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cost of the rebuild exsrcise from Aon, Dynamigue andfor Tony Kamionsky, To the extent that thls is
rrecoverable, il will ba an Insurance loss as opposed (o a loss that the IF Funds and its members must

suffer,

38, An order Is requested thal the First Respondenls, alternalively the First and Second Respondents be
held accountable for the cost of the rebuild exercise and that the loss sufferad by the Complalnants be
made good by the crediling of thelr member shates In the IF Funds in the amount of 2.6% together
wilh fund retum, allernalively interast a4 the prascribed rate of 16.5%, from date of the debit of their

fund credils until dale of crediting of thelr member shares.

DATED AT Cuf& Towon ontas 28" pavor H?Onl 2011

i e - JONATHAN MORTINC

oifiplaindnts’ Attorney
Sir George Grey Street
Oranjezicht
CAPE TOWN
(REF: VBIHICHAR 1001, 1)}

TO: THE PENS!ON FUNDS ADJUDTCATOR
Ground & 1% Floors '
Corporalion Place
Cor. Fredman Drive & Sundown Valley Crescent
SANDTON
2196

ANDTO: The Respondents
c!o DUNSTER & ASSOCIATES ATTORNEYS
4% Floor,
Suite 406
402 Keerom Street
CAPE TOWN
8004
{Ref: RD/CR/DYN{-001)

{Per email: ren@dunsier,co.za)
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ANNEXURE A "~

ynam-igue

1 November 2010

COMMUNICATION FROM THE BOARD OF TRUSYEES

Rebulld of Funds

In July 2010 the board of trustess of the above funds appolnted Deloitle to perform a member level
rebuild of the funds. The reasons for making the decision to undartake this exercise was thal the data
held in respect of the funds was questionable and the irustees and cutren! adminislrator were not
-convinced [hat-if-was--entirely- aceurate. The funds have been adminis'{ergd by two cﬁffereﬁ!*
administralors (and in the case of the Integrated Fulures funds by three) since incaption. They are
cumanlly administered by Aon. Due to the potential Inaccuracy of the data it was declded that in order
to ensure the efiicient running of the funds going forward, a folaf rebuild of the fund would need lo be

undertaken from inception date fo 31 January 2008,

The frustees oblained two formal quoles belore appoinfing Deloitte and debaled the teconstruction
exercise with other providers cumently undertaking similar exerclses within the industry. In addition the
trustees debated the need for a rebuiid exlensively among themselves. The cost of the rebulld exerciso

will be approximately R20 miltion. This involves-a rebuild for each and every menibsr & member tével,

The frustees had lo charge the cost of the rebuild to the funds as the rebulld exercise falls oulside the
scops of day lo day administration of the funds. In any event the curent administrator would not have
had the time or resowrces lo undertake such a vast exercise. Prior to making this decision, the trustees
took legal advice regarding thelr right to debit the funds with the cost of the rebulld and the method of
aflocation of the cost among the assels of the fund. The folloving conclusions were reached —

= The assels of a fund belong to the fund {not to the members or the employers} and it is only when 2
mernber leaves the fund that such member becomes entiled (o a part of the fund assals, in the
formy of a benefi. Thus the krustees, on behalf of a fund, may Incur such costs as are reasonable
and necessary fo ensure thal the fund is managed and adminislered accuralely and thal all the

Registralion aumber: IF Pension (12/8/37464) ¥ Provident {12/8/37452)
Dynom-ique Pension (12/8/37£35} Dynam-ique Provident [§2/87374634)
Registered Address: | Sandton Drive, The Place, Sandion, Johannesourg
Trustees: G Le Grelller (Indepsndent Chalman), R Botha {irdspenden) Trustoe),
C Smilh [Trusiee), D Lepor {Trustee),

L Wingrove-Gibson {independent Panclpol Officer}
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requirements of legislation are mel, The trustess do nol need o seek the app‘rovai of members,
employers, brokers or consultanis in order to incur these costs.

s The trustees debated the method of allocation of Ihe cosls among the funds and members and
were inclined to bry to use some methodology thal related the costs of the project fo the members
who had poteatially been affected at the time. This ralsed numerous further queries and Issues
which we wili not lo go into, save 10 say that It would have been very difficull to isolale the debit in a

‘way Ihal everyone would agree was equilable. After debaling the Issue wilh the lawyers, aking into
account that the assels of the fund belong to the fund, that the rules provide for the incurring of
these costs, and that the fiinds would continue fo be paralysed if the rebuild was nol properly done,
the tiustees decided thal the funds would be debited wilh these eosts during the coursg of
September 2010, Itis also important ta note that all members would be impacted if lhe funds were
to continue to be paralysed. This means that it would have been very difficult to produce annual
financial statements and accurale benefit stalemenls. In addiiion the potential for incorrect
paynents that could prejudice the remaining members of the funds would continue to exist,

In order lo provide for the cost of the rebulld, the fruslees have debited sach members share with
approximately 2,5% of asset value, The money required to pay for the rebuild of the funds has been
disinvested fram the markef and placed in an inlerest bearing account in the name of the funds. Only as

invoices are approved are moneys actually paid out of the fund.

As is clear from what is set out above, there are questions around the accuracy of fund data and for that
reason, the trustees have laken a decision not to issue benefil slatements uatil such fime as the rebuitd
has been completed, Ak Section 14’ Iransleiring out of the funds will be suspended. The trustees have
directed AON to inform the Financial Services Board of their intention not to pay Section 14's,

Please nole that representaﬁves of the FSB'ﬁave heen made awate ofﬁrihe situalion {in @ meeting as
well as via subsequent correspondence), and while they are unable fo endorse the process they have
not raised any concerns, They are belng kept abreast of lhe progress of the project.

Regarding the question of recovery of the costs incurred in this project, the trustees have taken legal
advice on the various options available 1o recover costs, We cannot discuss the merils of any legal
aclion as this maller Is sub judice, Any costs recovared will be for the benefit of the funds.,

While we sympalhise with the extreme fruslration and anger that has arisen from the ongoing problsms
with the funds and also from this latest decision, we stand firmly by our decision and remain committed
lo seelng the project through to a favourable concluslon. The rebuild is dua for completion in June 2011,
The trustees are having regular meelings with Deloiite and thus far the progress of tha project is viell

N



within the time fines given. Further communication will be provided during the course of the rebuild and

once the project is complete.

Should you wish to confact the {ruslses direclly; all corespondence can be sent lo

v “y‘(.(}/w_‘ B

Gali Le Grellier Lindy Wingrove-Gibsan
Chalrman Pringipal Officer
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PENSION FUND ATTORREYS

To: The Trustees of IF Umbrella Penston Fund Our Ref:  JMivIofCHAR1001.1)
and Provident Funds Your ref
clo Aon South Afiica (Pty) Lid Date: 8 December 2010
Fax: 011 944 8000
Email: alm@Aon.co.za
Dear Sirs

Re: The IF Umbreila Pension and Pravident Funds - rebuild exerclse

1. We are instrugted by Chartered.Employee Benefits, who represent the members of ten of their
clients who partlcipate in the {F Umbrelia Pension and Pravident Funds {“the Funds®).

2. We have considered the corfespondence that has been distributed by the Funds and Aon South
Africa {(Pty} L1d (CAon"), as the Fonds' administrator, to members of the Funds andior their
brokers regarding the cost of the rebuild exercise of approximately R20 million. The trustees of
the Funds {"the trustees”) made a decision lo fund the cost of the exercise by means of 3 2.5%
ence-off deduction frem the assets of the Funds in August 2010, All members’ share accounts
were debiled by this percentage amount,

3. We are Instructed to advise you, on behalf of lhe members whom we represent, Wat they are not

satisfied With what has been communicated to them to date by the Funds andfor Acn in this
regard. We are accordingly insiructed to stale whal we consider the position of the members to

be as follows: -

3.1, The members have suffered a loss as a resuft of the negligence or maladministration or |
both at the hands of one or more of the Funds' previous administrators, the Funds’ current

adminisitators or the truslees. l

3,2. Tha members vill not accepl anything less than full reimbursement of the cosls of the
rebuild exercise. Despite tha contention that the Wrustees are authorized to deduct this cost
from the assels belonging to the Funds this does not change the fact that 3 loss has been !
suffered and this must be made good.

« T+27(0021 462 5207 F 27 (0121 451 07147
35 By Qeorge Gigy Stet Cranjezichl L0014
PO Box 12144, Mill Swoet EQID, South Afrcs
proptdinortiavw.net  vbel@nonfamnot  eslaimadimic e el

W ordav net
Erthcires  JonkPan 146z Vetassn Bl —

Untayetant Pog My
Rz tha ZEAPISLAAILNG WAL Ha A0S
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PENRSINN FUHD AITORNEYS

The members are accordingly entitled o lodge a complaint in terms of the Pension Funds Act,
No.24 of 1956, relaling to lhe maltadministcation of the Funds in consequence of which prejudice
has been suslained of may be sustained 2s a result of such meladminisfration of the Funds by
ihe parties concerned,

Tha members are not sallsfied with the information that they have received to date regarding the
aclions lo be faken to recover the loss, Thus far, the members have besn advised thal the
trustees “will take alf necessary action to Iry and preven! any loss being suffered by the Funds®
hut thal the merits of any legal action cannot be discussed as the matteris "sub judice”.

The members require an underaking that the cosls of the rebuild exercise will be restored in fult
and thal they will be put back in the same posilion had the rebuild exercise not laken place.

The matler is not sub judice unless a summons has been issued or fegal proceedings have been

- instituted and if this has.been.done, the members require this lo be confirmed with details of the

parties ciled in any aclion or application and details of the forum in which such action or
application has been broughl Furhermore, it is not acceplable that the trusiees will try to
recover the loss, As stated above, the membears will not accept anything less than an
underaking for full reimbursement of the costs of the rebuild exercise. In addilion, the members
require confirmation thal any clalm against any enfity that may be responsible for the loss has not
prescribed in terms of the Prascription Acl, No.88 of 1962,

If the costs of the rebuild exercise are not recovetable, the members require an assurance that a
claim against the Funds andfor their current or previous administralor's Pl insurance cover will be
made, If adequale Pl cover Is nol held to cover this clalm, this will further indicale the-negligense.
of the pariies responsible for the loss,

The members do not believe that the trustees and the administralor{s) to the Funds have
observed the ulmost good falth and have exercised proper care and diligence in dealing with the
Funds' assets. In the circumslances, section 2 of the Financial Institutions {(Proteclion of Funds)
Act, No.28 of 2001 ("the FI Act’), may be resorted to by the members to hold the kusiees andlor
the directors and employess of the administrators liable, as this seclion of the F! Act, and makes
these pergon personally liable for the loss. In terms of section 10 of the FI Acl a Courl may, in
addilion to any penally, order compensalion for damages suffered and the members reserve thelr
right to proceed in terms of this.

As slated above, the members have suffered a loss, and are seeking full reimbursement of the
loss and will lake whatever action is appropriate if the loss is not made good by Ihe responsible

parties.
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jonathan mortive

PERSION FUND AYTORNEYS

41, We are instructed to record that the members' rights are reserved and their 1aking further action

will depend on whether the assurances referred lo above are recelved or not.

12, Kindiy revert to us In this regard on or before 24 December 2010,

Yours faith{ully
JONATHAN MORT INC

CC;V\. e Ay
(oW T MORT)

e e g e
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W UNSTER
&rassocistes

aftorneys conveyancers

T 427 (0)21 422 3020 F +27 {0}86 601 2142 £ ren@dunster.co.a

Your ref: JM/VLO/CHARI001.1
Ourref: RO/CR/DYNI-0001
Date: 24 JANUARY 2011

JONATHAN MORT INC
ATTENTION:  SJONATHAN MORT
EMAIL: imort@mortlaw.net

Dear Sirs,

“THE IF UMBRELLA PENSIONAND PROVIDENT FUNDS — REBUILD EXERCISE

We act on hehalf of the Funds. Your correspondence dated 8 December 2010 refers.

. We note your comment at paragraph 4 that “the members are accordingly entitled to lodge a
complaint in terms the Pension Funds Act, No 24 of 1956 (“the Act”)".

We are uncertain whether your correspondence is indeed actually intended to be a complaint in
terms of section 30A(1) of the Act, as it is difficult to ascertain with certainty the substance of the
complaint, and which specific issues you wish the Funds to respond to. Furthermore, your
correspondence seeks information which 1s not cantemplated in the definitions section of the Act .}
pertalning to complaints. {We also draw your attention to the definitions section of the Act, which
requires a complaint to relate to a specific complainant in order to constitute a complaint. Please
can you kindly identify who the complainants are as their details are not evident from your

correspondence}.

. To the extent that your correspondence contains a complaint, it appears to be framed in terms of
paragraph {b) under the meaning of “complaint” In the definitions section of the Act, l.e. that a
complainant has sustained or may sustain prejudice in consequence of the maladministration of
the Fund.

. The substance of your cllents’ complaint appears to be at paragraph 3.1: “The members have
suffered a loss as a result of the negligence or maladministration or both at the hands of one or
more of the Funds’ previous administrators, the Funds’ current administrators or the trustees.”

in this regard we point out that the trustees are taking afl action necessary to recover the costs of
the rebulld and the Funds' attorneys hava identified parties who may be liable for the loss and

Pariner: Ren Dunster {8.Com LLE LM Tox & Shipping} [} Assaciate: Gustay Barkhuysen [B.Com LLDY | Beldget Ellender [BA LLB]
41h Floor, Suite 405, 42 Keerom Steeet, Capa Town, 8001 | PO Box 15518, Viachorgy, 8018 G‘E;
info@dunster.co.zn il wwwe.dunster.co.za
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against whom summonses will shortly be Issued, which will interrupt prescription. We will provide
you with copies of the summonses and case numbers once they have commenced. However, we
advise that no actions have yet been instituted.

To the extent that your clients nevertheless intend to pursue legal proceedings notwithstanding
the above, we point out that members or employers will only have claims, if at al, when they
become entitled to payment of a benefit in terms of the Funds’ rules. Should any claims arise they
will be passed onto the Funds’ insurers.

Please note that any failure to deal with a specific allegation or contention must not be construed
as an admission thercof and the Funds. reserve thelr rights to deal with such at a later stage.
Should you still require further information please advise accordingly.

Yaurs faithfully e s -
DUNSTER & ASSOCIATES

REN DUNSTER

Pagw2 12
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BY EMAIL

Dunster & Associates OurRel:  V BellffCHAR1001.1

Alln.: Ren Dunster Yourref, RD/ICR/IDYN1-001

Email: ren@dunster.co.za Date: 2 February 2011

WITHOUT PREJUDICE

Dear Sirs

RE: THEIF UMBRELLA PENSION AND PROVIDENT FUNDS ~ REBUILD EXERCISE

1. We refer lo lhe above malter and lo your letter dated 24 January 2011.

2. Our letter dated 8 December 2010 was an attempt to avold having to lodge a complaint with the
Pension Funds Adjudicator {"the Adjudicator®) by giving your clients the opportunily to properly
address and answer the issues raised therein, The Information sought does naot have to be
contemplated in the definition section of the Act pertaining to complaints in order for our clients’
to lodge a complaint that your chienls’ failure to adequately communicate and supply the
requested information is prejudicial to them or may cause them lo sustain prejudice,

3, You correctly state that the complaint against ihe Funds Is framed In lerms of paragraph (b)
under the meaning of "complaint” In the Acl.

4,  There Is no reasonh why delails of the Funds’ and the administralors’ indemnity insurance cover
cannot be provided, The detzils of the exient of the Pi Ihsurance Cover and confirmation that it
is in place, is an assurance that we expected could readily be given.

5.  You have indicaled in your letter under reply thal the trustees of the Finds are taking action to

436
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jonathan mortise

PENSION FUND ATTORNEYS

recover the costs of the re-build exercise, but that no summons has yel been issued. Our
clients' believe that the truslees must have been aware of the data problems from at leas!
January 2008 when the adminisiration of the Funds was fransferred lo the current adminisirator,
The fact that you have indicated that a summons has slill not been issued causes great concern

v 1D D21 482 S20F 1« 4T {0y A6t 47T
34 8w Gaotge Grey Seeet (Hawsach) 5561
PO Rox §2 544, B3 Siteet 3050 Souln Adica
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jonathanmortive,

PENSION FUNID ASTORYEYS

that the claimfs may have presciibed. The diiatory action on the part of the trustees Is In itseif
cause for complaint in respect of the potential prejudice that the members may suffer.

6.  Although the members and employees may only have c¢laims when they become entifed to
payment of a bepefit in terms of lhe Funds' rules, this does not defract from the fact that a
comptaint presently exists arising from the maladministralion of the Funds whigh has caused

prejudice or may continue to cause prejudice.

7, We had hoped that the information requested would be provided and lhe assurances sought
would be given to avoid having to lodge a formal complaint with the Adjudicalor. In view of the

fact that this has not been done, our clients will proceed accordingly.

Yours faithfutly
JONATHAN MORT INC

(JQM

¥ MORT)

R
LUd

a2




438

PRNINERURE &

INC,
TELEFRONE #47 1) 3254844 HYDE PARK LAYY CHAPBERS
FACSIMILE: £27 11 A25-424475257/5900 ATTORNEYS 7 ALRURY PARE
P O BOX 411670, CRAIGHALL, 2024 . CNR ALBIIRY ROAD AND JAN SMUS AVENUE
DOCEN 258, RANDBURA HYDEPARE, 2194

JONATHAN MORT INC. PENSION FUND OUE Refarence - Mr B Northvit Narth
ATTORNEYS

Your Reference  JMIo/CHARTO0M .4
aY FAX: 021 461 9717
Fmall mph@hydeparkiaw.co.za

Cate 24 December 2010

Dear Sirs

RE: THE IF UMBRELLA PENSION AND PROVIDENT FUNDS —~ REBUI.D
EXERCISE

1. We act for Aan Soulh Afica {Ply) Ltd.

2. Ourclient has sent a copy of your letter dated 8 Decermber 2010 to the trusless of
tha IF Umbrella Pension and Provident Fund {"the funds”) for their altention and
reply,

3. Aside from what is sst out below, our client doss not Intend responding lo each
and every allegalion cortained in your lelter under reply. Our dlisnt's failure to do

so is nol to be conslrued as an admisslon of any Issue not perfinentlly dealt with |

and all rights vested in our client to deal therewith in due course gnd in the
appropriate forum are reserved,

4, On your clienl's own version, the decision to fund the rebuilding exercise was a
decigion taken by the husfees of “the funds and not our client. Any loss
purportedly suffered by your client is & loss thal has been sufferad af the hands of
the {rustees of the funds,

nmzcloss HECTOR HORTH, MARGUERIE ROUX. RUTGURT SHATH, SANEF VAN I, REHATEHERTENAFRGER
CONPARY REGBTRATION HO: | #8R/000240/2
VAT REGBTRATION NO: 4610207246

T
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"2010 should be sought directly from Thigrastess of the funds.™ ~

Our client did not assurae any of the liablliies or obligations of Dynamique SA
Consullants and Actuares (Ply) Lid ("Dynamique”). The rebuilding exercise
relales to irregularities that arose during Dynamique's administration of the funds.

Our client has advised and continues to advise the frustees of the funds and
Dynamique of the rregularities in Dynamigue’s adininistration of the funds, Il was
aursuant o our client nolifying the {rustees of the funds of these Irregularities that
the trustess resolved to embark upon the rebuilding exercise.

To the extent that you allege that the members of the funds have syffered a loss,

our client disputes that any such loss is oceasloned as a resylt of its negligence

or maladministration of the funds,

To . the extenl that your. client slleges that our clienl is In any way liabls to
raimburse your cllent for the costs of the rebuilding exercise ombarked upon by
ihe trustess of the funds, those allegations are denied,

Any underlakings sought by your client regarding the cosls of the rebuilding .

exercise showld be sought from the trustees of the funds.
Any action instituted by your client against our cllent will be defendod.

Any assurances sought by your cllent under cover of your lefter of 8 Decamber

Our client's rights remain reserved.

Yours failhfully,

o e T
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ANNERURE

IN THE HIGH COURT OF SOUTH AFRICA

(SOUTH GAUTENG HIGH COURT, JOHANNESBURG)

490

Case No: }O/C?éa/&o[/

In the matter betwean:-

DYNAM-IQUE SA UMBRELLA PENSION FUND - First Plaintiff

DYNAM IQUE SA UMBRELLA PRC’)\_QQENI_E Brevs

TR x‘!’-;' RS aamwffﬁ'”"a

Second Plaintiff

" - u:-ﬂ SLELZ AT BRa
IF UMBRELLA PROVIDENT [FUND it -0t 28 3 Third Plaintiff
&
IF UMBRELLA PENSION Fur%: r%&}m Fourth Plaintif
HIGH GOUI
and
AON SOUTH AFRICA (PTY)LTD Defendant

To the Sheriff or his deputy:-

INFORM

AON SQUTH AFRICA (PTY) LTD, a private company duly registered in terms of
the company laws of the Republic of South Africa and having ils principal place of

business and domicilium address at 1 Sandion Drive, Sandhurs!,
Johannesburg (hereinafter called the Defendant), that

Hg&fkfg .
) ﬂ'f?}\' S'q
oy Ay
. an o
Ramsay Webber -ﬁz + ‘1?/* Pa
Elton Anderson By 7 >, &

011778 0624

Sandton,

F

U R s P———— s ———— - o &% o oy b 4




DYNAM-IQUE SA UMBRELLA PENSION FUND, a pension fund organisation
registered in terms-of the Pension Funds Act 24 of 1956 ("the PFA") and having
its registered head office and domicilium address at “The Place®, 1 Sauadton
Drive, Sandton, Johannesburg, and which in lerms of section 5 of the PFA is
capable of suing and of being sued in its own name,

(hereinafter called the First Plaintiff) and

DYNAM-IQUE SA UMBRELLA PROVIDENT FUND, a pension fund organisatiori
registered in terms of the PFA and having its registered head office and
domicilium address at "The Place”, 1 Sandton Drive, Sandton, Johannesburg,
and which in terms of section 5 of the PFA is capable of suing and of being suead
in its own name,

{hereinafter called the Second Plaintiff) and

IF UMBRELLA PROVIDENT FUND, a pension fund erganisation registered in
terms of the PFA and having its registered head office and domicilium address at
3" Floor, North Wing, Oakhurst Office Park, 11 St Andrews Road, Parkiown,
Johannasburg, which in terms of section 5 of the PFA is capable of suing and of
being sued in its own name,

{hereinafter called the Third Plaintiff) and

IF UMBRELLA PENSION FUND, a pension fund organisation registered in terms
of the PFA and having its registered head office and domicilum address at 3
Fioor, North Wing, Oakhurst Office Park, 11 St Andrews Road, Parkiown,
. Johannesburg, which in.terms of section 5 of the PFA is capable of suing and of

being sued in its own name, e et

(hereinafter called the Fourth Plaintiff)

-hereby institute action against the Defendant in which the Plaintiffs claim the
relief on the grounds as set out in the panticulars annexed hereto.

[YYC P
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INFORM the Defendant further that if it dispufes lhe claim and wishes to defend
the action it shalk-

a) within ten {10) days of the service of this Summons file with the Registrar
of the Court at Corner Von Brandis and Pritchard Streets, Johananesburg
a notice of intention to defend and serve a copy thereof on the Plaintiffs’
allorney, which notice shall have an address (not being a post office box
or poste resfante) referred to in Rule 19{3) for the service upon the
Defendant of all notices and pleadings in the action.

b} theraafter, and within 20 (twenty) court days after filing and serving notice
of intention to defend as aforesaid, fiie with the Registrar and serve upon
the Plaintiffs a plea, exceplion, notice to strike out, with or without a daim
in reconvention.

INFORM the Defendant further that if it fails to file and serve notice as aforesald
judgment as clalmed may be glven against it without further notice to it or if,
having filed and sefved such notice, if fails to plead, except, or to counterclaim,
judgment may be given against it.

AND immediately thereafler seive on the Defendant a copy of this Summons and
return same to the Registrar with whatsoever you have done thereupon.

DATED AT CAPE TOWN THIS 28" DAY OF JANUARY 2011

- ' ‘ © REGISTRAROFTREHIGHGoORT 7 ©

SGD: E G ANOERSON

DUNSTER AND ASSOCIATES

. Attorneys for the First, Second, Third and Fourth Plaintiff
4% Floor, Suite 405, 42 Keerom Street

Cape Town

Ref: Ren Dunster

021422 3020

Cio RAMSAY WEBBER

269 Oxford Road

lliovo

Johannesburg

Ref: Elton Anderson

11 778 (0624




ANNEXURE

PLAINTIFFS' PARTICULARS OF CLAIM

. The First Plaintiff is the DYNAM-JQUE SA UMBRELLA PENSION FUND,
a pehsion fund orgénisaﬁon registered in terms of the Pension Funds Act
24 of 19586 (“the PFA"™) and having its registered head office and
domicifium address at "The Place", 1 Sandion Drive, Sandlon,
Johannesburg, and which in terms of section 5 of the PFA is capable of

suing and of baing sued in its own name.

. The Second Plaintif is the DYNAMAQUE SA UMBRELLA PROVIDENT
FUND, a pension fund organisation registered in lerms of the PFA and
having its registered head office and domicilium address at "The Place”, 1
Sandton Drive, Sandten, Johannesburg, and which in terms of section 5 of

the PFA is capable of suing and of being sued in its own name.

. The Third Plaintiff is the IF UMBRELLA PROVIDENTFUND,a P,‘.:“.'n..Si?i,‘w‘w.. -

fund organisation registered in terms of the PFA and having its registered
head office and domicillum address at 3 Floor, North Wing, Oakhurst
Office Park, 11 8t Andrews Road, Parktown, Johannesburg, which in
terms of section 5 of the PFA is capahile of sulng and of being sued In its

own name.

. The Fourth Plaintiff is the IF UMBRELLA PENSION FUND, a pension fund
organisation registered in terms of the PFA and having His registered head
office and domicitium address at 3™ Floor, North Wing, Oakhurst Office

Park, 11 St Andrews Road, Parktown, Johannesburg, which in terms of
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section § of the PFA is capable of suing and of being sued in its own

name.

. The Defendant s AON SOUTH AFRICA (PTY) LTD, a private company
duly registered in terms of the company laws of the Republic of Sotth
Africa and having its principal place of business and domicilium address at

1 Sandton Drive, Sandton, Sandhurst, Johannesburg,

. At all material times the Plaintiffs owned and/or bore all risk of loss of the
invesiments and monies under administration referred to in these

T -

particutars of claim,

Between 5 September 2006 and 1 March 2007, and at Johannesburg the
Plaintiffs (duly represented by Tony Kamionsky as trustee andgfor Tammy
Murewa} and Dynam-ique Consultants and Acluaries (Pty) Ltd (“Dynam-

ique”) (duly represenied by Tony Kamionsky andlor Geraldine Fowler)
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gatered inlo varlous writteh administration-agreaments,-a-representative ===

sample of which s attached as annexure "A”,

The abovementioned agreements will be referred to in these particulars as

“the prior adminisiration agreements®.

. The prior administration agreements were agreed upon on substantlally
the same terms and conditions mutalis mutendis, and were all expressly

entered into as administration agreements in terms of s 138 of the PFA.

c1




495

10. The material express, alternatively tacit terms of the prior administratim

agreements were inter alig as follows:

10.1. In terms of clause 6.1, Dynamique was appointed as a pensim
fund administrator in order to promoté the objectives of the Fint,
Second, Third or Fourth Plaintiffs (as the case may be), and b
perform the services set out in that clause with due diligence, skl
and care, and with due regard to all applicable legislation and boad
notices of the Registrar of Pension Fuﬁds:

10.2. In terms of clause 5.2.1, Dynam-ique was required to ensure that
adequate internal record keeping mechanisms; accounting systents
and records; and corﬁputer systems and confrols, were maintained,
given the size and complexity of the pension fund administration

business of each of the Plainliffs respectively;

10.3.7In terms of clause 6.2.3, Dynam-ique was required to ensure thal
adequale fidelity Jund guarantee insurance and professional
indemnity insurance was taken oul and maintained by Dynaimiqua;

and

104, In terms of clause 5.2.4, Dynam-ique was required to ensure that ali
investments of the Plaintiffs were made in accordance with the

provisions of the PFA,

%

~
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Subsequently, on or about 30 Janvary 2008 and at Hyde Pak,
Johannesburg, Dynam-ique (duly represented by Tony Kamionsky) and
the Defendant (duly represented by Athend van Mazijk) enterad into a
written sale of business agreement for the sale of all Dynam-ique's assels,
including all Dynam-ique’s right, litle and interest in the prior
adminisiration agreements, to the Defendant for the sum of R
5,733,277.00. A copy of the relevant agreement is attached as annexure

"B" {"the sale of business agresment"),

The malerial express, alternatively tacit terms of the sale of business

agreement were as follows:

12.1. In terms of clause 1.1.12 the effective date of the sale was to be 1

February 2008;

12.2. In terms of clause E of the Recitals, Tony Kamionsky accepled

liability, jointly and severally with Dynam-ique to the Defendant for

the representations, warranties, undertakings and indemnities in the

sale of business agreement;

12.3. In terms of clause 4.2, the parties agreed that the Defendant would
not assume any of the liabiliies or obligations of Dynam-ique,
excepl as explicitly otherwise provided for in the sale of business
agreement, and for the avoidance of doubt further expressly agreed

that any liabilities of Dynam-ique in relation to Errors and Omissions

49¢
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12.4.

12.5.

5

(professional liability; and "E&Q") and other professional liabilty

claims, existihg or incurred prior to the Closing Dale (as defined)

would be the responsibility and liabilily of Dynam-ique, and Dynam- '

ique would remain responsible and liable for those claims;

it was recorded in clause 4.3 thal Dynam-ique was insured
pursuant to a professional indemnity insurance policy that included
coverage for “£E&0" with a limit of liability of R 1,000,000.00 and a
deductible amount of R 250,000.00, with the relevant palicy period

being from 1 Novemnber 2007 to 1 November 2008;

It was further recorded in clause 4,3 that after 1 November 2008 the
professional indemnity insurance would be converted andfor
extended as a run-off type policy for a period of one year from the
Closing Date on mutaiis mutandis ihe same terms and conditions

as the professional indemnity policy, and that the premium for the
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12.6.

run-off policy wolld be for the accetnt of Dynam-ique;

in terms of clause 7.2 and 7.2.1, the pension fund admiriistration
portfolio (as defined), which included the porfolios of the Plaintiffs
(2l administered on the terms contained in the representative
sample at "A"), was to be delivered to the Defendant by delivery io
il of separaie deeds of assignment‘in the form of the draft deed of
assignment attached as appendix 6 to the sale of business

agreement,;
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12.7. In teims of clause 9.3, as read with appendix 5, Dynam-ique and
Tony Kamionsky jointly and severally further warranted the

following:

12.7.1. Dynam-ique was not parly 1o a contract which involved o
was likely to involve obligations or liabilities which by reason of
their nature or magnilude ought reasonably to be made knowin

fo any intending purchaser of the business:

12.7.2. There was not, nor had there bean, any dlaim regarding
professional liability (Errors and Omission) or Directors' and
Officers’ liability, nor other forms of liability of Dynam-ique,
pending or threatened, nor any known circumstances that might
give rise to such a claim against Dynam-ique or the Defendant,

and there was no such claim for which Dynam-ique was not fully

- insured.. - ... - . TSR UAT RN I S N S

13. As the prospective administrator andlor registered administrator of the
Plaintiff funds appainted in terms of s13B of the PFA, the Defendant was
obliged In terms of the PFA and the FAIS Act (the provisians of which
were enacted for the protection and benefit of registered pension fund
organisations such as the Piaintiffs, which in the event of breach would

accord a righf of action 1o them) inter alia to:

v




13.1.1, Administer the Plaintiif's funds in & responsible manner in
terms of s 13B(5)(b) of the PFA:;
13.1.2. Keep proper records, employ adequately tralned staff,

and have well-defined compliance procedures as required by

section 13B(8)(c) to (e) of the PFA!

13.1.3, Maintain adequate financial resources to meet ils
commitmenls and to manage the risks to which the Plainliff

funds were exposed 13B{5)();

13.1.4. Enter into a written administration agreement with the
Plaintiffs on the terms required by s3 of Board Notice 24, and/or
ensure that the written prior administration agreements were
properly ceded and assignad and/or remained valid and in force
by ensuring campliance with clause 7.2.1 as read with Appendix

8 of the sale of business agreerment;

13.1.5. Appoint an auditor to conduct investigations and reviews
in terms of s 5 of Board Nolice 24 promulgated in terms of the

PFA;

13.1.6. Comply with the audit requirements in terms of s 19 of the

FAIS Act;




1317, Avoid a conflict of interest in terms of section 138(5)(a) of

the Pension Funds Act,

14. As the prospective administrator -of the Plaintiff funds the Defende
further owed a common law duty of care to the Plaintiffs to ensure that 4l
reasonable steps were taken to protect the interests of the Plaintiffs when
purchasing the business of Dynam-ique,. including ensuring that any
claims which the Plaintiffs may have acquired against Dynam-ique, of
which the Defendant should have reasonably been aware, wefe
adequately insured and/or secured, alternatively, not deleleriously
affected by the sale of business agreement.

15. The Defendant (represented by lan Young) further on or about 7 February
2008 and al Johannesburg entered into an oral and/or facit agreement

with the Plainlifts {represernted by Tony Kamionsky) for the administration

of the Plaintiff's pension fund portfolios subsequent to the effective date of

| tiesdle of business agrésment (‘the oral administration agreement).

16. The material express, alternatively tacit terms of the oral administration

agreement were as follows;

16.1. The Defendant would comply with alf its obligations in terms of the

PFA and the FAIS Act as set out in paragraph 27 above:
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16.2. The Defendant would administer the Plainliffs’ pension fuad
portfolios on the same terms mutatis mutandis as those in the prir
administration agreements, including clauses 5.1, 5.2.3, 5.2.4 and

5.2.3 thereof: and

16.3. The Defendant would, as part of its pension fund administration
setvices, for no additional remuneration, reclify the errors in the

records caused by the maladministration of Dynam-ique.

17. In breach of its duly of care as prospectEVe.administrator of the Plaintff
funds, its obligations in terms of the PFA, the FAIS Act, and/or the oral

administration agreement, the Defendant negligently failed:

17.1. To enter into a wrilfen adminisiration agreement with the Plaintiffs in

terms of s3 of Board Notice 24;

17.2. To rectify the errors in the records caused by the maladministration

Qf Dyn E'm"ique; - - .o .‘.':.‘r.':.‘?'.‘.'“.-"“‘.‘.""’:‘:ﬂ'- Eamad'- el e e T VAR A

17.3. To ensure that adequate fidelity fund guarantes insurance and

professional indemnity insurance was taken out and maintained;

17.4. To ensute that the pension fund administration business was
conducted in accordance with the provisions of the PFA and the

FAIS Act, in particular by:
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17.4.1. Failing to comply with s 5 of Board Notice 24 of the PFA
in that no auditor conducted the relevant investigations amd

reviews set out in that section;

1742, Falling 1o arrange that audits in terms of s 19 of the FAIS
Act were performed:
17.4.3. Failing to avoid a conflict of interest caused by the sale of

Oynam-ique's pension fund administration business to it, which
sale was not adequately disclosed or otherwisa dealt with in

terms of section 13B(5)(a) of the Pension Funds Act; and

17.4.4. Failing to administer the Plaintif's pension fund
administration portfolios in a responsible manner as required by

section 13B(5)(b) of the PFA, infer alia In that il

17.4.4.1. Failed to conduct a due diligence on the Plaintiffs

-5 . Sl
an

pension fund portfolios prior to concluding the sale of
business agresment in order to ascertain the extent of the

problems with the administration and records;

17.4.4.2. Failed fo ensure that adequate financial resources andfor
insurance were maintained to cover the claims which it
knew or ought to know, or have known, had accrued to
the Plaintiffs arising from the maladministration and poor

record-keeping of Dynam-ique prior ta the conclusion of

B

- -
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the sale of business agreement, in particular in that tie
sale of business agreement in clauses 4.2 and 4.3 only
provided for professional indemnily insurance and / o
"run-off’ Insurance cover in the maximum sum of R
1,000,000 in respecl of the Plaintiff's assets under

administration of over R 800 million:

17.4.4.3. Entered into the sale of business agreement on ife
strength of warranties from Dynam-ique which it knew or

ought to have known were false and/or inadequate; and

-

17.5. As the prospective administrator of the Plaintiff funds, in breach of
ils duly of care to the Plaintiffs, wrongfully and negligently failed lo
ensure that claims which the Plaintiffs may have acquired against
Dynam-ique were adequately secured and/or insured as set out in

paragraph 17.4.4 above, in circumstances where the Defendant

knew, or ought to have known, that slich claims had acerded 1o the

Plaintiffs arising from prior maladministration and poor-record

keeping by Dynam-ique.

18. As a result of the above breaches of the oral administration agreements
as well as the Defendani's obligations in terms of the PFA and FAIS Acts,

and the Defendant’s breach of the duty of care owed to the Plaintiffs:




18,

20,

12

18.1.  The records of Plaintiff's members' invesiments were no! ractified
after the conclusion of the sale of business agreement, buf instead

became increasingly unreliable and incorrect; and

18.2. All ésseis of Dynam-ique, including its major asset, being is
pension fund administration portfolio, were purchased by the
Defendant from Dynam-ique, 1¢aving the lalter as an under-insured
shell and rendering the Plaintiff's claims against Dynam-ique for

. maladministration irrecoverable,

P P TP -

It was within the conte‘mpiation of the Plaintiffs and the Defendant when

entering into the oral administration agreements that failure by the’

Defendant fo comply with its obligations as set out in paragraph 16 above
could result in the significant costs of rectifying the Plaintiff funds’

transactional histories becoming Irrecoverable, paricularly where the

cession and assignment of Dynam-ique's pension fund portfolio to the

e sm e ne

Defendanf héd !eﬁ the foriﬁgf és an uhdef;insuréd shelr ”

The fair, reasonable and necessary costs of the rebulld of the Plaintiffs’
records at member level, caused by the Defendant's breaches and the
results thereof as set out in paragraphs 17 and 18 above, alternatively,
now itrecoverabls from Dynam-ique by reason of such breaches, was the
sum of R18,162,480.00 including VAT, as set oul in the quotation from

Deloitte attached as annexure "G".

B et ity o Sl £
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21. Notwithstanding demand the Defendant has failed and/or refused andfor
neglected to meel its obligations and pay the sum of R18,162,480.00

including VAT or any amount to the Plaintiffs.

WHEREFORE the Plaintiffs pray for judgement against the Defendant, as

follows:
(a) Payment of the amount of R18,162,480.00 including VAT;

- (b) Interest on the above amounts at'the rate of 15.5% per annum a tempore

morae;
(c) Costs of suit; and

(d) Further andfor alternative refief,

e -

Dated at Johannesburg this 28" day of January 2011,

SGD: E G ANDERSON

ELTON ANDERSON (With

right of appearance in terms
of tha Rights of Appearance
in Courls Act No 62 of 1995)
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Dated at Johannesburg this 28" day of Janvary 2011.

SGD: E G ANDERSON

DUNSTER AND ASSOQCIATES
Attorneys for the First, Second,
Third and Fourth Plaintiff
4™ Floor, Suite 405, 42 Keerom
Street .
Cape Town
Ref: Ren Dunster
021 422 3020
Clo RAMSAY WEBBER
269 Oxford Road
IHovo
Johannesburg

s Ref: Elton Anderson .
011778 0824
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Case No: 6)4?75:: 20lf

In the matter between:-

BRIFFIER VAN DIE SUIGAUTENG [!'

DYMNAM-QUE SA UM&?E}E‘ GC‘A!BP u:um.hrq*s F)Eﬁq

R e TR
DYNAM-IQUE SA UMBRELLA PROVIDENT FUND Second Plaintitf

SFOVABMES BUYD 2050

REGIBTRAN OF YHE SOUTH GAlTERE
HIGH COURYT JOHANNESDURY

First Plaintiff

-

IF UMBRELLA PROVIDENT FUND Third Plaintiff
IF UMBRELLA PENSION FUND Fourth Plaintift
and

Ctowvkamonsky T Defendant

To the Sheriff or his deputy:-

INFORM

TONY KAMIONSKY, an adult male business person residing at 64 Club Street,
Linksfield, Johannesburg, Gauteng (hereinafter called the Defendant), that

Ramsay Wzbber
Elton Anderson
011 778 0624




OYMAM-IQUE SA UMBRELLA PENSION FUND, a pension fund organisation
registered in terms of the Pension Funds Act 24 of 1058 ("the PFA") and having
its registered head office and domicilium address at "The Place", 1 Sandlon
Drive, Sandton, Jehannesburg, and which in terms of section 5 of the PFA Is
capable of suing and of being sued in its own name,

(hereinafter called the First Plaintiff} and

DYNAM-IQUE SA UMBRELLA PROVIDENT FUND, a pension fund organisation
registered in terms of the PFA and having ils registered head office and
domicifium address at “The Place", 1 Sandion Diive, Sandton, Johanneshurg,
and which in terms of section 5 of the PFA is capable of sving and of being sued
in its own name,

(hereinafler called the Second Plaintiff) and ~ .

IF UMBRELLA PROVIDENT FUND, a pension fund organisation registered in
terms of the PFA and having its registered head office and dornicilium address at
3" Floor, North Wing, Oakhurst Office Park, 11 St Andrews Road, Parklown,
Johannesburg, which in terms of section 5 of the PFA is capable of suing and of
being sued in its own name,

(hereinafter called the Third Plaintiff) and

IF UMBRELLA PENSION FUND, a pension fund organisation registered in lerms
of the PFA and having its registered head office and domiciliom address at 3

Floor, North Wing, Oakhurst Office Park, 11 St Andrews Road, Parktown,____ ... ... .|

~ Johannesburg, which in terms of section 5 of the PFA Is capable of suing and of
being sued in ifs own name,

{hereinafter called the Fourth Plalnliff)

hereby institute action against the Defendant in which the Plaintiffs claim the
relief on the grounds as sel out in the particulars annexed hereto.

()
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INFORM the Defendant further that if he disputes the clalm and wishes (o defend
the action he shall:-

a) within ten (10) days of the service of this Summons file wilh the Registrar
of the Court at Corner Von Brandis and Pritchard Streels, Johananesburg
a notice of inlention to defend and serve a copy thereof on the Plaintiffs’
atlorney, which notice shall have an address (not being a post office box
or poste restante) referred lo in Rule 19(3) for the service upon the
Defendant of all notices and pleadings in the action, and

b) thereafter, and within 20 (twenty) court days after filing and serving notice
of intention fo defend as aforesaid, file with the Registrar and serve upon
the Plaintiffs a plea, exception, notice to stiike out, with or without a claim

in reconvention.

INFORM the Defendant furiher that if he fails to file and serve notice as aforesaid
judgment as claimad nidy be given against him without further notice to him or if,
having filed and served such notice, he fails to plead, excep!, or to counterclaim,
judgment may be given against hirn.

AND immediately thereafter serve on the Defendant a copy of this Summons and
return same to the Registrar with whatsoever you have done thereupon.

DATED AT JOHANNESBURG THIS 3157 DAY OF JANUARY 2011

/ 4‘5“ TN

/DUNSTER AND ASSQCIATES
/7 Attorneys for the First, Second, Third and Fourth Plaintiff
4" Floor, Suite 405, 42 Keerom Strest
Cape Town
Ref Ren Dunster
021422 3020
Clo RAMSAY WEBBER
2688 Oxford Road
lHlovo
Johannesburg




Ref: Russell Brulon
D11 778 0624
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PLAINTIFFS’ PARTICULARS OF CLAIM

. The First Plaintiff is the DYNAM-IQUE SA UMBRELLA PENSION FUND,
a pension fund organisation registered in terms of & 5 of lhe ﬁensicn
Funds Act 24 of 1956 ("the PFA") and having its registered head office
and domicilivm address at "The Place®, 1 Sandton Drive, Sandtan,
Johannesburg, and which in terms of section § of the PFA is capable of

suing and of being sued In its own name.

g gt ST

. The Second Pleintiff is the DYNAMHQUE SA UMBRELLA PROVIDENT
FUND, a pension fund organisation registered in ferms of s 5 of the PFA
and having its registered head office and domicilium address al "The
Place™, 1 Sandton Drive, Sandton, Johannesburg, and which in terms of

section 5 of the PFA is capable of suing and of being sued in its own

hame,

ENRCTLE R

. The Third Plaintiff is the IF UMBRELLA PROVIDENTFUNDapenswn
fund organisation registered in terms of s 5 of the PFA and having il
registered head office and domicilium address at 3" Floor, North Wing,
Oakhurst Office Park, 11 St Andrews Road, Parktown, Johannesburg,
which in terms of section § of the PFA is capable of suing and of being

sued in s own name,

The Fourth Plainliff is the IF UMBRELLA PENSION FUND, a pension fund
organisation registered in terms of 5 5 of the PFA and having its registered

head office and domicilivm address at 3" Floor, North Wing, Oakhurst




Office Park, 11 Sl Andrews Road, Parklown, Johannesburg, which in
lerms of section 5 of the PFA is capable of suing and of being sued in 3

OWn name.

. The Defendant is TONY KAMIONSKY, an adult male business person
residing at 64 Ciub Terrace, Club Street, Linksfield, Johannesbuug,

Gauteng.

. At all material times the Plaintiffs owned and/or bore a)i risk of loss of the

investiments and monies under administration refeired to in these

[

pattictlars of claim,

. At all material imes the Defendanl was a director in a private company
with limited liability in the business of pension fund administration known

as Dynam-ique Consultants and Actuaries (Pty) Lid ("Dynam-ique™).

. At all material times the Defendant was a member of the Plaintiffs' boards- ... .. |

appointed in terms of s 7A of the PFA.

Claim against Defendant as Director of Dynam-ique

On or about 1 March 2007, and at Johannesburg the First Plaintiff (duly
represented by the Defendant as board member) and Dynam-igue (duly
reprasented by the Defendanl andfor Geraldine Fowler) entered inio
various wiitten administralion agreements, a representative sample of

which is allached as annexure *A™.
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10.

11.

(duly represented by the Defendant) entered into various writlen

On or about 6 February 2007, and at Johannesburg the Second Plaingff
{duly represented by the Defendant as hoard member) and Dynam-ique
(duly” represented by the Defendant) entered into various wrilten
administration agreémenis. a represeniative sample of which is attached

as anneXure "B,

On or about 5 February 2007, and at Johannesburg the Third Plainiiif

(duly represented by Tammy Murewa as board member) and Dynam-ique

FETrIN -

administration agreements, a representalive sample of which is attached

12.

13

14.

as annexure “G”.

On or about 6 September 2008, and at Johannesburg the Fourth Plaintiff
(duly represented by the Defendant as trustee) and Dynam-ique (duly

represented by the Geraldine Fowler) entered into varlous written

adiministration agreements, a representative’ sample of ‘wiiich s attached———

as annexure "D",

The abovementioned agreements will be referred to in these particulars as

“the administration agreements”.

The adminisiration agreements were agreed tipon on subslantially the
same lerms and conditions mulalis mutandis, and were all expressly

entered into as administration agreements in terms of s 138 of the PFA.

t2
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156, Further administration agreémenis pertaining to the other emplovers were
agreed upoh in wiiting, allemalively partly in wiiting and partly orally, bul
entered into outside of the time periods ;;eferred to in paragraphs 9 to 13
above, Such agreements were on the same terms mutatis mutanclis. The
Plaintiffs do not however have copies of such agreements in their

possession,

16. The malerial express, allernatively taclt terms of the administration

- -cagreements were inler-alia-as follows:

18.1. In terms of clause 5.1, Dynamigue was'appointad as a pension
fund administrator in order to promote the objectives of the First,
Second, Third or Fourth Plainliffs (as the case may be), and lo

perform the services set out in the administration agresments with

B

due diligence, skill and care, and with due regard to all applicable

legislation and board notices of the Registrar of Pension Funds:

18.2. In terms of clause 5.2.1, Dynam-ique was tequired lo ensure that
adequate internal record keeping mechanisms; accounting systems
and records; and compulet systems and controls, were maintained,
given the size and complexity of the pension fund administration

business of sach of the Plaintiffs respectivaly;

YA
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16.3. In terms of clause 5.2.3, Dynam-ique was required to ensure that
adequate fidelily fund guarantee insurance and professionsl

indemnily insurance was taken out and maintained; and

16.4. In terms of clauss 5.2.4, Dynam-ique was required to ensure that al

investments of the Plaintiffs were made in accordance with the

provisions of the PFA.

.}t was within the contemplation of the Plaintiffs and Dynam-ique when
entering inlo the administration agreements that failure by Dynam-ique to
- comply with iis-obligations in lhe administralion agreements set outin -
paragraph 16 above could resull in signlficant costs being incurred to

rebuild or rectify the funds’ transaclional histories.

. Subsequently, on or about 30 January 2008 and at Hyde Park,
Johannesburg, Dynam-ique (duly represented by the Defendant) and

AON SOUTH AFRICA (PT‘() LTD (“Aon’) (duly represented by Athené

van Mazijk) entered Ento a wn{ten sale of busmess agreement for the sale
of Dynam-ique's assels, including all Dynam-ique's right, title and interest
in the adminisiratlon agreements to Aon for the sum of R §,733,277.00. A
copy of the refevant agreement is altached as annexure “E” {*the sale of

business agreement”).

. The malerial express, alternatively tacit terms of the sale of business

agreement were as follows:

LT T T T e AT I AT
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19.1.

19.2,

19.3.

19.4.

8

In terms of clause & of the Recitals, the Defendant acceplsd
liability, joinlly and severally with Dynam-ique to Acn for #e
representations, warranties, undertakings and indemnities in the

sale of business agreement;

In terms of clause 4.2, the partles agreed thal Aon would not

assume any of the liabilities or ebligations of Dynam-ique, except as
explicilly olherwise provided for in the sale of business agreement,
For the avoidance of doubt, the parlies further expressly agreed

that any liabilities of Dynam-ique in relation to Errors and Omissions

- i e

(professional liability; and "E&O") and other professionai liability

claims, existing or incurred prior to the Closing Date {as defined)
would be the responsibility and liability of Dynam-ique, and Dynam-

ique would remain responsible and liable for those claims:

it was recorded in clause 4.3 lhat Dynam-ique was insured

pursuant fo a professional indemnity instrance poliéy that incluged =~ T

coverage for "E&O" vith a limit of Kability of R 1,000,000.00 and a
deductible amount of R 250,000.00, with the relevant policy period

being from 1 November 2007 to 1 November 2008:

It was further recorded in clause 4.3 that after 1 November 2008 the
profesgional indemnily insurance would be converted and/or
extended as a run-off type policy for a period of one year from the

Closing Date on mulalis mulandis the same terms and conditions

A
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19.5.

19.8.

7

as the professional indemnity policy, and that the premium for tie

run-off policy would be for the account of Dynam-ique;

In lerms of clauses 7.2 and 7.2.1, the pension fund administratien
porlfolio (as defined), which included all Dynam-ique's right, lite
and interest in the adminislration agreements, was lo be delivered
to Aon by delivery to it of separate deeds of assignment in the fom
of the draft deed of assignment attached as appendix 6 to the sale

of business agreaement;

In terms of clause 9.3, as read with appendix 5, Dynam-igue and

the Defendant jointly and severally further warranted the following:

18.6.1. Dynam-ique was not a parly to a contract which involved

or was likely to involve obligations or liabilitles which by reason

of their nature or magnilude ought reasonably to be made

known to any intending purchasérof the business™

19.6.2, There was not, nor had there been, any claim regarding

professional liability {Erors and Omission) or Directors and
Qfficers liability, nor other forms of liability of Dynam-ique,
pending or threatened, nor any known circumsiances that might
give rise lo such a claim against Dynam-igue or Aon, and there

was no such claim for which Dynam-ique was not fully insured.

Vi
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20. Prior to the conclusion of the sale of business agreement Dynam-ique
breached its obligations to the Plaintiffs in terms of the administratien

agreements:

20.1. By failing lo ensure that adequale fidelity fund guarantee insurance
and professional indemnily insurance was {aken out and

maintalhed;

20.2. By failing to mainlain adequate intemal record keeping
mechanisms, accounting systems and records, and computer
systems and controls, given the size and complexity of the Plaintiffs’

monies under administration, in particular in that:

20.2.1. reinvestments (i.e. interest and dividends) were not credited

to Plaintiffs’ members' accounts;

2022, redemptions were paid from monies owing to ofher

members,

26.2.3. swilches between investmenls were not correctly recorded

in Plaintiffs’' members' accounts;

20.2.4.  monies destined for a paricufar Plaintiff were deposiled into

the bank account of a different Plaintiff;

¢
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20.2.5. monies which ought to have come from a certain Plaintiifs
pank account were withdrawn [rom anolher Plaintiifs baak

acecount;

20.2.6. monies were invested in, or disinvesied from, the incorrect

partfolios;

20.2.7. lack of monthly and annual audits prevented identification
and/or reclification of the above errors, thus compounding the

problem;

20.3, By failing to ensure thaf the Plaintiffs’ investments were made in

accordance with the provisions of the PFA, and lthal the
administration business was conducted in accordance with the
Financial Advisory and Inlermediaty Services Act 37 of 2002 (“the

FAIS Act, in particular in that;

20.3.1. it failed lo keep proper records, employ adeguately
frained staff, or have well-defined compliance procedures as

required by section 138(5)(b) to {e) of the PFA;

20.3.2. The required monthly and annual audits in lerms of the
PFA andfor in terms of § 18 of the FAIS Act were not performed,

preventing identification andfor rectification of errors;

C&
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20.3.3. No auditor conducted the relevant invesligalions and
reviews sel out in s 5 of Board Nolice 24;
20.3.4, Deposits of fund monies were made iater than a business

day following the date of receipt thereof, in contravention of s 8

of Board Notlce 24;

20.3.8, Assets and liquidily were not maintained in accordance
with section 7 of Board Notice 24, in parlicular after the sale of
the administration business 1o the AON, in order lo cover liabilily

for past administrative errors {"Errors and Omissions”);

20.3.6. The sale of Dynam-ique's fund administration business lo
Acn, lock, stock and barrel, was not adequately disclosed or

otherwise dealt with in terms of section 13B{5)(a) of the PFA;

and ' S -

2037, Adequate financial resources and/or insurance were not
maintained in contravention of section 13B(5)}(f) of the PFA, in
particular in that professional indemnity insurance was only
taken out to the maximum insured value of R 1,000,000.00 and

“run-off' cover after such effeclive date was not effected andfor

was similarly inadequate

T
L
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21.

1t

*

As @ result of the above breaches by Dynam-ique of the administration
agreements as well as the applicable legislation, the records of Plaintiffs;
mermbers’ investments became increasingly unreliable and incorrecl, and
il was necessary for the Plaintiffs to engage professionals o rebuild the
Plaintiffs" records at member level in order lo reconstilufe accurale

transaclional histories from the inception of Dynam-ique’s tenure in terms

~ of the administration agreements,

22.

23.

24.

25,

The fair, reasonable and necessary costs of the above rebuild of the
Plaintiffs’ records at member lavel was the sum of R18,162,480.00
including VAT, as set out in the gquotation from Deloitte altached as

annexure “F",

Arising from the above Dynam-ique became liable to the Plainfiffs in the

sum of R18,162,480.00.

LSRR R e PR TT T = T T AT e e =

The Plaintiffs have initiated arbitration proceedings sgainst Dynam-igue as

indicated ih the attached correspondence, annexure "G”.

The Defendani, as a direclor of Dynam-ique, was a parly to the carrying
on of Dynam-ique’s business in the manner set out in paragraph 20 above

and had knowledge of such facls,
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26. The Defendant was further a party (as a director and representative of
Dynam-ique as well as personally) to the conclusion of the sale of
business agreemenl by Dynam-ique in circumsiances where he was

aware that:

26.1. Significant and thoroughgoing errors had occurred in Dynam-ique’s
record-keeping and administration as a resuit of breaches of ihe
administration agreements, and that such records would need to be

rabuilt.

26.2. The professional indemnity ("£&0") insurance cover maintained by
Dynam-i-q;é pnorzo the sale of buslness agreement was
inadequate, particularly given the state of the administration of the
Plaintiff's pension fund portfolios by Dynam-ique, and the amount of

monies under administration;

26.3. The provislons in clauses 4.2 and 4.3 of the sale of business
= 7 agreement relating to professional indemmily insurance and “rin-off —

insurance cover were inadequaie, particularly given that all Dynam-

ique's assels were purchased by Aon, rendering Dynam-ique an

under-insured shell company, and the Plaintiffs' clalms against

Dynam-ique irrecoverable; and

26.4. The warranties provided by the Defendant and Dynam-ique as set
out in paragraph 19.6 above wers to his knowledge false, and in

any evenl insufficient o safeguard the inlerests of the Plaintiffs.

vy
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The Defendant as a director of Dynam-ique was parly to:

27.1. The maladministration set out in paragraph 20; and

27.2. The subsequent sale of Dynam-ique’s business in the

circumstances set out in paragraph 26 above,

which conduct was of such a nature that it constituted carrying on of the

business of Dynam-ique recklessly andfor with the intent to defraud
i

creditors within the meaning of section 424(1) of the Companies Act, 1973,

R

‘alté'rnétively a fraudulent abuse by the Defendant of the separate juristic

28.

29,

personalily of Dynham-ique, when viewed in light of Dynam-ique's
obligations to comply with the PFA and associated legislation, and to

safeguard the Plalntiffs’ members’ pension investments.

To the extent that the Defendant’s lisbility in terms of 424 of the

Companies Act,-1973,.is held lo be. subject fo a causation.requiremen

the Plaintiffs plead that as a result of the ihadequate indemnity insurance
and "run-off' insurance cover arranged by Dynam-ique, and the purchase
of all Dynam-ique’s assets by Aon in terms of the sale of business
agreement, to which the Defendant was a paity, the Plaintiffs' claim

against Dynam-ique for R18,162,480.00 is irrecoverable.

Accordingly, the Plaintiffs are entitled lo an order declaring that the

Defendant is personally liable lo them in the sum of R18,162,480.00.

N
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Claim against Defendant as Board Member of Consuitant Funds

30, As trustee and member of lhe Plainliffs' boards the Defendant had a duly
fo act with good faith and the standard of care, skill and diligence fo be

expected of a person in a fiduciary position of trusl.

31. As a trustee and member of the Plaintiffs' boards, the Defendant further
had the duties and obligalions referred to In sections 7C and 7D of the
PFA, the provislons of which were enacted for the protection and benefil
of registered pension fund organisations such as the Plaintiffs, which in

the event of breach would accord a right of adlion to them.

32, The Defendant’s dulies as set out in sections 7C and 7D of the PFA were

inter alia as follows:

32,1, To take all reasonable steps to_ensure fhat the interests of ...

memmbers in terms of the rules of the fund and the provisions of this

Act were protected at all times;
32.2. To acl with due care, diligence and good faith;

323. To ensure that proper registers, books and records of the

operalions of the Plaintiff funds were kept;

_Gf

-
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32.4. To ensure that proper control systems were employed by or on

behalf of the board:

32.5. To obtain expert advice on mallers where board members may

have lacked sufficient experlisa; and

32.6. To ensure that the rules, operation and administration of lhe
Plainliffs’ funds complied with the PFA, the Financial institutions
(Protection of Funds) Acl, 2001 (Act 28 of 2001), and all other

applicable laws.,

' 33, The Defendant, as a member of the Plaintiffs’ boarés, wr;)ngfully and
negligently breached his fiduciary dulles to the Plaintiffs, as well as his
duties to the Plaintiffs In lerms of sections 7C and 7D of the PFA, by
failing to prevent the maladministration referred to in paragraph 20 above,
which necessitated rebuilding the Plaintiffs’ records at member level, in

particular in that he;

33.1. Failed to ensure that Dyham-ique complied with its obligations in
the prior administration agreements in circumstances where he

knew or aught to have known of such non-compliance;

33.2. Failed lo implement or timeously implement proper registers, books,
records of operations, and conirol systems, to provent the

maladministration in circumstances where he knew or ought to have

Ct
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known that such proper registers, books, records of operations, and

conlrol systems were not heing implemented by Dynam-igue;

33.3. Failed lo ensure that adequate professional indemnity insurance:
was in place during the tenure of Dynam-ique, given the state of the
administration of the Plaintiff's pension fund porifolios by Dynam-

ique, andfor the amount of Plaintiff's monies under administration:

33.4. Failed lo obtain or limeously obtain appropriate expart advice fo
prevent andfor reclify Dynam-ique’s maladministration, when he
knew or ought to have known that that such advice was necessary

to pre\}éﬁt‘ orrectffy the maladministration and/or lo institute

proceedings {o interrupt prescription of ¢laims;

33.5. Falled generally to exercise due care, diligence and good faith, and
to ensure that the interests of members in terms of the rules of the

fund and the provisicns of the PFA were protected, by ensuring thal

the administration, record-keeping and insurance cover of the

Plaintiff funds was éaequéié at :;il tzmes
34, The Defendant further, as a member of the Plaintiffs’ boards, wfongfully
and negligently breached his fiduciary duties lo the Plaintiffs, as well as
his duties lo the Plaintiffs in terms of sections 7C and 7D of the PFA, in
that on or about 7 Februéry 2008 and at Johannesburg he orally approved
lhe sale of business agreemen! and cession of the administralion
agreements to Aon in circumstances whete he knew or oughf o have

known:

e mE T
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34.1.1. The Defendanl, as a shareholder of Dynam-ique was
conflicted and stood to profit from the transaclion lo the

detrime_nl of the Plainliifs:

34.1.2. The warranties provided by the Defendant and Oynam-
ique were false and in any event insufficient to safeguard the

interasis of the Plaintiffs and thelr members! and

34,1.3. Inradequale insurance cover and/or run-off insurance
covg{_wgg:.ipﬁ!ggg in circumstances where he knew or ought lo
ha\{e known thal the sale of business agréamenl would leave
the lalter as an under-insured shell and render the Plaintifis

claims against Dynam-ique for maladministration krecoverable.

35. The actions of the Defendant as set out in paragraphs 33 and 34 above,

and in particular his failure to prevent er rectify;

T I e

35.1. Dynam-igue’s maladministration and poor record keeping; and/or

35.2. The subsequent sale of Dynam-ique’s business in the
circumstances set oul in paragraphs 34 above (as the case may

be},

constiluled negligent conduct in breach of his fiduciary dulles and his

duties in terms of s7C and 7D of the PFA, and/or grossly negiigent
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conduct within the meaning of s 23 of the Financial Services Board Acl,
199D, in breach of his fiduciary duties and their duties in terms of s7C aad

7D of the PFA.

36. As a resull of the Defendant's negligent conduct as sat out in paragraph
33 and 34 'above. the Plaintiffs failed to prevent or reclify the
maladministration and thereby the necessily of the rebuild referred to In
paragiaphs 21 and 22 above, allernatively the Plaintiff's claims against
Oynamvique arising from such rebuild were thereby rendered

irrecoverabie,

37. In tha circumstances the Defendant is liable to the Plaintiffs in the sum of

R18,162,480.00

38. Notwithstanding demand the Defendant has failed and/or refused and/for

neglected to pay the sum of R18,162.480.00 or any amount 1o the

Plaintiffs, = ._ . L . e e S

WHEREFORE the Plaintiffs pray for an order declaring that the Defendant [s

personaily liable fo them in the sum of R18,162,480.00,

AND WHEREFORE the Plaintiffs further pray for judgement againsi the

Defendant as follows: 1

(2) Payment of the amount of R18,162,480.00:
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(b) Interest on the above amount at the rate of 15.5% per anhum o tempore

morae;
(¢) Costs of suit; and

{d) Further and/or alternative relief,

Dated at Johannesburg this 31* day of January 2011.

/4 7 /. » £
/ % /\”"’./:2‘ _\O
) 7

RUSSELL BRUTON (With
right of appearance in terms
of the Rights of Appsarance

Dated at Johannesburg this 31% day of January 2011,

//ﬂ’,&',{ /TV‘“’_‘

1
F7DUNSTER AND ASSOGIATES
Attarneys for the First, Second,
Third and Fourth Plaintiff
4™ Floor, Suite 405, 42 Keerom
Strest .
Cape Town

T irEourts AGEND 62 of 1995y
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IN THE SOUTH GAUTENG HIGH COURT, JOHANNESBURG

(REPUBLIC OF SOUTH AFRICA)

CASE NO: 34384/12

in the mater between:-

IF UMBRELLA PENSION FUND First Applicant
IF UMBRELLA PROVIDENT FUND Second Applicant
and

LUKHAIMANE N.O, First Respondent

AND 31 (THIRTY-ONE) OTHERS

SIXTEENTH RESPONDENT'S ANSWERING AFFIDAVIT

|, the undersigned,
YOLANDA PETRONELLA VAN WYK

(ID; 710219 0198 082)
do hereby make oath and say that:

Page 1 of 7
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1. | am a Legal Director. | am duly authorised fo depose to this

affidavit on behalf of the sixteenth respondent {"Dell"}.

2. The facts herein contained are within my personal knowledge and

are, to the best of my belief, both frue and correct.

3. | have read the cpplicanTs' founding affidavit and annexures

...._thereto and answer.as more fully set ouf below.

Ppyeiaey

4. In prayer 1 of the notice of motion, the applicants seek the

following relief:

4.1. setting aside the first respondent’s determination dated 31

July 2012 in respect of a complaint.lodged:by-the second ~c——vrme

to thirty first respondents (“the complaint”); and

4.2, substitufing therefore an order dismissing the second to

thirty first respondents’ complaint.

Page 2 of 7

Initial Each Page Here:
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6.

/.

Dell does not oppose the granting of an order setting aside the
first respondent’s determination dated 31 July 2012, annexure “IF1"

fo the founding affidavit.

Dell does, however, oppose the grant of an order dismissing the

complaint for the reasons more fully set out below.

Dell has been advised that section 30P(2) of the Pension Funds

. Act, 24 of 1956 ["the Act”} empowers the High Court to consider

the merits of the complaint in question, to take evidence and to
make any order it deems fit. This constitutes an appeadl in the wide
sense and the court is not limited fo a decision whether the first

respondent’s defermination was right or wrong.

Dell has also been advised that section-22-of-the Supreme Courf - o

Act, 59 of 1959 applies. That section provides:

“22. Powers of court on hearing of appeals
The appellate division or a provincial division, or a local

division having appeaot jursdiction, shall have power —

Page 3of 7

Initicl Each Page Here:
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S3¢-

{a} on the hearing of an appeal to receive further
evidence, either orally or by deposition before a
person appointed by such division, or to remit the
case to the court of first instance, or the court whose
judgment is the subject of appeal, for further
hearing, with such instructions as regards the taking
of further evidence or otherwise as to the division
concerned seems necessary; and

{b) to confim, amend or set aside the judgment or
order which is the subject of the appeal and {o give
any judgment or make any order which the

circumstances may require.”

The applicants have failed to annex a copy-of-the-eomplaintto———— e
the founding affidavit. | annex hereto marked “AA1" a copy of
the complaint and pray that same be read as If specifically

incorporated herein,

Although the complaint has not been drafted as eleganily as one
would have desired [or expected), it will be argued at the hearing

hereof that tt does make out a case against the relevant board

Page 4 of 7 Ce
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members for breach of thelr statutory and fiduciary duties owed
to the applicants. Dell and its employees who are members of the
applicants wish to pursue the complaint against those board
members and it is conceivable that, if the order which Dell seeks is
granted, ofher respondents {save for the first respondent) and

other interested parties may wish to simitarly pursue the complaint.

The applicants were not cited as respondenis in the complaint

and._no_rellef_ was sought against. them by the complginants.

12.

When the court grants an order setting aside the first respondent’s
determinalion against the applicants, the applicanis have no
further role to play in the complaint as it is currently formulated. In
the circumstances, the applicanis do not have the locus standi fo

seek the dismissal of the complaint.

Given the courl's wide powers in this appeal, Dell contends that,
taking account of the prima facie case made against the
relevant board members in the complaint and in the interests of

justice and fdirness, the court should make the following order:

12.1.  setling aside the first respondent’s determination under

reference number PFA/WE/6292/2011/SM dated 31 July

Page 50of 7

Initial Each Page Here:
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2012 made in terms of section 30M of the Pension Funds
Act, 24 of 1956 in respect of a complaint lodged by the

second to thirty first respondents;

12.2.  remitting the complaint to the first respondent fo enable
the complainants in the complaint to pursue relief against
the relevant board members for breach of their statutory

and fiduciary duties owed to the applicants;

B T P - B

12.3.  permitting the respondents or any other interested parties
to supplement the complaint with any further submissions

they wish o make to the first respondent;

12.4. ihat the complainants serve a copy of the complaint, duly
supplemented, oa dll previogs—-bteard members of the

applicants against whom they seek relief;

12.5. affording such previous board members of the applicants
a reasonable opportunity to file a written reply to the

suppiemented complaint;

Page 6 of 7
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12.6. that the first respondent reconsider the supplemented
complaint and make a determination in terms of section

30M of the Act.

YOLANDA PETRONELLA VAN WYK

The Depaonent has acknowledged that he/she knows and understands the contents of

PR T e

1h|_s '?c']fﬁdovit, ;which w:ossrg;edond swom to before me at ' on this the

day of 2012, the regulations contained in Government

Notice No.R1258 of 21 July 1972, as armended, and Govermnmean? Notice No R14648 of 19

August 1977, as amended, having been complled with.

- COMMISSIONER OF OATHS
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IN THE TRIBUNAL OF THE PENSION FUND’S ADJUDICATOR

(PFA Reference; PFA/WE/6292/2011/SM)

In the matter between:-

AFFIRM MARKETING (PTY) LTD & OTHERS Employer/
Complainants

and

LE GRELLIER, BOTHA, LEPAR & STUART First Respondent

ANY FORMER TRUSTEE OF THE BOARDS

OF THE IF FUNDS OVER THE RELEVANT

PERIOD, WHOSE IDENTITIES ARE

UNKNOWN Second Respondent

DELL COMPUTER (PTY) LTD’S REPLY TO GAIL LE
GRELLIER’S RESPONSE

-

1. Dell Computer (Ptyy Lid ("Delé”) was one of the original employer
complainants in this complaint dated 28 April 2011. Tt is a participating
employer in the IF Umbrella Pension Fund and the IF Umbrella Provident
Fund (“the IF Funds”)., The IF Funds launched an application in the
South Gauteng High Court under case number 34384/2012 in which they

sought an order sctting aside the Pension Fund Adjudicator’s (“the
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Adjudicator ") determination under the present reference number dated 31

July 2012,

In an email dated 10 May 2013, the Adjudicator allowed Dell until
15 May 2013 to reply to the response to the complaint filed by Gail Le
Grelliet (“Le Grellier”). Le Grellier was a former frustee of the IF Funds

and is one of the 1* Respondents.

The Adjudicator is referred to-the response to the complaint filed by Le

Grellier dated I May 2013.

In paragraph 4c of her response, Le Grellier asserts that until the rebuild
is concluded it cannot be clear whether a members” fund credits are over-
or understated or whether a member has been prejudiced as the result of a
trustee decision to incur an expense to rebuild the IF Funds data. It is not

refuted 1hat the trustees authouzed the spendmg of R20 million to rebulld

the IF Funds data. Whether the tota} value of the IF Funds is found to be
understated or overstated, the total value of the understated or overstated
amount will constitute an amount minus R20 million as a result of the

expense incurred, having a prefudicial effect on each of the membets,

In response to the averments made in paragraphs 6 - 8, Dell questions the
veracity of the alleged oversight the trustees exercised. The trustees’
failure in oversight is clearly evidenced by the decision to spend R20

million on the rebuild. If proper oversight was exercised it would have

539
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negated the need for a rebuild. The inaccurate and incomplete financial
record keeping of the IF Funds data which resulted in the costly and
protracted rebuild of the IF Funds datf} itself, is prima facie evidence of
the trustees’ breach of their fiduciary duty to act in the best interest of
the members of the IF Funds, and further a breach of the trustees’
statutory dufy to keep accurate and complete financial records for the IF

Funds.

In paragraph 8c, Le Grellier admits the trustees’ decision to authorize the
rebuild. Le Grellier appears to go even further to state that AON
undertook to bear the cost of/fix the records post 1 February 2008, Is it
implied that AON would cover the costs of the rebuild if any portion was
still outstanding post 1 February 2008 or rather as Dell understands the

position to be that a ‘clean’ handover would have had fo be made to AON

on 1 February 2008 and the IF Funds had to have opening balances for

each member signed off by the trustees as at 1 February 2008, Thus the
rebuild cost would be for the account of the IF Funds and not AON. Le
Grellier is requested to furnish information or documentation evidencing

the alleged undertaking.

By Le Grelliers’ own admission only Adendorffs and Deloittes were
consulted on the rebuild. It is submitted that various alternatives should
have been considered to mitigate the cost of the rebuild. In paragraph 9b,

mention is made of the fact that there was no significant difference in cost

(KR
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between the 2 accounting firms for the proposed rebuild, yet no
information in substantiation thereof is furnished. The reports alluded to
in paragraph 16 of Tony Kamionsky’s (“Kamionsky”) response dated 29
April 2013, will shed light on the state of the financial record keeping of
the TF Funds at the time the decision was taken to rebuild the IF Funds
data at member level, Dell submits that the Adjudicator must consider and
have regard to these reports and the resuliant decision and necessity to

rebuild the IF Funds data.

In contrast to what was alleged in Kamionsky’s reply in paragraph 28, 30,
31 and 33, Gail Le Grellier in paragraph 11 of her reply has alleged that
AON and not the trustees neglected to pay the PI cover insurance
premiums. Yet again no information is furnished to subsiantiate same.

The veracity of this allegation needs to be investigated by the

Adjudicator, Dell deerns it prudent that the Adjudicator firstly, questions

and investigates whether the trustees or AON neglected to pay the
premiums for the PI Cover, and secondly, whether the total amount of the
cover was deemed to be adequate having regard to the size and total value

of the IF Funds?

Dell has in ils possession Minutes of a Meeting held at its Biyanston
offices on the 1% of October 2012, The gravity of the meeting is
evidenced by the positions held by the attendees. Dell was tepresented by

Seth Angel (Sales Operations Manager), Juan Mostert (Chief Financial
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Officer), Brad Pulford (Country Manager), Roshana Reddy (Head of
Human Resources) and Yolanda van Wyk (Head of Legal). Jaco Kok
represented AON and Eric Joell represented Saint Andrews Brokers. In
the Minutes of the Meeting Jaco Kok admits and alludes to an oversight
by AON that the premiums were not paid in September 2010. A copy of
the Minutes of the Meeting is annexed hereto marked “X”. The
Adjudicalor is best placed to request copies of the policies from
Camargue together with any correspondence evidencing the preminms
not being paid and by whom, correspondence surrounding exclusion
clauses in the policies specifically relating to the rebuild of the funds and

any possibie claims associated therewith.

Le Grellier’s contention in her response under reply stating the legality of

the allocation of the cost of the rebuild to member fund credits as an ad

hoe expense is submitted to be incorrect, The cost of the rebuild cannot be

couched in a matter that is consistent with the definition of an ad hoc

expense as contained in the rules of the IF Funds.

It submitied that the trustees knew or ought to have known about the
inaccurate record keeping and outstanding financials pertaining to their
adminisiration of the IF Funds at the time that the decision surrounding
the proposed amendmenis to the rules of the IF Funds were taken, in
particular the amendment registered on the 8™ of September 2009, giving

rise to the definition of ad hoc expenses. Shortly after taking office in

54T



12,

Page 6

2006 Le Grellier and the fellow trustees® at the time, ought to have been,
and must have been aware of the inaccurate and incomplete record
keeping of the financials of the IF Funds. Similarly AON ought to have
been aware of the inaccurate and incomplete record keeping of the
financials of the IF Funds prior to the purchase of the administration
business of the IF Funds as at 1 February 2008. The decision to rebuild
the IF Funds data at member level only took place approximately 2 years
after the purchase of the administration business by AON. The
Adjudicator must furthermore ascertain whether there is any portion of
the rebuild of the IF Funds data that is due in whole or in part as a result
of an act or omission by AON afier purchasing the administration
business of the IF Funds. The amendment to the rules of the IF Funds
giving rise to the definition of ad hoc expenses appears rather to be an

attempt by the trustees fo amend the rules of the IF Funds due the

attempt to justify the inclusion of the costs of the rebuild within the

definition of ad hoc expenses.

Not only did the former trustees’ breach their fiduciary and statutory
duties which they owed to the IF Funds, but also having regard to the
averments made by Le Grellier, AON also appears 10 have failed to
comply with and discharge their fiduciary and statutory duties which they

owed fo the IF Funds. Dell implores to the Adjudicator to cali for and

trustees’ foreseeing the possibility of liability on theupaltand in ordet to

543
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have regard to all the ancillary documentation and information alluded to
in the response from Kamionsky and Le Grellier in order for a just and
equitable determination to be made against the correct parties, that firstly
caused or coniributed o the cost of the rebuild, and secondly, the non-

payment of the premiums in respect of the PI cover.

DATED at Cape Town on this the 13" day of MAY 2013.

L

//EROOKS & LUYTINC.._
Suite 301C, Building 20
The Waverley Business Park
Wyecroft Road
Mowbray
Cape Town
7925
Docex 226 Cape Town
Ref;

N

 DELL/pensionfund/LeGrellier-
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MINUTES OF THE MEETING HELD AT DELL COMPUTER BRYANSTON ON THE 15T OCTOBER 2012

PRESENT

Seth Angel SA; Juan Mostert JM; Brad Pulford BP; Roshana Reddy RR; Yolanda van Wyk YW
representing Dell Computer.

Jaco Kok JK representing Aon .

Eric Joell El representing Saint Andrews,

BP opened the meeting and asked each person to Introduce themselves, He then explained that we
have an unfortunate situation with the Dell Provident Fund DPF and asked JK to explain the history
in full and also to explain where we are in the process of repalring the administration.

JX Aon wotldwide provides admin services to retirement funds and in 2008 Aon SA wanted to
expand their admin business so they bought Dynami-ques' book of business. They also bought
Glenrands' book of business as well. The staff In charge at Aon at that time did not understand what
it took to run the admin business and there were no skills in Aon SA at the time. The financial
statements and fund data were not acceptable to the auditors and the only way to fix the problem
was that the Trustees decided to rebuild the funds. Aon went out to tender and Delloite and
Touche. D&T won the tender to rebuild the funds at a cost of R18 million. The financial statements
for 2006 to 2012 were outstanding and JK was frankly uncomfortable with the admin done In 08/09
under the management of Aon staff. When JK joined Aon he saw that the projected targets could
not be met and he then changed the time lines for the project to realistic time lines and
communicated this to brokers and funds, this was unpopular but realistic,

JK then went to meet with the Registrar of Pension funds Mr Boyd, MB to explain the problems
openly and present Aons' plans to fix the problems. Mr Boyd approved the p[an and JK and MB have
met monthly since then, Benefit statements were sent out af the beginning of the year to do a high
tevel check and it was found that there were still mistakes, Now the main thing that is holding up

the process is that D&T have to write an upload file to transfer the spread sheet data to the Everest

admin system that Acn use for the retirement fund admin. This is proving more difficult than inittally

thought.

JK thinks that complete benefit statements will be issued ( to the end of 2012 ) by bacember this
year or January next year as the 2012 financiat statements still need to be done.

BP asked is Aon can give a guarantee on these time lines and are they firm and credible.

JK sald that Acn are reliant on D&T to preduce the upload file and the auditors to do the financial
statement. So some of the process was outside his control. Also the Trustees run the show and Aon
is rellant on the Trustees to approve decisions and this takes time. The current Trustees are suing
Aoh to recover the R20 million that the old Trustees said Aon could take for the rebuild of the funds.
The date Is therefore not ironclad as there are too many external parties involved in the exercise.
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JK also stated that the Pension Fund Adjudicators PFA determination interferes with the rebuild as
the Trustees have to tell Aon either to allow for the deduction of the R20 miilion in the rebulld
figures or nat, The PFA got the determination wrong and it is impossible to comply with,

YW sald to be blunt the Trustees decisions impact on the rebuild that Aen and D&T are doing please
explain.

JK said that not ali the documentation was complete therefore the Trustees have to approve certain
assumptions, this is a decision that the Trustees will have to make, they will have to apply their
minds and this could take time,

YW what is Aon doing to drive the process harder
JK Aon has brought In a person with this expertise from the UK and he comes over every two weeks

YW why was the 2.5% taken from the members funds as the members were not responsible for the
admin

JK It was Dynamiques' fault and the Trustees decided to instruct Aon to take the 2,5% for the
rehuild,

YW you stated Aon were partially responsible as well.

K the rebuild for 2008/09 was paid for by the R18 million but Aon has spent R45 million total
rebuilding the rest of the data and the total revenue to Aon from the pension fund admin business is
only R5.5 mitlion per annum,

YW if Aon is the biggest player globally why has this taken so long to do

JK Aon cannot afford this to go on longer and It needs to be completes as soon as possible

g i s e e e e e s

YW who made the decision to buy the Dynamique and Glenrand business

JK No one internally Is owning up and most of the staff that were there at the time have moved on.
These were disastrous acguisitions for Aon but as a major player internationally Aon will not walk
away from their responsibilities as Glenrand did.

YW we certainly admire you for that and that you have been open with the PFA. How was the
decision made to deduct the 2.5% from all members?

JK The trustees at the time should have noticed when the financials were not done , that there wasa
problem, The Trustees' view was that we heeded to do a rebuild and that all the members should

pay.

YW Why should clients who joined after March 2008 pay and why did the Trustees change the rules
after the event to allow them to take the R20 million out of the members' funds.

JK the Trustees decided the admin needed to be rebuilt and they have gone after the previous
trustees and the previous administrator and Aon in the civil courts to recover the money. They

e
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changed the fund rules to allow them to take the R20 million or the rebuild could not have been
done,

YW but if | was a trustee, it s not right to change the rules after the event to fix the problem, What
about the PFA ruling against the funds fo return the money taken.

JK the trustees are suing the former trustees John Rollison but he has no money. Dynamique has
heen liquidated so it is deep pocket syndrome and the trustees are suing Aon but we are not a
charitable institution so we are opposing the sult. Members will be better off with Aon in the long
term as we are committed to the admin industry.

EJ what about the Professional Indemnity P cover that should have been In place, It is my
understanding that someone at Aon forgot to pay the premiums and because of that the cover
lapsed and whan it was reinstated the Pl cover excluded any claims arfsing out of the negligence of
the previous trustees,

JK there was an oversight by Aon and the premiums were not paid in September 2010. The trustees
neglected to inform Camargue the Plinsurer who holds 90% of the 1 cover for trustees in SA, The Pl
cover had been issues with a qualification based on the fact that the 2006 financials were qualified
and Camargue issued the cover with an exclusion due to anything to do with the qualification of the
2006 financial staterments, The Pi cover was reinstated in March 2011 but with an exclusion of
anything to do with the rebuild exercise. The current Trustees are holding Aon, Dynamigue and the
previous trustees liable and are suing them in the civit court for the return of the R20 million,

YW was the 2,5% deduction for a fixed fee to D&T and are Aon paying for any fees over and above
this for the rebuild

JK Aon has three businesses Actuarial, Health Care and Retirement Fund Administration and
consulting and the latter business has lost R30 Million and R33 million in the jast two years and it is
projected to break even next year. Aons’ biggest competitor worldwide is set to make a farge

purchase of a local administrafor in SA'Héxt year and Aon'wafit to be i admin and thiey will idt be~

closing the admin. In fact Aon are bringing new products to the admin market next year.

SA how will the benefit statements be delivered? , wili all the funds be up to date at one time or will
the statements be deliverad fund by fund

JK They will be delivered umbrella fund by umbrella fund as each rebuild exercise is compieted but in
what order they wiil be completed | do not know at this point.

SA it is extremely important that we put communication ta our employees on this with a full and
factual report on what has happened to date and dead lines

YW agread with this and asked JK to prepare such a document
JK said he will draft a document and get it to the Dell management committee

El said he will follow up this with X and get the document to the management committee



JM sald this is imperative as the Delf Pravident fund s now being discussed in the corrldors and this
Is hot good for the staff morale

YW said the document should explain what's happening and the time line etc

JM asked if the fund is returning capital and no interest and this effects the closing of estates as they
cannot be closed as there is still money outstanding

SA asked if Aon being the 13B sponsor now creates a conflict of interest

JK explained that the PFA's ruling agalnst Aon was based on a technical breach as Aon SA did not
have a 138 licence, Aon consulting did but with the amalgamation of the companies this technlcal
breach occurred. Aon has made a settiement to the FSB. The FSB issued the lowest sanction against
Aon and did not allow them to take on any new pension business until the FSB were happy with Aon.
Aon had an independent audit done by KPMG and got a clean bill of health. KPMG's external audit
was presented to the F58 in June 2012 and in July 2012 the restrictions on accepting new business
were lifted by the FSB. Aon need to put on hew business as admin is a volume business and Aen are
losing money at the current business levels. So if Aon stopped the rebuild exercise the FSB would
stop Aon accepting new business and this would not be what Aon want,

YW who is the new 13B sponsor
JK The concept of a sponsor does not exist in pension law in SA. Aon Hewltt would be the sponsor.

AH is In the process of setting up new funds and will be bringing new funds and concepts to the
market next year.

YW but Aon appoint the Trustees so they are not independent, Aon appolint the trustees who then
appofnt Aon as the administrator of the funds

JK Yes the rules are messy and we as Aon don't look too deeply at this

o
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YW should she look at this as a lawyer
JK no
SA and Jii the ruling by the PFA where does the money to pay back the members come from

JK the PFA did not apply her mind and the ruling is impossible to implement which is why the
trustees are appealing the ruling the trustees are also suing Aon, Dynamigue and the previous
trustees in the civil courts to recover the R20million

IM what if the money is returned how will this be distributed amang the members

JK Interest will be calculated and the members' share calculated but exactly how this will be done is
a trustees' decision so 1 cannot give you an exact answer at this time,

SA if this money is returned how will this be shown to the members

o49
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JKit will be on the web site and on the member benefit statement In red and hold so members' are
aware of it, The current way that the deduction of the R20 million was distributed s fairer to the
lower pald staff.

IM surely it s the trustees duty to act in the best interest of the members

JK Umbrella funds as they are not always in the best interests of the members and Aon are building a
new design of fund that wiil mean fairer asset management charges and fees to members, The
fndustry is due a shake up and the current administrators are not prepared to do it.

YW said it is important to get peoples trust back after this and similar events in the UK
JK sald it Isimportant not to place your money with a small player

BP summing up JK will draft a communication letter to our staff at Dell summing up the current
situation and the time lines in place. This should assure them that the process is nearly complete.

JKif you want me to address the staff | am more than willing to do so.
YW this might be a good idea

BP lets decide as a management committee exactly how we communicate to the Dell staff and when
we have sent out JK's letter to the staff we will decide if any other communication is necessary.

The meeting was closed at 11,30 am,
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Aon South Aftica (Ply) 14d 17
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Dear Sit/Miadam

PROPOSAL TO ASSIST THE ADMINISTRATOR TO RE-CREATE CREDIBLE MEMBER
RECORDS WHICH WILL FACILITATE FUTURE ASSEY / LYABILITY RECORCILIATIONS
AT AN INDIVIDUAL MEMBER LEVEL FOR THE IF AND DYNAM-IQUE FUNDS

The trnstees of the IF and Dynam-ique Funds appointed Deloitie to re-cieate credible member records
which will facilitate fiture assct / liability reconciliations at an individual member level for the TF and
Dynam-ique funds for the period from inception of the funds to 31 January 2008, Aon South Africa (Péy)
14d, the current adminisirators of these funds have requested that the scope perlod of the work belng
performed be extended.

m—m—— e e ———— -, ey

We have set aut below our understanding of your requirements, and he agrocd approach with respect to
the abavementioned assignment, We have also set out our fee basis and have attached our standard terms
and conditians for yout information, which apply to this engagement and are incorporated herein by

referenice.

We refer you to our engagement Jetter in respect of the ALM Project, dated 1 July 2010. In terms of the
fetfer, the scope period of the engagement was envisaged from fnception to 31 Janwary 2008. The need
has now identified for an extension of the project’s scope period.

Scope

As agreed the scope and approach of the exiended engagement wilt foliow ths scope and approach s set
out in fhe engagement letter in respect of the ALM Projest, dated 1 July 2610 as issued and signed by the
trustees of the funds together with the detaited methodology and assumptions as tabled and approved by
the steering committee of the current project,
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Aon South Africa (Ply) Ltd
12 November 2010

Tinting

Given our initial deliverables to the Trustees of the funds, we recommend the following timing for the
commencement of the work:

. Phase 1 will run concwrrently with the orlginal profeet.
s Phage 2 will start after the completion of the oxiginal project and phase 1.

As comniunieated to yourselves and the Trustees during phase 1 of the project {per the initial proposal
timeline on page 5), our initial timeline for completing the project was 9 — 12 months. With the additional
work to be complefed for phase } we still expect that the ordginal timeling for completing the project will be
beiween 9 - 12 monfths. Extraresources will be made availabile to meet this target, Qur esfimated timeling
for complating phase 2 {s 6 months.

Al other terms and conditions as set out in the enpagement letter dated 1 July 2010 apply to the extension
of the confract. We wish to draw your aftention to our standard terms and conditions on the final pages of
ihis lefter.

We are pleased to be of assistance to you in this matter and assure you of cur best attention at all times,
Should you have any questions or wish to make any comments in respect of the above, please donot
hesitate to contacl us af your earliest convenience. The engageiment director, Wendy Ssuith can be reached
at (021) 427 5456 or 082 557 2902.

We wonld be grateful if you could sign and retum 10 us a duplicate of this letter Indicating your
uaderstanding, agreement and approval of the scope and terms of engagement,

Yours sincersly

quF”;‘ H-

goz

- Wendy Smith _ ¢ e e —————————
Director

T understand and accept the terms of sppointment sef out in the ahove letter and in the attached
standard ferms and conditions of cagagement and I have been duly emthorised fo act on behalf of the
companty In this matter.

For Aon South Afvica (Pty) L4d Date:

e




Aon South Africa (Pty) Ltd
12 November 2010

CONFIDENTIALITY

+  Bmployees/Contractors will keep confidential all information obfalned from the client and all
reports, advlee and recommendations produced by Deloitte & Touche under this agreement,
untess this information is in the public dorain or required to be disclosed by law.

«  Deloitte & Touche reserves the right to nse the name of the clinf as a reference in proposals or
othier similar submissions to other prospective clients, unless the client expressly forbids such
diselosure. If Deloitte & Touche wishes to use any sensitive detall of work done for 2 client for
reference purposes, the client’s pesmission wilt be obtained in advance.

« The client agrees to keep confidentiat any methodologies Deloitte & Touche fas used to cary out
on asgignment,

COPYRIGHT

o+ Deloitte & Touche retains eopyright in alt matertal provided to the client and in aif works made ot
cteated by employees or confractors who work on assignments for clients.

LIMITATION OF LIASILITY

e Deloitte & Touche, its partners, dircotors, employees and agents (hereinafier collectively referred
to as Deloitte & Touche) shall not be liable fo the client or any ¢essionary or third party laiming
through or on behalf of the client in respect of any claim whatsoever, whether in contract, delict
or otherwise, for any loss, damages, costs or expenses directly or Indirectly incurred as a result of
services provided in connection with this engagement/contract.

INDEMNIFICATION

«  Deloitie & Touche shall not be liable for any loss, damages, costs or expenses directly or
indirectly Incurred as a result of information supplicd by, or misrepresentations, fraudulent acls or
wlliful defavlt on the part of the ctient, its directors, employees or agents, The client indemnifies
Deloitte & Touche and holds it harmless against af! and any elafms made against it by any party
whalsoever in respect of any such foss, damages, cosls Or eXpenses and against the actual costs
incurred by Deloitte & Touche in defending such claims.

o Inrespect of secondments, the client acknowledges that it has the right to exercise supervision
and control ovet the employees scconded to it. The parties agree that the employees and
independent contractors shall be deemed to be the servant of the client whilse performing services
during the secondment, Accordingly Deloitle & Touche, shall not be liable in contract, delict or
in any other way for the acts, errors of omissions of the employees or independent conlractors
during the secondment,

«  The client hereby indemnifies Deloiite & Touche and holds it harmless against all claims made
agalnst it by any party whatsoever in respect of any Joss, datvages, costs or expenses indivectly or
directly incurred as a result of any ncls, exrors or omissions of the employees er independent
confractors during the secondment,
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Aon South Africa (Pty) Ltd
Risk Consultants and Insurance Brokers

Actuarial, Healthcare & Retirement Funding Consultants

PO Box 1874, Parklands, 2121, Gauteng

70 Grayston Drlve, Sandhurst, Sandton, 2196

Johannesburg, South Africa

Telephane: +27 11 944 7000

8 October 2012 ' Fax: +27 11 944 8000

Dear Dell Employee
Update on the rebuild of the IF Umbrella Provident Fund

Following discussions with the management of Dell South Africa, | thought it a good idea to write to you
personally to update you on the progress that has been made in relation to the rebuild of this fund.

| am aware that there Is a lot of discomfort amongst members of this fund, and | have a great deal of
sympathy in this regard. | would like to take this opportunity to give you my assurance that the matteris
in hand.

Since taking up my new role In April 2011, most of my time has been devoted to resolving the lssues on
these funds {the IF Umbrella Provident Fund, the IF Umbrella Pension fund, the Dynam-ique Umbrella
Provident Fund and the Dynam-ique Umbrella Pension Fund}.

Too my mind matters have been allowed to drift for too long, and incorrect expectations had been set
about when the work would be completed.

To put it into context —this project involves the rebuild of every administration record, for every member,
since the inception of the funds in 2004 and 2005. This Is a very big and complex project.

The good news is we have made significant progress. Whilst théreHiave been hicciips along the'way, as
you would expect in 2 project of this magnitude, we are now in the process up integrating the rebuilt
values — as at 2010 — into our administration system. The 2007, 2008, 2009 and 2010 financial statements
for these funds have also now been signed off by the Trustees.

We will then have to update the administration since that date, using these corrected “starting values”,
For example, we will have to go and revisit every claim payment made after this date, and every switch
between investment managers since 2010 to ensure that the record-keeping is up to date and coryect.
Thls is a significant piece of work, but | have dedicated resources on standby in order to get this done in
the shortest possible time.

The long and the short of it is that there is still some work to he done, but | am confident that we will start
issuing up to date benefit statements by the end of this year, and into early next year, once this catch-up
work has been completed. | am currently not in a position to say for which of the 4 umbrelia funds we will
be able to issue benefit statements this year.

Registratior Number 1978/004501(67 | VAT Number 4320101498 | Authorised Financiat Services provlder Lkence 20555
fl a Directors: CA Roux (Chief Exscutive Officer & Chalrman), GM Fagan, JA Kok, Dr NT Magad', V Mahlaagy', M Maponya', C{ .
A Rakgalakang, GR Scott, B Singh’,
Freirimien | 4 Non-Executiva

Company Secretary — JA Howell
Wi www.aon.com
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| would like to express my sincere apology for this situation, and also assure you | am leaving no stone
unturned in order to get the project completed as soon as possible.

Aon Hewitt is the blggest administrator of pension benefits in the world, and | am leveraging this
capability to get the legacy issues resolved, but also to ensure that going forward we offer the South
African market the best possible administration service,

Dellis an important global client of Aon Hewitt, and this gives us an even greater incentive to put matters
right and to provide you with the high levels of service you as a company have come to expect of us
globally.

Kind regards

A

Jaco Kok
CEO - Acon Hewitt South Africa

Cc
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The Trustees

Dyramique and IF Umbrella Funds
C/o AON South Africa (Pty) Lid
Parklands

2121

Dear Sirs
The ALM Project - Phase One

We enclose our report of prepared on request of the Trustees of the Dynam-igue and IF Pension and
Provident Funds (the umbrella funds) in respect of the ALM Project that they commissioned.

The purpose of the reportis to provide the Trustess with an executive summary of the project scope,
objective, methodology and outcomes. The report is not intended to provide a complete assessment of
the project outcomes. The trustees are advised fo read the report in conjunction with the Annexures
(provided electronically) and the detailed fund deliverabiss that were provided to the funds’
administratars, Aon Hewitt Ltd, in accordance with the requirements of the Trustees.

Our work has been limited to the brief and scope of work as provided by the Trustees, and as set out in
the Report, the Information made available fo us and the methodology assumptions as set out in the
Report and supporting Annexures.

 Ourwork did not consfitute an audil or a review in terms of Intemational Standards of Auditing, (SAyand
consequently we do not express any opinion on the wark performed or on any of the information
contained in the report or in any of the project deliverables.

The Report Is confidential and provided for the explicit use of the Trustess only, Any distribution thereof
to third partiss may only be done with the exprass consent of Deloitte. No party is enlitled to rely on the
Draft Report for any purpose whatsoever and we accept no responsibility or liabllity fo any party in
respect of the contents of this Report.

Yours faithfully

Qoo
Woendy Smith
Director — Special Services Group
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Background and Scope

In July 2010 the Trustees of the Dynam-ique and IF Pension and Provident Funds (the umbrella funds)
commissioned the ALM Project and appointed Deloitte to underiake the project.

The funds are umbrella funds each with a collective of participating employer funds. The administration of
the umbrella funds was taken over by Aon Hewiit Ltd (Aon) in February 2008 and due to numerous
factors the administration of the umbrella funds prior to fhis had not been atlequately mairtained,

The purpose and objective of the ALM Project was fo re-create the mermber records from the inception of
the umbralla funds to 31 January 2008, which would interalia, facilitate future member assel/liability
reconciliations at an individual participating employer level, and to some degree restore the integrity of
the umbrelia funds’ member data,

Key Scope criferia

The scope of work to be performed as part of the project covered:

« The full analysis {re-build) of the umbrella fund accounts at member level for the umbrella funds from

inception to 31 January 2008:

« Note that Aon engaged Deloitte to extend the perfod of the re-build for each of the 4 umbrella
funds from 31 January 2008 to the 2008 financial year end of each of the umbretia funds, being
29 February 2008 for the Dynam-ique Funds and 37 May 2008 for the IF Funds. This report
covers the full period including the extension period. (A copy of the signed proposal submitted
and the extension letler are all attached as Annexure A). Trustee approval for this exiension and
the retated terms was provided to Deloifte by Gail le Grellier, Trustes, on behalf of the Board of
Trustees.

« Note that in terms of the agreement reached between Aon and the Trustees the dellvery of the

" trial balances and supparting tecords as at 31 Jarrary 2008 and as-agread=o intheeriginal——==—- =~

engagement, was maved to coincide with the extended periods, to the financial year ends for
each of the umbrella funds,

» The scope covered the Dynami-que Pension Fund, Dynami-que Provident Fund, IF Pension Fund
and the IF Provident Fund and included ali the participating employers {approximately 280 in total)
and thelr member accounts (comprising approximately 11 500 members). (A fisting of the
participating employer funds included in the scope of the project is attached as Annexure B).

» Review and analysis of the relevant information relatling to the umbrella funds conlained in the
documentation and electronic data provided by Aon,

« Cash book reconciliations for each of the 4 umbrella funds 1o bank statements provided,

ALM Project Report 1
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Delivery at the conclusion of the project:
s A schedule of members with closing values as at the year-end date
+ Details of contributions, investments, deductions, voluntary contributions, and any Section 14
transfers
+ A schedule of investments which are found to be not in accordance with funds' / members'
mandates and the proposed corrective action
¢ Cashbeok reconciliations for each of the 4 umbrella funds

+ The following was excluded from the scope by the Trustees:
«  Members / groups which have transferred out of the umbrella funds
« Members who have resigned, passed away or [eft the umbrella fund
¢ Timing impact of:
+ Late receipt of contributions
» Late investment of contributions In the market
+ Non fimely execution of members’ investment choice
+ impact of investments in incorrect portfolics
+ Recording sepatately the tax deductions and reconciliation thereof fo monthly payment
submissions to SARS
« Reconciliation of payments of risk and retated premiums

Scope modifications

The initial cut-off pericd was changed from 31 January 2008 to the umbrelia funds' respective year ends,
being 29 February 2008 for Dynami-igue Funds and 31 May 2008 for IF Funds.

Terminated Funds were taken into account when preparing the consolidated Trial Balance, at the
umbrefla fund level

The trustees and Aon expanded the information requirements of the data upload to incorporate additional
member data, including stalic data extracted from Everest.

The Issues Logs prepared included any investments which we found not to be in accordance with funds’ /
members’ mandafes and how this was-freated-inthe bulld-No separale schedule of fhese instancaswas_ -
prepared,

Project Governance

The project was monitered and contrelled through a Steering Committee. Our recommendation was that
the steering committee be represented as follows:

»  Atleast 2 members of the Board of Trustees

» Atleast 2 senlor Aon representatives

¢ The chaimerson be selected from the Trustee reprasentatives
+ The auditor be represented

« As a minimum, 2 senjor represantatives of the Deloitte team

The purpuse of the Steering Committee was to meet at least monthly and be responsible for, interalia;
s Confirmation of the scope of the project
¢ Approving the projsct plan and periodic updates thereto
+ Assessing progress of ihe project
» Considering issues brought before them and taking policy decisions expaditely
« Evaluation of check point assessments presented
« Approval of progress payments to Deloitte
» Flnal sign-off of project deliverables
ALM Project Report 2
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Deloitts was responsible for the preparation of the Steering Commiliee agenda and presentation pack.
Aon was responsible for taking, recording and distributing the minutes and actions of the Steering
Commiitee meetings. (Copies of the Steering Committee agendas, presentation packs and Steering
Committee meeting minutes (where avallable) are alt attached as Annexure C, in date order),

The Delvitte project team would report into the Stearing Committee, and as a minimum wouid have
present, the Deloitte project director and Delolits project manager.

During the project, the Steering Committes, Trustee and AON member representatives changed.

The table below outlines the Trustes members who represented the Board of Trustees on the Project
during the course of the Project.

Inception 27 January 2011 Gall le Grellier |

Inception End of project Clive Sfuart

tnception =nd of project Stefane Bredenkamp

Febryary 2011 End of project Ray Welham

February 2011 End of project Uohn Rollason

February 2011 End of project Craig Falconer (occasional invitee for
specific isslas)

The table below outlines the AON member changes during the course of the Project,

inception 7 October 2011 Helen Barfon
inception R 2 Seplember 2041 - .. . CarelSmith.—— — = e b e
Inception End of project Bernice Davies
inception 27 January 2011 James Adams
Inception 27 January 2011 Nicanyiso Mpofu
2 Seplember 2011 End of project Stefane Bredenkamp
7 October 2011 End of Project Bonita Oosthuizen

6 July 2011 End of Project ;Mark Jones
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