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SANER & NATHAN, 7
SSLICITOR, HOTAMTS & CORVEVANTLRS, 1
AEGIS BILDINGS,
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1. Ths naxe of the Coupany i3
A% 959 N

"I, APQIEALDLS Losih LLIIELS Y

2. Tae regivstored office of the

Capany v1ll be sitiate dn ihne TRAIGSVAAL,

3. Wue cobjechs for wilch tue Colpwny -
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(2).

]
by
|

i3 establisues arey-

Po cdaopt ard orrry iuto effecy
eitaer wita or without nodifioa~
ticon & certala Agreemeat dated .
X3 »
the de&y of Hoveuher, 1921, %f
Ao
Lode between J. J. Y;a LD, Co B, f
BLECHT ad . STEPSGH cf the rirat @L
part and .R;Gn:m BLAT: & HANLE
eosting for and on bezmlf ef the \5
Ceupeny of . T the seoo:nd part , ‘a-nd
to ent.er. into a hovarial Lease
frimting Agreanent with |
"L, AFRIKARDER PROPRILTARY GOLD
KILLS.LIHITLD: in respech of tue
gold nine sitaste in the IS~

DCAP DISTRLA .

To sesron fur, proapect, examing Y
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(3).

in regard to rines, minisig alotricts

szvk e;;pl'c’re mined end grownda

asupposded t5 ccutein ccsl, dismonds,
gold, silver i€ other prgcims

stones or uetzuls, bridk earts, \/\
valuable eerths and clay3 and other
valuable substances and mins-ra.lé, and
0 search Tor sad abtuin infoarmation

gixd Jocstiond.

7o purchess, tske on leuse, peg or

othervise cowxlire conl mines,y dis~-

pord mines, gold pines, windng xights,
concessions, cléius, lead oont;;ning
~

o Supposed td contaln coml, diescuds,
gold, oilver, precioas otoues, cil.
giele, valueble sartns md other val-~
uzble gabdtonced pud Liserals In gene
eral or any of theés, 19 eocquire foana
ﬁnd other loads io South Africa or
elomliaro Al ~itaer u.bjolzrt-ely oy

cuniitdonelly end eithvr golely or

- Folitly =
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(4).

(5)e

(6)s

Py

Joinlly LAtk Ootusrs and to euplore, develop,

exercise, end tarn 1o acozgut tue sa.e,

To cwuss, win, geb, WASTTY caleine, refine,
dress conoentinte, sasalgaoatbe, menlpalets
end prepoxe for merked coal, ore, unetal,
metallifercas ¢uarts, brick earta, clay,
briclks snd ninére.l subatancea :of ell ktvds
{whether aurbii'eroan or noit,) e.ud_precima
sboned, snd generally to ct:.':ﬁ‘y m eny e
Leliurgicsl opsre,tiona viricn meay aeon OO0u~-

dyolve 0 eny of the Coupany's objeots,

o buy, seli. manai’a.sb.ire ‘a.nd deal in cosl,
¢i), metola, '-..uinere.ls. reoioua stones, ‘plaut,
uocainery, ivlawents, couvenlences; pro-
visiona end talogs cepable of belng uzed in
connection with ui:xi:;g end mnetallurgical opere~
tiond or regiilred by vworisuen or othl rwisgd en-

1oped by Liue Jcupeny.
pLay

2y ponatiucet, relutedn and alder any bullding

or werkl necoasary or cluveuleut for the par-
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gotiaticas with amy Goverm.eatfor ths pur~

pose of buildiz.g railweys,

(7). W0 uweynive by p-.u*cnaée, omoesalon o

iez.i.se or take in excasnge o otherwise,

oar %93 eTeot and consiruoct, melntain,

al%er end inprove , nenange, WorK, ORiw
trol, superinterﬁ, sell legse at, o
o-bnerrfia§ dispose of auy rcaada;, wayd, \ﬁ
bridg-es s weigﬁixxg wachined, reservoifa,
ﬁutez«bmrses ’ wé.tm‘-rigtxﬁs, 30@1:0&{101;3;
vharves, furprces, saw-nills, cusning
\xdku. contracting works, h,w‘.ra.ulio WO KT,
eloctrioalworks, melallurglsel worka, ‘fa.c-
tories, v.*a.;:eho.x:seé . En;rps ard other works
eud conveilences which way seen Glrectly or
indireotly conducive to wny of the odjeota
of tne CTowpeoiiy, &na to cuntribate Lo, Sude
sicise or otuer-ise eld wr tele pert in any

aach operadioua,

{2)s D0 by, G0ll, refice and deanl fn gold, dlae-
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(9).

(30},

o

pona3 oy othsr nrecloud 36003, bullicn,
1

BpeLie, 0ULA Goth DYESLLRE mELL 4.

Do estanlizh, wanage snd assist cheulcal
NG auseyaug icburitiss Lo gnniybical
ang, bedbliy PUSTOSOE, (54 ;.;én-ars.lly LT
ozrey du and pz:z;é:.e tap objests of

piueealoglats, setallargleti sud ol

PO GeVOLIp waG wwm 1o aooount any lend
aoywiied o X in wiioh o Gonnany ia
iniesesbod, and, in partlonlsyy By leyiig

out the seme for callling paxrpcaed, coustruct~

%

v,

ing, «ltizing, pallisg dowu, decoratiug, \\

~

Leinvaining, Yistlig wy et Aarproving Lulld=

i ainegd peme wmps & e e P R T, . s
Luge 4G Cet W OnL LGOS, aLe DY plﬂl-ti:l-_&,.

. LI . -4 - . Y Ny £
paviiig, Sayplyl.y viiB ~ehey, dradning,
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Rbae.bliny UL FIVLAG Latilngg on
Yensa @ oublilig sgrsesant, wnd Dy Ale
wees ddiig woney 19 &l Gabering Inbo cuties

trocts and sxrrangG.entd 0f o)l winda viwn
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(i1).

™

butldera, Genentd ol sboers,

TO puTEwse or stherwiss coulre aay
retonts, brevels d*Anventicon, licences,
S Xigod3L oLy aad Ve lii:a; gonferciug

say 2u3lasive o :;mzne;;clusiva o zm1£~
0 ngn.i,a' 4o uge ény jnvention wilch ma:}
HEUL. SRT&Hole oF ‘Eeing uwsed foxr a;ny of
T purpcqz;z!af S Co:.,pmu o Lo &0-
Jualsivion oF ';:aiq-a L&Yy Goew oaloulated,
Girevily W indlrectly Lo benefit tho
TGS, S20L WO ane, éxorcase 2ol G
veLopt ox grand lioencos Ln respcob of,
or wibdsrwlse IR %o accoant the properiy
gt rigonts ao acq:*ir'e&.

& LU LG eny eITergauentd with suy
governuent or stlhoritles, agprese, cunle
cinal, lacel or otnerwi':«g’, that nay geeu
coriducive to the Saupany's obj@cya ar
eny of toas, o to obiedn frow any saxh
gorernnient of athorivles eny rignts,

- privilcges -

o Lot et - s s a0

e - e
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e

(14>‘

privileges drovncewalond whalol the
c®;=ma; RGY Chanlt 3% GEsiranle Ls oL~
tain Lol V6 ceavy ab, exerclse ond CQr=
Ply with aay auach sssergements, sighvs,

Privileles wind Gohwidslviiv,

To voqulve, uc.xly Jh B waderlure all

o0 Lany wpedV O the Basluess, pripasty end
llabilitics ' tuy peTesn o Conpeny carvy-
log wn buviness sinlier Vo0 Lthut which tae

$oUWTY Y, OF

<

Claupely is &ualulllises
poBLesdel OF Ilgute & preperty sultsile
Tar any oF Lhe parpedds 07 tae visdheny,

sal 0 partlnsc, otqzire, 3211 and dezld

wlth Tee Jated sl socuritios of 4a.ny

SUUD PEIILL O Tlpiin¥e

POt sad LLY NaCTaesualpy o intu any

v

Q0 SR0ILg ProTits, wida

o

Qi L urliaka, omamartbiiin, Joint ode
venvure, Leoiprouvsl, coucesdsiosn or onnor
WAU2, With Lay poersca oF Japuy QLI
iag on wr cngeosd An oy abogt B garvy

Lo A LATEE -




o, OF erpoae di, any busiuesd arirens-—
action wiich the Coupany i3 2uthorised

O onXTY of U enpeweln, OF &Ly tusiness
or t:.*zmazmtiﬁns cepunle of belnrg sonducted

30 &3 diresdly or laudirssily o henefis

the Cmupany, &nd £t leud miney to; masdzute.

- bhae ooutraocts of, v obharvlec: ecilre
Bhered rnd securiivies of any such Copzay
and to gell, nuwld, re~izsue with or without

guaranted, o ouiierwise deal uith the scae,

{(15). To mell the \m;iez‘t&kiug of the G:ﬁpmy or
eny pert tuereot folr such uouaicierat.tmz;a
the Directors of the Gmpany wey tn?.xM' Tit,
end in portioculer, for shavres, debentures,
gecurities or u.uy\ot'nez' Cawpauy, having
objeuty altogemer or in part similar
to the obijects of ths Coupany,

{(10), Yo pro.ote auy othsr Sonpany for the par-
pode 27 aoquiBny all 0y sny of tae proner—
t:,; ced 1iabilitics of the :.:‘:u;.;.r,mw. ‘or of

B e T,

o

e e A el e o i e o o




(15},

(19).

{(20).

- 30 ~

B ST PATLOIe wAloN xny den dilaably
or inclzeonly ecoirulated o neaelit tbe
Campaany ccu Lo #udaldise or stherulse essizi

BLY 3ucl STLDANY .

Do teke or sthoerrlas wogplre pad Lold speres

iu ey otarss soapeny hwing objecta ale

t,ag;c";m: ov du oparb slailex 1) taoze of

tals scapewy Gr ssrxylng on sny badiness

oap&ile of belig sooducvbtad 80 as L& Glreoct-

Ly @ Lacivectly oenefit She Cwraiyy,

To zuslzsastsy with by atber QOLnany hav-
ing onjecty sliogsthiar or {n psrd shuilsy

{o ta2ze of thi2 lanpany.

Fe alulzinute xny of tap proverty of the

Oorpany suong the Yeuberz in epecle,

Cenelnlly 1o tuvcasie, tale on lsase, o

in erctinnge, wire o otherwize noguire Y

Ceny rrorertrs, real or pevsconel, novabla

er ruovaule, end eny righ

- WHLOWL -




vininh tae Cavpany nay taluk naee%&r‘y

or copvesdent Far the purpose of ita
business, aud in perticiler any laud,
willaings, esseuents, wacuinery, plant, /

3tock=in=-traie, ard to pay for such pro-

vertiea, rights end privilegea oither in
c2an ur in stook o in sheres of the
Oompany, oF pertly in cash or psrtly in

ghares or otherwise.

(21). 20 invest end deal with tae woneys of the

Corpsny not inwediately regquired upon 2uch

i
F

gecuarities not being shares of the Ucupany,

29 moy From time 43 tlso be deternined,
(22). To led money to such persond ard on such

tensd &3 pay seen edpedient, axd in pextl-~

oular to custouwers s other 8 heving deal~

ings with tiae Company end Lo guarantee the

perforsense of eontracta by sach poersons,

,\fl\‘ (23). ©o LOTZOZ or Talse O &Y In 3uch vauser \¢
N

- (3 -

© e e st e - ea
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(24).

(25).

64 hthe (ouptnwv shazll think £1t, & io
pretioular, by issge of debentures o debew—
&
tere stook, pripetiual or octuerwise, charged
noon &ll or auy of Ve Company's property,

bosll predent or -future, including 143 un—

called oaplial.

To ¥epuwnelate any person o bo&pany fo.‘.'
'aez'v.‘.;oeé readersd in piz;élng or asslsting

4o vlece auny of ti:d; sheres in the Company's
Copitel or exy peowatures qrother secaritles |
of the (oupeny, orin or Acoub the prduot.icn

of the Coppany o theo oonduob of 1ta business,

To open ana operste upon Banking Acosund

end to make, accept, endorae, exesuve ard

1azae Promiusory nobes, Billa of bLichange,

(26).

debentares soa otber nagoviable sifd trang-

fTerable iunstrments otuer than share \/

werrnnts,

Ta vl Gua Kesp Ioreilgn or colonisd

_ TR o -
- ?.f,‘{.;.s.:vt."rd -
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ry

|9

Regloters 1xn laglsnd or in bnplish Cslonfea,
tae Tontinent of Lusupe o elsevhexe, and Lo
plivssne wuy nanber of shared of whe Lop-

DU WS 22Xt Depieled Lo Elier fae nusves

T AR 37000 A0 alioonled end to close such

sdurery &8 oay foom bine Vo tiie be dew

..
i
l

terninmi,

o 2111, ;'“' Ty 'a:;‘.rw;ge.‘ develop, lease,
HOYIZHgE 9T ALuPIss OF tae wasle w' eIy

partisn of u.. ;v:cupf:rt-y i ric:_,r;t.a of the
Crmpbny, diolaiing the prauting of powers

wrd Lights te woTk £ny mines or cleirs of

812 carry M oany ¢wier bisiuesas whilch nsy
seex Lo o soaupany 9upuble of belng cuone

veslenbly veaemliod wi dn ouameotion with the

ghagve, oo celovlaced dilrectly & Luidirectly
1O Gehei g Bas valge 9f oy reuder proflit-
abls ruyr OF dne Uonpany's vroperiy o righis

pod 4G 4o 11 2aim ohuer todlLgd & L ny oo

- ¢ niuguive -
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(31).

OGi UoAve Of sucidoutal W0 bho wobulident

of tue alLive cejesis.

to procus® tue vhered, 3tock or debrmigred
of the uLluipomy L ve recoguised by sl
specieliy uaoted 2o any SLovklochubge ar
Bourse iu Joutit Africs, Husipe tad elde-

where clLd tu Galdy wila e »uleld oard re—

paletions ol every sach bxchengs or ,Bcu::se;
o eavebllap anu wuvoldlisde wiy hcapi‘cal«s,
institaticuy, essodiaticnd, olaba sud
ooavenlencea L the b:.ue;?i-';. ol e Uit
pany'd enployecd c.t of sy peridcn in viwose
weltare ihe Coupsuy i3 inte:este;i'.‘mﬂin
paxrtiegiae, O e:::':-;ed‘o Insarance esgainat

or upsu ths coubtliugeusy of deam.or L
Jary by reascs oF aicldents ¢f sny dez~

oripvtica T such aeployses ¢ slhel per-

To «i0 811 o eauy of the above ttilrnugz in




’ any pert of the world and e priz;{:ipa.la,
cgends, couiractors, trustees crothers
vise, end eilheor ulczne or In conjunstion
with ethora, ALD 4t 18 hereby deolered
that the word Compeny &n this Jlzase shell

be deexed to include any partnership or

%

other body of peraons, waether incorpora- ’ t

ence 10 or inference from the terms of

~

‘ “ted or not inoorpoirated, and whether do-
]
-1
& . !
] riciled in the Transvesl pProvince, or
t elseviere, and the Intention iy that the ‘1‘
i objeots speoified in each parsgrsph of .
I8
§ : ;
‘ : this Clause ahall, e¢ucept where other—
- - i -
'\~} f wise expressed in such Paragreph, bs iu {
= ; 1o wise liuited or restricted by refer-
| |
i
|
{
|

any othsr pzregresh, or tae nexs of the

Coipeny.
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5. ‘‘he Capltal of the z;:a.«.,paﬁy is

825,000 « 0, 0, (Tumby-Live Thoazand Pounds \

: , . 9
Sterling) civided into 25,000 (Twe»nt;'~$ivo ,\V
thousead) shares ¢f the nouinel value of \;;\')
£1, Oy 04 (Une Poand Sterling) eaon, 2,500 ,,ff,ﬂ '

(Two Taousaud, Pive Hundred) waereof shall

' be fzsued fully pa2id up 1o the pzritles named

Ve ¢ \j(,
in the Agreenent dated the ? dey of @,\5 {vg
Hovember, 1321, reforred to in paragraph 3,6\ ;_—77{ .

Iy
gub-section (1) hereof, - : ﬁ’

':'Je; the several porsons whose nemes
end sddresses e.ré hercunto subscribed, &re
desirous of being férmed into a C@p@’.;r in
pursuence of thls dexoraulum of Aazosiation,

and wo resnsatlvely agree §9 take 4he number

f et e e e et sy iR o e
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oF shares in tue Capltel of the Ca.priy 8¢t

' g 9f 3hoares

Votaken by eaci
' Subscriver,
]

Hemesd, AdTressse & dos“:.’iption
of Jubsoriuverg,
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Vilneas to sll tie svove eignstures
this j f’f day of 1-.0‘!‘;;-:‘.3;;1&. 1921,
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No. 31 of 1009 ), and that lhe Compuny

(his Third _duay 0}‘

One thowsand Niue hundred um/
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a8 this day incorporated under the Companies -Aet, 1909 ¢ et

Given under miyy hand ol PRETORIA
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Rc"lsl var of Companies,




-~

O 8- Jrat Jum e o © Ji Ay et ot Rt I Yot o T e o By Roesih, Ddp Tt - 3520 W .

tw)

N

-~

-
r
- Pt - 4o 0 B 30t B S o 2o 0 Jo> 22 S 3 0 S Bra e Dt B 0 B e 2 e B - B o e B Sy D

n3

ot o 1

i
t
\r\s

’u

g

=
o
"
2
1Sy
N

Sertifinant ban ?;‘%eﬁiztrmz
YAN BEVEL VAN JIOF EN MINUUT BETRETFIENDE
VERMINDLRINC VAN KAPITAAL.

Certiticate of Regigtration

OF ORDER OF CGURT AND MINUTE ON
REDUCTION OF CAPITAL.

ut‘

Die

m o e e . T
2 llc oL oS LaSh I3 M

Bepérk |

, Limited,

het sy KAPITAAL PER SPESIALE BESLUIT VERMINDER. scos bekragtig by 'n bevel ven dic
having by SPECIAL RESOLUTION REDUCED ITS CAPITAL, as coriirmed by an Order of the

Guomene Donnn of Senin linlod UIvATestet Adet st bt bk i e
av lau.' diz : dag van
oY N S, erme -
f’aad LoeaLtin - day of 3.5 1R, 1021,

ChL Sertifisecr ﬁ’:tl’h}’ dut gemelde bevel en minuut, wat die huidige kapiteal en

B i)tfﬂh Y Q:Bltlf}_’ the Registration of the said Order and a Minute, siowing the

aandele van dic Muaatskappy aantoon soos dit by gemelde bevel vasgestel is, geregistreer is.
present Capital and Shares of the Company, as fixed by the said Order.

~

Gegee onder my lhund te PRETORIA o hede die N dag van |
~a o _— . LE | DAL TN H
Given undcr my hand at PRETORIA, this RN o ___day of
) in die jaar Eenduisend Negcehonderd i
Lot Bn One tirousand Nine hwndred and 5120 =00, :
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SPECIAL RESOLUTION
OF
THE AFRIKANDER LEASE LIMITED
Notice of Meeting given to Menbers: 12th December 1947.
Passed: 13th January, 1948.

RESOLVED :

1. THAT the Authorised Capital of the Company be
and it is hereby increased from £25,000 (Twenty-
five thousand pounds} to £75,000 (Seventy-£five
thousand pounds) by the creation of 50,000
(Fifty thousand) new shares of £1 (one pound)
each, ranking in all respects pari passu with
the existing issued shares of the Company.

2. THAT the Directors be and they herebvy are
empowered to issue the new shares sc created to
such persons, at such price and upon such terms
as they consider fit.

Ty Registered by the Registrar of Companies on 19th January
: 1948.
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THE COMPANIES ACT, 1926
SPECIAL RESOLUTION
OF
THE AFRIKANDER LEASE LIMITED

Notice of Meeting given to Members: 29th May 1954.

Passed: 22nd June 1954.

RESOLVED:

That each of the issued and fully paid shares in the
capital of the Company, being 75,000 (Seventy-five
Thousand) shares of the nominal value of £1 (One Pound)
each, is hereby sub-divided into 4 (four) shares of the
nominal value of 5/- (Five Shillings) each.

That the cz2pital of the Company be increased from
£75,000 (Seventy-five Thousand Pounds) divided into
300,000 (Three Hundred.Thousand) shares of 5/- (Five
Shillings) each to £350,000 (Three Hundred and Fifty
Thousand Pounds) divided into 1,400,000 (One Million Four
Hundred Thousdnd) shares of 5/~ (Five Shillings)} each by
the creation of 1,100,000 (One Million One Hundred
Thousand) new shares of 5/~ (Five Shillings) each, ranking
i pari passu in all respects with the existing shares of the
o/ Company.

(N
ARy

)

NORTHERN AFRICAN MINING & FINANCE LIMITED
~ Secretaries

per: W.E. DOBIE

REGISTERED 22-6-54

W. WEBER

For Registrar of Companies
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THE COMPANIES ACT, 1926
As Amended

. SPECIAL RESOLUTION
01

THE AFRIKANDER LEASE LIMITED

Notice of Mecting given to Members: 15th February 1957.

Passed: 15th March 1957.

RESOLVED :

THAT the capital of the Company be increased from
£350,000 (Three Hundred and Fifty Thousand Pounds)
divided .into 1,400,000 (One Million, Four Hundred
Thousand) shares of 5/~ (Five Shiliings) each to

" £550,000 (Five Hundred and Fifty Thousand Pounds)}, by
the creation of . :

465,000 (Four Hundred and Sixty-Five Thousand)
D shares of 5/- (Five Shillings) each, ranking in
- all respects pari passu with the existing shares
as from the respective dates of issue thereof,

and

335,000 (Three Hundred and Thirty-Five Thousand)
"A" shares of 5/- (Five Shillings) each, to
which the following rights, privileges and
conditions shall attach:

(a) The "A" shares shall rank pari passu in all
respects with the other shares in the
capital of the Company, as from the
respective dates of issue thereof, save
only that the "A" shares shall not be
entitled to participate in any dividend,
irrespective of the date of declaration
thereof, which may be declared in respect
of the period ending 31st December, 1957.




changed by the deletion of the letter "A"
and thereafter suchi shares shall become
identical in all respects with the existing
shares in the capital of the Company.

NORTHERN AFRICAN MINING & FINANCE LIMITED
Secretaries

per: D.R. BURTON

REGISTERED 15-3-57
W. WEBER

For Registrar of Companies
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THE COMPANTES ACT, 1926
SPECIAL RESOLUTION
OF

THE AFRIKANDER LEASE LIMITED

Notice of Meeting given to Members: 11th August, 1961.

Passed:

RESOLVED :

(a)

5th September, 1961.

THAT the capital of the Company be reduced from
the sum of R1,100,000, divided into 2,200,000
shares of 50 cents each, all fully paid, to the
sum of R44,000,.divided into 2,200,000 cshares nf.
2 cents zach, £fully paid, and that the

reduction be effected by returning the capital
thereby released (i.e., 48 cents per share} at
such times and in such amounts as the Directors
in their discretion may decide to the memhers
for the time being of the Company (i.e., the
members registered in the Company's share
register at respective dates fixed by the
Directors for the purpose of determining the
persons entitled to payment of the particular
amounts declared by them to be pavable);
provided that no part of the capital so released
shall become claimable by or be vaid to the
members unless and until the Directors resclve
that there are funds in excess of the then wants
of the Company available for distribution and
the Directors declare a specific amount per
share to be due and payable.




et 4 T T TR AT T T T T
hereby aulliorised Lo avwly Lo a compecent Courd
for confirmation of the said reduction and to

take all steps necessary to render it effective,

NORTHERN AFRICAN MINING & FINANCE LIMITED
- Secretaries

per: J.S. HAMMILL

SPESIALE BESLUIT GEREGISTREER
SPECIAL RESOLUTION REGISTERED

OoP

ON 18-10-61

W.K.N. MOUTON

Namens Registrateur van Maatskappye
For Registrar of Companies
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SPECIAL RESOLUTION
(Section 200)
(To be lodged in duplicate)

Registration No. of company
T 6955

THE AFRIKANDER LEASE LIMITED

Date cf notice given to members: 5th February 1974
Date resolution passed : 28th February 1974

Special resolution passed in terms of section 75 of the
Act.

RESOLVED

THAT the authorised capital of the company be
increased from. R44 000 (Forty Four Thousand Rand)
divided intoc 2 200 000 (Two Million Two Hundred
Thousand) shares of 2 (two) cents each to R103 500
(One Hundred'and Three Thousand Five Hundred Rand) bv
the creation of 2 975 (600 (Two Million Nine Hundred
and Seventy Five Thousand) shares of 2 (two) cents
each, ranking in all respects pari massu with the
existing shares as from the respective dates of issue
thereof.

‘AFRICAN FINANCE CORPORATION LIMITED
Secretarles

per:_ G.L. TALDBOT

28th February 1974

SPESIALE BESLUIT GEREGISTREER
SPECIAL RESOLUTION REGISTERED

op
oy 28-2-1974
W. WEBER

nms. Registrateur van Maatskaoppye
for Registrar of Companies




SPECIAL RESOLUTION L RS

(Section 200) ’ . : Revenue
(To be lodged in duplicate) : Stamps
' (Cancelled)

Reg1strat10n No. of company
T 6955

THE AFRIKANDER LEASE LIMITED

Date of notice given to members: 18Lh August 1976,
Date resoluticn passed: 23rd September 1976.
Special resolution passed in terms of section 75 of the Act.

RESOLVED

‘That the authoriscd capital of the company be and it is hereby increased
from R103 500, divided into 3 175 GO0 shares of 2 cents each, to R160 CCO,
divided into 8 000 000 shares of 2 cents each, by the creation of

2 825 000 shares of. 2 cents each, which shares shall, when issued and
credited as lely paid, rank pari passu wich the ex1<C1n° issued shares
of the company.'

ANGLO AMERICAN CORPORATION OF SOUTH AFRICA LIMITED

) ' Secrctaries
S _ - _ per: C.R. BULL
Companies Secretary

23rd September 1976

SPESIALE BESLUILT GEREGISTREER

SPECIAL RESOLUTION REGISTERED

. o 23-9-76

' : . C.J.V. CRAFFERT

nus ., R'CI?ILATXUR VAN WAALSRAIP\E
for REGISTRAR O COMPANI
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THE COMPANIES ACT, 1926,
As Amended

SPECIAL RESOLUTION

THE AFRIKANDER LEASE LIMITED

Notice of Meeting given to Members: 15th February 1957

Passed: 15th March 1957.

RESOLVED:

THAT the new Articles of Association contained in Document
"A" laid before this Meeting, and for purposes of
identification signed by the Chairman thereof, be and they
are hereby adopted as the Articles of Association of this
Company to the exclusion of and in substitution for all
the existing Articles of Association thereof.

NORTHERN AFRICAN MINING & FINANCE LIMITED
Secretaries

~

per: D.R. BURTON

Registered 15.3.57
W. WEBER

For Registrar of
Companies
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PRETOR

NELTLOF commanish

i I certify that this document is a true

5 copy of the Articles of Assoclatlon

| laid before the meeting of shareheolders

' . held on the 15th ilarch 1957 and adopted
by special resolution of the shareholders.

Chalr;an.

IHE _COMPANIES AST. 1926

(As Amended)

ARTICLES __ -OF ASSOCTATION

of

¥ .

THE AFRTKANDER TEASE J,IMITED,

P

© 0 I&BIE M.

1. The rezulations contained in Table "A" in the

First Schedule to the Companies Act 1926 shall not
apply to the Company, )

? - TNTERPRETATION.

2. In the interpretation of these presentsy; and

unless contrary to the context, words signifying the

singular number shall include the plural and vice

versa, and words importing parsons shall include

companies ~




=2 -

companies and corporations and words signifying the

masculine shall include the feminine and words defined

in the Act or in the Statutes shall have the meaning

there assigned to them, and the following words and

Expressions shall have the following meanings, unless

excluded by the subject or the context namely -

(a)

(b)

(c)

(a)
(e)

’(f)

(g)

"CAPITAL", "SHARES' and "“DEBENTURES" mean
respectively the capital, shares and
debentures from time to time of the Company,

" Shares" include stock and "debentures"

‘include debenture stock,

"COMPANY" when used with reference to the
Company means THE AFRIKANDER LEASE LIMITED
and when used generally includes a
corporation,

"DIRECTORS" means the Directors for the
time being of the Company and the Alternate
Directors appointed by them, or as the case
may be, the Directors assembled at a Board,
"DIVIDEND" includes a bonus,

"FOREIGN COUNTRY" shall have the meaning :
attached thereto by the Statutes.

"GAZETTE" means the Government Gazette of
the Union of South Africa,

WGENERAL MEETINGY means according to the
context an ordinary general meeting or an
extraordinary general meeting of the
Coﬁpany duly constituted and any adjournment

thereof,

(h) -




(h)

(1)

&)

(k)

(1)

(m)

-3 -

"LOCAL COMMITTEZEE" wmeans those persons duly

appointed as such in terms of the provisions

_‘of Article 124 of these presents to act for

the Company in such foreign country or
countries for which they are so appointed,
“MEMBERS" means the registered holders of
shares or stock in the Company,

WTHE OFFICE" means the. registered office

for the time being of the Company.

“ORDINARY MEETIN@' and "EXTRAORDINARY
MEETING' mean respectively-an ordinary
general meeting and an extraordinary
general meeting of the Company as defined
in Article 65 of these presents, duly
called and constituted or any adjournment
thereof,

"POWER OF ATTORIEY" shall mean the original

or a notarially certified copy thereof.

MPROXY" means a person duly appointed in

. accordance with the provisions of these

presents to repfesent a member at any
meeting or any adjoufnment thereof,.and
WProxy form“ méans the w;itten instrument
appointing a person or persons to represent
2 member at any specified meeting or any

ad journment thereof in the form provided

for in pursuance of Article 86 of these

presents.

(n) -




- -

(n) "“THESE PRESENTS" means the Articles of
Association of the Company from time to
time in forcer

(o) "“THE REGISTER" means the register of the
members of the Company kept at the
registered office of the Company, or at
the office of the Transfer Secretary,

(p) "SECRETARY" means the person or persons

acting as the Secretary or Secretaries of

the Company for the time being,

(q) '"“SHARE WARRAL " means‘a warrant issued in
terms of the Statutes and of Article 47
of these présentstentitling the bearer
thereof to the shares or stock éf the
Company therein»specified.

(r). "SIGN' and "SIGNATURE" include respectively
lithography, printing and names impressed
with an india-rubber or other kind of -stamp,

M ' ' or by a mechanical process,

rv) | (s) "SPECIAL RESOLUTIOI" shall have the meaning

I attached thereto by the Statutes.

(t) U"THE STATUTES" means the Companies Act, 1926
(as amended) ond any and -every other
Ordinance or Act from time to time in force
concerning joint stock companies and
necessarily affecting the Company,

(u) "“TRANSFER SECRETARY" shall mean the person
or persons for the time beins apﬁointed to:
act as Transfer Secretary or Transfer
Secretaries of the Cowmpany,

(v) -
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(v) "WRITING" includes printing, typewriting
or any mechanical process or partly one
and partly the other,
Subject as'aforesaid, any words defined in the Statutes
,shall, if not inconsistent with the subject or context,

pear the same meaning in these presents,
FINANC TAL,

3. The Company shall not give, whether direétly or
indirectly, and whether by heans of a loan, guarantee,
the érovisién df security or otherwise any financial
assistance for the purpose of or in conhectién with a
purchase»or subscription made or to be made by any
person of or for any shares in the Company or in aﬁyb
coﬁpany td.which it 1s subsidiary, nor shall the Ccompany
make a loan for any purpose whatever on the security of
1ts shares or of the shares of any company tb_which it
is subéidiary, and no part of the funds of a company
shall be employed in loans to any company to which it is
a subsidiary, uniess all its shares are held by that
company or by a subsidlary or nominee of that companyw
or unless all its members consent 'to the'loaﬁ,'but
nothing in this Article shall prohibit transactions

permitted by the Statutes.
SHARES,

4, Sheres shall, whether in the initial or in any
increased capital, be 1ssued to such person or persons

and on such terms and conditions and with such rights

and -~
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and privileges and conditions attached thereto as the

Company in general mecting may determinej provided

that the Company may by resolution direct that the shares

shall, subject to the provisions of the Statutes, be
issued by the Directors to such person or persons on
;uch terms and conditions and with such rights and
privileges attached thereto as the Directors may deter-

mine,

5. Subject to the provisions of fhe Statutes, any
preference share may with the sanction of a special
resolution be issued on the terms tnat it is, or at the
option of the Company is to be liable to be, redeémed,
and the terms and manner of redemption of the said
redeemable_preferenCe shares shall be fixed by the said
special resolution by way of an addition to these

presents.

6. The Company may, before tﬁe issue of any new
shares, determine that the samec or any of them shall be
offered in the first instance either at par or at a
premium to all the‘members in proportion to the amount,
of the cabital held by them, or makec any other provision

as to the issuc and allotment of the nnew shares.

7. As regards all allotments of shares from time
to timc made, the Directors shall comply with the

Statutes.,

8. Subject to the provisions of the Statutes, the

Company may at any time pay a commission to any person

for -

| PR SV
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for subscribing or agrceing to subseribe (whether
absolutely or conditionally) for any shares in the
Company, or procuring or agreceing to procure sub-
scriptions (whether absolute or conditional) for any
. shares in the Company, and any such commission may be
paid or agreed to bc paid out of capital or out of
profits, whcther current or standing to reserve or
carried forwafd, or out of both capital and profits,
but so that the commission shall not cxceed ten per
centum (10%) on the shares in each case sﬁbscribed or
to be subscribed, and the statutory conditions and
requirements shall be observed and complied with in
respect thereof, Any such commission shall be cal-
culated on the price at which the shares are issued,
and may be satisfied in whole or in part in fully
paid-up shares in the Company, provided that no such
commission nor any portion thereof shall Be_paid in
shares without the sanction of the_Company in general

meeting first having been obtained,

9. If any shares of the Company shall be issued
for the purpose of raising money to defray the expenéés
of the constructionvof any works or buildings or the
provision of any plant which cannot“be made profitable
for a lengthened period, the Company may pay intcrest
at a rate not exceeding six per centum (6%), or such
lower rate as méy for the time being be prescribed by
the Minister, as defined in the Statutes, on so much
of that share capital as is for the time being paid up

for the period, and subject to the conditions and

restrictions -




y
e

restrictions specified in the Statutes, and may charge
+he same to capital as part of the cost of construction

of the works or buildings or the provision of thé plant.

10, In the case of any share registered in the names

of two or more persons as joint holders, the person first

named in the Register shall, save as may otherwise be

vrovided in these presents, be the only person recognised
by the Company as having any title to such share and to
the certificate therefor, ' |

Upon the death, insolvency or placing under
curatorship b& reason of insanity or prodigality of any
Joint holder of any share, the sole remainihg joint
holder or the first named of two or more remaining joint
holders, as the case may be, shall be the only person
recognised by the Company as naving any title to such
share., HNothing herein contained shall relcase the
estate of a deéeased; insolvent, insane or prodigal
joint holder from_anylliability'in respect of any

shares -jointly held by him,

11, HNo person shall be recognised by the Company
as holding any share upon any ﬁrust, and no notice
of any trust expressed or implied or constructive
shill be entered in the Register or”be receivable by
the Company, and the Company shall not, except only
as otherwise provided by these presents or by the
Stotutes or by any order of a Court of compctent
Jurisdiction, be bound by or compelled in any vay to

recognise any equitable, contingent, future, partial

'O representative interest in any share or any right

In or in respect of any share, other than an absolute

right -~




THE COMPANIES ACT, 1926,
As Amended

SPECIAL RESOLUTION
OF
THE AFRIKANDER LEASE LIMITED

Notice of Meeting given to Members: 31st August, 1971.

Passed: 22nd September} 1971.

RESOLVED:

THAT the articles of association of the company be
and they are hereby altered and amended as set out
hereunder:- :

{i) Article No. 12:

Delete the present article No. 12 and substitute
in placé thereor the following new articie No.
12—

"12 The certificate of title to a share-

(a) shall be issued under the authority of the
directors {(or of a committee of directors
- or. local board or committee when authorised
~ by the directors) in such manner and form
as the directors prescribe;

{(b) may be under the seal of the company;

~

(c) shall
(i) bear the signatures of-

{A) one (or where no seal is used,
two) director and

(B) the secretary or transfer
secretary
or

(ii) Dbear the signatures of-

(A) one (or where no seal is used,
two) member of a local board or
committee
and

(B) the local secretary or the local
transfer secretary."




The following additioral new article Nao_ 32 /a)
to be insesrted after article No. 12-
"12(A) The directors may determine either

generally or in any particular case
that any signature required in terms
of article 12 may be affixed by such
mechanical means as is specified. in
that resolution, provided that every
certificate, which it is determined
shall be signed in that manner, has
first been approved in writing for
signing by the auditors, internal orx
transfer auditors, transfer secretaries
or barnkers of the ccmpany or by the
-internal or transfer auditors of any
company which is the secretary,
transfer secretary or registrar of the
company.”

{(iii) Article No. 127:

Delete the present article No. 127 and substitute
in place thereof . the following new article No.
127- ‘ '

"127 (a) The company may be provided with .
a seal on which its name shall be
.engraved in legible characters.

{b) The company may exercise the powers
(which shall be vested in the
directors) given by the Statutes with
respect to the use of seals in foreign
B! ©  countries.

= (cl] If the company has a seal, then that
seal shall not be affixed to any
instrument except by the authority of
a resolution-

(i) of the direectors,

or

(ii) of a committee of directors,
or

(iii) in the case of an official
seal in a foreign country,
of a local board or
committee acting under
authority delegated to it by

‘ the directors.




(1) one director and the
' secretary,
or
(ii) such other persons as the
directors may appoint for
the purpose,
or
(iii) one member of a local
board or committee and the
secretary of the local board
or committee, or such other
persons as the local board
or_ committee may appoint for
that purpose,

shall sign every instrument to
which the seal -of the company is
affixed.” :

AFRICAN FINANCE CORFORATICN LIMITED
. Secretariecs

per: G.L. TALBOT

SPESIALE BESLUIT GEREGISTREER
SPECIAL RESOLUTION REGISTERED

3 8§ 21-10-1971
) W. WEBER

Namens Registrateur van Maatskappye
For Registrar of Companies
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riciat to th2 entirety thereof in the registered holder
* such other rights in case of transmission thereof

e« are hereinafter mentioned,

[t

CERTIFICATES.
s, Dortide 1R % 128 = oedtd 22T Sl Us,

15, %he eertificates of title to shares and (¢ .. s

2~ 4
zsjgc o

the Directors may rom time to time prescribe; and shall
bear the Signatures Of two Directors and 6f the Secretary
or of two members of a cal Committed and of the Local
Secretary, or a}ternativel shall e under the Seal of
the Company and shall bear t;c/g;;nature of one

Director and of the Secretafy, r of one member of the
Local Commlttee and ol,tﬁe Local Secretary. All such
signatures shall be Autographic unle the Directqrs

hy resolution s il determine that the signatures of

;i} Directors %/pé;zjlv or in any particular case or cases
shall be gffixed by mechanical means to such c {t;flcates

e T as the Anternal or external auditors or transfer apditors

kXers of the Company shall prior thereto in wriid

hWiive approved for signing in that manner by the Company.

13. Each member shall be entitled, subject to
articles 10 and 14 of these presents, to one certificate
for all the shares registered in his name, or to
severel certificates, each for a part of such shares.
‘rovided that in the case of a share held jointly by

several persons the Company shall not be bound to issue

more -




ey et e

more than one certificate therefor and delivery of a
cortificate for a share to oﬁe of several jJjoint

- _ : holders shall be sufficient delivery to all, Every
certificate of shares shall specify the number of sharcs
~ ¢ in respect of which it is issued, and the nominal value
.+ per share, and if the shares of the class concerned are
i numbcered then also the distinctive’numbers of the

shares in respoct of which it is issued, but if the

Y

shares of any class are not numbercd the relative share

certificates shall each be distinguishcd.by its appro-

Y
A oA pwnns

pfiate number and by such endorscment as is required
under the Statutes., Every member shall be entitled to
one certificate of shares gratis, but for every sub-
sequent certificate issued other than a belance
certificatc,,the‘Direcfors shall be at liberty except

in the Union of South Africa to make such charge as

. i o . - . .
T :  they mey from time to time see it not exceeding onc

shilling per cecrtificate,

1%, The Directors may makc it a condition to the

issue of any partly paid shares that the member in

IR

- - ’ 3 whosc namc they are rcgistered shall not be entitled
to receive any certificate with respect to such shares
whilst partly peid, and that such,shares shall not be

transferable until they are fully paid up.

195, If any certificatc be worn out or defaced then
upon production thercof to the Compeny the samc may
be cencelled and 2 new certificate in licu thereof be
issued, and if any ccrtificate be lost or destroyed
then upon proof #thorcof to the satisfeoction of the

Dircctors, -
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Lirectors, and, on such indemnity being given and
cfter such advertiscment (if =ny) of the loss or
destruction @s the Dircctors doom adequate at the
exovense of the party claiming the new ce:tificate, a
nov certificato in lieu thereof meay be given to the
porty entitled to such lost or destroyed certificate,
In casc of 1loss or destruction the member to whom the
new certificate is given shall repay to the Company
21l expenses incidentel te the investigation by the
Company of the evidence of such destruction or loss

and to . such indemnity.

16, The Directors shall be at liberty except in
the Union of South Africa to mazke such charge, not
cxceeding one shilling, as they may from time to time
sce fit for every certificate issued under the last
preccding Article; together with any stamp duty payable

on such cecrtificate,
CALLS,

17, The Directors may from time to time make such
calls as they may think fit upon the members in rgspect
of'allzmoneys unpaid upon the sheres held by them
respectively which have not beon made payable at fixed
times by the conditions of allotment thereof, ond cech
newber shall pay the amount of ovory call so made on
him to the persons and at the times and placcs
appointed by the Dircctofs. A call may be mudc‘

vroyable by instalments.

18, A c2ll shall be deemad to have been made at the
time when the resolution of the Dircctors cuthorising

such ~
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such ccll was passed, and shell be payable at such timc
«nd in such manncr as the Dircctors may decide upon or

aeroe to.

e

19, Twenty-five (29) days' notice at lecast of any call

shell be given spe ying the time and placc of payment
and $0 whom such call shall be paid, provided, however,
that if notice to mombers on the branch or other

register kept in London is sent fronm the London office

of the Company, then fourteen (14) days! notice at
least of any cell shell be given to all mombors. B=fore
the time of payment the Dlrcctows may, by notice in
writing to the members or by advertisement, revoke the

call or extend the time of paymcnt,

20, If the sum payeble in rospeet of eny cell or
instalment  which, by the teras of the issue of a
share becomes payable at o llxed time, 1s not paid on
or beforc the day appointed for payment thercof, the
rogistered holder for the time being of the shores in

respect cf which the call shall have been made, or
instalment shall be due, shall pay intercst there-

on at the rate of ten per centun (1G%) per annum, or

ot such less rate as the Dircctors mey determine,

ron the day appointed for the paynent thercqf to

the date of cctual payyuents  but the Dircctors nay,

IS

when they think fit, reimit altogather or in part any

reerest under this Article.

h
@]
o1
o
3

s5un becoming poyaeblce

21, Thc Dircctors nay moke arrangenents, on the
Issuc of shares, for o differcncc botween classes
of sharcholders in thc crounts and timcs of roynent

of calls on their sheres,
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22. The joint holders of a sherc shall be severally
as well as jointly liable for the peyment of all instal-

ments and calls due in rospect of such shares,

23, The Directors may, if they think fit, receive

from any menmber willing to advance the same 2ll or any

*part of the money due upon the shares held by hin

beyoq@ the sum actually called for, and upon the
moneys so paid in aavance, or as much thereof as from
time to time excceds the amount of the call then mede
upon thé shares in respect of vhich such advence has
been nade, fhe Company may pay interest at such rate
as the menmber peying such sum in éd&ance eand the
Directors agrce upon; if the whole anount unpaid on
any sharcs be paid, the.Company snall issue those

shares as fully paid up.

2k, On the triallor hearing of any action for the
recovery of any money due for any call, it shall be
sufficient to prove that the name of the member sued
is entercd in the register as the holder, or onc of
the holders, of the shares in respcct of which such
debt accrueds that the resoluticn meking the call is

duly recorded in the Minutc Book of the Company or of

‘the proccedings of the Directors; and that notice of

such call was duly given to the member sued in
pursuance of these presents: and it shall not be
nceessary to prove the eppointuent of the Directors
who made such call, nor any other natters whatsocver,
but the proof of the nmatters aforesaid shall be
conclusive evidence of the debt.

FORFEITURE -
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FORFEITUPE AMD T.TEN.

25, If any ncmber fails to pay any call or instel-
ment on or before the day apnointed fof the paynent’
of the samey the Dircctors may at any time thereafter,
during such time as the call or instclment remains
unpaid, scrve & notice on such member requiring him
to ‘pay the samc, together with interest that may
have accrued and all expenses Tthat may have bcen
incurred by the Company by reason of such non-

raynent.,

26, The notice shall namc alday (not being less
than fourtgen (1%) days from the date of the notice)
and a place or places on and at which such call or
instalment and such.interest'ana ¢Xpenses as afore~
said arc to be paid, The notice shall also state
that, in the cvent of non-payment on of before the day
and at the placc appointed, the shares in regpect of
which the call was madie or instalment is.payable ﬁill

be lieble to be forfeited.

27, If the requircrments of any notice as

aforesaid are not complisd with, any shares in

respect of which such notice has been given may at
any time thereafter; hefore payment of all calls

or instalments, interest and expenscs due in

respect thereof, be forfeited by a resolution of

the Directors to that cffect. Such forfeiture

shall include o011 diwvidends declared in rcspect

of the forfeited sharcs and not actually paid before

the Terfeiture.

28, -
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28, When any share shall havc been so forfeited
noetice of the resolution shall be given to the member
in vhose name it stood prior to the forfeiture, and
an entry of the forfeiture, with the date thereof,
shall fofthwith be made in the register, and the
member shall be bound to deliver and shall forthwith
deliver to the Company the certificate, or certifi-
cates, held by hinm for the share or shares so

forfeited.

29. Any shares so forfeited shall be deemed to
be the property of the Company,'and the Directors
may sell, re-allot or otherwise dispose of the same

in such manner as they think fit.

30, The Directors may at ;ny time before any

i shares so forfeited shall have been sold, re-
allotfed or otherwise disposed of annul the for-
feiture thereof upon such conditions as they think

fit,

31, Any member whoée_shares have been forfeited
shall, notwithstaﬁding, be liable to pay and shall
forthwith pay to the Company all calls, instalments,
interest and expenses owing upon or in respect of
such shares at the time of forfeiture; together with
interest thereon from the time of forfeiture until
payment at the rate of ten per centum (10%) per
annum, and the Directors may cnforce the payment
of such moneys or any part thercof if they thini

fit but shall not be under any obligation so to do,
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32. The Company shall have & first and paramount
lien upon 211 the shares (not being fully paid up
shares) registered in the name of each member
(whether solely or jointly with others) for his
debts, liahilities and engagements solely or jointly
with any other person to or with the Company in
rqspect of such shares, whether the period for the
payment, fulfilment or discharge thereof shall have
actually arrived or not; and such lien shall extend
to all dividends from time to time declared in
respect of such shares. Unless otherwise agreed,
the registration of a transfer'of shares shall
operate as a waiver of the Company's lien (if any)

upon such shares.

. 33. For the pﬁrpose.of enforcing such lien, the
‘Directors may sell all or any of the shares subject
thereto in such manner as-they think fit, but no
sale shall be made until such period as aforesaid
shall have arrived and until notice in writing of
the intention to sell shall have been served on such
neriber, his executors or administrators, and default
shall have been made by him or them in the payment,
Tulfilment or discharge of such debts, liabilities
or engagements for seven (7) days after service of

sucir notice.

3%. The net procceds of any such sale shall

te applied in or towards satisfaction of the debts,

liabilities or engagements und the residue (if any)

oy

aid to such member, his executors, admiristrators

- .
or assigns,
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+inc being in force relating to stamp duty or duty
unon the estates of deceased persons, and %o any
othar statutory restrictions\on transfer, shares
«+21l be transferable subject to the provisions

of these presents.

38, The instrument of transfer of any share
shall be signed by the transferor and the trans-
fc;ce, and the transferor shall be deemed to remain
+the holder of such share until the name of the

syansferee is entered in the register in respect X

: thereof. The Directors may, however, in their
cdiscretion, dispense with the signature of the

transferee in such cases as they may deenm fit,

39. The instrument of transfer of any share
shall be in writing in the usual common form, or
in such form and signed in such manner as the

Directors shall from time to time detcrmine.

40, The Directors may, in the case of shares
not fully paid up, deciine to register any trans-
é fer thereof if the Company has a lien thereon or
if the transfer is to a tranéferee of whom they
do not approve, and they may also decline to register
any transfer to a minor or to a person of unéound

nind of ahy shares whether fully paid up or not.

41, BEvery instrument of transfer shall be left
fer office of the Company at which iv

resented for registration accompanied by the

certificate of the shares to be transferred and/or

sieh other evidence cs the Company may require

Lo wrove the title of the transferor or his

right ~
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right to transfer the shares. 411 authoritics to sign
transfer deeds granted by membors for the purpose of -
trensferring shares which may be Jodged, produced

or exhibited with or to the Company a%t any of its
proper offices shally, as between the Company and

the grantor of such authorities, be téken and decemed
to continue and remain in full force and effect, and
the Company may allow the same to be acted upon,
till such time as express notice in writing of the
revocation of the same shall have been given and
lodged at ecach of the Companv's offices at which

the authority was lodged, produced or exhibited,
Bven after the giving and lodging of such notice,
the Company sihall be entitled to give effect to

any instruments signed.under'the authority to

sign and certificd Yy any officer of the Company

as being in order before the ziving and lodging

of such notice, The Company shall not be bound

to allow the exercise of any act or matter by an
agent for a member unless a Guly certified copy

of such agent!s authority.be produced and filed

with the Company.,. The Directors may, on such
production and filing, charge a fee not exceeding
two shillingss and sixpence (2s.6d,) as they

may from time to time determiney provided that

no such fee shall be charged within the Union of

South Africa,

3
“

Lo, £11 instrumonts of transfeor wiiich shall be

rezistered shall be rotained by the Company, but

any -
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any instrument of transfer which the Directors
may decline to register shall (cxcept in the case
f frauvd), on demand, be returned to the person

depocsiting the sane,

ﬂ3. The Directors shall be at liberty except
in the Union of South Africa to charge any fee,
not exceeding two shillings and sixpence (2s.6d,)
for every one hundred (100) shares or part thereof,
on the transfer of shares as they may from time to
time deem fit, and may require such fece to be paid

before the registration of transfer,

44, The transfer books ané register of members
may, upon notice being given by advertisement in
the Gazette and & newspaper circulating in the
district in which the office of the Company is
situate, and, in the case of any branch register
in the manner required by the Statutes, be closed
during such time as the Directors think fit, not
exceeding in the whole sixty (60) days in each

year,

45, The execulor or administrator of a
deceased member or the trustee of an insolvent
member and the curator of any'insanc or prodigal
morber or any person duly appointed by competent
authority to represent or zet for any member shall,

subject to the provisions of Article 10 of thesc
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presents regarding joint holders, be the only
parson recognised by the Company as having any
title to any share registered in the name of such

member,

46, Subject to any laws for the time being in
force relating to stamp duty or duty upon deceased
estates, any person recognised in terms of Article

10 or of the preceding Article 15 of thesc presents

as having any title to any share and also the legal
gvardian of any minor member and any husband
obtaining title to any share by reason of his
marriage to a female member, and any person who
obtains title to any share by operation of law in
any other manner, may upon producing such evidence
as. to the capacity in which he claims to act under
this Article or as to his title, as the Directors
think sufficlent, and subject to the provisions as
to transfer hereinbefore contained, transfer such
share to himself or to any other person., This

t ; Article is hercinafter referred to as “the

Transmission Article",

HARE WARRAUTS.

L7, Subject to the provisions of the Statutes
and of any laws or statutory rcgulation or the
legitimate requirements of iny statutory body in
force from time to time relating thereto, the 4
Company, and accordingly the Diroectors, and if so
“uthorised a Local Committee, may in their discretion

issue -~
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jssue warrants (hereinafter called share warrants)
gtating that the bearer 1s ontitled to the shares there~
in specified, and may provide by coupone or otherwise for
the payment of future dividends on the shares included
4+n such share warrants, Notwithstanding the provisions of
this Article the Compény is prohibited from issuing share
.warrants unless and until its objects are altered to

permit the issue thereof,

48, A share warrant shall entitle the bearer to the

shares therein specified, and such shares shall be trans-

fcrable by the delivery of the share warrant and the pro-
visions of these presents in respect of transfer and

transmission of shares shall not apply thereto,

49, The Directors may determine and from time to time
vary the form, language and condifions upon which share
warrants shall be issued, and upon which a new share
varrant or coupon shall be issued in the place of one
defaced or destroyed, and upon which the bearer shall
be entitled if at all to attend and vote at general
meetings and to exercise any of the other privileges of
& member, and upon vhich a share warrant may be surrender-
ed and the name of the holder thereof entered in the
Register of Members in respect of the shares therein
Specified, No new share warrant shall be i1ssued in
Place of one lost unless its destruction is proved to

the satisfaction of the Directors,

50, The shares specified in a share warrant
*hall not serve as a qualification for being a
Sirector of the Company. Notwithstanding anything

to -~




to the contrary in any conditions applicable to any
share warrant the bearer of a share warrant shall
bo subject to the conditions for the time being and
from time to time in force whether made before or

+ after the issue thereof.

" CONVERSION OF SHARES INTO S™QCK.

. " 51, The Compeny may by spécial resolution convert

any pald-up shares into stock, and may re-convert any
stock into paid-up shares of any denomination, and
ﬁay by such a resolution provide fhat any shares
.-shall, when they arc issued and fully paid-up, be
automaticelly converted into stock,
_ 52. When any sheares have béen converted into
stock, the several holdérs of such stock may transfer
their respective interests therein, or any'pért of
such interests, in such manner as the Company in
general meeting shall directy but in default of any
such direction then in the same manner, and subject
to the same regulations, as and subject to which
any paid-up sheres may be transferrcd, or as near
therete as circumstances will pernit. But the
Directors may from time to time,if they think fit,
f1x the minimun amount of stock transferable,
which shall not excced the nominal amownt of the
shnres from which the stoelk ardse, and direct that

fractions of such mininum shall not be dealt with,

Fe

vut with power, nevertheless, at their discretion,

Y0 waive such rules in any particular cascs,

53. -
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53. The stock shall confer on the holders
respectively the same privileges and advantages
as regards participation in profits and voting at
neetings of the Company, and for other purposes,
s would have been conferred by s.ares_of equal
cmount, but so that none of such privileges or
adv;ntages, except the participation in the
profits of the Company, shall be conferred by such

aliquot part of stock as would not, if existing in

shares, have conferred such privileges and
advantages and save as aforesaid all the provisions
herein contained shall, so far as circumstances
will gdmit, apprly to stock as well . as to shareé.

o such conversion shall affocf or prejudice any

nreference or other specia’ privilege.

5%, - Such of the regulations of the Company
(other than those relating to share warrants) as
are applicable to paid-up shares shall apply to

stock,

' INCREASE AND REDUCTION OF CAPITAL,

55. The Company in general mecting may from
tine to time by special resolution increase the
“2pltal of the Company by the creation of new

shrres of such amounts as mey be deemed expedient,

Ia o - .
5¢. (1) The Compony nmay from time to time
by special resoclution rcduce its

share capital and any sharc premium

accownt -~
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account in any way, and in particular,
without prejudice to the gencrality of
the power hercby confcrred, may
extinguish or reduce the 1iability on
any of its share capital not paid up,
ory either with or without extinguish-
N ing or reducing liability on any of

its shares,y cancel any paid~up share

v _ capital which is lost, or unrepresented

by available assets, ory either with or
without extingﬁishing or reducing the
liabilityion any of its shares, pay
off any paid-up share capital which is
in excess of the wants of the Company.
(2) The Company mnay élso by épecial»
resolution cancel shares which, at the
- L date of the passing of the resolution
in that behalf, have not been taken or
agreed to be taken by any person, ahd
diminish tﬁe amount of its share
capital by the amount of the shares

so0 cancelled,

ALTERETIONS OF CAPITAT,

57. The Conmpany may alter the conditions of
its Memorandum of Association by special resolu-
tion so as:-

(a) To consolidate and divide 2ll or any
part of its share capital into shares
of larger amount than its cxisting

shares; or

(b) -




(b) To divide its share capital or any part
thereof into shares of smaller amount
than is fixed by its Memorandum of
Asgociation by sub-division of its
existing sheres or any of them, subject
nevertheless to the provisions of the
Statutes, and so that, as between the
resulting shares, one or more of such
shares may by the resolution by which
sucn sub-Givision is effected be given
any preférence or advantage as regards
dividend, capital, voting or other-
wlse over the others or any other of

such shares,

(¢) To vary the rights attached to any shares

not yet issued.

HODIFY I RIGHTS,

58, If at any time the capitzl by reason of the

i{ssue of preference shares or otheruise is divided

-~

nto different clacses of shares, all or any of the
Tights, privileges or conditions attached to any

clans of shares 2y, subjzet to the provisions of
"% Statutes, be modified in any way or abrogated:
(a) Zither with the consent in writing of

the holders of at lcast three-fourths

f the nominal amoutnt of the issued

@]

that class, or

(h) -




COMPANIﬁS ACT, 1973

ORDINARY RESOLUTION

Registration No. of company
T 6955

THE AFRIKANDER LEASE LIMITYED

" Datc of notice given to members: 18th August 1976
~Date resolution passed : 23rd Scptember 1976

RESOLVED

2. "That the amount that the directors are entitled to raise,
borrow or secure for the purpose of the company in terwms
of Article 59 of the Articles of Association of the company

is increased from £330 0G0 (Rl 100 000) to RS 000 000
(five million rand)'".

- ANGLO AMERICAN CORPORATION OF SOUTH AFRICA LIMITED

Secrctaries
per: C.R. BULL

Companies Secretary

23rd Scptowmber 1976
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(b) ¥ith the sanction of a special resdlu-
tion passed at a separate gencral
meeting of the holders of the shares of
that class. To every such separate
general mectine all the provisions of
these prescents relating to general
meetings of the Company shall mutétis
moutandlis apply except that the guorum
shall be two persons holding or

"representing by proxy one-half of the
nominal amount of the issued shéres’or
that class, but if at any adjourned
meeting such qudrum is not present the -
members present shall form a quorum,

'This Article is not by implication to curtail the

povwer of modification whigh the Company would have

if the Article werc omitted.

.

BORROWING POWERS.

59. The Directors may from time to time at their
discretiqn borrow or raise or secure the payment of
any_sum or sums of mohey for the purposes of the
Company, but so that the aggregate amount at any time
owing by the Company and its subsidiary companies
(exclusive of inter-company berrowing) shall not,
except with the consent by ordinary resoclution of
the Company in gencral mccting, exceed the sum of

- . - IR fey ) ;P 1e)
€5 ooo 000 g0 (6,«2 il pawd ),

possd 23/5/76

No ~
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tio lender or other person dealing with the Company
‘ shall bc concerned to scc or cnguire whéther these
1imits are observed, Thé Company may by ordinary
resolution in general meeting authorisc the Directors

to borrow, raise or seccurc any sum or sums of money

without limitation for thce purposes of the Company.

60, The Directors may raise or sccure the pay-
nent or repayment of suchAmoncys in such manner and

upon such terms and conditions in 211 respects as

they think fit, and in particular by mortgage bond
or by the icsue of Acbenturces or dchenture stock of
the‘Company chairged upon all or any part of the
property of the Company (both present and future)

including its uncalled capital for the time being,

i e A 61. Dobentures, debenture stock znd cother

sceurities may bo made Tssigneble free fron any

See v s

cquit;es betuwcen the Company and the person to vhenm

the same may be issued.

62. Any dcbenturcs, dcbenture stock, bonds or
other securitics noy be issued at par or at a
discount or at a premium, and with any special
privileges as to rademption, surrcnder and drawings,
Provided that no speecicl privileges os to allcti-
rnent of sharcs or stock, attending and voting at
feneral mectings, appointment of directors eor other-
vise shall be given save with the sanction of the

- Conpany in general mccting.

63. -
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63. The Dircctors shall czuse a proper register
to be Xept in accordence with the provisions of the
Statutes of all mortgages and charges specifically
affecting the propzrity of the Company, and they
shall cause tc be entered in such register in respect
of each mortgare or charge a short descrintion of
the propzrty mortgagzed or charged, the amount of
charge created, thc name of the mbrtgagee.or person
entitled to such charge and such further particulars

as the vprovisions of the Statutes reguire,

GENERAL MERTINGS,

6. Seve as is provided for in the Statutes, an
annual general neeting shall-bo'held not later than
six months after the end of cach financial year of
thé Company, and not more than fifteen months shall
clapse between the date of onc annual gensral meeting
of the Ccmpany and that of the next. fhe annual
feneral meetins of the Conmpany shall be held at such
rlace and at such time as the Directors may from time

to time determine,

65, Tho abovementioned annual general mectings
"1l be called "ordinary mectings" and all other
“ootings of the Company shall be called "extra-

“iinary meetingst,

¢é. The Dircctors nay, whonecver they think fit,
¢ an extroordinary meeting, and tha Dircetors
st Torthwith srocooc to convene an extraordinary
Sine if and whon recuired so to do in accordance

<

LY. - - . ~ K v 4. . -
* e provigions of tho Statutes,
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67. Twenty-one days! notice at the lcast shall
be given of all general mectings, providcd, however,
that all notices shall be simultancously despatched,
in respect of those members whose registered
addresses are in the United Kingdom from the Company's
office in the United Kingdom, and in respect of those
nenbers whose registered asddresses are in the Union
of South Africa from the registered office, Pro-

vided further that if through inadvertence or

circumstances beyond the control of the Company any
notices required to be so despatched are not sent
simultaneously 1t shall not invalidate any business

transacted at any meeting called by such notice,

In all cases wherc propozals other than of a purely
routine nature are tb be considcred at zeneral
neetings there shall bz despatched. at the same

time as the notices to registercd members instru-

. | : ments of proxy.

68. The notice shall be given in manner here-

L inafter provided to such persons as are entitled

v under these presents to such notice from the
vompany and to the Secretary of the Johannesburg
Stock Exchange at the same tine as notices are sent

ty those so entitled thereto.

s . - 3

¢9. In every noticc cclling a general neoting
1 the Company, and upon the faoce of every proxy
- issued at the cxpeonse of the Comnany, there

funll appear with reasonable npromincence 2 statement
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that a member entitled to attend and vote thercat is
entitled to appoint one or more persons as his proxy
to attend, speak and vote in his stead and that a

proxy need not be a member of the Company.

70. The accidental omission to give any such

notice to any of the members or the non-receipt of

~

such notice by any member shall not invalidate any

" resolution passed at any such meeting.

PROCEEDINGS AT GEWZRAL MEETINGS,

71, The business of an ordinary wmceting shall
be to receive and consider the profit and loss
account or income and expenditure account, the
balance sheety the reports of-the Directors and»of'
the Auditors, to elect Directoré, Avditors and
other officers in the place of those retiring by
rotation or otherwise, to declare or sanction
dividends, to fix the remﬁn§fation of the Auditors,
and to transact any other business which under
these presents ought to be transacted at an
ordinary meeting and any business which is brought
under consideration by the report of the Directors
laid before such meeting. Unless due notice there-
of has been given no other‘business shall be
transacted at an ordinary meeting and only such
tusiness of which due notice has been given shall

be transacted at an oxtraordinary meeting.

2, Three members porscnally proscent and

entitled to vote shall be a guorwa for o genern
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meeting, A company being a member of the Company
and present by a represcntative duly appointed in
pursuance of the proviéions of the Statutes shell
be deemed to be a member personally prescnt for

the purpose of this Article.

73, Subject to the provisiocns of Article 75
regarding adjourned nectings; no business shall be

transacted at any general meeting unless the quorum

requisite shall be present.

7%. The Chairman of the Board of Dircctors
shall be entitled to take the chair at every
general meeting, or if there be no chairman or if
at any meeting he shall not be present within ten
minutes after the time appointed for holding such
mceting, or if he shall have notified his incbility
to be present at the meeting, the members personally

present shall choose another Dircctor as chairman;
and if no Director be present, or if all the
Dircctors present decline to take the chair, then
the members personally prescnt shall choose one of

their nurber to be chairman.

75. If within ten (10) minutes from the time
aovointed for the meeting a quorun is not present,
the mecting, if convened upon a requisition,shall

be dissolved, but in any otlhier case it shall

e
P

nd ad journed to the same day in the next woek
“t the same time and placey or if such place be
not available, to sueh other place as the

Dircctors -
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pirectors may awnpoint, but should such day he u
rublic holiday, then it shall be adjourned %o the
sirst business day next following such public
oliday, at the same time, and il at such adjourned
neeting 2 quorum is not present, those members who
arée present shall be a gquorun and may transact the

putiness for which the meeting was called.

76, Save as is otherwise expressly provided by
the Statutes or by these presents, all guestions,
natters and resolutions arising at or submitted to

P

any general meeting shall be decided by a majority
of votes and shail in the first instance be

decided by a show of hands, In the case of an
cquality of wotes the chairmanlshall both on a show
ol hands and at 2 poll have a casting vote in

addition to the vote or votes to which he may be

cntitled as a member,

77, Subject to the provisions of the Statutes,
ot any general meeting, unless a poll is demanded
(a) by the chairman; or
(b) by not less than five members having
the right to vote at the meeting; or
(¢} by 2 nember or members represcnting
not less than one-tonth of the total
voting rights of 211 the menhers

having the right to vote at the meeting

(@) -
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(@) by a nember or nembers holding shares
in the Cowpany conferring a right to
vote at the meeting, being shares on
which an 2ggregate sum has been paid
up equal to not less than one~tenth
of the total swa paid up on all the

. shares conferring that right;

2 dgclaration by»ﬁhc chairmzn that a resolution has

been carried, or carried by & particular majority,

or'lost, or not carried by z particular majority,

and an entry to that effect in the hook of proceed-

ings of the Company, shall bs conclusive evidence

of the Tact without proof of the number or propcrtion

of the votes recorded in favour or against such

resolution,

78, If a poll is demanded as aforesaid it shall
be taken in such manner and at such place znd time
as the chairman of the nceting dirccts and either
immediately or after aﬁ interval or adjournment (not
cxceeding seven days)., The demand for a poll may be
vithdrawn., Scrutineers shall be elected to count
the votes and to declare the result of the poll,
and their declaration, which shall be announced by
the cheirman of the meeting, shall be deemed to be
the resolution of the meeting at which the poll
was demanded, In case of any disputc as to the
dimission or rejection of = vote, thce chairman of
the meoting shall determine the same, and the
determination of the chairman made in geod Taith

52211 be final and conclusive,
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‘ 79, The ¢hairman of a general meeting may, with
the consent of the meeting, adjourn the same from

: time to time and from place to place, and he shali
ad journ the same if duly required so to do in
accordance with the provisions of the Statutes, but
no business shall be transacted at any adjourned

i meeﬁing other than the business left unfinished at

the meeting from which the adjournment took place,

80. The demand for a poll shall not prevent the
; continuvance of a meeting for the transaction of any
; business other thgn.the question onvwhich a poll
has been demanded. |

81. It shall not be competent to dehand_a poll
uvon the question of the election of a chairman or

of any adjournment.

0 Bremesemi e e v e

; . VOTES Or MEMBERS.

82, Subject to any special terms as to voting
upon which any share may be issued and subject to
the Statutes, every person present and entitled to
vote at any general meeting shall on a show of hands
huve one vote chly, but upon a poll such person
shall have one vote for every share held or
rerresented by him. On a poll taken at any such
“eoting & person entitled to more than one vote
“oed not, if he votes, use all.his votes, or cast

%11 the votes he uces in the same way.

83. -
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83. The persons entitled to attend.and vote at

i < general neetings of the Company shall be:~

(a) The members, subject, however, to the
provisicns of these presents as regards

joint holders of shares;

"~ (b) Bearers of share warrants to the extent,
and in the manner and subject to the

conditions prescribed in the conditions

of issue thereof;

(¢) Persons entitled under the Transmission
Article to transfer shares;

(d) Proxies of the persons referred to in
paragfaphs (a), (b) and (c) above, cduly
appointed in the maﬁner prescribed in

i these presents.

Every such perscn shall also be entitled to speak ét

such meetings and to demand a poll.

P

84, When there are joint registercd holders of any
shares any one of such persons may vote at any meet-
ing in respect of such shares as if he were solely
cntitled thereto; but, if more than one of such
loint holders be present or represented at any meet-
in7y that one of the said persons whose name stands

“irst in the register in respect of such shares or his

]

"TOXy, as the case may be, shall alone be entitled to
vcte in respect thereof, Several executors or
“vinistrators of a deceased member, in whose name

any -
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any shares stand, shall for the purpose of this

Article be deemed joint holders thereof.

85. The appointhent of a proxy shall be made
either by means of a proxy form or by a power of
attorney or‘in the case of a corporation hy a
resokution of the Directors or other governing body

thereof pursuant to the Statutes.

86. Every proxy form whether for a specified
meeting or otherwise shall be in such form as the
Directors shall from time to'time'approve and shall
comply with the proyisions of the Statutes.

87. The instrument Qr'other authority appoint-

.

ing a proxy to attend and vote at any general meet- /

ing or establishing the right of any person to

transfer shares under the Transmission Article

shall be deposited at the office of the Compahy

not less than 24 (twenty-four) hours before the
it i s

time for the holding of the meeting or adjourncd

meeting, as the case may be, at which such proxy

or person proposes to vote, or at such other places

and within such time as the Directors may from time

te time direct, and unless such instrument or

anthority is so deposited such proxy or person

thall not be entitled to attend and vote at the

mreting. No instrument of proxy shall be valid

or the exviration of twelve (12) months from the

tite of its cxeccution unless specifically so stated

on the instruwnment itaeclf.

C
[ste]
-

1
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88. 4 vote given by a proxy in accordance with
C the terms of the instrument appointing him shall be
valid, notwithstanding the previous death of the
principal, or revocation of the authority, or transfer
. of the share in respect of which the vote is given,
unless an intimation in writing of the death,
revocation or transfer shall have been received at

the office of thke Compeny befores the meeting.

- 09, TIlo member shall be entitled to be present,

N

or to vote on any gquestion,; either personally or
by proxy, at any general meeting, or uvpon a poll,

or to be reckoned iIn a quorum, whilst any call or

other sum shall be due and pavable to the Company

in respect of any of the shares of such member,

g D e

90. The number of Directors shall not be less
than four ,and until otherwise determined by the
i Company in general meeting, shall not be more

than seven .

91. The Dircctors shall have power at any
time and from time to time *0o appoint any person

as @& Dircctor, either to fill & casual vacancy, or
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as an addition to the Board, but so that the total
nunber of the Directors shall not at any time exceed
the maximum number fixed, Any person appointed to
£ill a casual vacancy or as an addition to the Board
shall retain office only until the next following
ordinary general meeting cf the Company and shall

then retire and be eligible for re-election,

92, The qualification of a Director, until

otherwvise deternined by a general méeting, shall be

the hblding of 100 ordinary shares in the capital

of the Company.

- 93, (1) The Directors shall be paid out of the
funds of the Cenpany, by way of remuneration for
their services, at the rate of £750 (Seven Hundred

and Fifty Pounds) per annum each, and the
Chairman shall, in addition to his remuneration as
a Director, be paid a further sum at»the rate of £250 (Two
Hundred and Fifty Pounds) per annum, The
remuncration payable under this sub-article shall
accrue frem day to day and shall be paid quarterly,

(2) 1In zddition to the remuneration to be

paid to the Directors under the preceding sub4artic1e,
there shall in respect of each financial year be paid
out of the funds of the Connany to and divided amongst
the Directors by way of further remuneration,and
subject to the proviso nereinofter mentioned, such
further sum as may, when 2dded to the total amount
paid to all the Direoctors (including tlie Chairman)
wnder the wreceding sub-articlz, be equal to 57 (five
ber contum) of the groass anount declared in dividends
o e mombers in resvect of that Tinsnceial years

provided -
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rrovided always that the total remuneration payable
under this sub-article and the preceding sub-article,
in respect of any one financial year, shall not exceed
the sum of £ 10,000 (Ten Thousand Pounds).

The remuneration payable under this sub~article

shall be divided amengst the perséns who have held
office as Directors during the financial year in
respect of which the remuneration is to be paid pro
rata to the length of time each of them shall have

so held office,

ok, The Directors shall be paid =2ll their

travelling and other expenses pfoperly and necessarily
incurred by them in and about the business of the
Company, and in attending meetings of the Directors

or of committees thereof, and'if any Director shall

be required to perform extra services or to go or to
reside abroad or otherwise shall be specially occupied
about the Company's business, he shall be entitled

to receive a remuneration to be fixed by the Directors
which may be either in addition to or in substitution
for_the remuneration provided for in the last pre-~

ceding Article.

95, The continuing Dircctors may act, notwithstanding
any casual vacancy in their body, so long as there remain
in office not less than the »rescribed minimum number of
Directors duly qualified to actj but if the number
falls below the prescribed minimum, the rgmaining
Cirectors shall not act excaept for the »uropose of

fi1ling such vacancy.

9G, The office of Director shall be vacated:-
(a) Ir he becones insolvent, or assigns his

o~

estate For the benelit of his
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(b)
(e)

(a)

(e)

(£

()

.-.)-(-2 -
creditors or suznends payment or files
a petition for the liquidation of his
affairs, or compounds with his creditors,
If he becomzs of unsouvnd min&,
If he has not duly qualified himzelf
within two (2) months of his appointment,
or if he ceases to hold the required
number of shares to qualify him for
office,
If he is absent from meetings of the
Directors for six consecutive nronths
without lcave of the Directors and 1is
not represented at any such meetings
during such six consecutive months by
an alternate Director, provided that
the Directors shall have power to
grant any Director not resident in
the Union of South Africa leave of
absence for any or an indefinite period,
If he is removed under Article 98 or
Article 101 of these presents;
One month, or, with the permission of
the Directors, earlier, after he has
given notice in writing of his intention
to retire,
If he shall pursuant to the provisions
of the Statutes be disgualified or
ceasc to hold office or be prohibited
from cetinz as Director,

97. -
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e 97. (a) No Director, or intending Director,
shall be disqualified by his office
from contracting with the Company,

either with regard to such office or

2 1 4 ety e

as vendor, purchaser, or otherwise,
nor shall any such contract or any

contract or arrangement entered into

e v g

by or on behalf of the Company, in

which any Director shall be in any way
interested, be or be liable to be avoided,
nor shall any Director so contracting or
being so interested be liable to account

to the Cbmpany for any profit realised

s ST b

by any such contract or arrangeument by
: reason of such Director holding that
office, or of the fiduciary relation
thereby established, but the nature of
his intereét shall be declared by him
in accordance with the provisions of

the Statutes.

(b) Notwithstanding anyfhing hereinbefore

contained, the Company shall not make

PP -

any loan to a Director or enter into
any guarantee or provide any security
% in connection with a loan made to a
Director by any othér person if and so
far as any such loean, guarantee or
provision of security is at any time
prohibited by the Statutes,

(e) -




e

B e T -

AT - e 3 rp— et

e 5 e s g 1

(e)

- 4l

No Director shall, as a Directory vote
in respect of any contract or arrange-
ment in which he is so0 interested as
aforesaid, and if he Go so vote, his
vote shall not be counted, nor shall he
be counted for the purpose of any
resolution regarding the same in.the
quorum present at the meeting, but
these prohibitions shall not apply to:-
(i) any contract or dealing with a
company of which the Directors of
the Companv or any of them may be
directors, members, managers,
officials or employees or ofherwise
interested;

(11) any contract by or on bechalf of the
Company to give to the Directors
or any of them any security by way
of indemnity, or in respect of
advences made by them or any of
them;

iii) any contract to subscribe for or to
underwrite or sub-underwrite any
shares in or debentures or obliga-
tions of the Couipany or any company
in which the Company may be in any
wise interested;

(iv) any resolution to allot shares in
or debentures or obhlirpations of the
Company to any Dircctor of the

Comrany =~




(a)

(e)

(£)

T

Company or to any matter arising

ouq of or consequent upon any such

resolution;

(v) any contract for the payment of
commlssion in respect of the sub-
scription of such siares, debentures
or obligations,

The above prohibitions may at any
time'or times be suspended or relaxed to
any extent by the Company in generél
meeting.

Any general notice given to the Directors

of the Company by a Director to the

effect that he is a member of a specified

‘company or firm shall comply with the

provisions of the Statutes.

For the purpose of this Article an
alternaté Director shall not be decmed
to be interested in any contract or
arrangement merely'ﬁecause the Director
for whom he is an alternate is so
interested.

Nothing in this Article contained shall
be construed so as to prevent any
Director as a2 shareholder from taking
part in and voting.upon 211l questions
submitted to a general meeting vhether
such Director shall be personally
interested or concerned in such questions

or not,
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98, Subject to the provisions of the Statutes,
+he Company may by ordinary resolution remove any
pirector before the expiration of his period of
office and by an ordinary resolution clect another
person in his stead. The person so zlected shall
hold office during such time oﬁly as the Director in
whose.place he is elected would have held the same

if he had not becen removed, : e

09. The Company may by ordinary resolutioﬁ in
general meetinz from time to time increase or reduce
the number of Directors and may 21so determine in
vhat menner or rotation such increased or reduced
rumber is to go out of office. Whenever éuch
increase is made ﬁhe sharcholders at the said meet-
ing, or falling them the Directors, may £ill the

new seats so created.

100, ' The Company shall keen at the Office a

culars of its directors,

=

register containing the part
nanagers and secretaries as are required by the
Statutes, and shall furnish the Registrar of Companies
with particulars thereof as provided for in the

Statutes.

101, A Director may, beforc the expiration of his
Feriod of office, be removed from office by a resolu-

tion signed by all his co-directors.

102, it the ordinsvy mcebtins held in ecach year
“he-third of the Directors, or if their number is

not -~
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not a multiple of three, then the number nearest to,
rut not less than, cne-third shall retire from
office, provided that in determining the.number of
Directors to retire no account shall be taken of

any Director who by reason of the provisions of
Article 107 is not subject to retirement. The
Directors so to retire at each ordinary meeting
shall be firstly those retiring in terms of Article
91 and secondly thosc who have'been longest in office
since their last election or appointment. As
between Directors of equal seniority, the Directors
to retire shall, in the a2bsence of agreement, be
selected from among them by lot; provided that not-
wiﬁhstanding anything herein contained, if,; at the
date of any ordinarv meeting any Director will have
held office for a period of three years since his
last election or appointment he shall retire at
such meeting, either as one of the Directors

to retire in‘pursuance of the forcegoing or addition-
ally thereto, A retiring Director shall act as a -
Mrector throughout the me2eting at which he retires.
The length of time a Dircctor has been in office
shall, save in respect of Directors appointed or
~lceted in terms of the provisions of Article 91

> these presents, be computed from the date of

'is lost election or avpointment.

103, Retiring Directers shall be oligible for
“u=clection, Ne person other than & Divector

Toiirinz at the meeting shall, unless recommended

by -
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by the Directors for election, be eligible for
election to the office of Director at any general
meefing un1ess, not less than seven days nor more
than fouqteen days pefore the day aprointed for
the meeting, there shall have been ziven to the
Secretary notice in writing by some nember duly
qualiﬁéed to be present and vote at the meeving
for which such notice is given, of the intention
of such member to propose such person for election
and also notice in writing signed by the person to -
be proposed of his willingness to bte elected, The
power to elect Directors at extraordinary general
meetings shall be exercised only by speciall

resoluticn.

104. Subject to the precediﬁg Article, the
Company in general meeting may f£ill ud the vacated
offices by electing a like number of persons to be
Directors, and may fill up any other vacancies, In
electing Directors the provisions of the Statutes

shall be complied with,

105, If at any goeneral nmeeting at which an
election of Directors ousht to take place, the
vlace of any retiring Dircctor is not filled up,
he shall, if willing, continue in off¥ice until
the dissolution of the ordinary meeting in the next
vear, and so on from year to year until his place
is filled up, wnless it shall be determined at

such meeting not to £ill up such vacancy.

MANAGIVG -
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MANAGING DIRRCTORS.

; 106, The Directors may from time to time appoint
one or more of their number to be Mansaging Dircctor

or Joint Managing Directors of the Company or to

. : be the holder of any other executive office in the
Company, including for the purposes of these presents
the office of Chairman, and may, subject to any

contract between him or them and the Company, from

time to time terminate his or their appointment and

i appoint another or others in his or their place or

places.

. 107. A Managing Director may be appointed by
contract for a maximum period of five years at any

one time and he shall be subject to retirement by

R T

‘rotation and be taken into account in determining
the rotation of retirement‘of Directors, except
during the periocd df'any such contract. Subject
to the terms of his contract, he shall be subject
vto the same provisions as to removal as the other
Directors, and if he cease to hold the office of a
Director from any cause he shall ipso Tacto cease

to be a Managing Director.

108, A Director appointed in terms of the
trovisions of Article 106 of these presents to the
civice of Managing Director of the Company, or to

voother execulive office in the'Company, may be
7oid such remuneration - not exceeding a reasonable
“riinmum in each year - in respect of such office as

" be determined by the Directors.

109, -
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109, The Directors ﬁay from time to time
entrust and confer upcn a Managing Director or
other executive officer for the time being such
of the povers and authorities vested in them as

they think fit, and may confer such powers and

authorities for such time, and to be exercised

for such objects and purposes and upon such

terms and conditions and with such restrictions

as they may think expedient, and they may confer
such powers and authorities either collaterally
with, or to the exclusion of, and in substitution
for, all or any of the powers and authorities of
the Directors in that behalf, and may from time to
time revcke, withdraw, alter or vary all or any of
such powers and authorities.

PROCEEDINGS OF DIRECTORS.

;

110, The Directors may meet-for the despatch
of business, adjourn and otherwise regulate their
neetings as they think fit, and may determine
the quorum necessary for the transaction of
businéss.> Until otherwise determined three

Directors shall form a quorum, A Director may

at any time, and the Secretary upon the request

of a Director shall,convene a meeting of the
Directors. A Director who is not within the
Union of South Africa shall not be entitled to
notice of any such meeting, but notice shall be
riven to all duly appointed alternate Directors
who may at the time be within the Union of South

ifricy .

111, =~
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111, OQuestions arising &t any meeting shall be
decided by a majority of votes, and in case of an equality
of votes, the chairman shall have a second or casting voté,
provided that if at any time the quorum is two and oniy
two Directors are present at abmeéting the chairman

shall not have a casting vote.

112, The Directors may elect a chairman of their

~

neetings and one or more deputy chairmen to preside in

the absence of the chairman, and may determine a period

~ not exceeding one year - for which they are to hold
officey but if no such chairman or deputy chairman are
elected or if at any meetinz the chairman and deputy
chairman are not present at the time appointed for.
holding the same, the Directors shall choose one of

their number to be chairman of such meeting.

113, A meeting of the Directors at which a quorum is
é ;résent‘shall be competent to exercise all or any of the
tuthorities, powers and discretions by or under these
vresents or the regulations of the Company for the time

teing vested in or exercisable by the Directors generally.,

114, A resolution in writing signed by all the
“ircctors who may at the time be present in the

W vhere the Office of the Company is situated,
~ing not less than are sufficient to form a
“erumy shall be as valid and effectual as if it

- toon passed at a meeting of the Directors duly
" 101 and constituted; provided that where a

“2tor is not so present but has an alternate

who -
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s so present, then such resolution must be

[N

who
signed hy such alternate and such a resolution may
consist of several documents in like form each sign-

ed by one or more Directors,

115, The Directors may delegate any of their
powers to an executive or other committee consist-
ing of such member or members of their body or any
other person or peréons es they think fit. Any
comnittee so formed shall, in the exercise of the
pOWers so delegated, conform to any regulations
that may from time to time be impdsed on it by the

Directors.

116. The meetings and proceedings of any such
committee consisting of two (2) or more members
shall be governed by the provisions herein contained
for regulating the meetings and proceedings of the
Directors so far as the éame are applicable there-~

to and are not superseded by any regulations made

by the Directors under the last preceding Article,

0117, A1l acts done at any meeting of the
Directors or of an executive or other committece of
the Directors, or by.any person acting as a Director
shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the
anpointment of the Directors or persons acting as
aforesaid, or that they or any of them were dis-
qualified or had vaqatcd office or were not
qualified teo vote be a3 valid as if every sucn
rerson had been duly appointed and was qualificd to
be andbto act and veie as a Dircector.

ll(o;o -
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11&. A Director may be employed by or hold any
offide of profit under the Company or under any
subsidigry Company in conjunction with the office of
pirector, other than that of zuditor of the Conmpany

or of any subsidiary Company, and upon such terms as

' to appointment, remuneration and otherwvise as the

Directars may determiney provided that the appoint-

ment of a Director in any other capacity in the

Company and his remuneration must be determined by

o disinterested quorum of Directors,

STATUTORY RECCHDS,.

119, The Directvcrs shall comply with all the require-~
ments of the Statutes as to the keeping of statutory
books including those relative to é Register of '
lombers, a Register of Directors and Officers, a
Register of Directors! Shareholdings, a Register of
Mortgages and Debentures and Debenture Holders, a
Register of Allotments, a Directors! Attendance Book
and a Hinute Book or Books; The minutes shall record
Inter alia the names of all Directors present at

cach nmeeting of Directors or of any committee, all
&ﬁpointments of officers and all resolutions and
procecdings of general meetings and of meetings of

D

1=

rectors and committees,

47 ]

iny minutes of any neetings of the Directors
or of the Compeny and of rosoluﬁions in pursuance
of Article 114 hercof, and zny extract thercironm,
1f »urnorting £o be sipgned by the chairman of such
Tebingg or by sone werson bresent thereat and

“rnointod by the Directors to sizn the same in his
place, or by tho cheirman of the next succecding

mecting -~




nreving of the Directorsy or by any two Directors,
1211 be receivable as ovidence of the matters

stated in such minutes or aytreacts.,

e

; ALTERHATE DIRECTORS.

! 120. [ach Director chell have the power to
: apnoiht a person to act as azlternate Director in his

‘ nlace, and &t his discretion to remove such alternate

z Dirocfor, and to appoint another in his stead, pro-

§' vidcd that the appointment of such clternate

}

! Director shall be made in wfi;ing and approved by
the Directorsy and on such appointment being made

i and appro&ed, the alternate Dircctor Shall in all

| respects be subjéct to the terms end conditions

f cristing with reference to the other Directors of

§ the Company, szve and except that he shkall not be
recquired to hold any share gualification, 4n

g alternate Director shall be entitlcd to act at all

i rncetings and in all proccedings in which, and on

¢

all occasions when, the Dircctor who appointed him

shall -not act himsels, An alternate Dircctor shall

[P

look for his remuncrction to the Director appoint-
ing him, and shall heve no claim 2gainst the

Conpuny for such remuncration,

121. An alternato Dircetor, whilst acting in

' ' ’ o place of tie Dircetor who appointed him, shall
¢xXereise and discharge all thie duties and functions
07 the Dircetor he wuorossnts. Tho appointmcnt of
mnalternate Director shall be ceonccelled ond the
cliernnte Divector shall coas> to hold office

whonover -
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.ensver the Dircctor vwho apnointed him shall cease

)

~o ho a Director or .h111 ziva notice in writing to
mwo Scerztary thot the clternate Dircctor ronresent-
tng him shall have ccused to do so, A Director

ing a2t zny ordinary neeting ond being re-

'3
¢
[t}
Yo,
-3

lected sheall not, for the purvoscs of this Article,

b2 desmzd to have ceoased to be a Director.

POWERS O DIRECTORS

122 The managenent of the business and tho
control of the Company shall be vested in the
Dircetors, who, in addition to the powers and
wnthoritios by thesc prescnts cxprossly conferrad
upon them, may oxcreise all such powers, and do all
sueh acts and things, as may be oxercised or done
by the Company and arc not hcréby or by the Statutes
expressly directcd or required to be oxercised or
done by the Compony in general mcoting, but subjccf,

4

nevertnsless, to such mancgecacnt ond control not

poins inconsistent with these prescents nor with

'hy rosolution posscé ot any goneral mecting of
the nonbers in accordrnce therewithy;  but no reso-

lution possed by the Company in mceting sheall
date onv prior cet of the Dircectors which

21¢ hove been velid if suelhl rosolution had not

toon passed, The goneral poucrs given by this
~riicle ghell not be lindted o restricted by any

srozicdl putherity or nower given te the Dircetors
Doty other Articlo.

It is hareby declorcd nursucnt to
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wrovisions of the Statutes “hat although the

Dirccteors shzll have power to onter into a pro

ck
o
©

visional contract for tihc sole or alienation of
undertaking of the Coupany, or the whole or the
rreater part of the asscts of the Company, such
provisi nal contract shall only become binding on

in the ovent of the specific transaction

s
s
O

(@]
ko]
V

vronosad by the Dircctors bzing ratified and con-
firmed by a resclution passed by & majority of the
votes cast ot the extroordinary necting convened for

that purvo All the provisions of these presents

3

as to gencral mectings shall apply mutatis mutandis

to mectings convened under this Article.

ting or restricting

e -

123, Withcut in ony woy lim
the goneral pouers of the Directors to grant pensions,
2llovonces, grotuitizs and bonuses to officers or ex-
officers, cmployevs or ex-ctiployeces of thc‘Company
or the dependants of csuch persons, it is hereby

exoressly declared that the Dircctors may from time

ct-

0 time without ony further sanction or consent of
the Conpany in gencral nceting grant pensions,
~ratuitics or other zllowonces to any person or
to the widow or dencndants of =ny deccascd person
in respect of services rendered by hin to the
company as Meonaging Director, Extecutive Director,
M‘1€g¢V, or in any other office
o employment under the Compony, notwithstarding
ihat he noy continue %o be or be clected o Dircctor
8r nzy have boen & Dirccetor of the Company, of

Cuett mnounto, {or sucit period, whother for 1ife

or -
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or for a Gefinite pesriod or for a neriod terminable
on the happening of any contingency or event, and
generally upon such terms and conditions as the
Dircetors in thelr discretion may from time to time
think fit, For the rurpose of this Article the
expression "Ixecutive Director" shall mean a

Director appointed to an cxecutive office in the

~

Company ané recelilving in addition to his fees as a

Director szlary or remuncration for additional

services whether under a service agreement or other-

Lo+

wise. The Diraecto ors nay authorise the payment of
such dorations by the Conpany to such religious,
charitable, public or other bodies, clubs or
associations or  parsons &s may seem to them advisable

or desirable in the interests of the Company.

LOCAL _COXMITTEE/S,

124, Without prejudice to the general powers
‘conferred by these oresents, it is hereby expressly
declared that the Directors shall be entrusted with
the power to cppoint persons resident in a foreign
country to be a Local Committee for the Comnanv in
that country, and zt their discretion to remove or
fuspend such Locel Committee, to fix and vary their
remuneration, and also to open offices cf the Combony

vhiere necessary ond to close the same at discretion,

ond to appoint and remove agents to represent the

(=5

Tompany for the issuve, sub-division and transuission

e

ol shares, and for svch other vurposes as the

H
=
ry
@]
aQ
a

ors nay, subject to the provisions of those
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: presents, determine, And to give the members of

such Committee, or ony such agents, the power to
appoint alternate Committeemen or substituted

zgents, end to remove such alternztes and substitufes,
to appoint others or to act agairn themselves, as also
to grant to such Committeemen or =zgents power to
proint other persons as co-Comnitteemen or joint

agents. Any Director may act on the Local

Committee whenever in the country for which the

art in

'~g

Committce is appointed to act, and may take
the proceedings of such Cormiitee Lnd may have the
. same rights and privileges as anyv member of the

Conmlttee.

125, 411 appointments of altérnite Comnitteemen
or subsi 1Luted ageints by menbers of any Local
Committee made in accordence with the provisions
of the preceding Article siall he subject to the
approval of %he remaining members of the Local
v i | © Committee and shall be reported Fforthuwith to the
Dircctors, o Local Comuiiteeman of his alternaté

“shall be obliged to be a member of the Company

126, The Directors may at any time and from
time to time by pouver of attorney appoint any person
or persons to be the attorney or attorievs of the

Comvany for such purposes and with such powers,

§ anthorities and discretions (not exceeding those

E vested in or exercisable by the Directors under
these presents) including the right of sub-

delugation, ond feor such prericod and subject to

svch -

ERSORIE P
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such oonditions as the Dircctors may from time to time
think fit, and any such appointment may, if the
Directors think fit, be made in favour of the members
of any Local Committeé establisched as aforesaid or
any of them, or in favour of any company or the
'members, directors, nomineces, or managers of any
company or firm, or otherwise in favour of any
fluctuating body of persons, whether nominated

. directly or indirectly by the Directors, and any

such power of attorney may contain such provisions
for the protection or convenience of persons dezal-
ing with such attorneys as the Directors may think

fit.

. SEAL.

f?’LW pM&lz? - C"’W z?vw—s\-,/*t&-—’ir-—- /f'7/
(See < erti e
127 . XThe’ Company nay be prov1ded with a Common~y<f.,qzh1AA4

S\-E"l’ on vhich 1ts name shall be engraved in / /sjlcj -“)
mn

legible charact%ers, and the Company may frzz/b me

. R . . SfE ARTICLE
to tine exercise e powers given by the atutes

12 For TeEAT
with respect to offig¢ial seals in foreign countries,

or such other pergon as the DlrbCu, s may appoint

[y

for the purpose, shall sign every insYrument to

/

vhich the S¢2l of the Compeny is so aff:§§d. Save
as provided for in Article 12 all signatu

s on such
. / . R
instrufients shall be autographic Every Instru-

p

mcpf to which the Scal of the Company is so affixed,
/
and which is so signed, shall be hinding on the Cumbpany.

N\

DIVIDENDS =
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DIVIDEIDS.

128, The Conmpany in general meeting or the
Directors may, from time to time, declaré a dividend
to be paid to the members and to the holders of
share warrants (if any) in proportion to the

"musber of shares held by them in eoch class and the
amount paid up thereon.. Where capital is'ﬁaid up in
advance of calls, such capital shall not confer '
a right to participate in profits. Dividends shall
be declared payable to members registefed as such

on a date subsequent to the date of the declaration

of the dividend.

129, No larger dividend shall be declared by
the Company in general meeting than is recommended
by the Directors, but the Company in gene:al

neeting may declare a smaller dividend,

130, Any dividend so declared may be paid and
satisfied, eitheriwholly or in part, by the
distribution of specific assets, and in particular
of paid-up shares or debentures of any othef
company, or in cash, or in any one or more oi such
ways as the Directors may at the time of declaring
the dividend determine ond direct, and where any
difficulty arises in regard to the distribution
ticy may settle the some as they think expedient,
snd in particular may fix the value for dis-
tritution of such specific assets or any part
tﬁfrcof, and nay determine that cash payments shall
o miade to any members upon the Tooting of the value

SO -
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so Tixnd in order to adjust the rights of all

B e

parties and may vest any such assets in trustees
upon such trusts for the persons cntitled to the

dividend as may seem cxpedicnt to them,

131. FHo dividend shall be payable except out of
the profits of the Company and no dividends shall
vcarry interest as against the Company, Dividends
nmay be declared either free of or subject to the

deduction of income tax and any othar tax or duty

in respect of which the Company may be chargeable;
A11 unclaimed dividends may be invested or other-~
wise made use of by the Dircctors for the bene~
fit of the'Company'until claimed, provided that
dividends unclaimed for a period of twelve (12)

years may be forfeited by the Directors for the

benefit of the Company.

132, The declaration of the Directors as to

the amount of the profits of the Company shall be

»
\

conclusive,

133, The Directors may retain any dividends
on which the Company has a licn, and'may apply the
sane in or towards satisfaction of debts,
liabilities or engagemants in respect of which

the lien exists.

134, The Directers nay, from time to time,
Tay to the members on acccount of the next forth-
coming Aividend such interin dividend as in thsir

juderment the position oi the Company justifics.
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135, In caze ceveral persons ere registered as

f
101 ST et st s ey oy 1

the joint holders of any share, arg” one of such

Tap—

-

' persons nmay give effectual reccipts for all
dividends and pay-:snts on account of dividends in

respect of such share.

136. Each dividend may be paid by cheque,
varrant, coupon or otherwise, as the Directors nay
from time to time determine, and may, if paid othervise

than by coupon, be sent by post to the last registered

address of the member entitled thereto, or any other
address requesied by himy or in the case of joint
nolders to that one of them Tir'st named in the

such joint holdéings, and the

o]
]

register in respect of
paviment of such cheéue or warrant iT purporting to
be duly endorsed, or the surrénder of any coupon,
shall bte a good discharge ﬁo the Company in respect.

thereof.

. ' ‘ ' 137. The Company shell not bevresponsible for

N

the lecss in transmission of any cheque, warrant or
! o | other document sent throuzh the post to the
registored address of any member whether or not at

his request.

138, The Company in gensral meoting, cr the
Dirceters, may at ony time &nd from time to time
nacs a roselution that it is expedicent to
capitalise any sum forming part of tho wndivided

profits standing to the credit of the Cowmpany's

resaerve -
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reserve fund, or any sum in the hands of the Company‘
and available for'dividcn&, or any sum carried to
reserve as the result of a sale or revaluation of
the assets of the Company or any part therebf, or
any sum received by way of premium on the issue of
any shares, debentures or debenture stock of the

Company, and that any suvch sum or sums be set free

for distribution and be appropriated to and amongst

the members, either with or without deduction for
income tax rateebly, according to their righﬁs and
shareholdings, in such manner as the resolution may
direct, provided that no such diétribuﬁion shall be
made by'fhe Company unless recommended by the
Directors, and the Directors shall, in accordance
with such resolution, apply sucﬁ sum or sums in
paying up shares, debentures or debenture stock of -
the Company and appropriate such sharesy debentufes
or debenture stock to or distribute the same amongst
the holders of such sha;és rateably according to
their shareholding thercof respectively as afore-
said, or shall apply such sum or sums 6r part‘
theréof in paying up the whole or part of any
uncaelled balance which shall for the time being

be unpaid in respect of any issued share or shares
or otherwise deal with such sum or sums as pro-
vided fer in such resolution. Where any difficulty
arises in respect of such distribution, the
Directors may szitle the same as they think

expedient, and in particular they may issue

fractional -
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frectional certificafes, fix the value for dis-

trivution of any fully paid shares, debentures or
debenture stock, make cash payments to any holders
of shares on the footing of the value so fixed in

order to adjust rights, and vest any shares or

,assets in trustees upon such trusts for the

persons entitled in the appropriation or distribu~
tion~as may seen just and expedient to the Directors,
When deemed requisite, a contract shall be filed.in
accordance with the Statutes, and the Directors mayv
appoint any person to sign such contract on behalf

of the persons entitled in the appropriation or distri-
bution, and such appointments shall be effective,

and the contract. may provide for the acceptance by

the holders of the shares to be allotted to them
respectively in satisfaction of their claims in

respect of the sum so capitalised.

RESERVE FUMND.

139. The Directors may, before declaring or
recommending any dividends, set aside out of the
amount available for dividends, such sum as they
think proper as a reserve fund or an addition
thereto. The Directors may divide the reserve
fund into such special funds as they think fit,
with full power to employ the assets constituting
such fund or funds in the business of the Company,
or nay invest the same upon such investments
(other than shares of the Company) as they may
select without being liable for any depreciation

~

ol -~
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of or loss in consequence of such investment, whether
the same be usual or auvthorised investments for trust

funds or not.

140, The reserve fund shall, at the discretion of
the Directors, be applicable for the equalisation of
dividends or for making provision for exceptionzal
lossés, expenses or contingencies, or for the
extension or development of the Compeny's business,
or for writing down the value of any of the assets
of the Company, or for repairing, improving and
maintaining any ouilldings, plant, machinery or wvorks
connected with the business of the Company, or to
cover the loss in wear and tear or other depreciation
in value of any property of the Compény, or for any
of the objects of the Compahy as defined by the
Company's llemorandum of Association, or for‘any
other purpose to which the profits of the Company may
be propefly applied, and the Directors may at any
time divide among the members by way of bonus, or
special dividends, any part of the reserve funds
vwhich they in their discretion may determine not

to be required for the purposes aforesaid,

ACCOUNTS,

141, Thc'Directors shall cause to be kept such’
books of account as asre prescribed by the Statutes,
The Books of account shall be kept at the 0Office
of the Company or at such other place or places
as the Directors think fit, and shall always be

open -
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open to the inspecticn of the Directors,

142, The Directors shall, from time to time,
determine vhether and to vhat extent, and at wvhat
tines and places, and under what conditions or
regulations the accounts and books of the Company,
.or any of them, shall be open to thevinspection

of members, and no merderc (not being a Director)

shall have any right of inspecting any account

or book or documents of the Company, except as

conferred by Statute or authorised by the Directors,

v

or by a resolution of the Company in general meeting,

143, The Directors shall, pursuant to the
provisions of the Statutes, from time to time caﬁse '
to be prevared and to be laid before the Company
in genereal neeting such profit and loss account
or income and expenditure accounts, balance sheéts,
group'aCCounts, if any, and reports as are required

by the Statutes,

14y, There shall be attachéd to every such
balance sheet and to &11 such accounts the report
of the Auditors and a report of the Directors as to
the state and condition of the Company, and as to
the amount (if eny) which has been paid or which

they recomnznd to be taid out of the profits by

(if any) which they hove carricd or propose to
carry to the reserve fuﬁd, and the balance sheet
and report shall be sisned by two Directors and
shall disclesec full deteils of all special

resolutions
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resolutions and of all rcselutions passed at
extraordinary general mectings of the Company's
subsidiary companies since the date of the Directors!
Report attached to the previous annual balance sheet

of the Company,

145, A copy of every balance sheet, including
every~document required by the Statutes to be
attaéhed'thcreto as referred to in the preceding
Article, which is to be laid before the Company in
generalbmeeting,'shall, pursuant to the provisions
of the Statutes, be delivered or sent by post to the
registered address of every member and debenture
holder or.other.perSOn entitled to receive notices
of genaral meetings of the'Company at the same time
and in the same manner as notices of the ordinary
meeting: are given to members in terms of the pro-
visions of Article 151 of these presents. 4t the
same time three copizs of the said documents shail'
be forwarded to the Secretaory of the Johannesburg

tock Eﬁchange, and if the shares are listed or
'quoted on the Stock Exchange London then also to
the Secretary of the Sharc and Loan Department

of thc Stock Exchange, London.
AUDIT.

146, Once at least in every year the accounts
of the Company shall be exanined and the correct-
necss of the balance sheet end accounts certified,
and a report be made to members pursuant to the
provisions of tha Statutes by one or rmorec Auditors

duly
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duly appointed in accordance with the provisions

of the Statutes.

147, The Auditors shell be supplied with copies
of the balance sheet and profit and loss accouat
or income and expenditure account and of the group
accounts (if zny) of the Cémpany which may be
requir;d or intended to be laid before the Company
in general meeting. The Auditors shall at =2ll
reasonable times have access to the books and
accounts and vouchers of the Conmpany, and shall
in addition thereto also have all the further rights
conferred upon them by the provisions of the
Statutes.

.

148, The duly appointed Auditors of the Company
shall subject to the provisions of the Statutes
hold office until another appointment or other
appointments to the office shall be made aﬁ an
ordinary meeting of the Company, and the.provisions
of the Statutes shall apply to and be complied with
in connection with any appointment proposed to be
made or made of an Auditor or Auditors of the
Company. The remuneration of the Auditor or
Auditors shall be Tixed by the Company at the

ordinary meceting.

149, Mo person who is disqualified in terms of
the preovisions of the Statutes’shail be appointed
Auditor of the Compuny. Any casual vacancy occurring
in the office of Auditor nay be filled by the
Dircetors and any person so oppointed shall cointinue
in oftice wikil the ordinary mceting next after his
appointment, but wiile any such vacancy continues
the surviving r~nd continuing fAuditor or Auditors

(1f -~
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( if any) may continue to act.

150, Every account of the Directors, when

‘audited and approved by an ordinary meeting, shall

be deemed conclusively correct, and shall not be
re~opened, though if ény error is discovered there-
in within three (3) months next after the approval
thereof, the accounts shall forthwith be corrected

and thenceforth shall be conclusive,
NOTICES.

151, Notices shall be served by the Company
upon each member either personally 6r by trans-
mission through the post in a prepaid letter,
envelope or wrapper addressedAto.such member at his
registered address, MNotices to shére warrant
holders (if.any), unless the conditions of issue

otherwise provide, shall be given by . advertisement,

152, Any member may notify in writing to the
Company an address in the Union of South Africa or
in the United Kingdom, which address shail~be
deemed his registered place of address within the
meaning of the last preceding Article, and if he
has not named such an address, he shall be deecmed

to have waived his right to be served with notices.

153. Any notice to be given by advertisement,
whether to the holders of share warrants in terms
of Article 151 or to the members in addition to the
notice to be given to them under that Article, shall

subject -
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subject to the provisions of the Statutes, be
published in such leading Johannesburg daily news-
paper or nevwspapers and in such daily newspaper or
nevspapers circulating in the district in which any
branch register or transfer office has been

established as the Directors may determine,

15%, 411 notices may, with respect to any register-
ed shares to which persons are jointly éntitled, be
given to whichever of such persons 1s recognised by
the Company as having any title to such share in
terms of Articles 10 or 45 of these presents, as the
case may be, and notice so given shall be sufficient

notice to all the holders of such shares,

155, Any notice sent by the Coﬁpany by post
shall be Geemed to have been served on the day on
which tﬁe letter, envelope or wrapper containing the
same i1s posted, and in proving sueh'service, it
shall be sufficient to prove that the letter,
envelops, or wrapper containing the notice was

properly addressed and posted,

156. Every pecrson vho, by operation of law,
transfer or other means whatsoever, shall become
entitled to any sharc, shall be bound by every
notice in respect of such share which, previously
to his nare and aidress being entered on the
rezister, shall have been given to the person
from whom he derives his title to such share.

157. -
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157, Any notice or documeni sent by vost to any

-~

member in pursuence of these presents saall, not-

withstanding that such member be then deceased; and
whether or not the Company have notice of his
decease, be deemed to have boen duly served in
respect of any registercd shares,vwhethcf held solely
or jointly with other versons by such member, until
some other person be registered in his stead as the

holder or joint holder thercof, and such service

shall, for all purposes of these presents, be deemed a
sufficient service of such notice or doéument on

his or her heirs, executors or admihistrators, and

a2ll persons (if eny) jointly interested with him

or her in any such shares.

158, Where a given number ofvdays“notice or
notice extending over any other périod is réquired
to be given, the day of service and the day of the
mecting shall not, unless it otherwise provided?

is
be counted in such number of days or other veriod.

(v ' 159. BEvery notice colling a gencral mecting of
the Company shall comply with the provisions of

the Statutes,

REPRESEITATION.

160.' The Company may sue or bc_sucd in any
courf of law by its corporate name. All povers
of attorney, bonds, decis, contracts and other
docwicnts which may have to be coxccuted shall be

L

sinned by any person or porsons authorised so to
do by resolution of the Directors.

WIADTHG -
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161, If the Company shall be wound up, whether
voluntarily or otherwise, the liquidators may, with
the sanction of a special resolution, divide among

the contributories in specie any part of the assets

of the Company, and may, with the like sanction,

vest any part of the assets of the Company in trustees -
upon such trusts for the benefit of the contributories
as the liquidators, with the like sanction, shall
think fit, and ifvthought expedient, any such

division may be otherwise than in accordance with

the legal rights of the members of the Company, and

in particular any class may be given preferential or
special rights or may be excluded altogether or in
part; but in case any division otherwise than din
accordance with the legal rights of the contributories
shall be determined on; and cbntributofy who would be
prejudiced thereby shall have a fight to dissent,

and ancillary‘rights, as 1f such determination were

a special resolution passed pursuant to the Statutes.

INDEMNITY,

162, Subject to the provisions of the Statutes,
every dirzctory manager, secretary and other officer
or servant of the Company shall be indemnified by
the Company ageinst, and it shall be the duty of
the Directors out of the funds of the Company %o
pay all costs, losses and expensecs vhich any such
officer or servant may incu:vor beceme 1liable to by

s +

reason of any contract entered into or act or deed
done by him as such offizer or servant, or in any
way in the discharge of his duties inclrding

travelling oxpanses.

163, -
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163, Subject to thc provisions of the Statutes,

no directer, mnanager, secretary or other officer

director or cfficer or servént, or Tor joining in
any rcceipt or other act for conformity, or for loss
or expense happening to the Company through the
insuf}iciency or deficicnecy of any security in or
upon vhich sny of the noneys of the Comnany shall

be invested, or for any loss or damage arising from
the bankruptey, insolﬁency or tortious acts of any
person with whon any moneys,’éecurities or effects
shall be depositéd, or for any loss or damage
occasioned by any. error of judgment or oversight on
his part, or for any other 1oss5 damage or misfortune
vhatever which shall happen in the execution ol the
dutiés of his office, or in relation thereto, unless

the same happen through his own negligence or dis-

' hohesty.
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(Incorporated iff the Republic of South Africa) )
(Registration nfimber 01/06855/08)
("AFL" or "thejcompany”)

Notice of : eneral meeting of AFL members

Notice is hery given that a general meeting of AFL members will be heid on Tuesday, 27 .October 1998 at 09:30
in the boardrpom at est Street, Houghton, Johannesburg for the purpose of considering and, if deemed fit.
passing, with/pr without modification, the following ordinary and special resolutior}js: T R

—— .

* Ordinary regplution number 1

regi%ﬁ?m@@cr&éw resolutions number 2
and 3 and special resolution number 1 proposed at the general ‘etin'éi lefd to consider, inter-aiia, this ondinary
ber 1, the acquisition by Afrikander Lease Limitedi ("AFL"), of the antiré business operations of
Benoryn Invgstment Holdings (Pty) Limited (“Benoryn”), excluding, its intereSts-i AFL 8 ‘

against Tigenpush Investments (Proprietary) Limited, as a gaing congem.; in. const
be settled by(the issue to Benoryn of 63,150 million new ordinary shargst=

roved and ratified, which approval is conditional upon a simple majority of voles of members other
dfined as related parties in terms of the Listings Requirements of the Johannesburg Stock Exchange,
favour of this resolution, and that any one director of AFL be and is hereby authorised to sign all
nts and to do ali such things as may be necassary to give effect to the aforesaid acqguisition.”

than those d
being cast i
such documes
Ordinary regolution number 2 -
*Resolved t

and 3 and s
resolution n
against Tige

by the issuefof 125 000 new ordinary shares at an issue price of 80 cents per share, in terms of an agreement
i . entered into between AFL and Pster Edwin Skeat on .. September 1998, a copy of which is tabled at the meeting
il resolution is proposed and initialled by the chairman for identification purposes, be and is hereby
ratified, which approval is conditional upon a simple majority of votes of members other than those

rat, subject to the passing and, where necessary, the registration of ordinary resclutions number 1
ecial resolution number 1 proposed at the general meeting held to consider, inter alia, this ordinary
ber 2, the acquisition by Afrikander Lease Limited ("AFL") of the shares in and shareholders’ claims

documents gnd to do all such things as may be necessary to give effect to the sforesaid acquisition.”

Special resqglution number 1

\at, as a spacial resolution of the company and subject lo the passing of ordinary resolutions number ‘

5) “Resclved t

(0% 1. 2 and 3 groposed at the general meeting held to consider, inter alia, this spegial resolution number. %, the
o~ authorised ghare capital of the company be and is hereby/fncreased from R160 000 divided into 8 000 000 4
) Afrikander Lease Limited (“AFL") ordinary shares of 2 cénts each, to R4 000 000 divided into 200 Q00 0Q0

authorised | L ordinary shares of 2 cents each, by the creation of 192 000 000 AFL ordinary shares of 2 cents
each, ranking pari passu in all respects with the existing AFL ordinary shares in the authorised share capital of the
company.” )
The reason for the special resolution is to enable AFL to implement the issue of AFL ordinary shares for cash and ,/
the acquisitigns. The effect of special resolution number 1 is to increase the authorised share capital of AFL from 8
000 000 AFY ordinary shares of 2 cents each to 200 000 000 AFL ordinary shares of 2 cents each.
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*Resolved thit, subject to the passing ja

and 2 and spdrial resolution number 1

resolution nu i
associates or :
to allot and iss

price of 80 cef

jution number ¢

Qrdinary res

"Resolved
company in ajsingle resolution.”

lution number 5

Ordinary res
“Resolved that, Messrs P Skeat, M
appointed as

Ordinary resplution number &

“Resolved that, subject to the passing
and 3 and s
resolution nuf

signed by th

ber 8, the Afrikander Le

Ordinary resolution number 7

|

“Resolved 'l
placed unde
provisions ¢

section. 221 af the C

Requirements of the Johannesburg St

the compan

Ordinary regolution number 8
‘Resolved t
ars hereby

they deem fif, subject to the following |

} e authority shall be val

fhat issues in any one fin
Papital;

puthority, the maximum d
rdinary sharas in questia
s determined ar agreed b

35% of the company’s i
iraments of the JSE, the
presenied by proxy is req

As maore th
Listing Req
present or

Special resplution number 2

tirectors of the company.

ecial resolution number 1

st chairman of this meeting

at, the remaining authoris
the control of its directg

1at, subject to the Listings
ithorised to issue ordinary
¢ issue must be mads to

pxtend beyond 15 (fifteen)
R paid press announceme

nd, where neceSs%ny. the registration of ordinary resofutions number 1

roposed at the general meeting held to consider, inter alia, this ordinary

ber 3 and not less than 75% of those AFL ordinary members, excluding any controlling membe(. its
oncert parties, voting in favour thereof, the directors of the company be and are hereby autho‘nsed
ue 38,393 million new ofdinary shares of 2 cents each in the capital of the company at an issue
ts per AFL share, payable in cash on issue to various financial institutions.”

at, the direclors referred to in ordinary resolution number § be appointed as directors of the

Pleming, N Gordyne, H Scholes and D Cunningham be and are hereby

and, where necessary, the registration of ordinary resolutions numbers 1,2
proposed at the general meeting held to consider, inter alia, this ordinary
1se Limited Share incentive Scheme, a-copy of which has been {abled and
for the purposes of identification, be and hereby is adopted.”

-
qQ

sed, but unissued shares in the capital of the company be, and are hereby,

vmpanies Act, 1973 (Act 61 of 1973), as amended, and the Listing

q
bck Exchange, for allotment and'issue at the discretion of the directors of

Requirements of the Johannesburg Stock Exchange, the directors be and
shares of 2 cents each in the capital of the company for cash as and when
mitations:

public shareholders;

d until the company's next{ annual general meeting provided it shall not
months from the date of this general meeting;

nt giving fult details, including the effect on net asset value and eamings
published &t the time of an issue represeanting, on a cumulative basis within
e ordinary shares in issue prior to such issue;
ancial year will not exceed 10% of the company's issued ordinary share

nth pericd will not exceed 15% of the company's issued ordinary share

rice at which an issue of ordinary shares may be made in terms of this
iscount permitied will be 10% of the weighted avsrage traded price of the
1 as determined over the 30 days prior to the date that the price of the issue
y the directors.”

ssued ordinary share capital is in the hands of the public, as defined by the
approval of a 75% majority of votes cast by the AFL ordinary members
Lired to approve crdinary resolution number 8.
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be deieled, arg repiacqa with the ioliowing NeEwW AILGE 59.

'59. The [directors may exercise I 'the powers of the company to horrow maney and o mortgage or \/
encumbel its undertaking and prdperty or any part thereof and to issue debe.ntu.rf.s or debenture stock
(whetherlsecured or unsecured), whether outright or as security for any debt, liability or obligation of the

companyjor of any third party.

For the glirposes of the provisions pf 59, the borrawing powers of the directors shall be unlimited.”
The reason Iq
AFL. The e
maximum of

the speciai resolution is fo ensure that the directors of AFL have sufficient funding for the enlarged 4
pct of special resolution humber 2 is to increase the borrowing powers of the directors, from a
RS million to an unlimited gmourt.

i
|

Special resofution number 3

at, as a special resoluticd of the company, Article 92 of the Articles of Association of the company
d replaced with the following new Article 92:
. -

“Resalved
be deleted, a

'92. Neither a director nor an altergative director shail be obliged to hold any qualification shares.™

The masdn the special resolution id to allow AFL to appoint new directors with greater flexibilty. The effect of L
special resol | ion number 3 is to amerd the company’s Articles of Association by replacing the existing Article 92
with new Artible 92,

|

*Resolved th
be deleted, ¢

Special resqlution number 4

at, as a special resolutiop of the company, Article 393 of the Articles of Assaciation of the company
d replaced with the folloying new Article 93:

'93. Thg remuneration of the direftors for their services as such shall be determined from time to time by a =;,/
The reason |for the speciel resolution lis to enable AFL to bring the directors remuneration into line with market

related remynerstion. The effect of special resolution number 4 is to amend the Articles of Association by .
4 existing Article 93 with new Article 93.

An AFL mef ber entitled to attend and vote at the general meeting and who is not in a position to attend the
gting may appoint a proxy|to attend, speak and vote at the general meeting in his/her place. A proxy

ella member of the company.

roxy (blue) is attached for the convenience of any AFL member who cannot attend the general
who wishes to be repregented thereat In order to be valid, duly completed forms of proxy must be

the fransfer secretaries |of the company, Consolidated Share Registrars Limited, 41 Fox Street,

g, 2001 (PO Box 61051, Marshalltown, 2107) by not later than 09:30 on Monday, 26 October 1998.

A form of
meeting, b
received b
Johannesbuy

On a show ¢f hands, every member present in person or represented by proxy shall have one vote, and on a poll,
every mermiper present in person or{represented by proxy .shall have one vote for every share held by such
member, v

For and on [pehalf of the board

THE AFRIBRANDER LEASE LIMITEQ

J.D. Hill & Company
Secretare :

Johannesbjrg
5 October 4998
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List of Authorized Signatories

1. Peter Skeat;
2. Bev du Preez; and
3. Juan Greyvenstein.
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W ATREs

Contents of Register of Directors, Auditors and Gificers cM29

Manakuppywel, 1973, AL 216(2),276,522(1),325(1) en 327(1) Componics Act. 197356, 216(2),276,322(1). 3251} anwl 327(1)
REGISTRASIFKANTOOR VIR MAATSKAFPYY COMPANNDI REGISTRATION OIFICE
Department of Commerte

Cepartment van Handel )
Uansgebou Procustrant 116 Pretoria 0002 Ziiza Buitding 116 Proes Strest Pretasia (002
2.0.Box 429 Prctoria DOO1

Postus 429 Protoria 00N
Telegramatres ‘Maacom® Telegraphic Address *‘Maareon'

Registrasie No. van ruastokapgy

f ""'—] Regigration No, of compony
THE AFRIKANDER LEASE LIMITEDR 1_921!008555}06
DOCEX 35 i -
BENON! "

L —

Opgawe van besonderhede 8005 op ¢ OCTOR a
Retyrn of particulasg usat | _ _ _ _ __ . zf _____ E_Rl z_ni: ___________

& _ : S —— -

verklaar dat, die skriftelike toestemming van dic direkteure of beampies wie se name in hicrdie oppawe vorstek is op ‘o bebodrEk volicoide vorm CM 27
vorkry is, die direltenpe/bermptes mn inpevalge artikel 218 of 219 gediskwalifiseer is gic, en dat Jie skriflelike toestemuming inpevolg artikel 218(1) (B} van
die egpenoot van 'n viow wat as dirckteur xangeste] is, op 'n vorm CM 27 vorkry is

I, WE.J DHILL & COMPANY . . _ .
(nam& of diremne Hf oflver) -

stale that, Uk writlen consait of the directars or oflicers whose vames appear in this rentn have been-obtingd vl a duly completed oo €M 27, the directars
or officers are Aot disqualiti~d yarder section 218 or 219 and (bat the wnlten consent mnder section 245(1) (b) of . Mtsband of & woman appointed ax 1 disector,
has been obtained on a focrm CM 27. A - .

Ondertcken - @ [ﬁ—'g l - - O SRR

Dare 26 OCTOBER 200G .. . -

A. Direkteure/Dlrectors = ) .
SLEUTEL TOT PERSOONLIXE BESONDERIIEDE VERLANG/ PERSOONLIXE BYSONDERHEDE -

KEY TO PRRSONAL PAKTICULARS REQUIRED PERSONAL PARTICULARS
I~ VinSorame ) - | : -
. - . iGUNNlNGHAM ‘ » )
2. Valle voomame/Fuil {oreuames | DEAN ROY
3. YoAge :r.m mvoon:{;;l‘ar-n;.r sumame and rcuames 1 ’ B - T
o m . . . I , - . e mem——— . e . —
4. Weatireitmomarey of’, iadien nie beskikboor me. gebowrtedalum i 11'3 r(_f:\u‘: S& |
Tuentity umber or. "] niwt availahle, date of birth C e T 3 4 T T
I e e s e IR IRRREE SR REIE AN IR N
5. {a) Datwm vaur aansteling/Date of 2ppainfonas | 23-07-1959 .
{b) Heaiseiing/ Desipnation I OIRELTOR )
I t
6. Wooradres/Residesuial address | 4;:23% ROAD GREENSIDE
7. Besighet danlres/ Businee Aduross | B5 MARS