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Attached to the Registrant’s Form 6-K Filing for the month of May 2004, and
incorporated by reference herein, is:

Exhibit No. - Description Q N

1. (i) the Registrant’s application to the JSE, dated April 2, =~
2004, relating to the listing of 2,268,000 new ordinary
shares, (i) the confirmation letter from the JSE, dated §
April 6, 2004 relating to the listing of 2,268,000 new
ordinary shares, and (iii) the return of allotment of
shares on Form CM 15, relating to the allotment of
2,268,000 ordinary shares. -
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Pursuant to the requirements of the Securities Exchanpe Act of 1934, the Registrant has
duly caused this Report to be signed on its benalf by the undersigned, thereunto duly authorized.

RANDGOLD & EXPLORATION COMPANY LIMITED

onsolidated Mining Management Services Limired,
mpany Secrelary

Bv: //Q?z"l/éz//
M.A. Eloff VoV

Company Secretary

Datcd: May \6 , 2004
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28 HARRISON STREET
JORANNESBURG 2601
P O BOX 11163
JOHBANNESHEURG 2000
TEL. #2711 688 5000
FAX +2711 836 5724
winvw.randeold.coza

200404 02

The General Manager

Listings Division

JSE Securities Exchange South Africa
Exchange Square

Gwen Lane

SANDOWN

Sandton, 2196

Dear Sir

RANDGOLD & EXPLORATION COMPANY LIMITED (*RANDGOLD”) - : LISTING
OF 2 268 000 NEW RANDGOLD ORDINARY SHARES

Application is hereby made for the listing of 2 268 000 new ordinary shares of one {1) cent each in
terms of a call option agreement entered into berween Randgeld, Lunda Sui Holdings (Pty) Limited
and Lunda Alluvial Operations (Pty) Limited. The allotment price per share is R25.00 per share,
A copy of the call option agreement accompanies this application.

The new shares should be listed under the “Mining Holding” section of the lists under the
abbreviated name “Randgold”. In support of our application we submit the following information:

1. The full name of the company is: Randgold & Exploration Company Limited
The registered office is: 28 Harrison Street, Johannesburg, 2001
P O Box 11165, Johannesburg, 2000
3. The transfer secretaries are: Computershare Services Limited

70 Marshall Street, Johanneshurg, 2001

4. The share caplial of the company prior to the matter detailed in the introduction was:

Authorised: 75000000  shares of one (1) cent each: R750 000.00
Issued: 33290 785  shares of one (1) cent each: R332 907.85

(743

The company’s issued ordinary share capiial after the issue of the 2 268 000 ordinary
shares, which arz the subject of this application, will be:

th
o
o2
~1

-
L

37558785 ordinary shares of one {1) cent cach: R375

RANDGOLD & EXPLORATION COMPANY LIMITED - REG. NO. 1992400564208 - NASDAQ SYMBOL: RANGY

DIRECTORS: R 4 R KEBBLE (CHAIMMAN), D ASHWORTH®, HC 8UITENDAG, R B KEBRLE. M B MADUMISE, G TMILLER,
L R NCWANA, A C NISSEN - ("BRITISH) -
SECRETARIES: CONSOLIDATED MINING MANAGEMENT SERVICES LIMITED
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6. The new shares to be issued are in compliance with Section 9 of the ISE

Listing Rules and fall below the minimum categorisaticn as described in
Section 9.5. The calculations in terms of Section 9.6(a) and 9.6(b) ars:

Consideration to market capitalisation: (Section 9.6{2)}

Consideration (2 268 000 shares X R23) 367 000 000.00
divided by

Ageregate market value (R24.65 X 55 290 785) 362617 850.00

Yot

Eguals 4,16%

Dilution: {Section 2.6(b))

No. securities issusd 2s consideration 2 268 000
divided by

No. securities in 1ssue prior 10 wransaction 55290 785
Eguals 4.10%

Section 9.6(c) doss not apply as no cash or part cash is involved.

7. The new shares will rank pari passu with the existing ordinary shares of the
Company in issue.

8. This application has been authorised by the directors in terms of 2 resolution
dated 1 April 2004, a copy of which is attached.

9. The new shares will be aliocated and issued on or about 5 April 2004,

10.  The listing fee of R34 086.16 is attached hersto.

SIGNED AT JOHANNESBURG ON 2 APRIL 2004

DIRECTOR

..............................................................

SECRETARIES

..............................................................

SPONSOR

...............................................................



- RANDGOLD & EXPLORATION COMPANY LIMITED
Registration No, 1992/7005642/06
{"the Company” and "R&E™)

RESOLUTIONS OF DIRECTORS

{In terms of the Articles of Association)

APPLICATION FOR A LISTING OF 2,268,000 NEW ORDINARY SHARES IN THE
COMPANY ' .

IT WAS RESOLVED:

1.

1 APRIL 2004

THAT the Company apply to the ISE Securities Exchange South Africa for a listing of
2,268,000 new ordinary shares to be alicttad and issuad at R25,00 per share on 30 March
2004 as recorded in {2.) bslow: .

~ -

2,268,000 {twc million two hundrad and sixty eight thousand) new ordinary shares in R&EZ at
an issue price of RZ5.0C per share to Lunda Sul Holdings (Pty) Limited, in terms of ths
attached Call Option Agraement betwaen Lunda Sul Holdings, Lunda Alluvial Operations {Phy)
Limited and R&E;

THAT MR HENDRIK CHRISTOFFEL BUITENDAG, en Executive Diractor of tha Company,
be and he is hereby zuthorised o sign all and any documentztion which may be required in
terms of resclution 2 above, on behalf of the Company.

Certified a true copy




S April 2004
REF: MR/tm/11143

The Company Secretary

Randgold & Exploration Company Limited

P O Box 11165

JOHANNESBURG

2000

Dear Sir

ADDITIONAL SHARES: ACQUISITION OF ASSETS

Your appiication for listing dated 2 Aprit 2004 rafers.

SECURITIES EXCHANGE
SOUTH AFRICA

Cne Exchangs Square,
Gwen Lang, Sandown.
Privaie Bag X981174,
Sandion, 2148, South Africa.
Telephone: (2741} 520 7000
Weh: wwwise .c0o.za

in raply, we advise that subjest to the Rules anc Regulations of this Exchange now or
herezfter in force, an additional listing has been granted from Wednesday, 7 April 2004 in
respect of 2 288 000 ordinary shares of 1 cent-each,

Our recerds reflect the autherised ordinary share capital of your csmpany as R750 00300
and will be amanded 1o show the listed cidinary share capital as RITS 587-80 aivided in

57 558 78S ordinary shares of 1 cent each.

Thank you for payment of R34 088-18 ir respect of the listing fee received.

Yours faitﬁfu}iy

. DOEL : GENERAL MANAGER
TINGS DIVISION

CC. HSBC Investment Sarvices {(Africa) {Pty) Limiied
Attention : Simone Jones



REPUBLIC OF SOUTH
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4. Number of shares praviously issued, paid-up and

stated capital, including shares

subcribed for in the memorandum.
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CALL OPTION AGREEMENT
by

LUNDA Sm_ HOLDINGS (PROPRIETARY) LIMITED
in favour of
RANDGOLD AND EXPLORATION COMPANY LIMITED
in respect of

LUNDA ALLUVIAL OPERATIONS (PROPRIETARY) LIMITED
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1 INTERPRETATION

In this agreemant, unless the context clearly indicates & contrary intention, the

i

werds and phrasas listed below and their cognates, shall bear the following

mMEENINGS:

1.1

1.3

1.4

1.5

—
3

1.7

i
e}

Mallinicks Anomavs

“_Refrac‘:ion” means Refraction investments (Proprietary) Limiied,
registration no. 2002/023671/07, 2 private company registered in
accordance with the company laws of the Republic of South Africa;

"business day" means any dzy of the wesk other than a Saturday,
Sundzy or public holicay; '

"czll option” means the right granted by Lunda Sul Holdings to
Randgold in terms of clause 3.1 o purchass the Lundz Alluvial

Operations shares and loan sccount;

"effective dzig”, in the eveni of Randgold exercising the call oplicn,
means the dais on which Rendgold issues Lunda Sul Holdings with the

share certificate relsting to the Randgold shares;

“ioan account” means zii claims which Lunda Sul Hoidings may have
against Lunda Alluvial Operations as at the effective date from

whgtscever cause srising;

" uembe Mining” mezns Lluembe Mining (Proprietary) Limiteq,
registration no. 2003/011128/07, a private company registered in
accordance with the company laws of the Republic of South Africa;

"Luembe Mining shares” means 70% (ssventy percent) of the iotal
issued shares of Luembe Mining held by Refraction as referred to in
2.1;

“minority shares” means 30% (thirty percent) of the totai issued shares
of Luambe Mining.

sy



18 “Lunda Sul Holdings’ means Luncda Sul Hoidings {(Pty) Limited,
ragistration number 2003/016938/07, a private company registered in

accordance with the company zws of the Republic of South Africa;

110 “Lunde Alluvial Operations” means Lunde Alluvial Opsrations
(Proprigiary) Limited, registration no. 2003/018031/07, & private
company registerad in accorcance with the company laws of the
Republic of South Africa;

111 “Lunda Alluvial Operztions shares”™ means 100% {one huncdred
percent) of the issusd shares of Lunda Alluvial Operztions heid by

Lunda Sul Holdings:

1.12  "Refraction shares” means 100% {ocne hundred percent) of the issusd

shares in Refraction held by Lunda Alluvial operstions;

"Randgold” means Randgeld Exploration Company Limitsd,
a

-
S
[$)

& By
registration number 1832/005542/03, a public company incorporated in
zccordance with the iaws of the Republic of Scuth Africa having ifs
registeraed office at 3 Floor, 28 Harrison Strest Johannesburg, the

shares of which are quoted on the Johannasburg Stock Exchangs;

1.14  “"Randgold shares” means the shares to be issued by Randgold to

Lunda Sul Holdings in terms of clausz £ below;

1.15  "shareholders’ agreement” means ths agreement entered into belween

the minority shareholders and Refraction on 10 Decamber 2003;

1.16  an sxpression which denotes any gendsr includes the other gendsrs, a
natural person includes an artificial person and vice versa and e

singular includes the plural and vics versa.
2. PREAMBLE

2.1 Lunda Sul Hoidings is the regisiered owner of 100% {ong hundrad
percent) of the issued shares of Lunda Alluvial Operations, which holds
100% of the issued share capiizl of Refraction, which in tum noids

4 0y
b :
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70% of the issued share capital of Luembe Mining, a company that
hoids ceriain rights {0 mine for diamonds in Angola.

2.2 Lunda Sul Holdings has agresd in respact of its shareholding in Lunda
Alluvial Opsrations, to grant Randgold 2 call option in retum for the
payment by Randgold of the consideration referrad o in clause 4.

2.3 The parties wish to record the terms and conditions of their agreement
as they hereby do. ‘

3. GRANTING OF CALL OPTION
3.1 Lunda Sul Holdings hereby grants Randgold with effect from 1 January

2004, = call option o purchase, 2s an indivisitle entify, the Lunda

Alluvial Operations shares

32 Should Randgeld wish to exercise the call option, it shall do so by
riten notice duly signed on its bzhalf and delivered to Lundz Sul
Holdings on or bafore 17h00, 31 March 2004 failing which the call

option shall lapsa.
4 CONSIDERATION FOR CALL OPTION

Randgold shall issue to Lunda Sul Holdings 2,268,000 (two million two hundred
and sixty eight thousand) ordinary Randgold shares, in respect of paymsnt of
the consideration, which shares shall be delivered to Lunda Sul Holdings within
10 (ten) business days of the date of the exercising by Randgeid of the call

option.

wn

TERMS AND CONDITIONS OF SALE OF LUNDA ALLUVIAL OPERATIONS
SHARES

If Randgold exercises the call option, the resulting sale of the Lundz Alluvial
QOperations shares shall bs on tha following tenms and conditions:

(S
. X

Lundz Alluvial Operations is and shall be a company duly incorporated
in accordance with the laws of the Republic of South Africz, and en the
effective date:

Mallinichs Antsrnevs
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will have no assels other than the Refraction shares;

will not be under any obligation to increass or reducs or
vary its issued share capial nor will it have granied any
options or prior rights o any person {0 acguirg any shares

in its capital or any of its assets or any part thersof,

will have no lizbilities othar than claims that Lundz Sul
Holdings may have against Lunda Alluvial Operations;

will not have antered into or be under any obligalion 10
enter into any guarenises, indamnities or other forms of

interceesion;

will have complied with zll s obligations under the
Companies Act and the Income Tax Act of the Republic of
South Africa and with all other laws epplicable o it and/or

its underiaking;
will not have anly employses.

will not bs bound by any contracis, save for the
sharshoiders' agrzement and, indirectly, the operating
agreement, copies of which agreemenis Randgoid

acknowlsdges having received from Lunda Sul Holdings

prior (¢ signature of this agresment;

will not be engaged in any litigetion, arbitration or criminal

preceadings, nor will any such proceedings be threatensd,

Lunda Sul Hoidings further wamanis that the hoiders of the minority

shares in Luembe Mining have consented to this agreement and to the

sale which will result from the exercise of the call ogtion, free of any

pre-smptive rights to which the holders of the minorily shares may be

entitled in terms of the sharsholders' agreement.




m
»

40
o

0
193]
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Lunds Sul Holdings further wamanis that the only asset of Refraction is
the Lusmbe Mining shares and the only liability is a loan from Lunda
Aliuvial Operations.

Randgoid shall be desmed to have acknowledged that it shall b2
bound by all the terms and conditions of the shareholders' agresment.

F\_’andgo!d will not be entitled o cancel this sale as a result of a breach of
any of the zbove wamanties uniess the breach is material and is
incapable of being remedied by payment of compensation or if the
breach is capabie of being remedied by payment of compensation,
Lunda Sul Hoidings fails to pay such compensation within 14 (fourtaen)
business days of the amournt thersof being determined.

3.8.1 the shzre ceriificats in respect of the lunda Aluvial
Operaticns shares together with a duly signed and
currently dated share transfer form in respect thereof,

582 2 writien cession of the claims in favour of Randgoid;
583 2 resolution by the directors of Lunda Alluvial Operations:

5.6.3.1 approving the ‘ransfer of the Lunda Alluvial
Operations shares; and

(611
93]
w
N

zppointing as directors of Lunda Alluvial
Operations such nominees of Randgold as
Randgold may nominate;

&
»
i

the Ceriificate of Incorporation and Memorandum and
Articies of Associastion of Lunda Alluvial Opsrations
together with all books of account and records of the
company, and Lunda Sul Holdings shall generzlly do all




such things as may be nescessary fo place Randgold in
control of the company.

57 Lunda Sui Holdings will, on the exercising of this call option by
Randgold, grant 1o Randgold a pre-emptive right to enter into joint
venture mining agreements over all properties (diamond concessions)
haid or controlled by Lunda Sul Holdings. The properties are detailed in
the confidential Annexure “A”,

5.8 Randgoid underiake o kesp the details of the properiies refered o in
5.7 confidential and will enter into confidentiality Agreements with third
perties in respect thersof.

8. DISPUTE RESQOLUTION

Any disputs arising from or in connection with this agreement shall be finally
rasoived in aceordance with the Rules of the Arbiration Foundation of Southem
Africa by an arbitrator or arbitrators appoinied by the Foundation.  Unless
otherwise agreed, the arbitration hearing shall tzke place in Johannesburg.

=1

DOMICILIA AND NOTICES

7.1 The pariies all choose domiciium cifand] ef executandl {*domiciiium™
for the purposes of giving any notice, the paymant of any sum, the
serving of any process and for any cther purpose arising from this

agreement as follows:

7.1.1 Lunda Sul Hoidings at & Reform Avenue, Melrose, 2185
7.4.2 Randgoid at 3" Floor, 28 Hamison Street, Johannesburg
7.2 Each of the partiss shall be entitled from time to ime, by written notice

to the others, to vary its domicilium to any other address within the
Republic of South Africa, which is not a post office box or posts

restante.

Mallinicks Agtomevs M@ g\
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7.3 Any notice required of permitied to be given in tenns of this agreement
' shall be valid and effective only if in writing.

7.4 Any nofice given and any payment made by one parly t5 the others
{("the sddressse") which:-

7.4.1 . is delivered by hand during the normmal business hours of
the addressse at the addressse’'s domiciiium for the tme
being shall be presumed, until the contrary is proved, o
have besn recaived by the addressee at the time of
delivery; |

7.4.2 is given by telefax shall be deemed, in the absence of proo?
1o the contrary, 1o have been received within 1 {one) hour
of the commencemeant of the following business day.

8. GENERAL

8.1 Nsither party shall be bound by any representation, warranty, promise
or the like not recorded herzin.

8.2 No addition to, variation or agreed cancellation of this agreement shali
be of any force or effect uniess in writing and signed by or on behalf of
the parfies.

83 No extension of time or indulgence which either parly (“the grantor”)
may grant to the other ("the grantee”) shall constitute & waiver of any of
the rights of the grantor, who shzll not thereby be precluded from
exercising any rights against the grantee which may have arisen in the
past or which might ariss in the future,

8. COSTs

The cosis of and incidenial to the transier of the Lunda Alluvial Operations shares
to Randgoid and the Randgold shares to Lunda Sul Holdings, indluding the stamp
. duty payeabie thereon, shall be bome by Randgoid.
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SIGNED AT ’C’/}/O Hawmwerfuki ON THIS .I'“?/(/ DAY OF Amsvas
2004,

o
\

For and on behalf of
LUNDA SUL HOLD?NGS (PTY) LIMITED 1. 3
Whio warmants his authority hereto \

SIGNED AT s 0%,{;:,..,}' "“] ON THIS & ’&/ DAY OF P ~wura

2004,

For eng on behelf of
RANDGOLD® EXPLORATION

COMPANY LTD ' TN S
wha warrants his authority hereto i
e
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