19:3 no stipulatJon for the ben.~fit of a third person 

Save as ls·expre.ssly provided for In this _Agr~e(Tieilt, .tio provisiOJ.1' of th I .~ Agr.eemerit 

constitutes a stipulation for the benefit of a third person (i..e. a sflpµfatio .alter~ 

which,..if accepted. by the person, woald bind any Party in favour of that person. 

:19:4 ·no representations 

A Party may Mt rely on .any r~presentation which allegedly Induced (hat Party to 

enter into thlsAgreement, unless the representation is r-e·corded in thls.Agre~ment. 

19.5 variation; cancellation and waiver 

No contracrv?!-r:ying! adding to, deletiog from or canc~lling· thls Agr~e.ment1 and no 

Vfcilve.r q_f a.nY right under this Agreement, sh~ll .be effective unless .. reduced to 

writing-. and signed by or on behalf of.the Parties, 

19.6 indulgences. 

The grant .of any indulgence, extension of any time o~ relaxation of any provision 

by a Party under this Agreement (or unc_jer any ot~Eff agrf;)e:ment or' document 

issued or exeC;uted purs.uant to this Agreement)° sh;:ilr not cons.titute ~waiver of any 

fight by the. granter or prevent o·r adversely affect the-.exercise: by the. graotor o.f 
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1.9;7 c~ssiotJ and d.~Jeg(!tion 

Exc.ept- a$ proviqed. for elsewhere· In this Agreemen't, a Party may not ce·de a.ny or 

all of that Party's rights or delegate any or all of that Party's oblig~~fons under this 

Agr~ern~rit. without the pr.lo'r written cons~nt of the o'ther Parties. 

·1 ~.a · appllc:able law 

19.9 

19 .. 9;1·· 

This. Agreemen~ is to be gpv.E!rned, interpret~d . and implemented in ·accordance 

with fhe laws of the Republic of South Africa. 

costs 

E.ach Party shall be respomiible for payment of its own leg·al costs· a·nd 

disborsements of and incidental 'to the· negoti.ation, preparation, settling, 

signing and implementation·ofthis Agreement. 

19.9-ii! Any costS, ·including all le~al costs on an attorney and own ;91iemt basis and 

VAT, incurred l;>y a Party arising out of or in connection with a breach ·by 

another Party shall be borne·by the Party in breach. 

i 9.1.0 slg!1ature'·ln counterparts 

This· Agreement may be executed iri cqUntetparts, each .of which shall be 9.eem~d 

to be ah original and which together shall constitute ·one and the same agreement. 

19.11 Independent advice 

19.11.1 

19'. 11 .2 

Each.of the P~r.tie~ her~by respec.tiv~ly agr.e.es· and ·acknowledges that:· 

it has be~n fre.~ to se~ur~ indepen.dent leg~I a.dvice a~ to the nature and 

effect of each provision of this Agreement and. th~t it has ~ither taken such 

irid~pe'naent legal aqvlce or has dispensed with the necessity of doing so; 

and 

each provisfon .of this Agreement is fair and reasonable in all the 

Circumstances and Is part of the overall lntehtiori of th·e Parti~s. in connection 

with this Ag(eement. 

The. Paxti~~· shall at a!I times act in go.o.d faith towards e~ch ·other and s~all n.ot· 

bring the other Parties into disrepute. 
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1 Q.13 co~operatfon 

Each of the Partie·s und.ertakes at all times· to· 9C? all ·S.uch things. perform all such 
acts and take all such steps, and to procure the doing of all.such thin.gs, within it$ 

power a.nd .control, .~s ri1ay be open to It an.d .necessary·for and inclderital to the 

putting i'nto effect ·or mainte'nance ' of the term~. ·con(jitions and impqrt of this 

Agreement. 

Witness 

? -b~rtFL£
.$igned at P1~'' 

Witness 

'Signed ·at 1 ! l (h/0 

Witness 

\cY) 
,A]\ 

' .. • • .. •. · t •• • ' •••• , . . .... , .... ... ... .. •'• ~ .... . f •• • , 

on 

on 

2021 

For ~HOPRITE' INSURANC5. COMPANY 
LIM.ITl:D 

Duly authoris'ed and watr~.nting such 
autlmri'ty 

2021 

For SHOPRITE CHECKERS 
PROPRIETARY UMITE=t) __ 

rvt o..J 2021 

For Cl$NTRIQ INSURANCE COMP.ANY 
LIMITED 



$.igned at j_ \ \ 0 V (j on 

Witn.e.ss 

.. ($.~~?. ...... .............. . 

i~·I" M~d 
For CENTR°tc~~ LIFE INSLlRA~C·E 
COMPANY LIMITED 

2a. 

J 


