
Business Address
4TH FLOOR, PRESIDENT
PLACE
CNR. JAN SMUTS & BOLTON
ROSEBANK, JOHANNESBURG
T3 00000
27 11 343 2000

Mailing Address
4TH FLOOR, PRESIDENT
PLACE
CNR. JAN SMUTS & BOLTON
ROSEBANK, JOHANNESBURG
T3 00000

SECURITIES AND EXCHANGE COMMISSION

FORM 8-K/A
Current report filing [amend]

Filing Date: 2006-04-07 | Period of Report: 2006-03-03
SEC Accession No. 0001062993-06-000976

(HTML Version on secdatabase.com)

FILER
NET 1 UEPS TECHNOLOGIES INC
CIK:1041514| IRS No.: 650903895 | State of Incorp.:FL | Fiscal Year End: 0630
Type: 8-K/A | Act: 34 | File No.: 000-31203 | Film No.: 06746166
SIC: 6099 Functions related to depository banking, nec

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.sec.gov/Archives/edgar/data/0001041514/000106299306000976/0001062993-06-000976-index.htm
http://edgar.secdatabase.com/1948/106299306000976/filing-main.htm
http://www.secdatabase.com/CIK/1041514
http://www.secdatabase.com/CIK/1041514
http://www.secdatabase.com/FileNumber/31203
http://www.secdatabase.com/SIC/6099
http://www.secdatabase.com


UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K/A
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 3, 2006

NET 1 UEPS TECHNOLOGIES, INC.
(Exact name of registrant as specified in its charter)

Florida 000-31203 65-0903895
(State or other jurisdiction (Commission (IRS Employer

of incorporation) File Number) Identification No.)

President Place, 4th Floor, Cnr. Jan Smuts Avenue and Bolton Road
Rosebank, Johannesburg, South Africa

(Address of principal executive offices) (ZIP Code)

Registrant�s telephone number, including area code: 011-27-11-343-2000

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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This Form 8-K/A (Amendment No.1) amends and restates the Form 8-K previously filed on March 6, 2006 to report that our subsidiary, Net 1
Applied Technologies South Africa Limited, or Net 1 SA, and Prism Holdings Limited, or Prism, entered into an agreement, dated as of March
3, 2006, as amended on March 24, 2006, relating to the previously announced acquisition of Prism (the �Agreement�).

Section 1 �� Registrant��s Business and Operations

Item 1.01 Entry into a Material Definitive Agreement

As previously announced, on March 3, 2006, Net 1 SA increased the amount of its offer to acquire Prism to ZAR1.16 per share from ZAR1.02
per share (approximately $.19 from $.17, respectively, at the ZAR:$ exchange rate as of March 3, 2006) for a total consideration of $114 million.
Net 1 SA, in conjunction with increasing the amount of its offer to acquire Prism, entered into the Agreement on March 3, 2006 pursuant to
which Net 1 SA agreed, subject to the conditions stated in the Agreement, to propose a scheme of arrangement under South African law, or the
Scheme, to enable Net 1 SA to acquire all of the issued ordinary share capital of Prism on the terms and conditions set out in the Agreement.

As previously announced, under the Agreement, Net 1 SA and Prism have agreed to a break fee of ZAR 6,865,000 (approximately $1.1 million)
which will be payable by Prism to Net 1 SA if the Net 1 SA offer fails due to a competing offer or bid being made and accepted by Prism
shareholders which results in a change of control (being in excess of 45%) of Prism within 6 months of the date on which the Scheme or the
Net 1 SA offer fails or is withdrawn.

Upon implementation of the Scheme, certain members of Prism�s management, or the Executives, will be required to use a portion of the money
(approximately ZAR 28.9 million in the aggregate (approximately $4.7 million, at the ZAR:$ exchange rate as of March 3, 2006)) they receive
upon selling their Prism shares and options to Net 1 SA to purchase shares of our common stock at $31.73. The resale of these shares will be
subject to certain restrictions. Additionally, upon consummation of the Scheme, we will grant to the Executives and other Prism employees
options to acquire an aggregate of 1,050,000 of our shares at fair market value as of March 3, 2006. These options will vest, pro rata, over a
period of 5 years.

As previously announced, the requirement of Net 1 SA and Prism to perform their respective obligations under the Agreement are subject to
certain conditions including, but not limited to, completion of due diligence by Net 1 SA by March 29, 2006 (which has been completed), no
material adverse effect on Prism, receipt of regulatory and legal approvals by South African authorities, approval by a majority of 75% of Prism
shareholders and the absence of any competing offer for Prism by a third party which results in the withdrawal of written undertakings by Prism
shareholders to support the transaction such that holders of less than 40% of Prism�s shares remain bound by such undertakings.

The description set forth above is qualified in its entirety by the Agreement which is filed as an exhibit to this report and incorporated by
reference. The annexes to the Agreement have been
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omitted from Exhibit 2.1 hereto. The Company hereby agrees to furnish supplementally a copy of any annex to the Agreement to the Securities
and Exchange Commission upon its request.

Item 8.01. Other Event

Our subsidiary, Net 1 SA, increased the amount of its offer to acquire Prism to ZAR1.16 per share from ZAR1.02 per share (approximately
$.19 from $.17, respectively, at the ZAR:$ exchange rate as of March 3, 2006). As required by South African regulations, Prism issued a press
release in South Africa. A copy of the press release is furnished with this 8-K/A as Exhibit 99.1, but is not incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d)
Exhibits.

2.1
Agreement, dated as of March 3, 2006, between Net 1 Applied Technologies South Africa Limited and Prism Holdings
Limited, as amended.

99.1
Press Release, dated March 3, 2006
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

NET 1 UEPS TECHNOLOGIES, INC.

Date: April 6, 2006 By: /s/ Dr. Serge C.P. Belamant
Dr. Serge C.P. Belamant
Chief Executive Officer
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EXHIBIT INDEX

Exhibit Description

2.1 Agreement, dated as of March 3, 2006, between Net 1 Applied Technologies South Africa Limited and Prism Holdings Limited,
as amended.

99.1 Press Release, dated March 3, 2006
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AGREEMENT

between

NET1 APPLIED TECHNOLOGIES SOUTH AFRICA LIMITED

and

PRISM HOLDINGS LIMITED
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WHEREBY THE PARTIES AGREE AS FOLLOWS ��

1
INTERPRETATION

1.1
In this Agreement and in the annexes to this Agreement -

1.1.1
clause headings are for convenience only and are not to be used in its interpretation;

1.1.2
an expression which denotes -

1.1.2.1
any gender includes the other genders;

1.1.2.2
a natural person includes a juristic person and vice versa;

1.1.2.3
the singular includes the plural and vice versa;

1.2
In this Agreement, unless the context indicates a contrary intention, the following words and expressions bear the meanings
assigned to them and cognate expressions bear corresponding meanings -

1.2.1
�Business Day� means any day other than a Saturday, Sunday or statutory holiday in South Africa;

1.2.2
�Code� means the Securities Regulation Code on Takeovers and Mergers and the Rules of the SRP promulgated in
accordance with the Companies Act;

1.2.3
�Companies Act� means the Companies Act 1973;

1.2.4
�Consideration� means the amount of R1.16 (one rand and sixteen cents) to be paid by Net1 as consideration for the
Prism Shares to be acquired by Net1 in terms of the Transaction;

1.2.5
�Fair Market Value� shall be the average of the high and low sale price as quoted on the Nasdaq National Market on the
Signature Date;
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1.2.6
�Firm Intention Announcement�means the announcement dated 9 February 2006, a copy of which is attached as annexe
�A�;

1.2.7
�JSE� means JSE Limited;

1.2.8
�Net1� means Net1 Applied Technologies South Africa Limited;

1.2.9
�Parties� means all the parties to this Agreement and �Party� means any one of them as the context may require;

1.2.10
�Prism� means Prism Holdings Limited;

1.2.11
�Prism Shares� means shares in the issued share capital of Prism;

1.2.12
�Prism Share Scheme� means the Prism Holdings Limited Employee Share Incentive Scheme;

1.2.13
�Scheme� means the scheme of arrangement to be proposed by Net1 in terms of this Agreement for the acquisition of the
entire issued share capital of Prism;

1.2.14
�Scheme Meeting�means the meeting to be convened by Prism in terms of section 311 of the Companies Act to consider,
and if deemed fit, to approve the Scheme;

1.2.15
�Scheme Operative Date� means the date on which the Scheme takes effect and becomes operative in accordance with
its terms;

1.2.16
�Signature Date� means the date of signature of this Agreement by the Party signing last;

1.2.17
�SRP� means the Securities Regulation Panel;

1.2.18
�Transaction�means the transaction under which Net1 is to acquire Prism Shares in accordance with this Agreement and
pursuant to the Scheme;

1.2.19
�UEPS� means Net1 UEPS Technologies Inc., a US domiciled Nasdaq listed company.
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1.3
Any substantive provision conferring rights or imposing obligations on any Party in the interpretation clause shall be given effect
to as if it were a substantive provision in the body of this Agreement.

1.4
Words and expressions defined in any clause shall, unless the application of any such word or expression is specifically limited
to that clause, bear the meaning assigned to such word or expression throughout this Agreement

1.5
The terms �holding company� and �subsidiary� shall bear the meanings assigned to them in the Companies Act.

1.6
No provision herein shall be construed against or interpreted to the disadvantage of any Party by reason of such Party having or
being deemed to have structured, drafted or introduced such provision.

1.7
Whenever a term is followed by the word �including� which is then followed by specific examples, such examples shall not be
construed so as to limit the meaning of that term.

1.8
Unless specifically otherwise provided, any number of days prescribed shall be determined by excluding the first and including
the last day or, where the last day falls on a Saturday, Sunday or public holiday, the next succeeding Business Day.

1.9
A reference to any statutory enactment shall be construed as a reference to that enactment as at the Signature Date and as amended
or re-enacted from time to time.

1.10
Unless specifically otherwise provided, all amounts in this Agreement are exclusive of value-added tax.

1.11
This Agreement incorporates the annexes which annexes shall have the same force and effect as if set out in the body of this
Agreement. In this Agreement the word �Agreement� refers to this Agreement and
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the words �clause� or �clauses� and �annexe� or �annexes� refer to clauses of and annexes to this Agreement.

2
RECITALS

2.1
Net1 and Prism have reached agreement with regard to the manner in which the Scheme will be proposed by Net1.

2.2
Net1 and Prism have further agreed on certain matters relating to the Prism Share Scheme.

2.3
Net1 and Prism wish to record in writing the agreement which has been reached between them.

3
NET1��S OBLIGATION TO PROPOSE THE SCHEME

Net1 undertakes to Prism that subject to the conditions precedent contained in clause 5 below. it will -

3.1
propose a scheme of arrangement in terms of Section 311 of the Companies Act between Prism and all of the holders of its
ordinary shares, to enable Net1 to acquire the entire issued ordinary share capital of Prism on the terms and conditions set out
in this agreement, and satisfy the requirements of the SRP, the JSE and any other regulatory authority or similar body whose
requirements must be complied with;

3.2
enter into the Scheme and sign the Scheme documentation and comply with and perform all of its obligations under the Scheme.

4
PRISM��S OBLIGATION TO PROSECUTE THE SCHEME

4.1
Prism undertakes to Net1, subject to the conditions precedent set out in clause 5 below, that it will enter into and sign the Scheme
and take all steps and do everything which is within its reasonable control and
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which is required for the proper prosecution and implementation of the Scheme, provided that Prism shall not in any manner
attract any liability should Scheme members and/or the High Court fail to approve or sanction the Scheme and/or should the
Scheme not be implemented for reasons beyond the control of Prism, except for -

4.1.1
the break fee referred to in clause 6; and

4.1.2
any liability arising from a failure of Prism to comply with its obligations pursuant to this Agreement.

4.2
In addition, Prism undertakes to procure the appointment of an independent committee of its board of directors and to bear the
costs of the independent committee and of the advisors to such independent committee.

4.3
Nothing contained within this Agreement shall prevent or restrict (or be construed as preventing or restricting) Prism or any of
its directors, in compliance with their obligations in law, from responding to any offer or proposal pertaining to Prism which may
be received from any other potential offeror or suitor.

5
CONDITIONS PRECEDENT AND RESOLUTIVE CONDITION

5.1
The obligations of Net1 under clause 3 above and of Prism under clause 4 above shall be subject to the fulfilment or waiver
(where possible) of the following conditions precedent -

5.1.1
satisfactory completion of a preliminary due diligence investigation (which will not include any competitor sensitive
information of Prism) by Net1 by 17 March 2006 on the basis that no material adverse information is disclosed to or
discovered by Net1 during such preliminary due diligence investigation which was not known or available to it prior
thereof;
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5.1.2
the approval of the proposed Transaction by the Competition Authorities;

5.1.3
the completion of a final due diligence investigation by Net1 within 5 (five) Business Days after the approval of the
Transaction by the Competition Authorities has been obtained, such final due diligence to relate to the competitor sensitive
information of Prism on the basis that Net1 will be entitled not to proceed with the Transaction if any material adverse
information is disclosed to or discovered by Net1 pursuant thereto which was not known or available to Net1 prior thereto;

5.1.4
Net1 not becoming aware prior to the approval of the Scheme at the scheme meeting of any adverse effect, fact or
circumstance impacting on the Prism business which is material with regard to the present business, or to the continued
existence, assets, revenues or financial position of Prism;

5.1.5
the Scheme being approved by a majority representing not less than 75% of the votes exercisable by the Scheme Members
present and voting either in person or by proxy, at the Scheme meeting;

5.1.6
the Scheme being sanctioned by the High Court of South Africa (Witwatersrand Local Division);

5.1.7
a certified copy of the Order of the Court sanctioning the Scheme being registered by the Registrar of Companies in terms
of the Companies Act; and

5.1.8
the unconditional approval of the JSE, the SRP and any other regulatory authorities to the extent required.

5.2
Each of the Parties shall use its reasonable commercial endeavours and the Parties will in this regard co-operate in good faith
with each
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other to procure the fulfilment of the conditions precedent as soon as reasonably possible after the Signature Date.

5.3
For the purposes of clauses 5.1.1, 5.1.3 and 5.1.4 �material� means -

5.3.1
in the preliminary due diligence, an adverse difference with regard to financial matters in excess of R15,000.000 (fifteen
million rand) in terms of change in turnover or R1,000,000 (one million rand) in terms of change in earnings attributable
to ordinary shareholders with reference to previously published financial information (whether as a result of one single
event or a number of events cumulatively or a process of events) or the discovery of any fraud, dishonesty or material
misrepresentation; and

5.3.2
in the final due diligence stage, the bona fide belief by Net 1 that the synergistic values / benefits which Net 1 attributes to
the Prism acquisition do not exist or do not exist to the extent presently believed by Net 1 on the basis that the synergistic
benefits will be deemed to exist as long as Prism can demonstrate to the satisfaction of Net1 acting reasonably and on a
bona fide basis, that its existing business without such values / benefits can still grow at not less than 25% per annum on
a stand-alone earnings per share basis.

5.4
This agreement is subject to the resolutive condition that no competing offer or bid is received by the board of Prism or made
by a third party prior to the implementation of the Scheme which results in Prism shareholders who at the Signature Date have
furnished written undertakings to support the Transaction being entitled to withdraw (and in fact withdrawing) the undertakings
so that, as a result, Prism shareholders holding less than 40% of the issued share capital of Prism remain bound to support the
Transaction. This resolutive
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condition is for the benefit of Net1 and may be waived by Net1 at any time.

6
BREAK FEE

6.1
If the Transaction fails due to a competing offer or bid being made and accepted by Prism shareholders which results in a change
of control (being in excess of 45%) of Prism within six months of the date of which the Scheme or Transaction fails or is
withdrawn, Prism will pay Net1 a break fee of R6 865 000 (six million eight hundred sixty-five thousand rand).

6.2
Subject to clause 6.1, the break fee will be payable notwithstanding the failing of any condition precedent to the Scheme (other
than those set out in 5.1.1, 5.1.2 or 5.1.3) or to the Transaction or the fulfilment of any resolutive condition to which the Scheme
or the Transaction is subject.

6.3
The break fee shall be payable within 5 (five) business days after the date on which the event referred to in clause 6.1 takes place.

7
SHARE OPTIONS

7.1
The Parties undertake to use their best endeavours to procure that the provisions of clause 18.1.1 of the Prism Share Scheme are
duly complied with in order to enable all outstanding scheme shares and options issued pursuant to the Prism Share Scheme to
be acquired by Net1.

7.2
Net1 undertakes, subject to compliance with the provisions of clause 18.1.1 of the Prism Share Scheme, to acquire the relevant
scheme shares or options from the participants in the Prism Share Scheme in accordance with the provisions of that clause. In this
regard Net1 shall, co-terminus with the implementation of the Scheme, make an offer to participants in the Prism Share Scheme
to acquire such participants�
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options or deferred delivery rights for R1.16 each. Prism and Net1 shall consult in good faith to agree on the precise mechanism
for the acquisition of such options and / or deferred delivery rights under the terms of the Prism Share scheme in the most
convenient, efficient and fiscally efficient manner.

7.3

7.3.1
Subject to the implementation of the Scheme, the members of Prism�s management named in annexe �B� hereto (the
�Executives�) shall be entitled to sell all of their Prism shares and all rights and options to acquire shares in Prism in
terms of the Prism Share Scheme to Net1 upon implementation of the Scheme.

The Executives shall be required to apply certain of the monies realised by them pursuant to the aforesaid sale (the
�Reinvestment Plan�) as set out in annexe B. The Reinvestment Plan will result in the Executives achieving the same
benefit as if they had acquired shares in UEPS on Signature Date at the Fair Market Value, subject to the restrictions in
clause 7.3.2.1 to clause 7.3.2.5.

7.3.2
The shares associated with the Reinvestment Plan as acquired by the executives in UEPS (�UEPS Shares�) will be subject
to the following restrictions on the sale thereof by the executive concerned:

7.3.2.1
25% of the UEPS Shares owned by the Executive concerned 6 (six) months after the date upon which the Scheme
is implemented; and

7.3.2.2
25% of the UEPS Shares owned by the Executive concerned 18 (eighteen) months after the date upon which the
Scheme is implemented; and
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7.3.2.3
25% of the UEPS Shares owned by the Executive concerned 30 (thirty) months after the date upon which the
Scheme is implemented; and

7.3.2.4
25% of the UEPS Shares owned by the Executive concerned 42 (forty two) months after the date upon which the
Scheme is implemented; and

7.3.2.5
in any event, immediately upon the death and/or incapacity of an Executive and/or upon a change of control in
UEPS occurring, all the remaining rights in the Reinvestment Plan shall be delivered to the Executive or his estate
and clauses 7.3.2.1 to 7.3.2.4 shall cease to be of any force or effect.

7.3.3
With effect from the Signature Date, but subject to the Implementation of the Scheme, Net1 shall, in addition, grant to
the Executives and other staff the right to acquire 1,050,000 (one million fifty thousand) UEPS shares at the Fair Market
Value, which options shall vest, pro rata, over a period of 5 (five) years. The number of options being granted to each of
the respective Executives and other staff is set out in annexe �C�.

7.4
Should the Transaction be successfully implemented, Net1 agrees that the Prism staff bonus scheme for Prism�s 2006 financial
year shall be unaffected. Accordingly, upon determination of Prism�s 2006 financial results, any bonus (including any deferred
bonus) which becomes payable in terms of the Prism staff bonus scheme shall be immediately paid in terms of the rules of the
bonus scheme.

7.5
This clause 7 may be amended at any time by written agreement between Net1 and the Executives.

8
CO-OPERATION AND TRANSACTION COMPLETION
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8.1
The Parties undertake at all times to co-operate with each other in good faith in order to carry out this Agreement and to
implement all steps contemplated herein.

8.2
The Parties undertake in any event to use all reasonable endeavours to ensure that the Scheme Operative Date occurs by not later
than 150 (one hundred and fifty) days after the date of the Firm Intention Announcement.

9
DURATION AND TERMINATION

9.1
Subject to the other provisions of this Agreement, it shall continue in full force and effect, subject always to the requirements of
the Code, until the earlier of -

9.1.1
the Scheme Operative Date;

9.1.2
the day when the Parties agree in writing to terminate this Agreement.

9.1.3
the failure of any of the conditions precedent referred to in clause 5 or the fulfilment of the resolutive condition referred
to in clause 5.4;

9.1.4
the failure of the Scheme for any reason whatsoever;

9.2
The termination of this Agreement in terms of clause 9.1.1 shall not affect any rights and obligations which might have accrued
to and vested in any Party before the termination including the right of Net1 to receive payment of the break fee referred to in
clause 6.

10
ANNOUNCEMENTS

10.1
Subject to clauses 10.2 and 10.3 below, none of the Parties shall make any announcement or statement about this Agreement
or its contents without first having obtained the other Parties� prior written consent to the announcement or statement and to its
contents, provided that such consent may not be unreasonably withheld or delayed. It is the
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intention of the Parties that they shall consult with each other about the substance of all public announcements with the objective
of achieving consistency wherever possible.

10.2
The provisions of clause 10.1 above shall not apply to any announcement or statement which any of the Parties is obliged to
make by virtue of any statutory or regulatory requirement or of its shares or the shares of its holding company or any of its
subsidiaries being fisted on the JSE or the Nasdaq or any other recognised exchange, in complying with the requirements of
such an exchange, provided that the Party in question shall consult with the other Parties before making any announcement or
statement contemplated in this clause 10.2.

10.3
The Parties undertake that in the event that the Scheme is withdrawn or fails for any reason or in the event that any of the
conditions precedent fail, they will prepare and issue a joint press announcement to be agreed between them. The provisions of
this clause 10.3 will not apply in the event that the Scheme is withdrawn or fails due to a competing offer being made.

11
CONFIDENTIALITY

11.1
It is recorded that on 11 January 2006 the Parties entered into a Confidentiality and Non Disclosure Agreement.

11.2
In addition, on 20 February 2006 the Parties signed a non-solicitation agreement.

11.3
The Parties record that the documentation referred to in clauses 11.1 and 11.2 will remain binding and in full force and effect
between them in accordance with the terms contained therein.

12
REMEDIES
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Without prejudice to any other rights or remedies which any Party may have, each Party acknowledges and agrees that damages would
not be an adequate remedy for any breach by it of this Agreement and any other Party shall be entitled to the remedies of interdict,
specific performance and other equitable relief for any threatened or actual breach of any such provision by it or any other relevant
person and no proof of special damages shall be necessary for the enforcement by any Party of the rights under this Agreement.

13
NOTICES

13.1
The Parties select as their respective domicilia citandi et executandi the following physical addresses:

Name Physical Address Telefax

Net1 President Place, 4th Floor, Corner Jan Smuts 011 343 2280
and Bolton, Rosebank

Marked for the attention of Serge Belamant

Name Physical Address Telefax

Prism Building 1, Prism Business Park, Ruby
Close, Fourways and 011 467 3424
Java Capital (Pty) Ltd 2 Arnold Road,
Rosebank 011 283 0065

Marked for the attention of, in the case of Prism, Jan Hnizdo and in the case of Java Capital, Kevin Joselowitz

or such other address or telefax number as may be substituted by notice given as herein required. Each of the Parties shall be
entitled from time to time by written notice to the other, to vary its domicilium to any other address within the Republic of South
Africa.

13.2
Any notice addressed to a Party at its physical address shall be delivered by hand, or sent by telefax.

13.3
Any notice shall be deemed to have been given:
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13.3.1
if hand delivered during business hours on a business day, on the day of delivery;

13.3.2
if sent by telefax, on the date of sending of such telefax.

14
DISPUTES

14.1
Save where otherwise provided in this Agreement, in the event of any dispute or difference arising between the Parties relating
to or arising out of this Agreement, including the validity, implementation, execution, interpretation, rectification, termination or
cancellation of this Agreement, the Parties shall forthwith meet to attempt to settle such dispute or difference, and failing such
settlement within a period of 14 (fourteen) days, the said dispute or difference shall on written demand by any party to the dispute
be submitted to arbitration in Johannesburg in accordance with the rules of the Arbitration Foundation of Southern Africa (�the
Foundation�) by an arbitrator or arbitrators appointed by the Foundation.

14.2
The Parties irrevocably agree that the submission to arbitration in terms of this clause is subject to the Parties� rights of appeal
set out hereunder.

14.3
The decision of the arbitrator shall be final and binding on the Parties, after the expiry of the period of 7 (seven) days from the
date of the arbitrator�s ruling if no appeal has been lodged by any Party.

14.4
Any Party may appeal the decision of the arbitrator within a period of 7 (seven) days after the arbitrator�s ruling has been handed
down by giving written notice to that effect to the other Party.

14.5
The appeal shall be dealt with in accordance with the rules of the Foundation by a panel of 3 (three) arbitrators appointed by the
Foundation. The decision of the panel of arbitrators shall be final and binding on the Parties.
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14.6
A decision which becomes final and binding in terms of this clause 14 may be made an order of court at the instance of either
Party.

14.7
Nothing herein contained shall be deemed to prevent or prohibit either Party from applying to the appropriate Court for urgent
relief.

14.8
The provisions of this clause will continue to be binding on the Parties notwithstanding any termination or cancellation of this
Agreement.

14.9
Any arbitration in terms of this clause shall be conducted �in camera� and the Parties shall treat as confidential and not disclose
to any third party details of the dispute submitted to arbitration, the conduct of the arbitration proceedings or the outcome of the
arbitration.

15
COSTS

Each of Prism and Net1 will be liable for their own legal, corporate finance and other advisory costs arising out of, pursuant to, or in
connection with the Transaction.

16
GENERAL

16.1
This Agreement constitutes the whole of the agreement between the Parties relating to the matters dealt with in this Agreement
and save to the extent otherwise provided herein no undertaking, representation, term or condition relating to the subject matter
of this Agreement not incorporated in this Agreement shall be binding on any of the Parties.

16.2
No variation, addition, deletion, or agreed cancellation will be of any force or effect unless in writing and signed by or on behalf
of the Parties.

16.3
No waiver of any of the terms and conditions of this Agreement will be binding or effectual for any purpose unless in writing and
signed by or on behalf of the Party giving the same. Any such waiver will be
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effective only in the specific instance and for the purpose given. No failure or delay on the part of either Party in exercising any
right, power or privilege hereunder will constitute or be deemed to be a waiver thereof, nor will any single or partial exercise of
any right, power or privilege preclude any other or further exercise thereof or the exercise of any other right, power or privilege.

16.4
Save as otherwise herein provided, neither this Agreement nor any part, share or interest therein nor any rights or obligations
hereunder may be ceded, assigned, or otherwise transferred without the prior written consent of both Parties.

16.5
Any consent or approval required to be given by any Party in terms of this Agreement will, unless specifically otherwise stated,
not be unreasonably withheld.

16.6
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, and all of which
together shall constitute one and the same agreement as at the date of signature of the Party last signing one of the counterparts.
The Parties undertake to take whatever steps may be necessary to ensure that both counterparts are duly signed by each of them
without delay.
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SIGNED at _____________________________on _____________________________2006

For and on behalf of
NET1 APPLIED TECHNOLOGIES
SOUTH AFRICA LIMITED

Signature

Name of Signatory

Designation of Signatory

SIGNED at _____________________________on_____________________________ 2006

For and on behalf of
PRISM HOLDINGS LIMITED

Signature

Name of Signatory

Designation of Signatory
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FIRST ADDENDUM TO THE AGREEMENT

entered into between

NET1 APPLIED TECHNOLOGIES SOUTH AFRICA LIMITED

and

PRISM HOLDINGS LIMITED
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WHEREBY THE PARTIES AGREE AS FOLLOWS

1
INTERPRETATION

In this Addendum -

1.1
unless the context indicates a contrary intention, words and phrases defined in the Merger Agreement will bear the same meanings
in this Addendum;

1.2
the following words and phrases will bear the meanings assigned to them below -

1.2.1
�Addendum� means this First Addendum to the Merger Agreement; and

1.2.2
�Merger Agreement� means the written agreement entered into between the Parties on 3 March 2006.

2
RECITALS

2.1
The Parties entered into the Merger Agreement in order, inter alia, to regulate the terms and conditions upon which the Scheme
would be proposed by Net1.

2.2
The Parties wish to make certain amendments to the due diligence investigation provisions set out in the Merger Agreement.

2.3
In terms of clause 16.2 of the Merger Agreement, no variation to the Merger Agreement will be of any force or effect unless
in writing. The Parties accordingly wish to formalise their agreement regarding the amendment of the Merger Agreement by
recording such agreement in writing, on the terms and conditions contained in this Addendum.

3
AMENDMENT OF CLAUSE 5.1.1
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Clause 5.1.1 of the Merger Agreement is hereby amended by the insertion of the following words at the end of that clause (following the
word �thereof� appearing in line 3 at the top of page 8) -

�..., it being agreed that Net1 shall notify Prism, in writing in accordance With the provisions of clause 13, of the disclosure to or
discovery by Net1 of any such material adverse information in respect of the preliminary due diligence investigation at any time prior
to 16h30 (sixteen hours and thirty minutes) on Wednesday, 29 March 2006;�

4
AMENDMENT OF CLAUSE 5.1.3

Clause 5.1.3 of the Merger Agreement is hereby deleted and the following clause is substituted in place thereof -

�the completion of a final due diligence investigation by Net1, such final due diligence to relate to competitor sensitive information
of Prism, on the basis that Net1 will be entitled not to proceed with the Transaction if any material adverse information is disclosed
to or discovered by Net1 pursuant thereto which was not known or available to Net1 prior thereto it being agreed that Net1 shall
notify Prism, in writing in accordance with the provisions of clause 13, of the disclosure to or discovery by Net1 of any such material
adverse information in respect of the final due diligence investigation at any time prior to 16h30 (sixteen hours and thirty minutes) on
Wednesday, 29 March 2006. The said final due diligence investigation shall: (i) be completed by not later than 16h30 (sixteen hours and
thirty minutes) on Wednesday, 29 March 2006; (ii) not exceed 5 (five) Business Days in duration; and (iii) commence on any Business
Day, before 29 March 2006, selected by Net1;�

5
SAVINGS

Save to the extent specifically or by necessary implication modified in or inconsistent with this Addendum, or unless otherwise agreed
in writing, all
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the terms and conditions of the Merger Agreement shall mutatis mutandis continue to apply.

6
CONFLICTING PROVISIONS

Should any provision of the Merger Agreement conflict with or differ from the provisions of this Addendum, then the provisions of this
Addendum will prevail.

7
COUNTERPARTS

This Addendum may be executed in one or more counterparts, each of which shall be deemed an original, and all of which together shall
constitute one and the same Addendum as at the date of signature of the Party last signing one of the counterparts.

8
COSTS OF THIS ADDENDUM

Each Party will bear and pay its own legal costs incurred in connection with the preparation and signature of this Addendum.
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SIGNED at _____________________________on _____________________________2006

For and on behalf of -
NET1 APPLIED TECHNOLOGIES
SOUTH AFRICA LIMITED

Signature

Name of Signatory

Designation of Signatory

SIGNED at _____________________________on _____________________________2006

For and on behalf of -
PRISM HOLDINGS LIMITED

Signature

Name of Signatory

Designation of Signatory
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NET 1 ANNOUNCES INCREASED OFFER TO ACQUIRE
PRISM HOLDINGS LIMITED

Johannesburg, South Africa, March 3, 2006 - Net 1 UEPS Technologies, Inc. (NASDAQ: UEPS) (the �Company�) announced today
that it has increased the amount of its offer to acquire Prism Holdings Limited (�Prism�) to ZAR1.16 per share from ZAR1.02 per share
(approximately $.19 from $.17, respectively at the current ZAR:$ exchange rate). As required by South African regulations, Prism has issued a
press release in South Africa, the text of which follows:

UPDATE IN RESPECT OF FIRM INTENTION BY NET1 TO MAKE A CASH OFFER TO ACQUIRE ENTIRE ISSUED SHARE CAPITAL
OF PRISM

1.
INTRODUCTION

Shareholders are referred to the joint announcement by Prism and Net1 Applied Technologies South Africa Limited (�Net1�) in which
shareholders were advised that Net1 had submitted to the board of directors of Prism (the �Prism board�) a notice of Net1�s firm
intention to make an offer to acquire all the issued ordinary share capital of Prism (the �Net1 offer�) for a consideration of R1,02 per
Prism share. The Net1 offer is to be implemented by way of a scheme of arrangement in terms of s311 of the Companies Act 61 of 1973,
as amended (�the Scheme�)

2.
INCREASE IN NET1 OFFER CONSIDERATION

Net1 has agreed to increase the consideration payable in terms of the Net1 offer to R1,16 in cash for each Prism share.

The Net1 offer has been made subject to a resolutive condition, the effect of which is that if a competing offer is received by the Prism
board or made by a third party prior to the implementation of the Scheme which results in Prism shareholders who have on or before 3
March 2006 furnished written undertakings to support the Net1 offer withdrawing their undertakings and, as a result, Prism shareholders
holding less than 40% of the Prism�s shares remain bound by such undertakings, Net1 may withdraw the Net1 offer.

Prism has agreed to extend the date for the completion by Net1 of its preliminary due diligence investigation to 17 March 2006.
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Prism has further agreed to increase the break fee to R6 865 000 which will be payable by Prism to Net1 if the Net1 offer fails due to a
competing offer or bid being made and accepted by Prism shareholders which results in a change of control (being in excess of 45%) of
Prism within 6 months of the date on which the scheme or the Net1 offer fails or is withdrawn.

Save for the alterations to the Net1 offer as set out in this paragraph 2, the remaining terms and conditions of the Net1 offer remain as
detailed in paragraph 3 of the Prism announcement dated 9 February 2006.

3.
FULFILMENT OF CONDITIONS TO POSTING OF NET1 OFFER

Net1 made the posting of its offer circular subject to (i) the conclusion of satisfactory arrangements relating to the treatment of
Prism�s existing incentive scheme and to the incorporation of Prism employees into the Net1 Group�s employee incentive program, as
appropriate and (ii) the conclusion between Net1 and Prism of an implementation agreement incorporating the terms and conditions set
out in the announcement and such other terms as are reasonably acceptable to Net1 and Prism.

Prism shareholders advise that the aforesaid conditions to the posting of the Net1 offer have been fulfilled.

4.
SALIENT DATES AND DOCUMENTATION

A circular, containing full details of the Net1 offer, including the scheme documentation, will be posted to Prism shareholders by 2 April
2006.

5.
FURTHER ANNOUNCEMENTS

Further announcements pertaining to the Net1 offer, including the salient dates of each of the offers, will be published on the Security
Exchange News Service of the JSE and in the press in due course.

About Net1 (www.net1ueps.com)

Net1 provides its universal electronic payment system, or UEPS, as an alternative payment system for the unbanked and under-banked
populations of developing economies. The Company
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believes that it is the first company worldwide to implement a system that can enable the estimated four billion people who generally have
limited or no access to a bank account to enter affordably into electronic transactions with each other, government agencies, employers,
merchants and other financial service providers. To accomplish this, the Company has developed and deployed the UEPS. This system uses
secure smart cards that operate in real-time but offline, unlike traditional payment systems offered by major banking institutions that require
immediate access through a communications network to a centralized computer. This offline capability means that users of Net1�s system
can enter into transactions at any time with other card holders in even the most remote areas so long as a portable offline smart card reader
is available. In addition to payments and purchases, Net1�s system can be used for banking, health care management, international money
transfers, voting and identification.

This announcement may contain forward-looking statements pursuant to the �safe-harbor� provisions of the Private Securities Litigation
Reform Act of 1995. These forward-looking statements involve a number of risks and uncertainties, including, without limitation, the following:

• the conditions to the offer may not be satisfied and the transaction may not be completed; and
• the risk that if the Company does complete the transaction, the Company may not be successful in expanding its product lines or

operations, integrating the operations of Prism with the Company, or otherwise achieving the benefits the Company expects to derive
from the acquisition.

These forward-looking statements are not guarantees of future performance or events and are subject to risks and uncertainties that can cause
actual results to differ materially from the results contemplated by such forward-looking statements. The Company undertakes no obligation to
revise any of these statements to reflect future circumstances or the occurrence of unanticipated events.

Contact William Espley at Net1 Investor Relations at:
Telephone: (604) 484-8750
Toll Free: 1-866-412-NET1 (6381)
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