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Notice is hereby given that the annual general meeting of shareholders of Gold Fields Limited will be held at 24 St Andrews Road, Parktown, 

Johannesburg, on Tuesday, 16 November 2004 at 09:00, to consider and, if deemed fit, to pass, with or without modification, the following 

ordinary and special resolutions in the manner required by the Companies Act, 61 of 1973, as amended, and subject to the Listings 

Requirements of the JSE Securities Exchange South Africa and other stock exchanges on which the company’s ordinary shares are listed.

Ordinary resolution number 1

Adoption of financial statements

“Resolved that the consolidated audited annual financial statements of the company and its subsidiaries, incorporating the auditors’ and 

directors’ reports for the year ended 30 June 2004, be received and adopted.”

Ordinary resolution number 2

Re-election of director

“Resolved that Mr K Ansah who was appointed to the board on 2 April 2004 and who retires in terms of the Articles of Association, and 

who is eligible and available for re-election is hereby re-elected as a director of the company.”

Ordinary resolution number 3

Re-election of director

“Resolved that Mr G R Parker who retires in terms of the Articles of Association, and who is eligible and available for re-election, is hereby 

re-elected as a director of the company.”

Ordinary resolution number 4

Re-election of director

“Resolved that Mr T M G Sexwale who retires in terms of the Articles of Association, and who is eligible and available for re-election, is 

hereby re-elected as a director of the company.”

Ordinary resolution number 5

Re-election of director

“Resolved that Mr C M T Thompson who retires in terms of the Articles of Association, and who is eligible and available for re-election, is 

hereby re-elected as a director of the company.”

Ordinary resolution number 6

Re-election of director

“Resolved that Dr P J Ryan who retires in terms of the Articles of Association, and who is eligible and available for re-election, is hereby re-

elected as a director of the company.”

Ordinary resolution number 7

Placement of shares under the control of the directors

“Resolved that, the entire authorised but unissued share capital of the company from time to time be placed under the control of the 

directors of the company, after setting aside so many shares as may be required to be allotted and issued by the company in terms of the 

GF Management Incentive Scheme and the GF Non-executive Director Share Plan, until the next annual general meeting with the authority 

to allot and issue all or part thereof in their discretion, subject to section 221 and 222 of the Companies Act, 61 of 1973, as amended and 

the listings requirements of the JSE Securities Exchange South Africa.”

Notice of meeting
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Ordinary resolution number 8

Issuing shares for cash

“Resolved that, pursuant to the Articles of Association of the company, the directors of the company be and are hereby authorised until 

the forthcoming annual general meeting of the company (whereupon this authority shall lapse unless it is renewed at the aforementioned 

annual general meeting, provided that it shall not extend beyond 15 (fifteen) months of the date of this meeting), to allot and issue 

ordinary shares for cash subject to the listings requirements of the JSE Securities Exchange South Africa (“JSE”) and subject to the 

Companies Act, 61 of 1973, as amended on the following basis:

(a)  the allotment and issue of ordinary shares for cash shall be made only to persons qualifying as public shareholders as defined in the 

listings requirements of the JSE and not to related parties;

(b)  the number of ordinary shares issued for cash from time to time shall not in the aggregate in any one financial year of the company 

exceed 15 per cent (fifteen per cent) of the company’s issued ordinary shares.  The number of ordinary shares which may be issued 

for cash shall be based on the number of ordinary shares in issue at the date of the application, less any ordinary shares issued by 

the company during the current financial year, provided that any ordinary shares to be issued for cash pursuant to a rights issue 

(announced and irrevocable and underwritten) or acquisition (concluded up to the date of application) may be included as though 

they were shares in issue at the date of application;

(c)  the maximum discount at which ordinary shares may be issued for cash is 10 per cent (ten per cent) of the weighted average traded 

price on the JSE of those ordinary shares over the 30 (thirty) days prior to the date that the price of the issue is determined or agreed 

by the directors of the company; and

(d)  after the company has issued shares for cash which represent, on a cumulative basis within a financial year, 5 per cent (five per cent) 

or more of the number of shares in issue prior to that issue, the company shall publish an announcement containing full details of the 

issue, including the effect of the issue on the net asset value and earnings per share of the company.”

In terms of the listings requirements of the JSE, a 75% majority is required of votes cast by the shareholders present or represented by 

proxy at the general meeting convened to approve the above resolution regarding the waiver of pre-emptive rights.

Ordinary resolution number 9

Increase of Directors’ Fees

“Resolved that the following remuneration shall be payable to directors of the company with effect from 1 January 2005:

Annual retainer for:

•  The Chairman of the Board R1 000 000

• Each Chairman of the respective Board Committees R80 000

Annual retainer for each of the other members (excluding the Chairman of the Board) of:

• The Board R100 000

•  The Nominating and Governance Committee, the Compensation Committee and the  

Health, Safety and Environment Committee R40 000

• The Audit Committee R56 000

Meeting Attendance Fees payable to directors (excluding the Chairman of the Board) for attending:

• Board Meetings R8 125 per meeting

• Board Committee Meetings R4 875 per meeting

Travel Allowance payable to directors who travel  

internationally to attend meetings US$4 000 per international trip required.”
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Explanatory note on Resolution number 9

This resolution is proposed in order to ensure that the Directors’ remuneration, which was last reviewed in 2002, remains competitive. 

The figures proposed are recommended for approval following a review conducted for the Board by Towers Perrin of the latest trends 

in board remuneration in the light of increased burdens being placed on directors, inter alia, by the demands of higher corporate 

governance. 

In regard to the Chairman, it is proposed to replace the current retainer and meeting attendance fees, amounting to R649 900 in the 

last financial year, with a single composite fee of R1 000 000 in consideration for the time he is expected to spend in the fulfillment of 

his duties as Chairman of the Board. 

It is proposed to increase the retainer payable to each Board member, excluding the Chairman of the Board, from R65 000 per annum 

to R100 000. In the case of Committee retainers, it is proposed to increase the retainer payable to each member of the Nominating and 

Governance Committee, the Compensation Committee and the Health, Safety and Environment Committee, excluding the respective 

Chairmen of such committees, from R 26 000 to R 40 000 per annum. Consistent with emerging international practices it is proposed that 

membership of the Audit Committee attracts a premium and it is proposed to increase the retainer payable to each member of the Audit 

Committee, excluding the chairman of this committee, from R26 000 to R56 000.  Chairmanship of the Board committees carries with it 

additional responsibilities and it is proposed to increase the retainer payable to each chairman of the respective Board Committees from 

R52 000 to R80 000.

While international best practice is starting to move away from the practice of paying meeting attendance fees, it is the view of the 

Board that such fees still have merit and, given their modest levels, it is intended to retain them rather than further increase the 

retainers. It is proposed to increase both the Board and Committee meeting attendance fees payable to each director for attending 

such meetings by 25% to R 8 125 and R 4 875 respectively per meeting attended.

Given the international character of the Board, it is proposed to adopt the international practice of paying Board members, who travel 

internationally to attend meetings, a travel allowance of US$4 000 per meeting attended by them in compensation of the time spent 

in getting to the meeting.

Ordinary resolution number 10

Special retainer for current Chairman of the Board 

“Resolved that a composite retainer of R1 167 000 be paid to CMT Thompson for the period from 1 March 2004 to 31 December 2004.”

Explanatory note on Resolution number 10

This resolution is proposed in order to recognize the considerable time devoted by Mr CMT Thompson in discharging his duties as 

Chairman of the Board in the creation of Gold Fields International and other internationalization initiatives for the period 1 March to 

31 December 2004.

Special resolution number 1

Acquisition of company’s own shares

“Resolved that the directors be authorised to approve:

• the repurchase by the company of its own shares;

• any of the company’s subsidiaries acquiring shares in the company or any holding company of the company, and

• the purchase of shares by the company in any holding company of the company;

Notice of meeting
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Provided that:

•  the general authority shall be valid until the next annual general meeting or for 15 months from the date of this resolution, whichever 

period is shorter;

•  the general authority shall not, in the aggregate in any one financial year exceed 20 per cent of the relevant company’s issued share 

capital of that class in any one financial year; and

•  repurchases may not be made at a price greater than 10 per cent above the weighted average of the market value for the securities for 

the five business days immediately preceding the date on which the transaction is effected.”

Explanatory note on special resolution number 1

The special resolution is proposed to enable the directors, up to and including the date of the following annual general meeting, to approve the 

purchase of its own shares by the company, for any of the company’s subsidiaries to acquire shares in the company or any holding company 

of the company and the purchase of shares by the company in any holding company of the company, provided that the general authority shall 

not extend beyond 15 months from the date of this resolution, the general authority to purchase be limited to a maximum of 20 per cent of 

the relevant company’s issued share capital of that class and purchases will not be made at a price more than 10 per cent above the weighted 

average of the market value for the securities for the five business days immediately preceding the date on which the transaction is effected.

The effect of the special resolution will be that the directors, will, up to and including the date of the following annual general meeting, be 

entitled to approve the purchase by the company of its own shares, any of the company’s subsidiaries will be able to acquire shares in the 

company or any holding company of the company’s and the purchase of shares by the company in any holding company of the company, 

provided that the general authority shall not extend beyond 15 months from the date of this resolution, the general authority to purchase 

be limited to a maximum of 20% per cent of the relevant company’s issued share capital of that class and purchases will not be made at 

a price more than 10 per cent above the weighted average of the market value for the securities for the five business days immediately 

preceding the date on which the transaction is effected.

It is the intention of the board of directors that they may use such authority should prevailing circumstances, including, inter alia, market 

conditions, in their opinion warrant it.  This opinion, in considering the effect of such acquisition of shares, will ensure for a period of 12 

months after the date of the notice of the annual general meeting;

• the company and the group will be able, in the ordinary course of business, to pay its debts;

•  the consolidated assets of the company and the group, fairly valued will be in excess of the consolidated liabilities of the company and the group;

• the company and the group will have adequate capital and reserves;

• the working capital of the company and the group will be adequate for at least 12 months’ operations.

Special resolution number 2

Amendment of the company’s Articles of Association

“Resolved that Article 33 of the Articles of Association of the Company is hereby deleted in its entirety and replaced with a new 

Article 33 which reads as follows:

“33. Indemnity

Subject to the provisions of the Statutes:

33.1  every director, manager, secretary and officer of the Company shall be indemnified by the Company out of the funds of the 

Company against all liabilities incurred by him as such director, manager, secretary or officer in defending any proceedings, whether 

civil or criminal, in which judgement is given in his favour, or in which he is acquitted, or in connection with any application under 

Section 248 of the Companies Act in which relief is granted to him by the court or arising out of any matter in respect of which an 

indemnity is granted or an exemption from liability recorded in terms of this Article 33;

Notice of meeting
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33.2  every person to whom 33.1 above applies, shall be indemnified by the Company against and it shall be the duty of the directors out 

of the funds of the Company to pay all costs, losses and expenses which any such person may incur or become liable to by reason 

solely of his holding office as a director or by reason of any contract entered into or act or deed done by him as such director, 

secretary, manager or officer of the Company or in any way in the discharge of his duties, unless such liability arises due to his own 

negligence or dishonesty;

33.3  no director, manager, secretary or officer or a servant of the Company shall be liable for the acts, receipts, negligence or defaults 

of any other director, manager, secretary or officer or servant or for joining in any receipt or other act of conformity, or for loss or 

expense incurred by the Company through the insufficiency or deficiency of title to any property acquired by order of the directors 

for the Company, or for the insufficiency or deficiency of any security in or upon which any of the monies of the Company shall 

be invested, or for any loss or damage arising from the bankruptcy, insolvency or delict of any person with whom any monies, 

securities or effects shall be deposited, or for any loss or damage occasioned by any error of judgement or oversight on his part, 

or for any other loss, damage or misfortune whatsoever which shall happen in the execution of his duties of office or in relation 

thereto or attaching in any way to the holding of office as a director, manager, secretary or officer of the Company, unless the same 

arises due to his own negligence or dishonesty.”.

Explanatory note on special resolution number 2

The special resolution is proposed in order to indemnify each director, manager, secretary and officer of the Company (“the Indemnified 

Persons”) against any liability which they may incur in defending proceedings where judgement is given in their favour, they are acquitted 

of the charges against them, the proceedings are abandoned, or the court concludes that the director or officer acted honestly and 

reasonably under the circumstances.  The special resolution is further proposed to indemnify the Indemnified Persons against and exempt 

them from losses arising out of strict liability.

The effect of the special resolution will be that the Articles of Association of the Company will provide that the Company will indemnify 

the Indemnified Persons against any liability which they may incur in defending proceedings where judgement is given in their favour, 

they are acquitted of the charges against them, the proceedings are abandoned, or the court concludes that the director or officer acted 

honestly and reasonably under the circumstances, as well as indemnifying the Indemnified Persons against and exempt them from losses 

arising out of strict liability.

A shareholder entitled to attend and vote at the meeting may appoint a proxy or proxies to attend, speak and vote in his/her stead.  A proxy 

need not be a shareholder of the company.  Proxy forms must reach the registered office, or the London secretaries, or the Johannesburg or 

London transfer office of the company at least 24 hours before the time of the meeting.

By order of the directors

C Farrel

Corporate Secretary

Johannesburg 17 September 2004

Notice of meeting
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Proxy form

I/we (Name in block letters)

of (Address in block letters)

being a shareholder(s) of Gold Fields Limited

hereby appoint of

or, failing him/her of

or, failing him/her, the chairman of the meeting as my/our proxy to attend, speak and, on a poll vote on my/our behalf at the annual 
general meeting of shareholders of Gold Fields Limited to be held on Tuesday, 16 November, 2004 at 09:00, and at any adjournment 
thereof, and to vote or abstain from voting as follows on the resolutions to be proposed at such meeting:

For Against Abstain

Ordinary resolution number 1
Adoption of financial statements
Ordinary resolution number 2
Re-election of Mr K Ansah as a director
Ordinary resolution number 3
Re-election of Mr G R Parker as a director
Ordinary resolution number 4
Re-election of Mr T M G Sexwale as a director
Ordinary resolution number 5
Re-election of Mr C M T Thompson as a director
Ordinary resolution number 6
Re-election of Dr P J Ryan as a director
Ordinary resolution number 7
Placement of shares under the control of the directors
Ordinary resolution number 8
Issuing shares for cash
Ordinary resolution number 9
Increase of directors’ fees
Ordinary resolution number 10
Special retainer for current Chairman on Board
Special resolution number 1
Acquisition of company’s own shares
Special resolution number 2
Amendment of company’s Articles of Association

A shareholder entitled to attend and vote at the meeting may appoint a proxy or proxies to attend, speak and on a poll, vote in 
his/her stead.  A proxy need not be a shareholder of the company.

Every person present and entitled to vote at the annual general meeting as a shareholder or as a representative of a body 
corporate shall on a show of hands have one vote only, irrespective of the number of shares such person holds or represents, but in 
the event of a poll, every share shall have one vote.

Please indicate with an “X” in the appropriate spaces above how you wish your votes to be cast.  

If you return this form duly signed without any specific directions, the proxy will vote or abstain at his discretion.

Signed at on 2004

Name in block letters

Signature

Assisted by me (where applicable)

This proxy form is not for use by holder of American Depositary Receipts issued by the Bank of New York
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Proxy form (continued) 

Notes

 1.  A form of proxy is only to be completed by those 

shareholders who are:

 – holding shares in certified form; or

 –  recorded on sub-register electronic form in “own 

name”.

 2.  All other beneficial owners who have dematerialised 

their shares through a Central Securities Depository 

Participant (“CSDP”) or broker and wish to attend the 

annual general meeting, must provide the CSDP or 

broker with their voting instructions in terms of the 

relevant custody agreement entered into between 

them and the CSDP or broker.

 3.  A signatory/ies to the Proxy Form may insert the 

name of a proxy or the name of an alternative 

proxy in the blank spaces provided with or without 

deleting “the chairman of the meeting”, but any 

such deletion must be initialled by the signatory/ies.  

Any insertion or deletion not complying with the 

aforegoing will be deemed not to have been validly 

effected.  The person at the meeting whose name 

appears first on the list of names above, shall be the 

validly appointed proxy for the shareholder at the 

meeting.

 4.  A shareholders’ instructions to the proxy must be 

indicated in the appropriate blocks provided.  A 

shareholder or the proxy is not obliged to use all 

the votes exercisable by the shareholder or by the 

proxy or to cast all those votes in the same way, 

but the total of that shareholders’ votes cast and 

in respect whereof abstention is directed, may not 

exceed the total of the votes exercisable by the 

shareholder or the proxy.  Failure to comply with the 

above or to provide voting instructions or the giving 

of contradictory instructions will be deemed to 

authorise the proxy to vote or abstain from voting at 

the meeting as such proxy deems fit in respect of all 

that shareholders’ votes exercisable at that meeting.

 5.  Any alteration or correction made to this Proxy Form 

must be initialled by the signatory/ies.

 6.  Documentary evidence establishing the authority 

of a person signing this Proxy Form in a responsible 

capacity must be attached to this Proxy Form unless 

previously recorded by the company.

 7.  When there are joint holders of shares, any one 

holder may sign the Proxy Form.

 8.  A married woman still subject to her husband’s 

marital power must be assisted by him (if applicable).

 9.  The completion and lodging of this Proxy Form will not 

preclude the shareholder who grants this proxy from 

attending the meeting and speaking and voting in 

person thereat to the exclusion of any proxy appointed 

in terms hereof should such member wish to do so.

10.  Completed Proxy Forms should be returned to the 

registered offices in Johannesburg or in London or 

one of the transfer offices of the company at either 

of the addresses given below by no later than 09:00 

local time (in the country concerned) on Friday, 

12 November 2004.

Transfer offices

South Africa

Computershare Investor Services 2004 (Proprietary) 

Limited

Ground Floor

70 Marshall Street

Johannesburg, 2001

P O Box 61051

Marshalltown, 2107

Tel: (+27)(11) 370-5000

Fax: (+27)(11) 370-5271

United Kingdom

Capita Registrars

Bourne House

34 Beckenham Road

Beckenham

Kent BR3 4TU

England

Tel: +44 20 8639 2000

Fax: +44 20 8658 3430





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, thereunto 
duly authorized. 

Date: 11 October 2004

GOLD FIELDS LIMITED  

By:

Name:     Mr W J Jacobsz 
Title:     Senior Vice President:  Investor
    Relations and Corporate Affairs 


