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Remgro
Limited
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4 March 2005

Securities and Excbange Commission
Division of Corporate Finance

450 Fifth Street, N.W.
WASHINGTON, D.C. 20549
United Statcs of America

RE: REMGRO LIMITED (FILE NO 82-5106) -- RULE 1223-2(b)

Ladies and Gentlemen

In connection with Remgro Limited's ("the “Company’s™) exemption pursuant to rule 12g3-2(b)
promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act™), please find
attached S copies of a terms announcement in respect of the acquisition by Remgro of an additional interest
in British Armerican Tobacco Ple.

This information is being furnished under paragraph (b)(1)(i) of Rule 12g3-2 of the Exchange Act with the
understanding that such information and documents will not be deemed “filed” with the Commission or
otherwise subject to the liabilities of Section 18 of the Exchange Act.

Please call the undersigned at telephone number (2721) 888 3311 or Robert M Chilstrorn of S8kadden, Arps,
Slate, Meagher & Flom LLP in New York at 212-735-2588 if you have any comments or questions
regarding the enclosures.

Please date stamp the enclosed copy of this letter and return to Mr Chilstrom at Skadden, Arps, Slate,
Meagher & Flom LLP at 4 Times Square, New York, NY, 10036-6522.

Yours sincerely

P

M Lubbe
Company Secretary

cc: Mr Robert M. Chilstrom
Mr Mahmoud Salem
Ms Tatyana Vesselovskaya
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Terms announcement in respect of the acquisition by Remgro of
an sdditional Intarast in Britlsh Amarican Tobacco Plg ("BAT")
(“the acquisition®)

1. INTRODUCTION
Sharsholders aro adwizod that Remgro has reached sgreoment with RAR Holdings S A
{"R&R") 8nd Campagnia Finangiare Richemont 8.4, ("Richamont’) to offectvely aoquira
uvn addillonal 0.8% Interest in the (ssued share capils| of BAT. In terms of the JSE
Securiiss Exshange South Affics {*JSE™) Listings Reguirements this is @ small relateq
party tranaacton. The terma of ihe acquisiion are sel cut Palow,

2. RATIONALE FOR THE ACQUISITION
Az 2 rasult of the conversion and sale durdng 2004, of BAT preference shares held by
RAR Remgru's eflective [ntermst In BAT has dilulsd lo below 10%. It has
bean Remgro's Infeation te malntain an effective Interost In BAT tn sacess of 10%,
This acqulzition achlavas that goal by Increasing Ramgro's effective intematl In BAT to

10.01%.
3. TERMS OF THE ACQUISITION

3.1 agquisition canslderation and mechanlam
Remgro wiil subgerba for 12 2B1 686 paricipaton zecurdtos tn RaR (“the
participaion securillas™), The participation securlles scqulrad by Remgro will antitla
h o 8l he mwarcls end MAska of dirnctly owning srdinary anharea In BAT. Tho
participation aecurities can be redesmed by RAR either by Selivery of the
appropriala number of BAT ordingry shares on 8 ohe-forone besls, ar by tho
paymant by RAR to the holder af the pmcecds fram the dlspsaal of Ihe approprale
number of BAT ardinary sharas.
The net nfiact is that Remgre will increane s afective slake In BAT by 12 854 257
share3 at an oMectva acquisllan cansidemton of £124.8 milllon, excluding
yransacton cosla, which will be sofled from exicing cash recourcas.
This acquisition will nol affect the tolsl aAumbaer of BAT shared held By RAR,

3.2 Caplal atruciura
Tha Jolnt holding structiura in mspoct of BAT, bofara and after the tmnsadtion, is as
1ollows;
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2.3 Effective Cals
The sffeclive date cf the acquiallion Is I8 February 2005 and Ihe Lansaction s
expociad o be implemented By no later t(hun & Mareh 2005,

4. DGSCRIPTION OF BAT

BAT Iz ths world's recond largest iisted lobacee group. BAT has mom than 300 brands
In &z partfalio, holds robust market poatliona In esach of I8 rugions And has laademhip In
more than 50 of the 180 markats whare they do businass. BAT, including pssodated
companles, amploys mare than 85 008 pnopin warldwlda.

5. FINANCIAL EFFECTS ON REMGRO
The pro forma financlal effucta on Remgrs of the acguislilen arp not significant (below
3%) and are thermfors nat pravidad,

. INDEPENDENT EXPERT 8 OPINION
Romgiro has appoinled Rand Merchant Bank, a divislon of FisiRand Bank Limitad
{"RMB") as tha Indeprndent profeasiansl expant in aceordancs with pargraph 10.7{b) of
the JEE Listings Requiroments, RMB has provided ths ndapendeal sub-commiftoe of the
bosrd of Ramgro with an opinion thal tha acqulsition [s both fair end rmazonable o the
sharcholdora of Remgro. The falr 8nd feasonable siatemsni wili be epan to Inzpsction al
{he Rampro offico far a pariad of 28 daya from tha dale of this annauncament,

o

Remgro Limltes
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