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Attention: Mr Elliot Staffin

Dear Sir
Joint Cautionary Announcement by Avmin, ARMI and Harmony

We enclose the above report for your records, as it concerns Avgold Limited.
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"‘ DETAILED JOINT CAUTIONARY ANNOUNCEMENT
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1. INTRODUCTION \‘
The boards of Avimin, Harmony and ARMI have reached agreement in principle regarding a range of indivisible -
transactions which, If Implemented, will rsault in the creation of the largest black controlled mineral resources !
company In South Africa undsr the leadarship of mining entrepraneur, Patrice Motsepe.

The transactions, which are sublect to tha fultiiment of the conditions precedent detailed In paragraph 8, are as
tollows:
-~ Avmin will dlspose of lts entire 42.2% Interest in Avgold Limited ("Avgold™) to Harmony, the consideration for
which will be discharged by the issus of new Harmony shares (“the Avgold Share Disposal”);
— Avmin will acquire from the ARM group of companies (*ARM"):
~ ARM's ntire indirect 13.6% interest In Harmony;
- ARM's 41.8% effective interest In the Modikwa Joint Venturs,
the consideration for which wiil be discharged by the lssue of new Avmin shares to ARM or its nomines
{colisctivety retarred 1o as the “"Avmin Acquisitions™);
- Avmin will acquire the Kalplats platinum discovery and assoclated minera! rghts from Hammony, the
consideration for which will be discharged by the issue of new Avmin shares (the “Kaiplats Acguisition™); and
- Harmony will merge lts remalning shares in Avmin with the Avmin shares controlied by ARM, post the above
transactions, elther through a sale transaction or a voting pool arrangement (“the ARM Control Structure”).
-The above transactions are collectively raferred to as "the Transaction”.

2. RATIONALE AND PROPOSED NEW STRUCTURE

‘The Avmin board ¢f directors has completed its review of the strategic direction and future structure of the Avmin

Group referred to at the time of announcing Avmin's provisional results on 11 Septembsr 2003. The two key

objectives of the review were to:

~ establish Avmin as a fully empowered minsral resources company, utilising the Avmin Group's resources to
pecome a prelerred partner-oi-choice for new South African mining ventures; and

- pulld a strong financial base for Avmin to support new mining investments, in particular its large In-house
projacts, including the Nkomati nickel mine expansion,

The Transaction will result in ARM becoming the effsctive controliing sharsholder of a larger, diversitied and

empowered Avmin, with significant holdings tn gold, platinum, nickel and ferrous matal assets. As a consequence

Avmin, withoiit placing Harmony's' black sconomlic empowerment credentlals at risk, will be well positioned to

secure significant funding (as debt and capital markets allow) for Its existing projects and to participate in further

growth opportunities that the South Atrican mining sector offers, taking advantage of Its urique empowerment

status. All partles have agreed that Avmin will change its name to African Rainbow Minerats Limited.

The proposed Avmin Group structurs, post the Transaction will be as tollows:
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22.2%"*

Nkomat (756%)
Two Rivers (55%)
Modlkwa JV (41.5%)
Kelplats (100%)

Assore (8.5%)
Avmin Alloys (100%)
other (including exploration activities)

*Pre the mandatory offer ta Avgokd minority sharshoiders.
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Gold asset portfolio
Avmin's goid assots will comprise a holding of 22,2% in Harmony which In tumn will hold a 53.7% Interest in Avgold
(42.2% from Avmin plus curtent holding of 11.4% prior to any mandatory offer being made by Harmony to the
minority shareholders of Avgold), forming the flilth largest gold producer giobally with 4.3 milllon ounces of
production per annum and with an estimated 470 million resource ounces.
Harmony has over the past three years upgradad its production base with a range of quallty enhancing acquisitions.
‘The company s currently developing five mines, which is Intended to increase the company's underground
recovery grade by some 13% over the naxt four years. The acquisition of 42,2% of Avgold will further enharnce the
overall quality of the company's production base,

Platinum Group Metals (“PGM") portfolio - .

The Avmin PGM asset portiolio will comprise assets that have the potentlal of achleving significant attributable
production levels In future years. This includas the 41.5% indirect interest in the Modikwa Joint Venturs and a 55%
interest In the Two Rivers project. Furthermere, the 75% held Nkomall mine is cor plating a major

project, which will form pant of Avmin's PGM assst porttolio.

Ferrous metals asset portfolio

Avmin's ferrous maetals asset portiolio will comprise the lron ore, manganese and chrome businesses held through
its existing 50.3% interest in Assmang Limitad ("Assmang”}.

Assmang's total product sales for- 2003 were:

Motric tons 000's
fron ore 5263
Manganese ore (exciuding deliverias to the Cato Ridge alioy operation) 1171
Manganese alloys 2086
Chargs chrome 244
Chrome ore (excluding to p alioy oparation) 20
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Following the conclusion of the prop: Ti ion, Patrice Motseps will become the Chairman of Avmin and
Rick Mene!l wili be deputy Chairman, .
The Board composition will be reviewed and changes considered to refiect the new controlling sharsholding in
Avmin,
4. THE PROPOSED TRANSACTION
4.1. The Avgold Share Disposal
Avmin will dispose of its entire holding of 286 305 253 ordinary shares in Avgold (42.2%) to Harmony for &
considaration to be eaftled by the tssue 10 Avmin of 28 830 526 naw Harmony ghares. This reprasents a ratlo
of 1 Hamony share for every 10.0 Avgold shares based on the 30 day volume welghted average traded
prices.
4.2, The Avmin Acquisitions
Avmin will acquire;
— ARM's entire indirect holding of 35 002 398 Harmony shares; and
- ARM's 83% Indirect shareholding In the ARM Mining Consortium Limited which in turn holds 50% In the
Modikwa Joint Venturs, a joint venture In respect of the Modlkwa Platinum Mine,
for & consideration to be ssttled by the Issue 10 ARM of B7 750 417 new Avmin shares at an issue price of
RSO per Avmin share.
4.3, The Kalplats Acquleltion X
Avmin will acqulre the Kalplats platinum discovery and assoclated mineral rights from Harmony to be settled
by the Issue to Harmony of 2 000 000 new Avmin shares.
4.4. The ARM Contro! Structure
Harmony will merga (ts entire holding of 38 789 761 Avmin shares (20.1% post diiution) remaining after the
implementation of the Avmin Acquisitions with the Avmin shares held by ARM (either through a sale
transaction or voting pool arrangement).
As & result, 63.2% of Avmin will be black controtied.
5. MANDATORY OFFER TO AVGOLD MINORITIES
Pursuant to the successful implementation of the Avgold Share Disposal, Marmony will hold In excass of 35% of
the Issued share capital of Avgold. In terms of the Securities Regulation Code on Takeovers and Mergera and Rules
of the Securities Regulation Panel (*the Coda"), Harmony will ba required to extand a mandatory offer to the other
shareholders of Avgold (*the Avgold minority shareholdars®) for the remalning 46.3% of Avgold In accordance with
the requirements of the Code. Accordingly Harmony will extend an offsr to the Avgold minority shareholders to
acquire all or part of their Avgold shares for the same consideration as the Avgoeld Share Disposal.
6. CHANGE OF CONTROL IN AVMIN AND WAIVER OF MANDATORY OFFER
Pursuant to the successtul implemantation of the Avmin Acquisitions, ARM, will hold In axcess of 35% of the issued
shara capital of Avmin, The Securities Regulation Pane! has Indicated to ARM and Avmin that It will aliow ARM to
dispanse with the requirement to axtend & mandatory offer to Avimin minorly shareholders, provided a simple
majority of the Avmin shareholders, excluding Harmony and ARM, in general meeting, waive the requirement for a
mandatory offer. Accordingly, a2 & condition precedent to tha Avmin Acquisitions, sharsholdera of Avmin wiil be
requastad to walve the raguirement for a mandatory offer by ARM.
7. RELATED PARTY TRANSACTIONS AND VOTING RESTRICTIONS
Harmony I8 a material shareholder of Avmin, As a result, the Avgold Share Disposal and the Kalplats Acquisition
arp related party transactions In respect of Avmin in terms of the Listings Requirements of the JSE Securities
Exchange, South Atrica (*the Listings Requirements™). Accordingly, Harmony may not vote its shares In Avmin on
the Avmin sharehoider resolutions required to approve the Avgold Share Disposal and the Kalplats Acguisition,
8. CONDITIONS PRECEDENT
imp ation of the T will be subject, inter alig, 1o
= the signature of the requisits legal agreements and such agreements becoming unconditional;
~ the obtalning of the necassary regulatory approvals; and
- the obtaining of third party end sharsholder approvals, to the extent required, Including the walver, in general
meating, by Avmin minority shareholdars of the requirement for a mandatory offer by ARM,
9. OPINIONS AND RECOMMENDATIONS
As the Avgold Share Disposal and the Kaiplats Acquisition are related party transactions, the board of directors of
Avmin wiil appoint an indepsndent adviser to advise Avmin minority sharsholders in respect of the Avgold Share
Disposal and the Kalplats Acqulsition as required by the Listings Reguirements,
Dautache Securities (SA) (Proprietary) Limited has been the adviser to the Avmin board on the restructuring review
and the Transaction,
10, CAUTIONARY ANNOUNCEMENT
A further announcement will be made on SENS and in the press as soon ag the requisite legal agreements have
been signed and tha financlal stfects finallsed. Accordingly, both Avmin and Harmony shareholders are advised to
exercise caution when trading In thelr securities until such tims as a turther announcemant la made which s
expacted to be at the end of November.
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