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R€solution passe'd on f 9 Dêcember 2ol7 in substitutidr of suÞclauge 17.1.2 of tho oxfsilng Melnorândum of
lncorporatlon of he company and sígned by the chainorson for purposes of identlfc¡llon.

PrÊâmblo

The Company is e pre-axlsüng company as contemplat€d in llem 2 of Schodulo 5 of theAc{ and exisb in

accordenco wflh thg Enabling Log¡sletlon to cary on business in alt åsp€cls and brandlos of bsnsporl Bnd

haôour opcrallons, tt bcing tccordGd that tho Company is also sutfEct to tñâ prov¡sions of he pFMA. The

Governm€nl ¡s the sot€ Shal€holdt of tho Cornpany and the rÍ¡hts afladt€d to such Shares are €xerc¡s€d by

the Mlnister. The Cornpony now wishes to ailopl lhis Memorandt¡m of lncorporalion h ord€r to b¡hg ¡ts

constftutíon ñ linc wlth lhr Ac4.

Thc Annexu¡es allached to hig M€morandtJm of fncorporaliôn are íncorporatod into, and fofm an íntegr8l gad

of, thís M€morandum of lnoorporation.
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1. IiÍTERPRETATþII

ln ûìrs MOf:-

l. t. words üat are defined in th€ Acl (whlch arg conlalned in AñnaruÊ A for såse rofeÞnce), but

not d€finod ln this MOI rvlll Þear the Brmo meaning in lhl8 MOI as ln th6 Act. For easo of

lead¡no, such lsrms heve besn câpllallsed ln lhls MOI;

1.2. unl€6s üìå contert provides or requires ohen¡ise:-

12.1 "Act'meanÊ lhe Compan¡es Act, No. 71 of 200E or any legislaüon wlìÍdì rÊphc€s

it;

1.2.2- "APA'means theAuditing Profession Act. No. 26 of 2ü15 o. anylsgidation wfiich

rsdacês lt;

1.2.3. 'ApFlic.bl. Lrgialrtion' mo¡rns any legislation, rcgulallon, rulæ of pracHce d
all lh€ CqJ¡'ls ln tho ReÈibllc, bFlaw. pollcy or dlrscdve doq¡m€fl1 pr€sonuy ín

6xist6flco or coming into exist€ncê eftsr the Eff€ctúve Dâto and dufing lh6 trm of

this MOI whicrr is appllcablo to thc Comgany or its Subs&tiarios;

1"2.4. 'Bo¡rd'means the "boa¡d of dir.ctors' of th6 Cornp€ny from tÍme to dm€, as

delined in ho Ac't, which is also he accounling authorily for gurposes of tre
PFMA;

1.2.5. "Ch.¡rparton" meens the porson who is appoint€d as the choûpersm of üre

Board End the Company, ln accordarrce wih clauso 17.2;

1.2.6. "Comp..ry'mo¡ns Transnet SOC Ltd, registratþn number 1980/0ü)9ü)/30, or

by ryhetovê¡ other name it may be known from lims tr tímê;

1.2.f "Company S.cr.t'nf mEens lh€ Person'who is ap¡inled as the company

secr€láry Íom flme lo dme, in accordancg with the prwisions of seclioî 80 and

claus€ 20 of ü¡s MOI;

1.2.8. "Corporatr Plan' means lhê thr€ê year plan of the Compeny áE conternplstÊd ¡n

the PFMA rsad wilh ths Tr€asury Regulations, wtrich plan must include (but ls

mt limtt€d lo) -

1.2.8.1 slratøgic obj€ctives end outcomÇs identill€d and agre€d on by lh€

exec!l¡ve aulhorlly in th€ Sherstloldels Compact;

1.2.8.2. süat€gic and busln€ss lniüatívoÊ as €rnbodbd in businsss funcüon

sbalogies;
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Í.2.0.

1.2.10.

1.2.11

1.2.12.

1.2.13.

1.2.14,

.l

1.2,6,3, kåy perfomrnco maasurås and indic¡rtors fof assessing th€

Company's performance ín deliv€ring the deeir€d outoomes and

objectiveÊ;

1.2.8.4. e nrs¡( menegemonl plani

1.2.8.5. a fraud prsvont¡on plan;

1.2.8.6. rhe sMF;

1.2.8-7. a ffnandd plan addreõsing -

1.2.8,f .1. quarte¡ly projeclions for Ére llrst year of revenue,

expenditure and bonowings agalnst annual targsb;

1,2,8.7.2. as6olandliabilitymanagem€nh

1.2.8.7.3. cash f,ow projæUons;

1.2.4.7.4. capitalexpendftureprog.arnm€s;

1.2,8.7.5. divkteñd pollcles; and

1.2.8.7.6. such othor issuos as may bo .€quh€d in t€rms of tho

PFMA fiom limè to time:

'D.llv¡f' megns deliver in tho manner in wfich lh6 Compeny is €htill€d to glv€

noüce or del¡v€r docum€nts in accordance wilh clause 30 and 0ro Act, including

ïable CR3 of the ReguHions, wùidt is altached herelo as 
^nn.rür. 

C and

'D¡llv¡red' and 'Doflvoríng' shall hevê the co.r€spondlng msãning as lhg

conlext may lndlcalo;

'DoA' moans lhê Ðel€gel¡on of Aulhor¡ty Framework approved by ttre Eoard from

l¡rne to time;

'El€clfoníc Addr!'r'means in rêgard to El€clronic Communícation, âny email

address fumished to thc Company by Sre SharehoHer;

"Enabllng Lrgfrlrtion'' meåns the Lèg6l Succr$ion lo the South Afiican

lransport Sarvicas Acl, No. I of 1989, or any lagislation which rcplac€s it;

'Geretle' means lhe Govornm€nt Gazetta of the Republic:

'Govrmm¡nf rnaans lho Govemment of the Republic, which includes fq the

purpo8€s of lhis MOl, the "St¡te'behg ü€ Rspubllc;
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r,2.1 5.

1.2.18.

1.2.17

1.2.18.

1.2.15.

1.2.20.

1.2.21.

1.2.22,

1.223.

12.24.

1,2.25.

1.2.26.

"croup çhl.t Ë¡.outlve" means thé group chÍef execul¡vq of tho Comptnf

"Group Chlcf Fln¡ncfal offic¡r" means lh€ group chief fìnanc¡âl off¡c€r of thê

Cornpany;

'Guidrllnr¡' means the 'guidelines for the appohtñ€nt of a Chief Execut¡ve

Ofrcer for a Slato Own€d Ent€rprise' as issued by úe Shareholdsr lrom timo to

lim€;

lnel¡gibls or Dbquallfled' means ineligible or disqualilled ás conternplated Ín

tho Act (a lisl of which ls in Annexure B for ease of ref€r€nc. butwhich do6 not

form part of this MOI for purposes of intêrpretåtþn) or as contem plated in dause

17.9.3.1 wfiich shrll apply nol only to Dlr€ctors but Elso to Prc$cribed Oflcers,

msnbêrs of Board and slatutory commitlo€s and he Companysêctetâryi

'tinbtor' means ho Minist€r of Public Entsrpris€s in Hs capacity as he
representallve ol lhe Govommont and thã ex€cut¡v€ authorlty (as defìned in the

PFiIA) of he Company, or lf any other MÍnlst€r ls derfgñated âs being lhe

f€prÐs€ntel¡vå of the Covemmenl or lhe ex.culive auüofity with resp€d to lhå

Compeny, thên thôl Mlnlgtêr acüng in such capaclty;

'lOl'mêans lhio Memorandum of lncorporat¡on;

'Íomh" megns a c€lånder monlhi

'Ordan¡ry Ra3olutlon'm6ans â r€solulion adopted wlth the srpportof rflors han

50% (frfty per centl ol the Vollng R¡gñts Ex€rclsed on lhE ræoluthn at a

Shar€hold€r's Meeüng, or by the Shareholder ac'ting oth€r lhán at a mcelinO, âs

contsmplalad in 3Êction 60:

'PAA" means lhé Public Audit Act, No. 25 ol 20(X or any l€gislaüØ wtlclr

reglaces it;

'PFIf, means th€ Public Finance Manegement Acl, No. I of 1999, or any

legislation rYhich rgplacæ iti

'Pn¡crib¡d Olllc¡d' means a P€ßon who, wilhin a æmpanyr perlorms any

ft.nd¡on thât has been designatsd by tho Mlnister of lrado and lndu*ry in toms

of 3ôction €6(10), road with Rodulatþn 38;

'Pf.scnt' shall haw the m€aning ascribed to he lems'presênl et a mêoting' in

lhe Act
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1.2.27

1.2.2e.

1.2.29.

1.2.30.

'1.2.31.

1.2.32.

r.2.33-

1.2.34.

1.2.35.

1.2.36.

1.2.37

'RomunoÎ¡tion Policy" meãns he r€muncrslion policy of lhe Company which

w¡ll ¡nc¡ud€ and lncorporate'Remunerat¡on Guldelinos" and/or'Slandards" on

fEmunsralion lssued by the Minister frorn üme lo lime as connrmed by the

Compeny on en ânnual or b¡annual basls as contsnpleted ln clausa 15.1.1 .3;

"Rernuneratlon, Soclal and Ethlc! Commitl€c" meâns the Board mmmittee,

*poinl€d in accordance with the provisions of clause 23 of he MOl, sectlons

712(11,72(4lto 72{10) and Resulatirn 43;

'Ropubllc' means the Republic of Soulh Afrioa;

'Srcuriti:¡ Scrvlcs¡ Act" m6ens the Secvrítlos Servíces Act, No. 36 of 2004, or

any legíslatíon which repteces it;

'Sha¡shoHcr'' means the Government iêgresented by he Minlster;

'Shargholdcr't iloelingl meanswilh rsspocl to ¡ny gerllcular mett€rconc.ming

the Company, a meetirg of lho Shar€holdBr rvho is entitled to Exercise Votìng

Rights ¡n rol¡lion to lhat mettr;

'Shrrrhold¡r's Compsct' meens th€ sharehold€/s compscl. bolng an

egreemenl entefed ¡ntô in l6rms of hs Treqsury Rê$rlatíons, betwaen lhe

Sharehold€r and ths Board, on an annual basis;

'Sltn' and 'Signrture'includ€, resp€ctlvsly. llthography, print¡ng, eleclronic

signature or signing by a mochanical or elecùonic process o¡ mEens;

lsXF means the signilîcancs eñd matê¡ielig framework Bppllcablê to the

Compåny. dsvelop€d undor Tr€asury R€gulat¡ons;

'Speclel Rerolulbn" moans a rosolution edopt€d with th€ s¡pport of at leasl

75% (sevenly lTve ps¡ csr0 of lhê Votlng Rlghts Exerc{sed on lhe resolulion al s

Shareholder's Moeting or by úo Shareholdor acting oher üìan at a meetîng, as

contfiiplelêd ¡n ssctio{ì 60;

'Skat gir lntcnt Statefislt" means lhe pr¡mary tool used by the Shanoholder to

communlcat! ¡ls Bxpectstions of the Company slrategy and whlch gmlg¡ns the

Company'r st¡alegic purpose, scopg of business, co¡e büsiness, consrJlatíon

lhresholds or inyeslment slrategy d€veloped by the Shrrshold€r in consultaüon

wllh sector departments, Natlonal Tr€asury and the P.esldency of the Republlc

and tâking into sccount en assessment ol thÊ htsreclicn bgtween tñe pollcy and

r€gulalory oflvimnmont wllh thc lìnanclal ând op€råtional go8ls of tha Company
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r.3.

1.1.

to ênsurê shareholdsr yalus optimisatiqr and achiovoment of wider socio-

Economlc oblectives;

1.2.38. 'tltric't Llabll¡ty" m€ans a l€gEl rospons¡b¡l¡ty imposêd by lha Enabllng

Legislalion and Applicable L€gÍslat¡on or lncur¡ed wiütor¡t tho nccess¡ty to prove

that a Dir€cto¡ was negligent or dir€dly at fault or crlminally intênl, rsgardless of

ctllpaullty, ¡n respect of damageg and/or loss causãd by r Diredo/s acts snd/or

oÍìissions;

1-2.39 'Troarury R6Oulrtion!' means he regulations issued by lhe Nelional Tr€asury

in têrms of Ëoctlon 76 of thâ PFMA and any emandm€nt thereof ü substilulion

thereforfrun lime to time;

1.2.N. .\lotlng R¡ght¡', w¡th r€p€rl lo any melter to b€ d€c¡d€d by ttìo Company,

means tho ¡ights of the Sharåholdsr to vot€ in conneclion with that matt€ri

1.2.41 Wr¡îíng" and 'llrrittôn' includes Elsctroflic CommLnication but es rsqerds ãny

Sharshofder snlitled to vota, only to the cxt€ntthat such Shaæùdder has nolified

thô Cornpâny of ân Eleckonic Address; and

1.2.42. AYr¡ttcn R6olut¡onn means a r€soluuon pâss€d other lhen at a -

1.2.42.1 . Shareholder's Meetinq, 'flhlch -

1.2.4?.1.1 was submitted br e¡nsidsration to fte Persons

€nt¡tlêd to Exorciss Vot¡ng R¡glìts in relation to lhe

rssolutlon: and

12.42.1.2, wæ vot€d on by tho Shareholde¡ or by a duly

authorised representative at least 75% (seventy five

p€rc.nt) of ths Püsofls onl¡tl6d lo vote contrmplet€d

ln clause 16 by s¡gnlng a r€soþtion ln counterparts

wlthin l0 (tdì) Buslrcss Dayc afler th€ rosoluliorl

was suhn¡tted to lhsm;

1.2,42.2. mæting of thô Board, in rasp*t of srhkh, subject to cl.usa .17.6-10,

76% (s.vonty p.r cãnt) ol âll of lhå Olrðcto.s voled ln favour by

signing ln W¡iting e ðsoluüon in counlsrparls, within 10 (ten)

gusiness Oay€ añ€r th6 rosolul¡on wa8 submltt€d to thom.

Words imporling fto singdar number shal¡ includ€ thc plufal numb€r and vioo rörsa,

Words imporlhg eny on€ gd'ìd€r shall includa lhe other tri$o çnderc.
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t
1.5. Words impoling natural petsons shall iñclud€ Jurist¡c PsfsonÊ (wh€lh€r corporat€ or not and

lncludlng partnershlps and lrusts) and yrê6 y6rsð.

1.6. Any reference to a secl¡on by numb€r in this MOI shall b€ a reference to th€ cofresporìding

seotim in the Art, unless othen¡vlso stal€d.

Reler€ncå to any prov¡slon of hâ Acl, ând he Appllceble Leglslation sh6ll ¡nclud€ such

provision aB am€nded or ro€nacted from tim€ to l¡mo and indudes any eubordinato leg¡slal¡on

madq from time lo tim€ under thê Act, or th€ Appllcablc Legislation. Any reference to a

parliarlar s€clion in the AO, snd ths Applicable Lêgislation ¡s to that secl¡on as at the date of

adoption of lhis MOl, and as amendd or rc-enacled from time to time ând/or an equivalont

measüre ¡n the Act, and th€ Applicable Legislation, providod that if as a result of such

amendment or re.eneclrñent, the spæifìc r€quiremeols of a secti¡n refonod to in lhis MOI ar€

changed, he relevanl prov¡sion 0l th¡s MOI shall b6 reâd also as il lt had bcc¡ amended as

nêcessery, wlthout tho n€cêss¡ty for en actual amendment

1.8. Reforence to a tharoholder represented by proxy shall include a Shar€holder, €nliü€d to vot€,

rtpresentad by an agent appoínted undor a gen€ral or speo¡âl powsr ofaltomey and rcference

to a Shareholder, enll(led lo vole, Presenl et a Shsreholder's Meeting or sclírig in persoñ and

shall include Jurisllc Persona or corporeüons repiôs€nlod by a duly authorised re¡esentative

or acting in tre manner prescribed by th€ Act, or the Appl¡cable Legiehlaon,

1.9. Sublscl to tha precod¡ng clause. any t€fm or words or €xpressions dst¡ned in the Acl, the

Enabling LogÍslation, or theAppliæble Legislation shall, unless tlìe conlext olh€miss rsquires.

bear lfie same meâning in th¡s ilol ascñb€d to ¡t in tha Ac{, the Enabling Legislaüon, or he
Applicable Legislation h whioh üey are dofÍned. lf eny tem ls deflned wlthin the contel of

any parlÌcuhr clause in he MOl, the term so defined, unlass il is doar fmm ths daus€ in

qu€slion thât tha term so defined has lmlted application to th6 ælevanl claui., shall b€ar the

meanlng ascfibed to it for all purposos ln terms of tiis MOl, notwithstanding that thqt t€rm hes

not been defino<l in this intorcr€lallon prov¡slon.

Llo. lf the provisions of this MOI are in any way inconsisterìt with h€ provislonsof he Act, lhe

provisione of üe Ac{ shåll prsyail, and thls MOI shall be l6åd ln all rêsp€ct3 subjâct to the AcL

t.l 1 The rule of congtrucllon that a @ntrâct sftall be interpreted against the party respon$bls fur

lh€ drâff¡ng or preparation of lhe contract, shall not apply to this MO.

1.12 H6âd¡ngÌÊ arå int€ndrd br rsf€r€nce pupoees only end sh¡ll not be tâken into eccounl in tha

inbrpretauon of his MOl.

1,13. Thc rrrords "lncludr", lncludlng' snd 'fn prñlcul¡r" shall be conlrued as belng by way of

o<amplo or emphas¡s only and shall not bs construed, m¡ sñåll they þke ofocl, ts timiting

tn generality of any prucding u/orüs,
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2.

3.

I

1.14. Any referånc€ Ín thís MOI to any olhr agr€€mEnt tr docum€nt shall b€ conslruåd es a

referonce lo such oth€r agro€mênl or docum*t as såm€ may havs b6€n, ôr mây f¡om üme

to time be, amend€d, varied, novated or supplemenled.

1..l5. lhe wo¡ds 'olher'and "otharwlsE" shall not be construed e,usdem generis wÍlh any

preced¡ng rìJords wñore â wldðr conslrucuon ls po3sible.

PREtlfrllI¡ARY

Sub¡sct lo s€cl¡on 5(4) and notwflhôt€nding the om¡ssion lrom this MOI of tny provisione to lhat effect,

th. Compâny ñay do ¡nyth¡ng hat lhe Act and/or the PFMA and/or Appllcâble Lsg¡sletlon Empor\rors

it to do. eyãl if not speci0cally so aulhorloôd by lhe MOl.

II{CORFORANOX AIIT ]{ATURE OF THE COüPAI{Y

3.1 The Company is a prêoxisl¡ng Company lncorporated on l9 Frbruary 1990 ånd ¡6 r StatÈ

Owned Company as defined ín üìe Act.

3.2. The Company is inoorporsted ¡n accordance with and goremed by:-

3.2.1. ha EnaHing Legblation;

3.2.2. rho PFMA

3.2.3. tfie unalterable provls¡ons ofth€ Acll

3.2.4. lh6 alterabls provisions of the Act, subjêct to ths limitatims, exlensbns and

varlallons s€t oul ln lhis MOI;

3.2.5. the proviskxs of tris MOI; and

3.2.6. any oüler Appllceblo L€gisleüon.

PO'ü|ERS A¡lO CAPACÍÎY OF THE CO¡IPANY

4.1. The Company has lhe powers and capacíty of m lndivldual, unlgss oth€n¡vig€ provlded ln lhis

MOr.

4.2. The Shargholder mây råtffy sny acllon by the Company or lhe Boar{ wtrich ¡s incoosist€ntw¡lh

any liñtit. r€stfidion of qualif,catl0n.

4.3. 1o ûre e)(lent lhat lhe Company has wholly-orvn€d Subs¡dladcs, lhe appllcsble principlog

conlain€d in his MOI nh¡ch apply to lhe Çompany by virtuc ol lt b€ing . State.O/vned

Cornpâny und€r the po¡t{olio of the Dapaftment of Public Enterprises shall apply to sudr

Subsldlarles oth6 Compary furlhr s¡rnâ ¡sa5on.

4.
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Fln¡nclal

4.1. The Company shell not, withant the prior Writtcn approvalof the Shar€holdéri

4.4.1. enter inlo any transaction whicñ êxce€ds or falls ootside of lhe limits p¡escrib€d

by lhs Shareholde/s Compact or ûrs SMF; or

1.4.2. establish or pailclpal€ in -

4.4.2.1. the €stÊbllshmenl of a compåny; or

4.4.2.2. a sþnificenl partnsrshþ, lrust, unincorporatad jcint ventu¡e or s¡mílar

arrangÊmont; or

4.,f.3, âcqui.Ê or dispose of a signiôcant shareholding ¡n a compåny or a sign¡ficant

agsel; or

4.4.4. dspcse ot moveblâ Ess€tg (excluding sale of scrap) of a valus €xc6edlng tha

l¡mÍts prÊscråod by $e ShareholtÞr's Compect or lho SMF; or

4.4.5.

4.4.6.

comm6nc€ or coase a signilÌcant business acllvity; or

4.6.

commit lho Company or ¡ts Subs'xJiârios to borror,r¡ings which confof rlghtg to a

lender lo convert debt ¡nto shar€Ê of any kind; r

4.4.7 und€rtakB or agfÊe lo a 6ignifrcent chenge in tho nâturs or extent of lho

Cornpan¡/s interest in s sil¡nìñcsnt parlnership, busl. uníncÁrporalsd ictnt v€nture

or simflar anançmenl; or

4.4,8. increase, reduce ol sller lhe Share capital of the Company end th€ allolm€nl,

issue or othû dispo€al ot Sharês (exc€pt for ShâI€s âllottod under the group

eherc inccntiv¡ schemc of the Compâfìy, Íf eny); or

4.4.9. dsclare dividêîds, or mak€ any DistrlbuUoris, subJect to and ln ¡ccordance tvith

lhc provisldts ol clause 15.1 .1.13; or

4.4.r0. appove the sbat€gic où¡octivas of lha Company artd any subsequent materlal

changos in tho strateglc dlr€stion;

Tho Boüü'¡ powü lo.ltêct borowlng

Subþcl to the provlslons of fie PFMA,(and, ¡n parl¡cular, ssclion 66 0f the PFMA). tho Bosrd

mayraisa orbonowfrofiì t¡m6 totim6fü he purposesof tho Cofipany, orstcuÉ the peyment

of, sucù sums Es is ¡n accordanc€ wltì [s OorDoîsfe Pbn and lhe borowing progËmme
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4.6,

subm¡lt€d to th€ Sha¡ehold€r, unlêss otherwls€ detg.mined by the Shareholder under clause

4.5

4.5.1 Thc Board may not -

4.5.1 .1. issue a guarant66, indemnlty or s¿curityi or

4.5.1.2. enter ilto any olh€r trañsactims that bind, or mây b¡nd, the Company

or lh€ Rovenue Fund as defined in lhe PFMA lo eny future ffnancial

co,nmitmÉnt.

unless -

4.s.1.3, the provisims of the PFMA. in garticular, sectlon 66 û€reof, are

compliod wfth; ãnd

4.5.T.4. if lhe guarante€, ind€mnily, sscurity or lransaction oxcoeds tho

flnanc¡el lím¡ts as pr€Êcribed by thÊ Shar€hold€r und€r dause 1.5,

lh€ prior Writlcn consent of lhe Shteholder is obteined.

4.5.2. Subþct, at all Umes 1o üp PFMA the Shareholder may, from time to üme:-

4.ã.2.1 sp€c¡fy any limitations rogardfng lhe gøneral authority of be

Companyto raise grbonorv funds. ftom l¡n€ to llme,lor th€ purposai

of lhe Company, or secu¡e the payrnent of, cJch gumsl and/or

4.õ.2.2. proscrlbg a ffnancisl lfmil br lhs issue of guaranlees, indemniti€s,

S€curiti€s or lho enterÍng into of other bansact¡ons, h tems of whk:h

sp€ciñc Sha.eholdEr approval iE not rsquirêd where such

t.ansactions rre nol as cont€rnplated in ha borrowing progr.¡rnma

submltted.

4,5.3. The Eoard shall, in accordañco witñ lho PFMA ¡nd the Appllcál€ Legislalion,

considor and determine lhe fundtng Blfuc-turæ of the Company travlng râgard to

fta funding ¡equirefiÌents of the Company lrom llme to t¡me.

R€gul¡tory

The Company shalt not, wilhout ths prior Writton approval of ûr Shareholder¡

4.6. t ¡rpf ro!/o tho tgrns and conditions ol lh€ Compôny's rlghlg issues, public ofiors,

câpflal bsuðs or isGues of ooflvêdiblê Securfl¡es includng Shares or convertible

Sæur¡tles issued ftr acquis¡tlofl si or
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4.6.2 eúlhori6â the is$Ja prosp€ctus€g lor Sharss. plecing documsnts, l¡st¡ng

pañiculars, rights offors or takenver or merger documènts; or

4.6.3. decid6 to l¡st the Companys Shares on any stock exchangê or lo lerminate any

such lisflng.

4.7 - ln addition to lhE limitations snd rosf¡ctt'ons s€t out in dausc 4.3. 4.¡f, 0 and 4.6 -

4.7 _1 lhe Board drall ensure that -

4.7.1.1 tlË pmp6od Sharehold€r's Cornpad forthe fdlowlng F¡nanc¡al Y6âr

be ¡ubml[êd to lhe Shereåolder by 30 Sept€mbor cech yeâq

4.7.1 .2. the annual budget and he Corporâte Plan of üre Company shail be

prosenl€d andlor subrnltted to tha Sharetrolder. pdr to 28 February

o¡cà yoar: and

4-7.1 .3. the Company discloses to the Shaæholder alt ctranges !o te¡ms and

condit¡ons of Eedâ wt*ch may result in a Matcrial impáct on the

Company,

4.8. The Sharehdder may, after consultation wíth tho Aerd, isst¡o dir€ctiv€s to th6 Board

rcgarding the mandalê and oü¡æl¡vos ol lfie Company lf lt ls reasonably necassary lo do so.

AMEXD*EÍ{TS TOTHE íol

5.1. Save for corecting orrcrs subslant¡ated as such fror¡ objedive evideflcìe or which are sdf-

evldant onors (including, but wlürout llmilåtion êluiúøn goffir's, spelling, punctuatim,

rêfor€ncs, gremmr tr sim¡lar defects) ln tho MOl, which th€ Boåld is srflpowered to do, all

otficr amendments of the MOI shall bo off€et€d in .ccordrricc tvitñ sections 16(1) and 16(4),

¡nd to thÈ exlent necessary, he Applicable Leg'¡€lation and he provkkrns of hís MOl.

5.2. the Board shall pubtÊh a nol¡ce of any such co¡rection eñected by ür€ Board on th€

Company's websit€.

6. ÏHEflAIONGOFRULES

the Eord of lhe Compåny shåll not be €ntilled to make any Rrles, as deffned in the Act.

7, AUII{ORISEO SHARES IN THE CAPITAL OF lHE COilPAÌ{Y

7.1 . lt is r€corded that 69 st the date of thls MOl, ths Coírpsry hss en authorlsêd sfisre capitâl of

il{l 000 000 00O (thirty blllion) ordinary Shares wiûr r per vahrs d R1.00 (ono rard) eâdr and

f?000906310 (lwclvc btlfm, sfx hundred and sixty milìoo, ninâ hundÌod and oighty sÍx

5.

CERTIFIHN TQ FH
A TRI"¡E COFY

s0c

r
?5



8.

9.

l3

úìousand, thr€e hundred ton) ordinary Shares with e Per value of R1.00 (on€ rand) €ach ln

lssuô,

7.2. Th6 ¡ssued end unissr,xld Sharas shall:

7.2.1 havE ordinary Voting Righls ettach€d to such shar€s ln resp€ct of svery matler

that mey be deckj€d by voting; end

7.2.2. shall rank efrer all olhêr classes of Shar€s in lhê Compsny which do notrank psti

passu wlth tho ordinary Shar€s as regards Distributions and returng of capilal,

but save as afo¡esaid shall be entitled to roceive lhe net essêts of ho Company

upon ¡ts lquidatfon.

7.3. The BoÉrd sñell not have the power lo ameîd the authorised shar€ capital (indudhg

incroasing or docreâs¡ng lhe number) and ths classrrcal¡on ol such shar€6 (includ¡ng

determining rights e'¡d p.sferences) as contemplated in soclion 3û(2Xb) or 36(3)-

7.4. To the oxlerìt that thê Compâny immsdiately before he Effectíve Date has aulñorised but

unissud par value Shar€6 in ¡ls capltal of a class of whidr thce are íssued Sh¡rcs, he

unissued Shares of that class may bo ¡ssued at par or at a pr€m¡um or at a d¡scount.

7.6. All or any of the rlghts. prlvileges or condiüons for th6 tlme b€lng anaqh€d to any cla33 of

Socuritics of üre Comgany ma¡ (unless otharwise províded by he lerms of issue of th€

S€cur¡tios of that clars) whelher or not lhe Company is being wcr¡nd up, be varied w¡th th€

sanction ol a Spod¿l Resolulion at a s€parete moetíng ol th6 Sharehdder. Th€ ptovisiolrs of

thls MOI rCatlng lo Sharsholder's Meetlngs shall øufatis nulandlsaçñy to any such soparal€

rn€€ting excspl that -

7.5.1 tho n€cgssary quorum shall be 50% (flfly per cent) of all Votlng Rlghts that arr

enl¡lled to b€ €xelclsed in r€spect of hal dass of Shares;

7.5.2. if at âny adjourn€d or postpon€d mÊ€tng of lhe Shar€holders, lho requlred

guorum contemphted in clause 7.5.1 is not present, thos¿ Persong entitled to

vôtê who ers PrêseÍt shall be a quorum.

PRE.ETIPTION ON ISSUE OF OROINARY SHARËS

The¡e shall be no rights of pre+mpüon in respsct of the issuo of ordinery S¡ar€s.

AUf IIORITY fO ALLOT AND ISSUE AUTHORISEO gHAREs AND SECURIIIES

S.1. Th6 8oãrd shall not hev€ tha pow€r to allot or i*iue Shiros, optþns r€lat-rìg to sr.ch Sh¡ræ

and sêcurod and unsscursd dobt lnstrum€nts as contsnplst6d in ssô{io¡ .lÍ1.
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9:. Tho Boerd ñey not issuå c¡pflål¡seuon Sherês or olf6. a cash pâyrnont in li€u of âwârúing â

câpitãlisådon Shar€ aE cqrtemplated in section 47.

9.3, As r€gârds he fssue of -

9.3.'l Shares contempfated in seclions4l(li and (3), ths Boerd shall not have he
power to allot ff issuo same wlthout the prlorapprovãl by a Sp€c¡d R€solut¡on:

s.3.2. s€curÊd and unsscur€d dêbt insfumsnts to which special privilêges ar€ to be

grentsd e5 contêmplãt€d lñ s€ctlon ¡lil(3), tño Bo6rd shall nol hôve lhe pow€r lo

allot or lssue same rdthout thê prlor approval of an Ordinary Resolution; or

9.3.3. other Sscunl¡æ, lhe Board shall not have tho power to allot orassuo same without

the pr¡or âpp.oval of an Ord¡nary Rêsolutiorì.

9.4. Any such approval may b€ h fie lorm of a g€noral authdtyto lho Boård, wh.ltìðr cond¡Uonal

or uncondllionå|, to alfol or issug any such Sscurities conlemplatêd in clauses 9.3.1 and 9.3.3

in thêir discrelion, or ¡n tño fom of a cp€cific authority in rcspoct of any parliculaî allotmont or

Gsu€ of such Sacurities cont€mplaled ¡n cle{rsæ 9.3.1 and S.3.3. Sud| iltfiodty shall €ndur€

for lhe perbd provided in lhe Ordinary Resolution or Spacial Remlulim in quostion but may

be revoked by Ordinary Resolution or Specbl Resolulion, as lhe case rnay be, at any time.

s_5. The Boerd shall dslermln€ lhr l€rms of any tnrgt aor€om€nt conl€fiplalÊd ín s€clion ¿m(sxb)

h respoct of thc isslr€ of any Shares by reason of not haying been fully paid for upon lhe

issulng thereof.

CÊRIIFICATES ÊVIDE¡'¡CING ISSUEO SECURMÊS A¡¡D 9ECURIÎIES REGISÎER

10.1 Thâ Secrrili€s lssu€d byths Company shell b€ €v¡denced by cêrtlfic¡lÊs, wh¡ch shall contâin

thc informetion spôcifi€d ¡n section 5l(1), and which shall be Íssued in lhe mânner proscaibêd

in sgcöon 61.

10.2. The Cornpeny shsll ast.bllsh and keep a register of ¡ts issucd Shares al lts Regist€red Offic€

h th€ mannér spccifled in soction 50 and the Rcgulalions,

PRC'HIBITIOII¡ REGARD{I{G BE¡¡EF]CIAL I'{IERESTS

Tha Cornpany shall not permit Shares to be held by. and r€ú¡sterêd in thü namê of, one Parsm for ths

Benellcíel lnter€st of anoth€r, es cont€lnplet€d in s€ction 56(l).

RESÍRICTION ON lHE TRAT{SFER OF SHARES

ln addillon to any prcsodb€d obligetions ryhicfi the Sharehofder tnay agree b, lhe Company shall not

hansfer Sharoc wlfhout lhe pñor Wrillân conecnt of lhe Shstoholdor.

12.
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I3, STIARE}IOLDER'SAI{OOIRECTORS'R¡G}NTOIÍ{FORSAITON

13.1 Save as cont€mplated in clauses 13.2 and 13.3, the Sha¡aholdcr doês not havq any additional

righls to acceeÊ to infomãt¡on othor than hê righls lo acc€ss to informátlon as conl€mplal€d

s€ction 26 r€ed with Reguhtion 24 and lhe Applicable L€gid8lion.

13.2. The g€rd shall p¡ocurå thet dêtâlfód menagpmênt Bccounls ol üre Company and its

Subsidlaries, lnclusive of progress made against the Gotporâtê Plân, shall be prepared on a

quarlerly basis arìd subrnítl€d to the Sharehold€r within lhs luonh afrer lhe end of the quart€r

in respoct of which sudr accounls are bslng preparsd. Such management accounts shall be

cÍrculalâd on e quårtêrly besis to êach Director of lhá Board and the Shareholder.

13.3. Any Diraclor or ths SharBhold€r sháll bå entitl6d to ßquæt ftom l¡mê to tkne such eccounling

and olher information as may bo roasonably required by suú Dírector o¡ tho Shar€hold€r,

14, RÉCOROOATE

14.1 lf. at any tlme, tfie Boad falls to dot€fmino a Reco¡d Date as contemplated in sgct¡on 59 lhe

Record Oata fortho rélcvanl rclion or ovent b a! det€rmin€d h accordanco rviür s€ctirn 5g(3).

14.2. Nolwithsland¡ng the ¡ovisions of claure l4,f tf tho Board detc¡mines ha Rocord Dets, ¡t mey

ûot be earlier than lh6 datr on whi:h fhe Recod Dst€ is dalem¡n€d or more thÊn 10 (ten)

Bus¡nðss Days before lhs dat€ on whidr th€ ev€nt or Ecflofl, lor whlcñ lho Rocord Oate ¡s

bs¡ng set, is scheduled lo occur.

14.3.

14.4.

lf, at any tÍme, the goård Êails to d€têfmine a Record Deto, lhe Reco¡d Oale for the relevant

maner is -

14.3.1. ln the case of a Shar€hold€r's fliþet¡ng, tho lateÉt dato by f,rhich tho Company is

oquir€d to Deliver lo Shereholders ent¡tled to vot€, nolþ€ d üìat Shanholds/s

Moeting; or

14.3.2. ln eny other râse, üìe date ol the âction or €irffrl

The Company must Ê¡bl¡Eh a notíco of a Ræord oata for any matltr by -

14.4.1 - Deliv€ring I copy to the Shareholdor (and clausê 30.3 shall not apply): Erìd

14.4,2. Fosting a conspicuous copy of the notice -

14.4.2.1. åt lE Rogistoted Oflce; or

14.4.22. on its webslte, ¡f lt has on€.

Cotrl
TRAI{SI{Ei [TD

CëRTIFÍ
A TR[.'

ffin
Hg

Tç FH
0pY



tc

15. SHARËHOLDER'9 ùIEETIIIGS AI{O WRIÎÎEN RESOLUTIONS

15.1 . Convenrnô of Shâleholder's Meottnqs and Annuel General Mselinos

15.1.1 The Company or, for so long as ths Govsnmsnt is the sole Sharehofder, tl¡e

Minisler sh¡ll conv€ne .n Annuel Gsn€r¡t M€ot¡ng onco in every calond¡r y€âr.

but not more thán 1s(nfÌeell) Monlhs aftor lhe dato of üc prâvlous Annud

Gen*al Meeting, or wilhin an extended time allow€d by tho Companles Tribunâ1,

on good causc shown, which must, at e minlmum, providc þr the bllowing

bßhcss to bå tranBåc:tad -

15.'1..l.1. presentation ofthe lntagratad Annual Report. comprising of-

15,1.1.1.1. lhoD¡rocto.6'report

15.'1.1.1.2. audiled Finencl8l Stat€norìls for ths lmm€diat€ly

precêdlng Fhancþl Yeâr¡

15.1.1.1.3. enaud¡tcommneerepoñ;

15.1-1.1 .4. lho exlonal Auditors' repoñ;

15.1.1.1.6. Remunorâtbn, Soclal and Ethics Commltoo report;

15.r.1.2. appointmantofDlr€rctors,lothe€xtentrequiredbythsAetorheMOl;

15.1.1.3. consfderalion of the Remune¡alion Polioy of tlþ Conßnv end

connmation lhat sjch Rrmunérôlion Policv is ¡n accordâfice with Ihe

slandards arÍflor qu¡clâl¡nos issu€d bv lhe Minisl€r:

15.1.1.4. approval of lhe rrrnuneration payablg to Directors (bolh execulive

and non.cxecutv.)@
gmAI, by Sp€cial Rosolution (exc€pt where Dkecbrs

råmunÊrâtìon has been approved by üìe Shar€hold€r ôy Special

Resolut¡rcn wilhin the previous 2 (two) years) elthough th¡s måy bê

rsviewed m an annuâl bssls if so r€ouired bv the ShareholdÁrì:

l5.l.l .5. ap!¡oval of he Auditor for hE cursnt Financ¡el Year (subl€ct to lhe

prov¡sions of saolion 84(3) of lhê Aot);

15.1,1.6. noling of th€ audlt fo€s for thc pr€vious Financial Year under reviewi

Í5.1.1.7, autho¡ising hs audit cornmittê€ to d€termine thc audlt fccs for lhe

cunent Fínancial Year;
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15.1.2.

15.1.3.

15,1,4.

11

15.1.1.8. appoinling th€ áudlt commin€e subject to claus€ 22;

1 5.1.1.9. considerat¡on of ths Slrategic lntent Stat€ment;

15.1.1.10. notingoftheShareholder'sCompectforthecurrenlFínanciel Year;

15.1.1.,l'1. th€approìralañdorconsid€rationoftheShareholder'sCompactfor

the fullowlng F¡nancial YÉer;

15.1.1 .12. the approval and/or consideratjon of lhc SMF;

15.1.1.13. approval,ofheShareholder,ofâDistribution(ifapplicable),which

shall have been approvod by lhe Board p¡ior to the Annual Gã€ral

Meellng ln accordance wilh any Dlslrlbution polþiea appl¡cabl€ to hê

Company, Itom lim€ to llmê and lhé provlsionE ot deuse 26:

'15.1.1.14. cong¡deration of the performance of lhe Board lhrough lhe Board

Pcrformancc Appraisal repol: and

15.1.1.f5, any matters ralsed by ü1é Shareholdèr. witñ or wllhout advanco

noücs to lhe Company; and

15.1.1.16, confirmation of the Remuneration, Social and Ethics Commi(6o

m6mbErs.

Th€ Compeny 6hall, ss d€t€rminsd by lhe Boad, eilhr -

'l.6.1.2.1 Md a Shareholder's Meeting in order to cons¡der on€ (r more

r€solulionsi or

15.1.2,2. as r6gards such rorolutiarì/s lhat could b€ vot€d on at a

Shar6hold€r's M€âtfng, oth€r than an Annual Genotal Meetlng,

inslead rcquire lhem to be d€afl w¡th by Wrìtton Resolutbn

contomplated in dauso 1.2.42.1.

w¡thin 10(l€n) Businesg Days afrer a wrinen Rosoltjllon ¡s adopted, the

Company musl D€livor r it¡tåmoflt describíng he resulls of lh6 voto, consant

procsss, or €leclion to every Shereholder who wes entitl€d to vote on or consent

to lhs Wriü€n Rásolulbn.

A Company must hoH a Sharcholdc¡'s Mtcting ol put the proposed resoþlion by

way of a Wriüen Resolut¡on conlemplat€d in claus€ L2.42þ

15-1.¡t.1 at âny time th€t tho BoÚd ß rgqufrsd by tlre Act ø the MOI lo refor a

mâüår to SheruholdÊß entitl€d to yote lor decisioí;
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15_1_5.

15.1.6,

15.1.7

15.1.8.

lt

15.1,4.2. whÊn€v€r r€quù€d to fìll ¡ vacancy on the Board

Each proposed rêsolullon shâll be expresç€d w{th sufficienl olarìty and spec¡'l¡c¡ty

and ec-comp¡n'red by sufficient lnformalion / explEnatory matdiâl to onable a

Pcfson who ig anlitþd lo votc on the resoluüon to dêl€rmlne *ràethôr to

panicipate ¡n the Shareholde/s MooüÍg, íf applioåblê, and to saek to infruencc

the outcome of lhe votc on the Ésolution. Onc€ a r€solution has be€n spprovod,

It may not be challcnged or impugned on thc ground that lt dí{, not comply wilh

tho aforogoing.

ThB goard or, fur as long âs the Gov€rnm€nt i3 he sol€ Shardþldor, ths Mlnister

may, wüenerre¡ Srê/he h¡nks llt, convene a Shaeholde/s Me€tlng or put 6

proposad resolut¡on by way of a wrifien Rotolut¡on conlempletêd in

clause 1.2.¡12.1. A Shardìolde/s Me€lang mu3t be cmvened ol lhc Board must

put lhe propo3êd rÊsolut¡on by way of a Wrlü€n Rg6olutlon contqlrplâted ln

chuss1.2.42.1 if on€ or more W¡itlen and signod demands for sr¡ch a

SharêhoHgr's Moellng t Written Resolullon ¡s/are ddv€rcd lo thc Company,

and -

l5.f .8.1 €ecfi sr]ch demand desõrlbes he specific purpose lor wfiioh lhe

Shar€holde¡'s Mool¡ng ¡s proposod; and

r 5.1.6,2. ¡n aggrsgate, dernands lor subsl¿n[ally the same purpos€ sr€ mede

and s¡gned by the Sharoftoldss st lhe eerl¡as{ üm€ Ðm'fi€d ¡n any

of those demands, of at lsast 100% (one hundred petcent) of the

Voüng R¡ghts cntilled to bc exercis€d ln rclatþn þ lhô mattü

prÇæed lo be considered at h€ Säaroholde/s Mee*hg.

Wríftm Rosolutions conlemplated in clause 1.2.42.1,wi11b€ psss€d ¡f sign€d by

a maþrity of at least 75% (s€vgflty five percenl) of lhe Persons ontitlsd lô

exerdog suflicient Voting R'rghts for il to havâ b€en adopt€d as an Od¡nary or

Speclal Resolution, es th6 case may be, al a proporly oonstltutod Sharefiold€r's

Ms€ting.

The authorily of the Cornpany to conduot a Sharsholdsds Msoung €ntirsly by

Electronlc Communlcalion, or to provide for pert¡c¡patbn in a Sharoholde/s

Meeling by Electronic Communi:ation so long as the Elætmlc Communicåtlon

omployod ordinarìly €nabl€s al P€rsons participaüng ln thal Shartùold€r's

Msoting to comfnunicalc concurfÊnlly tyith each olher wltltout an inlsrmedlary,

and to patl¡c¡pate reasonably sff€otivsly in tho Shar6io{de/s Mett¡ng, as 88t out

in scction 63(2), is not l¡mited or resFht.d.
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15.2. NolÍc6 of Sharsh.oldar's M€etiôos

A Shareholdar's Meotlng shall bo called by at least l5 (fift€en) Eusiness Days'

nolicâ D€livered by lh6 6oard (end for this purposo clausc 30.3 shdl not apply)

to all Shãrgholdsrs enlitled lo votê or otherwisa entitled to rece¡ve not¡ce.

15.2.2. The Company or, for as long as lho Govemm€nt is th€ solo Sharoholdor, lhÊ

Miníst€r may call a Shårðhold€/s MeEtfng wlth less notlce than requked by

clause 15.2.1, but such ¡ Shareholde¡'s Meeting may pmceed mly if every

Person who is enl¡tled to Exorc¡ss Voting Rights in r€spect of sìy item on th€

m€etlng sgenda:-

16.2.1

15.2.2.1.

1â2.2.2.

152.2.3,

ackno¡vledges ach¡al rec¡ipt of the no{ice;

ls Prssont at lhe Shareholder s Meefrng; and

votes to walve the requlred minimum nolico of he Sharehold€r's

Meofng.

15.2.3. A Shareholder enütled to votB, wto ls Presenl at a Shar6holds/s M6€thg -

15.2.3.1. ls regarded as having r€cdved or waivod notlco of lhe Sharoholder's

Megting;

15.2,5.2. has a right lo -

15.2-3.2.1 âll€gô a lvtat€rial defect ¡n lhe form of noücÉ fur å

particular ¡tom on tho agendð for tho Shareholde.'s

Meeting; and

15.2.3.2.2. parlicipats in th€ dela¡minatlon $,telh€r to '¡rafv€ thê

rsqu¡remeflts for notlce, if at l€asl he r€quired

min¡mum nolica was given, fi to retify â defecwe

notico; and

15.2.3.3. sxcepl to th€ extent set out ln cleuse 15.2.4.2 ¡s rsgarded to heve

waived any íght bts€d on an actuEl ot alleg€d Mat€r¡al defect in the

nolico of ûìe Shershold€/s Me€tin9.

15.2.4. A notice of a Shardtoldeds Mc€tiñg must bê in Writing, in pla¡n langutgs snd

must lnclude¡

15.2.4.1, the dato, lime and placa lor th€ Sharehold€/s Meoting, and the

Record Oate for thê SharÉholdet's Me€ting:

ÏRAI,ISN
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15.2.4.2. thô g€neral purpose ol the Shareholder's M6€ting, end any sp€clfic

purpose contemdatod in clause 15,1 ,1, if applicable;

15.2.4.3. in thÊ câs€ of lhe Annual Genersl Me€ting a summaris€d form of lhe

Financial Slaternents to be presented end d¡r€ctions for obtalning a

copy of thê cômplêt€ ânnüal F¡nancial Slal€rnents fr ths pr6c6dlng

Flnanclal Year;

15.2.4-4. a copy of any pfoposod resolution of which the corîpany hes

rscoiv€d notice, snd whlch i3 to be consider€d at the Shareholder's

Ms€Îing, end a notico of thê p€rcentegð of Voting Ríghts that w¡ll b€

requlrôd for that resolulion to be adoptodi

152.1,5. a rcasonably prominent statemBnt:-

152.4.5.'l lhat a Sh¡¡eholder efltílled to atend and voto ã1 th6

SharehoHer's M€eüng stìall be ênlid€d lo appoint a

proxy to atl€nd, pad¡cipatô ¡n, speak end vot€ et the

SharehoHsr's Meellng in the place of the

SharehoHer entided tô vots ol give or wlthhold

Wrllttrl consent on b6h6lf of lhe Sharshddsr enliüed

to vote to a decision by wdtt6n Resolutlon

contemplatod in cl¡use 1.2.42.1;

t5.2.4.5.2.

15.2.4.5.3.

thst a proxy nBed not b€ a Shar€holdr;

that a Shareholdêr 6ntttls'd to voto may appoinl mo{e

üan 1 (one) proxy to oxorclso Voting Rlghts

attached lo dilfa¡ent Shargs hold bylh.t Shareholder

entillod lo voto ¡n ¡c6pcct of any Sharahofdor's

Meating and may appoint mora than 1 (one) proxy to

ex€rciBê Voting Rights aÌtâch€d to d¡fforont Shar€s

held by be Sharehold€r whioh €ntill€ her/him/¡t to

vot€;

15.2.4.5.4. that lhe proxy may delêgåt€ the authoriÇ granlod to

har/hÍm/it as pro)<y, subjact to any raslrifíon in the

proxy ilsqlf;

15.2.4.5.5. that perlicipsnts in a Shareholdor'g Môelirìg ¡r€

required to fumlsh salisfâctory ldantlfrcãtlon h terms

of seotlon 63(l) in ordsr to r€asonâbly satisfy lhr

Person presiding st he Sharêholdsr's Ms6üng that

c0M
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lhe right of that psrson to part¡clpate ond vote, eithor

es thg Sha¡€holdcr, or as a proxy for tho

Shärêholdsr, has baån reasonsbly v€rined;

't52.4.5.6. of he ava¡labilily of hat parlicipation in ths

Shareholder's Ms€t¡ng by Eleclronic

Communication, and prwide any ngceg8aty

informallon to enabl€ Sharefiolders enlilled to vote

or tìelr ploxíes to scc€ss the availaue r¡edlum or

mean6 0f Electfonic communicallon and advíse håt

acc€ss to lhs msdlum or m€añ6 ol Electonlc

Communicatbn ¡s at the exp€nse ol üle Shar€holder

enlilled to vol€ or proxy, €xcåpl to üro cxt6nt that the

Company dgtom¡nes oüerwlso.

A Shareholders Meeling may prooe€d noh¡r¡lhstsnding ã Materíel dEfecl in the

ç¡iving of the nollc€, subiect lo clause 15.2.7, only if cvcry Person nùo ls endtlod

to Ex€rds€ Voling Rights in r€spect of each item on th€ agonda of tho

Sharcholder"s Mesling ls Pruscnt al lhe Sharehdde/s ME€ting end voFÆ to

Wprove the raüficstlon of thc deloctivc notice.

ll a Materlal d€hct in the form or mannsr ot giving notica of a Sharehold€r's

Mostiñg rEfales only lo ons of rnore perl¡cular m¡tters on th€ agsnda for the

Sharehold€/s Meeüngr

f52.6.1. any such matter mey b€ remov€d from lhs agenda, and thg notic€

fêmains valid with rospoct lo any remaining mattsrs on the agenda:

end

15.2.6.2, the ShareholdoCs Meeling may proc€€d to consfder a €mov€d

matter. if the defectivc nolicê in respect of that mattor has baon

ratilied.

An lmmaterialdof€clin the brm ormanner of Oeliverlng ndce of I Sharehold€/g

Medhg, o¡ an acrid€nlalü inadverterÌt failu¡e h the De{ivery of ha nolic€ toåny

particular SharEholde¡ to whom it wes eddrrs3rd, iflhe Compeny e{sc{s to do so,

does not invslídalE any adion taken at the Sharehold€r'3 Me€ling.

15.3. Me€tino €|¡orum aßd adloummgnt and oosbonGment

15.3.f Eusincss may b€ lransected al any SharEhold€r's M€€ting only wtile ð q¡Jorum

is Prss€nl.

15.2,5.

15.2.6.

1ã.2.7

TRAIISI{Ei
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15.3.2

15.3.3.

't5.3.4.

15.3,5.

15.3.6.

15.3.7

x2

The quorum necessary for th6 comme¡rcêment of a Shareholda/s Meel¡ng or for

a mattðr to b€ e¡nsiderod al â Shar€holde/s mg€(ng shall be lh6 Minister

Present in person or represented by pfoxy.

lf within 30 (thirty) m¡nutss from the t¡m€ appo¡nted fd thâ Shareholdsr's Mooling

to commoflce, a quorum is not Presenl, thc Sharsholders Meeling shall be

postponed, without motion, vole or furlher notice, subþl lo clause 15.4.1 , to the

date, lime and place as agr€ed to by the Sharehdder ãs 3æn as r€asonably

praclicablo, after üe date of such posÞoned or adjoumed m€êt¡ng.

A Shareholder's M€eting, o1 lhe consideration of any mattêr bÊing debaled et lh€

Shâr€hold€r's Meoüng, may be adjoumed or postponed from lime to lim€ withoüt

furlh€r notice on a motion supporled by Pcrsons entitlod lo Exeroise, in

eggr€gals, a maþrlty of lhe Voting Rights -

1õ.3.4.1 hold by all of the Pe¡sons who aro Prrsenl al lhe Shar€holder's

Mocting at lhê time; and

15.3.1.2. that are ontíUôd to bo Exerc¡sêd on at least ono mattôr rémålnlng on

the agenda of lho Shareholdsr's Me€tlng, or on thê matlêr undsr

debate, a3 lhê cãse may bg.

Such adjoumment 01 goslpmsm€nt may bo ollñor to a fix€d üm€ and plãco or

unlil furfter notice (in which lâner c€se a furlhsr notic€ shall be Oel¡vered to tho

Shar€holdor) as agreed at the Shareholdo/s Mooling.

A Shareholde.'s MEeUng may not be ad¡oum€d or postponed boyond tfis oarlier

of.

1õ.3.6.1 the date that is 120 (one hundred and tworty) Buslness DEys afror

tho Fl€cord Oet€; or

15.3.6,2. the date that is 00 (slxty) Business Da¡o afrer the dale on wft¡ch th€

adio{trnment or poslpon€mgnt occurrsd,

No furlher notice is requir€d to be Oellvered by the Company of a Shareholder's

lvleel¡ng het is pogponed o. adjourned ss coílemplâted in clausg 15.3.8, unlæs

the localion for lhe Sharshold€/s Meâting is diffet€ntftorü-

15.3.7.1.

15.3.7.2.

lhe location of the Þostponed or Êdjoumed Sh6rêñdder's Meetlng; or

a locâtloñ announced at th€ tims of adjoumment, ln tho câso of En

adjournod Sharehold6.'s Maeting.

LTt)
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15.3.8, Ansr a quorum has br€n 6stabl¡shed for a Shereholder's Meeting, or for a matter

lo bo considor€d ¡l a Shareholdo/s M€eting, the Sha.€hold6r's Meeting may

cont¡nug, or ü€ man€r msy be consíder€d, so long as at þast I (one) Persons

$r¡lñ Voling Righls sntided to bô ôxercised al hå Shar€hotd€t's Meeting, or on

tñat matt€r, i6 Prðs€nt at the Shareholder's Meeting,

15.4. Conduc.t of Shar€holdsr's meetinos and Shareholder resolulions

1s.4.1 The Chairparson ol the Eoard shall presideas chairporson al every Shareholder's

Meeting of the Company. lf th€re is no 6uch Chairperson, or lf el âny

Shareholde/s Meeling she/he is not Pr€sent w¡hin 30 (thiny) m¡nutes aíter lhe

tims âppoinled for holding lhe Shareholder's M6ðtíng or is unwilling to act as

Chalrperson, thr Psrsons cntilled to vote which ¡re Prosent thall appoint a non-

cxccrrtlvc Director Fres6nl at thc Shsr€holder's Me€tlng, or ll no Okectq be

Pres€nt at lhû Sharehold€r's Meeting, or if all lhe Oisclors Prcsênt d€clh€ to

take the chÐir, the Persons fltitl€d to votE shall appoint a Cfiairpcrson from

amongst lh€mselves to act as such at the rolêvant Shar€holde/s fvleelirig. tn lho

sxc€ptbnel circumslences lhal no other non-execulivE Oirsctor b€ availâblo to

chair the Shareholde¡'s M€€ting, thë Sha¡êholdar (o¡ e duly author'rsod

r€pr€sentativo th€reof) shall $âir üìs Shareholdor's Ms€ting.

15.4.2 Evory resohfion of lhÊ Sharohold.r is cithcr an Ordin¡ry Resolulion or a Special

Râsôlutlôñ.

15.4.3 Subþct to any rlghts or restrictbns atlachhg tô eny cless orclasses of Shares, a

Psson entid€d to vote Presenl st the Shareholdefs M¡sling sltall have only

1 (one) vot€, irrespæ1ivE of the numbEr of Shares strc/he holds or represents. A

proxy shall ir€spective ofh€ numb€r of holders of Sharos sttidod to vote shdhe

¡epr€s€nts have only I (ooe) vote. On a poll evory Porson onliü€d tD vole who is

Prâs€ot et th€ SlìârehoHar's Meelirq shall have the numbor of votes detenninod

in accordanco with ûrs Vollng Rlghts assoolated wilh tùe Shares in qu€ôtion.

15.4.4. No form ep¡int¡ng a pmxy shall be valid after he ex¡Íratím of I (one) yeat ftom

lhs date whon ¡t rvas signed unlcÉs thô proxy iþðlf pmvidas br a longsror shorter

duration but it mey be r€vokod al âny time. Tlìe eppoinlment ¡s r€voceble unloss

the prory appoilmont expressly stetos othoruisê, and may be revoked by

cancólling it in Writing, oî maldng a later lnconslslont appohtmont of a proxy, and

Del¡vering a copy of th6 rovoc¡tion lôslrum€nt to the proxy, and lo ths Company.

the appolntment is suspEndod at any üms and lo the oxtent hat he Shareholder

ôntìü6d to vot€ chooses to act d¡roctly and in gerson in the Ex€rcis€ of any rþhts

as a Shareholder entitlad to votg.

CERTIFIHN Tß H
A TRIJH EEFY

-10- I 5

GROUP

H



16.

24

15.4.5. The form appointing a proxy and lhe powår of attomey or other euthority, if any,

under which it iê sþned or a nolan'ally cartfied oopy of 6uch pow€r or aulhority

shall bo d¿livsrcd to lht Company immadiãlely prior to lhc Sharcholder's

i¡l€eting, b€forÊ th€ proxy or holde¡ ot the powor of attorney or othor authoríly

Exercises any righls of the Shareholde¡ enlitled to vote at a Shereholdo/s

Meetlng.

15.4.6. A votô givoñ lñ âcco¡danca with lho terms of an instrument of proxy shall be valld

notw¡thgand¡no he death or m€ntal disorder of the Principa¡ or rsvocetion of lho

proxy or of lhs authority undar rvhich thc prory was rxüculðd, or thê bansfer of

thê Sharss ín respect of which th€ prory ís given, prcvided that no ¡ntmation ín

Writh€ of zuch deeth, hsanity, revocation or lransfs as eúorEsaid shali have

been rec€ived by the Company at its Rðglstor€d Office b€fotê he

cdnmencem€nt of tho Shareholde/s Meeting or adþurned or postgoned

Shareholder's Me€tinO al whÍch th€ proxy i6 us6d.

15.4.7 SubjÊcl to lhe proyisims of th€ Act, a form appcinlng a proxy may be in any

usual or c{lmmon forñ. Tho Cornpany shãll supply a gaerally æcept6d standtÌd

form of p¡oxy upon r€quost by a Sharcholdor ontitlgd to vote.

15.4.8. lf a proxy ís receiv€d duly dgned but wilh no indicat¡m a6 to how ths Pêtson

nrm€d th€roin should votê on any issue, lhe proxy mey vots or sbslâin froíl

vothg âs she/h€ soes llt unloss h€ proxy indicatca otheruise

APPOINTTIENÎ AT.¡O RETIOVAL OF Î}IE GROUP CHIÉF EXECUTIVE AND THE GROUP CHIEF

F¡NANCIAL OFFICER

16.1. th¡ Board shall ilenfi, no.ninate and evåluate potentiâl cãndidatos fo¡ appoinlment as tñ€

6roup Õhief Executivs in âccoldâncâ with tho Guldðllno3.

16.2. The Sharoholder shall appolnt he Group Chlef Éxæut¡ve fro¡fl the shortllst of candldales

provided by the Board, ín accordanca with the Gu¡d6linæ.

16.3. Th€ Soard shall identify, nominåt€, ovaluat€ and ðpPo¡nt â candldats es thå Group Chlef

F¡nånctal oñlcer, providad that the shareholder shall approve such appointmenl h wf¡ting.

16.4. tf the Shareholder doos nca approvo thc app<Ínlment of lhe Group ChiEf Flnanclal Ofìcar

idontillâd by the Eoard in writing, he shareholdor shall be requked to provide a wfitten

substantivo mol¡vat¡on to lhc Board æ to why lhe Sharcholder do€s not appfovo tho candidato

nominat€d by tñê 8oard. Provided üe Sharohold€r provides such Wrltt6n substant¡vs

motívalion lo the Eoard, guch candidatê shal not bo appointsd as thê Group Cåi6f Financlel

Oflcer and lha Board shall identify and riominate an alt€rnative candldate fof appcinlmonl .s
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the Group Chlef Financlal Ofnc€r and lhe procsss oont€mplated in clauses 18.3 and 16.4 shall

applv.

16.5. ThE Group Chief Executive and the Group Chisf Fhenciel Ofl¡cer shall b€ sub¡ect lo ths same

provisions as lo rsmovðl Es th€ other Directors {as contemplaled in clause 179)' and ff ho

c€ases to bs ot is susponded from beÍng an emPloyee of tro Company respcctively, his

appointment ãs 3 Dirsclot shall þco fáóto termlnate, wlthout pre.iudlce to any clalms or

demages whÍdt may accrue to hfin as a resutt of such termination.

17, APPOINIIIENT OF OIRECTORS

1t .1.1 Thc Sharshold€r sfiell sppoint the DirecìtorE, tnd degignote one of he non-

ex€cullvs Dfreclors as the Chairpersil, of Ûìe Compsny ftom time to l¡me and h

dcúng so sh¿ll endeavour to ênsurð lftel he Board shall:

17 .1.1 .1 b8 appropriately balanced in a€rms of execut¡ve and nolrexec,utive

Directors, includlng lndep€ndent Diructors;

17.1.'1.2, be ¡eprss€ntative of the gender and tace domographics of he

Repllbl¡c;

17.1.1.3. be appointôd on the grounds of their knowledge 8nd erçerfence

wfiích, wft€n considered collecdvely, sfta¡ld enabb the Board to

ettain lho obJects of thê Company

17 .1.1.4. 'ihon vlewBd cofleclivdy, possêss eppmptialo s*ílls and €xperienc€

r€lavant lo the busin€ss ol ¡hê Company;

17.1 .l.5, lncludo a Group Chlef Execulive and Group Chlof Flnanoial Offce¡ of

he Cqnpany ss cont€mplat6d in claus€ 16,

1f .1.2- The Board shall oonsisl of a m¡nimuñ of 6 (s¡x ) Olrectors arid ã maximum ot '14

(lou¡þ.n) oirectors, comprlsing!

17 .1.2.1 not lêss than 4 (four) non{x€ct¡live Dirsctors, from n'hom *t8ll bê

appoinled the Chakporsorì ofthe Company. A non{x€cuuve Oiredor

shall hold o'füce for a t€rm of 3 (ür€€) years, frcm th¡ date of his

appolnbnent, subject to cqrfirmation of his appointmsnt at ho Atmúel

Gonaral Meedng; provided hat no persm is appoinled as a non'

exeoulivg Direcaor for longer lhan 3 (three) conseenive t€ms;

17.12.2. not lss than 2 (two) €xecutve Dtgctors, vrhorn shall fnduds lha

Grcup Chiel Ê¡ecutlve ånd the Groug Chisf Financ¡al offio€r,

rgsp€ctiv€ly, of ths ComPany,
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provkl€d thsl thc Board shall at all timos consisl of a majaily of non-execulive

Oirectors.

1l.2. Chairoerson of thc Board

17.2.1. The chairpsrson of hc Board shall bo appointsd by lhe Shersholder in terms of

clause 17.1-1.

17.2.2. A Shareholder's Me€üng shall be €ntiüsd lo designate an acting Chairperson

(from âny of the non-executíve Dircctors) and determín€ lhe psriod for whicir such

acüng Chairperson Ìs to hold ofilce and any othor temg and cond¡tbns applkable

to such appohùn€nt.

17 .2,3, The Chaírprson of ths Boârd shall cha¡r all the meetings of the Sharêlþld€r and

lhe Board.

17.2.4. lf lhe Chafrperson ¡s not Pr€sont at any meetng of the Board or lf h€ is not

Pr€6ênl wfthin 30 (lhir{y) m¡nules ensr ths lím€ appointed for holdlng the m€eling,

the Díractors P€sênl shall choosê any nm+xecutivo oirsctor lo bs Chalrporson

ol he meeting.

17.2.3. The Oirector appolnled âs Chairpersofl of the meel¡ng in terms of clause 172.4

(or lh€ acting châirporson) shall æt e6 càairpersonþ

'|7.2.5.1 for lhg duratlon of the m€sting or until the mesdng b adjoumed or

poslpon€d: of

17,2.6.2. for such a pÊriod of lim€ after the adjoummont or po3þonom6nt of

th6 mêot¡ng ât whlch such D{¡ector $/'ás âppointed as Chaiçerson

until the Chairperson ol the Board becomes availablê; or

17.2,5,3. unlil the Sharühold€r appoints the Cheirporson.

ß.2.A. Ih€ Cha¡rperscr ot lhe Board shall not bo appo¡nted or servc as lha chairperson

of a:

17.2.6.1. Board committèe (save thal lho Chafrposon shall bo entüed to cha¡t

the corporale govemance and nomlnations oommittee of lhe

Company); nor

17.2,6,2. Subsídiaryboard.
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17,3. Aoootñlmenl of D¡reclors lo lhe boãrds ol lhe whollv:o.lYnod Subsidíaries of lhe Comoånv

For so long as lhe State is the sole Shareholder, it is recorded lhal tha boards of tto wholly'

o¡vned Subsidi.r¡€s of the Company shell compriEå eôployees of glch Subsidlerlss 0r the

Company.

17.4. Powers of O¡reûors

17.4.1 The management and conlrol of lhe Company shall be vcated in thê Eosrd who, ln

add¡tion to th€ pow€rs and authoritles oxpress¡y conf€Íed upon them by ütis MOl,

th€ Enabling L6gisletion and tha Ap/icablo Legisletion, may cxcrcisc all such

powers, and do all such acts and lhings, as may be cxercised or done by hc
Company end erâ nol, ¡n tsrms of thls MOl, thê Ensbling Legislâtbn and ths

Applicable Legístatrbn, expressly dir€cl€d or f€quired to be exercísed h a

Shgreholdor's Mc€ting or $,ilh tho prior written conssnt of the Sh6rêhold€r.

'17.4.2. Thc po!¡v€rs and authorities of lhe Board, as conlemplalcd ¡n clause 17.4.1 , shell

be $b¡ect lo any limitadons in t6ms of ths Act, Enabling Legislation and ül€

Applicâbl€ Legislation.

17.4,3. Notwithslandng any prov¡slon to lhe conlÞry contain€d in lhi¡ M0. üê Company

shall nol agree to or epprovs eny maners reserved for Shardrolder approval,

u¡llhout hc seme b€ing approvôd in Wriüng by e resdutim passed by a

Shårehold€r's M€sting.

17.4.4. The Eoard may delegate any of üìê powers, lurrcüons. or duties and díscrot'on to

an smploys€{s) of tha Company affyor to a co.nmfü.€ of the Eoard. The

dâl€galion sh¡ll be exercissd lawfulty, wlthin prescribed po'vers and ¡uthorlsahÌon

levels and in teÌms of th€ Compenir6 pollô16s. dlrocuvos and procodurs;.

17.4.5. Thcdelegation:-

17.4.5.1. may be made on and subject to eny conditions d6l6rm¡nod by th€

Board;

17.4.5.2. may be givrì togcürcr w{th the power to guHelogåte subject to lh€

provigons of the PFMA, the Act, lh€ Appllcable L€€¡slation and

furlþr subþt lo any conditbís so determined (lf any); and

17.4.5.3. shall be communicat€d to the dologatee ¡n Writing and such Wrltt€n

communþation ñust contâin full pftjculars of lhe matt€rs being

delogated and of bo conditions d€temin€d und€r clauses 17.4-5.1

and 17.4.5.2 abovê, if âny, and wh€ro the powr of suHelegadon ls
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elso confer€d, must 6tato that fact. as well as âny condilbns

det€rmined undêr thls clause 17.4.5.3 Í an$ and

17.4.5.4. shall be rev¡s'¡,sd on a r€gulâr bâsis.

17.4.õ. Subllect lo lhc Written åpproval of tho SharehoH€r. the Boatd may rpprovc or

nof€ any Share schemq he rules appllcabla to añy such schemo and any

amendment lo such rulss as recommanded by the Rcmuneration, Social and

Elh¡cs Comm¡tt€€; providad that ho rulos and/or any amendmenl to such rulæ,

Slall bê in ac,cotdaûce with lh€ R€mune¡stion Policy,

17.4.1 Tho Bærd shall have thr porì,ers to pay all tax€s, duties, hes, expenses or other

amounts thãt maybc payable.

17.5. Rôcoûñ¡tion ot lh6 OoA

It is r€co.ded tlìat he Boatd shall delegata cêrtain of its pow.rs and funclþns to an

employee(s) ol lhe Comgany as contemplatcd ln he OoA by pesslng a resolution of t lê Eoard

adopting the DoA in acoordanc! w¡lh tfio principlos sst out ¡n chus€ I 7.4 above.

17.6. eEcsçdinos et Meel¡nos of Oir€clorç

17.6.r. The Board mây me€t fur the dispatch of business, adJoum or PosÞono end

olh€rwise regulate lts m€elings as it th¡ñka lll. Tha Company Secr€tary or a

Dk€ctor may at anyt¡me:-

17.6.1.1. when authorlsodbythe Board: or

17.6.1.2. if requosted by at least I {one) Okætor which roquost shall also be

eppmved by the Chairpøson ol the Board: or

17.6.1 .3. if requested by at teast 2 (two) oir€cto¡s of lhe Company,

convanå a mccting of tha Board.

17.8.2. Th€ 8oa¡d shatl doterminc what påriod of notíce shall be given for meetinge of lhe

Board snd mãy del€rmins lhe means of glv¡ng 6uch notice. which may inoludo

Electronio Crnmunbatlon. lt Bhell bs ntcêssâry to g¡v€ notic€ of a m6€tng of tho

Eoard to ell Dí¡tctors, ev€n lhGg for tho tlma b€ing absént from lhs Republlc.

17.6.3, A m€Bling of the Board shall ptocoed ev6n if th6 Company has not glvefl lhê

required notioe of such m€€ting ln aoctrdånce w¡th clause 17.6,2 o¡ if there was

s defect in the giving of lhe notlce, provided thal all Directors¡

1 7.8.3.1. acknoìvlgdge actual receípt of lhð nolicc ol lhe mooting concarn€d;
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t 7.6.3.2.

t 7.6.3.3.

are Prssent el tì6 moetÌng; or

wâ¡ve nolico ol tha m6€ting

17.6.r 0.2.1.

17.6.10.2.2.

mus{ be dat€d and sequentlalfy number€d; ând

ar€ offect¡ve as of lho dâtg of lhs resofution, unless

the resolution stateE otherwis€;

17.6.4

17,6.5.

17.ö.6.

f 7.6.7

Unlass oth€rwis€ rêsolved by h6 Board, all their m€€üngs shall be hêld ln the clty

or town where hs Corîpany's Regìslersd Offce is for ths time b6ing situât€d.

A meâting of tñe Boafd may be conduclad by Electroflic Communicatíon facilily

and/or by 1 (onê) or more Direc-tor8 participâting in the me€ting by El€ctronic

Cornmunicatjon so long as lhê Elootronic Communìcatlon facility employed

o¡dinatily ênables all persons pártic¡pat¡ng in that me€ting to communicate

concurr€nüy wfh eâch o$er without an intemsdiary, and to pãtlicipatc €ffoctivcly

tn thê m6ellng.

Th€ quorum n€cossary for üe tsânsection of bus¡ness of the Eoard shall be 51 7o

{fifty one porcerìt) of lho Dkeclors, provldôd that such quorum 6hal alway€

ilìclud€ a ma.¡orlty of non4xerxtlvo Diroctors PÉsênt in æfson or tlrough

Electronic Communication hcllity.

The provisons of clause 17,2 shall r¡ulalrb mulandis apgly to lhis clause 17,6 in

relation to the apgointm$t cl the Che¡rpersm of üre meelings of the goard.

Each Dlrsdor shell havê I (on6) yde on a mãüar bêfore lhe Board.

R€soluüons ot the D¡r€ctors shall b€ decidad by more than 50% (flf,y por cont) of

lhs votos and in lho caso ol an equâlity of vote6, lhe Cheirperson shall not have a

castíng vote ín addìt¡on lo h¡s/ her vot€ as a Director of the go¿rd 8nd ho matter

be¡ng voted on fa¡ls.

17.6.10. SubjgcttolheAct

17.€.10.1 a Writlen Røsolution, includ¡ng tlrough lhe medium of Elecbonic

C,ommunicalion, signcd and 4proved by more than 75% (seventy

f¡ve per cent) of lhs Oireclors shell be es valld end efieclive as lf il

had bo€n passed at a meeting of tho Board duly called and

cmstitut€d: provid€d thst cæh OirÊctor has received notice of lhc

metl€r to b€ d€cld6d upor,ì.

17.6.10,2. resolulions adopted by fte Board -

| 7.6.8.

t 7.6.9.
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17.8.10.2.3. ln th€ câ6€ of mattors r€qu¡ring urgênt resolutþn or,

f for any roason it i9 impracücabþ to me€t or pâss a

resolrfíon as oontomplat€d fñ dauso 17.6.10.1

abov€, proceadinga may be conduclcd by us¡ng

conftrerre hsilit¡es (including telêphone ândlor

video fuciltlles), prwided that the requirod quorum ls

met, A .esolul¡on agreed to by more than 750lo

(seventy lìve per cont) of the Dírectors part¡clpating

dudng the course of BUch Èoceedhgs shall bê â6

valid and efiecfíve as il it had bêcn passed at a

meodng of tha Board duly callcd and constltutod.

The Company Socretary or her designate shall attend meelings and tÊcord lhe

minutôg of th€ meolings. Wh€ro it iE not at all possible for the Company Sær€tary

to atlefld any sucfi meeling, the Oirectors shall ensure that m¡nutcs ar€ r€corded,

k€pt ând preparad for that me€tlng. the Dkector elected by the Boa¡d lo record

snd kêep minutes ol a ri€ating fteld by md(ing us€ of confe¡'€nco hclliüåc shall,

as soon ss is reasonably posslble ¡ter such mcctfæ h¡s been held, prov¡de lh€

Comparry Secrelary wíth a copy of dìo minut€s of the m€eting, Thc Company

S€cßlary shall ciEulåto th€ minutss of tìs mðoting lo the Diroolors for lhelr

consldoration and commenl and shall, aftor ha minut€s have be€n approvsd by

lho 8oard. keep lh6 mlnutos ¡n lh€ minül€ book of lh6 company.

17.7 . Aòs€nçe kom oirÊclors Meolino

17.1.1 lf any Oir€ctor is unable b anond a mo€ting of O¡recto16, such Oir€clor shall notify

the Chdlrmån and/or the Company Secretary of his/hsÍ lnabillty to atlånd as soon

as euch Dir€ctor b€comes awale of lhal fact.

17.7.2. Any Dirsctor who fails lo attend any me€tlng of Olr€ctors wiihout notifying lho

Chaírman ånd/or Compeny S.crs{ery shall bs rgcorded ln the mlnut€s of such

må€üno as abssnt.

17.8. Conlllcts ol lntâr€st and oec,laralim bv Oieclqs

't7.8.1 For thr purposos of ltús clause 17.7,'Dlroctor'includes a Prescribed Oflîcer,

snd a p€rson who ¡s a m€mb€r of a stBlutory commlttêo or a committ€€ of lll€

8oard, ireçectlve of vrhslher or not lìe Person is also a member of lhe Board.

17,9.2. The Company hâs å pollcy that dâals w¡lh Pêrsonal Flnâncial lnt€r€sts ând

oonllkfs of interest of Directors and ernployee3 of the Compan¡ wttich shall be

consisl€nl wlth tho provls¡ons of thE Asl and lhB PFMA.

17.6.11
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17.8.3.

t7-E.4

3l

lf a Dir€ctor has e P€rsonal Financial lnter€st ú Knows that e Psrson Rolalod to

the Oirector, as dssoribed ¡n sect¡o¡ 2 CR.hrod Pcnon") has a P€rsollal

Financial lntor6t ín rEsg€ct of a naner to bo omôid€red by lhe Board, tìê

Oir€ctor:-

17.8.3.1 . must discloso the lntêlest and lts gonoral nature in Wrlüng b€fore tho

matte. is considersd at the m€€thg;

17,8.3.2 musl disclose tu lhe meeling any Matcr¡al ¡nformation tolâting lo th€

maltei, ãnd that ls Knou/n to the Olr€ctor:

17.0.3.3, may d¡scbse âny obs€ruatlons oi p€rlfnent lr¡sights relaüng to $c

matt€r if r€qu€stBd to do so by the othor Dlr€ctor6;

r7.8.3.4. if Pr€s€nt at üe meeling of the goard, mugt rêcus€ hlms€lf ftom lhe

mosüng wtrsn lho mattêr ls belng decided upon eftêr making eny

d¡sclosuro contomdated ln cfause 17.8.3.2 or 17.8.3.3;

17.8.3.5. musl nol tåke part in the considerat¡on ol the mattet, excePt to he

ôxlent of thê disclosur€s c¡nterndat€d ln clau3ê 17¡3.2 or 17,8.3.3ì

17.8.3.6. whlle abssnt from lhe mee{¡ng as prov¡d€d in olause 17.8.3.4i

17.8 3.6.f . shell bË r€gárded as b€irìg P.6€nl al the meeting

lor ùre prposc of detem¡nlng wfielher suffic¡ent

Dircctors arc Pr€s€nt to constllute a quontm of the

m€€tlng;

17.&3.6.2. shall not be r€gardåd as bclng F'rcsênt et thc

m€etlng b. lhs purpos€ of dotemining whslher a

resoluiion has sufüc¡snt suppotl to bo adopted; and

17.9.9.7 musl not exÉrte eny documsnt on bahaí of lhe C,ompany m mlat¡on

to he mattar unless specrllcally raqu€sted ol dilectêd to do so by the

Board.

lf a DÛector of tho Company acquires, or Knolva th¡t a Rslatsd Prson has

acquirad, a PEßonel Financ¡al lnl€rost ¡n an agr€om€nl ol other metter rn llltþh

the Company has a Matsdal lnlercst, after üe Egr6€m€nt or other matter has

been approved by ¡tìo Compeny, the Oireclor shall promptjy disclose to the

8oard, he nalurs tnd oxt€nt of that ¡r¡t€råst, and th€ Matar¡al crrcuñstâncâs

Élat¡ng to lhe D¡roctor or R€lat€d Person's acquis¡tion of that inl€tÊd, âstlìs caso

may b€.
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17,8.5.

17.8.6.

17.8.7

t 7.8.8.

t7.8,S.

17.8.10

?2

lf. in the reasonable view of lhs othor non.confictd Directors, a Dir€ctor or ths

Rolated P€rson in respect of such Dir€ctor acls in compcülion with lhc Company

r€lathg to the mattor to be considered at lh€ m€€l¡ng of the Board, he o¡r€ctor

shall only b6 entitl€d to such ínfo¡malion conc€ming th. m¡tt¡r to be considsed

at he m€etlng of the Boerd as sfiellbc nâcÁssâryto 6nsbl. tha Dk€ctorto idontify

that such Personal Financial lntðr€sl sxisls or continues to exigl,

A decision by fte Board, o¡ a lransaclion or æreemont appÞved by the Board,

is valid dcspite any Personal Financial lnlercsl of a Dlreclor or a Relalsd P€rson

to he Director, if it¡

17.8.6.1, was approved follondng lhs dÌsclosure of the Pe¡sonal Finanoial

lnt€rest in fte menner contemphted in sEction 75 end this clause

17.7i ot

17.8.6.2. despite havin0 been app¡oved w¡lhout dieclosure of lhst Petsonel

Fhancial lnterost, il has been ra[fied by an Ord¡nary Resolution

following disclosure ofthat Personal Financial lnterest or so declared

by court.

A Direclor may at ¡ny lime dllclose any g€neral Personsl Financíal lnto¡êsl in

advanco by delivering a Wrítten notice lo ths Board, ssüing oul the naiure and

exlent of lhat Parsmal Financial lnterest, to be used generally by ho Compãy

until changod or rìJlthdrawñ by further Wdtten nolice from that oi¡ector.

D¡rectors have a duly to avoid a contlic* of interest h te¡rns of inleraÍ'a tho com.nm

law, thð PFMA end the A¡t Accordingly, a Dkector must, ¡n edditìon lo making th€

requis¡t€ disclosuros sgt oul in olaus€s 17-8.9 to 17.8.7, dísclose any conlllct of

intorsst in accordeno€ with th€ pollcy rsfsrred to in clause 17.8-2, Ês mãy b€

amended from límo to time.

A cou.t, on âppl¡catlon by âny int€restod p€rsm, may d.clarc val¡d a tran6action

ff agrs€mrnt th8t had becn eppn vêd by the Boerd. or Shal€holder as lho cass

mãy bo, despite the failuÍ€ of thâ D¡r€cto¡ to salldy the rcqulremenls of th¡s

olause 17"7 and s€o[on 75.

The provis¡ons ofthls claus€ 17.7 do not dgrogato fmm thosô Dlroctoñ dutÕs

proscribad by lh€ PFMA ând lhe Ohec(ors shal¡ b€ requkod to compty bolh with

the provisions of this clause 17.7 and the povblons of tha PFMA.
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17.9. Rsmoval of olrectots

17.9.1

17.5.2,

17.9.3.

t 7.9.4.

Dêsp¡t€ anyth¡ng to th€ conlrary in this MOl, or any agrednent b€twoan tho

Company aÍd a Director, or betw€en any Shâreholder end a DlreG-tor' lh€

Shareñold€r strall be entitled to remove any Director of the Company by an

Ordinary Rssolution ad€gted at a Shareholder's Meet¡ng

Tho Shareholdsr shall, prior to consiJ€r¡ng th€ Ordin¡ry Resduüon for th€

rrmoval of any Dirætor:-

17.9.2 1 provide the Oirâcbr conc€med with â noüce of a msotlng and lho

resolution proposed to bo pass€d at sr¡ch m€elhg at lGasl €quivelenl

to hat which e Slrareholder is entillod to r€cdw. lûesp€ctive of

wh€tier or not th€ O¡ræ'tot 16 a Sharehold€r of ú€ Compen!,; and

17.9.2.2. atfu¡d the Oiåclor concsmed reaso¡ablc oppottunlty lo make a

presentatioo, in perso¡ or throuoh a ¡lpr€slnteüv€, et lhe meellng

prlor to tre resolul¡on bcing put to h€ vots.

the Board shall be ontilled, afr€r consultalion with thE Sharoholdtr' by a

r€solution of hs Board, to tErllovg e Ð¡rêclor wtrom lhe Board hâs dotemined to

hsve:

17.9.3,I bôcom€ lneb¡ble or oisqualified to be a Oirador of lhe Company in

t€¡m8 of $€ Act;

17.9.3.2. b€come incap*itetsd to úe extent üat sudl fxreclor b unable to

perlofm the functions of a D¡r€ctor and is unlikaly to regein that

capacity wlh¡n a r€asonabfe limê; and

17.9.3.3. negl€cted or b€€n derelic,t ¡n the peformance of, lhe fundþns of a

Olrâctor-

ThB Board shall. prior to approving lho rosolution for lhe removal of a O¡rector in

lerms ot cleuse 17.9,3:

17,9.4.1 provide the Dir€ctor concern€d with a noti€g of a m€åting and lhe

rEsolution proposod to bÐ p8s3€d 8t such me€ling s€tting (IJt reasons

for the resolulion, with suftìci€nt speoitrc¡ty to reasonably pormit lhe

Dar€ctor to prêgarg and present a rsspons€; and

17.9.4.2. etford ûo Oirectú concerñad rea:onable opporlunity to make

pr€sootat¡ons, in p€isorì or through a rep¡esentative, at the m€et¡ng

prior lo ths r€solut¡on boing put to lhe volô'
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17.10.@ie!

17.10.1 lf a OÍrêctor ceasós to hold offic€ or e telm of oñice of any Director is du€ to

expire, tho Sha¡eholder shall, ¡n compl¡anc€ w¡lh the prolrisions ol s€ctio.ì 70'

6nsuro thåt necessary sl€ps ar6 takeñ to appoirìt thg r€quisito numhr of eñgiblo

psrsons as D¡r€ctors in the place of the roüring Ditecto.rs as soon ae posslbla. ln

lhls rega¡d the Board shall advlse the Sharsholder wlhin a rêasoneble timê of

such lmpånding vEcancy.

17.10.2. Tho Sharoholdor shall llll in any vacancy that arose m thê Boerd âl lts nsxt

Annual General Meeting or rvithin a p€ríod of 6 (s¡x) Manhs affer lhe vacancy

afose.

17.10,3. A porson shall ceâso to be a DirÊctor and a v€crncy on lh€ Board shall adse:

17.10.3.1. wfi€n thå Dkêctor's l€rm of omc€ txp¡r86 d is due for retiremonl;

17.10.9.2 if any of he c¡tcumstances relerrcd to h section 70(l Xb) occr.tr, whioh

indude the following, if the Dkocltr:

17.10.3.2.1 res¡gns by Wl¡tten nollcô tô lhå Sftaroholder ând the

Company:

't7.10.3.2.2.

17.10.3.2.3.

dþs;

ceases to hold th€ otrce, Utle. dedgnalbn or similsr

status lhat ent¡lled such a porson to bo â Director of

the Company;

17.10.3.2.4. becomss inc4acitatêd lo lhe exlent üat thâ psrson

is unablô lo pcrform tlre funcuons of a Dkector and

is unlikêly to rogåin thât caPecity w¡lhin ¡ reasonable

period subjecl to scclion 71(3);

17. 10 3.2.5. is dedered dellnquent by $e court or placed on

probat¡on undtr condltlons that ar€ inconsistdlt w¡th

contlnuing to bo a Dif€ctor of tho Company' in tgrms

of srction 162;

17.10.3.2.6. bBcom€s lndlg¡ble or Dlrqusfñsd to bo a Directôr ln

terms of sect¡on 89, or üe ApPllc¡ble Legislation and

th¡s MOI and the Boârd has d€t€mined tho matt€r

and has rasolved to Íomove that Diractor from the

Board for r€asons of h¡3 ln€l¡glbillty and/or
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Disqualiûceüon; provided th€ Oirgctor so removêd

has nol applied to court for re¡r¡€w ol hê

determination of lho Board to €move him or, if has

appliod to court, such applioation ha8 not b€on

finalísod durlng lhê påriod before the court hes

confìrmed úe removal, the Oiector shall be

susp€ndEdi

17.10.3.2,7. is r€mov€d a$a oirector by:

17.10.3.2.7.1 . a resolutio¡ of ltle Sharðholders in

lerms of secüon 7l(l) (and in

accordånce wilh clause f7.9)i or

17.10.3.2.7.2.

17.10.3.2.7.3.

resolutiofl of lho Boerd in tefms of

section 7l(3) (and in accordance

wlth clauso 17.9), proì/id6d the

Oirector eo romsv€d has not applied

to court for revlew of the

dåt6mlnåtlon of ttìe 80afd 10

femov€ him or rhas appllêd tocourt

such appliãtlon has beon fnalised;

of

an order of lhe court in lerms of

seclion 7l(5) or (6): or

17.1 0.4.

17.10.3.3, if he/she is absent from meelr:nga of he Oirsctors fur 3 (lhree)

consecul¡vc ma€üngç wh€hêr or nol hc/she haB noliñed lhê

Cha¡Derson and/or Cfirpsny Ssetary) h t€rms of 17.7 ãnd lhe

Shareholder resolves ttìat such Oirector's office b€ vacated.

ln the oase of non-sx€culiv€ Oir€clors, a pergoî shall cêas6 lo b€ a DirÊclor and

a vacancy on the Board grall arßê:

17.10.4.1. e Oksctor's appoinlment is reviewed and his tsm is termlngled

pr€mâturdy to th€ 3 (lhrÊê) par t€rm;

17 ,10.1.2. a Dkeclor has servÉd for 2 (two) corisæutive 3 (lhroe) year terms,

end feils to b€ rêâppo¡nted ss a Director for e 3rd (th¡rd) term;

17.1Q.4.3. a Dir€ctor hrs srrvcd for a 3 {three) }¡âar trrm ðs a olrêctor, ånd fail$

to b€ rê.appointsd ss oireclor for a 2nd (sêcond) tem: or
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36

r7.10.5.

17 .10,4.4. ¡ Dirêctor has b€en appoinl€d as a Oir€ctor lor 3 (thrs€) cons€cut¡ve

3 (three) year terms, which 3rd (th¡rd) tErm hæ now exp¡r€d'

Unless he Shareholder ¡esolv€É othsrw¡9€, a D¡reclor shall also csas€ to hold

oflice lf he¡

I 7.1 0.6.1 . is Knowingly interested in 8ny conlract or proposed contrsol wilh ths

Company and fails to declare his ¡nterast and lts nature ln lhe manner

requked by the Act and the PFMA; or

17.10.5.2. ass¡gns his êstate for lhè benefit ol hís crsditors, or suspends

paymont or filos a pêtilim for tre lþuidation of his añairs, or

compounds çnerally with his creditors; or

17.10.5.3. csases lo be an employee and/or ls susp€nded as an employe€ of

trc ComPanY.

17.10,8, ln addition if th€ Group Ch¡€f Financial Officer or Group Ch¡ef Exðcutiva coases

to hold offÌce as a Director for any reason whatsæver. his appointtnent as lhs

Group Ghief FlnancialOffcer or Group Chid Executive (as $e case may bglshall

¡pso teclo tem¡nale, wil¡out pr€judh6 to eny clsims for demeg€s whlcà mey

accrug to hin as a result of such term¡nation in aocordanoe with appl¡cable

€mploymont laws: 9¡ovided horvovor, thal h€ shall nol bo predudod frun being

€ñploy€d ln eny olhår posation of the Compâny by vldìle ot ft€ fæt üat he is no

longer I Ol€ctor

FII{AI{CIAT ASSISIANCE FOR DIREGTORS AND PRESCRIIED OFFICERS AÌID IHEIR

RELAÎEO ANO ITTER.RELATEO PARÎIES

18.1" RnanclelAsFishnc€

18.1.'1. Tho Board ís prohib¡t€d from and shall not have lhe po¡v€r to -

18.1 .1.1 aulhoñse the proy¡sìon by the Company of Fínencial Asslslencs to

any peîson for the purgosê Õf, or ln connoction wÌttr, he subscrlptt'on

of any optlon, or any Sêcurities, Issued or to bg issuod by tàa

Compeny or a Relatad P€rson or lñl6t-R€lated company, or for the

gurchasc of any sôcufili€s of tho comp€ny or ô Relal€d oÍ lnt6r-

Rêlat€d co.npany;

18.1.1.2. provido åny direot or inditect Flnancial Assistanoe to a Related or

lnter-R€lated comPany. or to a Relat€d or lntor-Relatod compâny or
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cofporetlon, of lo a m€mb€f of â R€letBd or lnt€r-Rolat€d c(rpo€l¡on

ot lo I p€rson Rslat€d to sny such coílpgny, cofpo.alion,

exc€pl, in each cas€, $,ñerê -

't8.1.1.3. th€ Shareholder has approved such Financial AÊsislanoe, either fur

the spedfic rêcipient orgênerellyfora catcgory of gotsntiãl râc¡f¡¡.nls

(end the spEcific r€clp¡ênt lalls wiüì¡n thet category), by Speciel

Rsllution adopt€d with¡n lhe prêviouE 2 (tr¡vo) yrars; provued lhat

where the SharehoHer is r€quested to apprcY€ lhe provision of

speclfic F¡nanc¡al Assistanco, ths Boerd shall, at the r€qu€t of the

Shar€holdar, provide such informâl¡on to lh€ ShârEholder as the

Shar€holder may r€qulre, to sat¡sfy tht Shareholdcr üat lhð

condltions s€l out ln olauses 1E.1.1.,1, î8,1 1.5 and 18.,l,1.6 of thls

MOI have b€èn met, or will be mat; and

18,1.1,4.

t8.1.1.5.

the provlsiofis of thê PFll¡A have been mol; and

18.1.2.

't8.1_3.

ûre provisions of sact¡on 44 andloÌ 46 (as lhe case may be) have

bccn met; añd

18.1.1 .6. lhe Boerd ¡s satisfiad that -

18.1.1.6.1 immediately afrer providíng the Financial Assbtance,

lhê Compány would s¡üsfy the solvency and llquldlty

l€st grêscrlb€d ln section ¿l; and

18.r .1.0.2. thÊ t€rms undor which fie Finanôfsl Assistance is

proposed lo bs giv€n ar6 fa¡r an.t roasoflable lo thê

Company.

The Coûìpeny shâll b6 prohib¡ted lrom provldhg 8ny direct or indiroct F¡nancial

Assiståncs to any Oirector or Prescribed Otrcer of lho Company or to a pêrson

Related or lntsr-Rs*âted to any such Dir€clor or Pr€scrib€d Oficcr under any

drcumstancgs whatsoovor.

Nolwithslandlng ¿ny implicâtion in this MOI to lhe corfrary, ths Board may not

authc¡se any Finâncial Ass¡stenc€ by lha Company in conn€c0on w¡th thg

subscrtpt¡oo for or purchå3e of ilg Sharê3 or thôse of a R€låted or lnte¡+l€latcd

cqnpany without complying with sect¡on 44(3).
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19. INOÉtf'¡lTY

1S.i. Forlhepurpasesofhisolaus€ l9,'O¡rsclor"includosâformsrDires4or,aPrescdbedOfiìcer,

a p€rson who is a member of a comm¡tte€ o{ thê Board, irespadivc of wñetñer or not the

p.ñK,n ¡s also e mombor ot th€ Board end a mcmber of lhe Aud¡t committ€c'

19,2. Subþct to the proúsions of the PFMA. thô Compãny mayi

lg.2.l.notdlregllyorlndlrecl|ypayanyfinethstmsybgimposedonsDlfector.ofona

Oiroctor of a R€tãt€d compiny, as a conssqu€nce of lhat Director having bean

convicted of an off€¡ìcâ in tBms ol any national lagislation, unl€6s tlì€ conv¡ction

iE based on Str¡ct Liabilityi

19.2.2. advance expenses to a Dirsctor lo debnd l¡tigalion ln any proceedingÌs arislng

out of lhe D¡rcoto/s scrv¡cê to lhc Company. For purpos€s ol his clâuse 19

.ssì/ic€ to üe Company' lncludos servic€s whlch erÊ dlrecdly linkcd to the

activ¡tesofthecompeny'ends€rvù'eswh¡chlheCompanyconsdnlstoor

acknowledges; and

19.2.?. d¡rEctly or ¡ndkeclty lndsmnify a Director for -

19.2.3.1. any liabflity, othor han ¡n respoct oÊ'

19.2.3.1.1. any lisbil¡ty arising in terms of s€cüon 77(3Xa)' (b) or

(c) orsooüons 86(2) or (3)of the PFMA or fromwilful

mlsconduc't or wilful breach oft¡rst oõ lhã pttl of the

D¡recto¡: or

19.2.3.1,2. any fÌn€ conl€rnplated ¡n 61aus€ 19'2'li

1g,2.g.2. any oxp€n6os contemplatod in clause 19.2.2, inespectivc of wh6Üì€r

it has advanced thoss expenssg, I the proceedingsi

19.2.9.2.1' ar€ abendonôd or oxculpâte he Dir€clorì of

1g.2.g.2.2. arlse in respec'l of any other liabilily for rvhich lhe

Comgany may ind€mnify tho oirodo¡ in tãrms of

olauso 19 2.3 1.

19,3,subþcltoth€provisionsofthePFMA,th€cornpanymaypurchas€insuÎancelopfol€ct-

19'3.t.aDtr€ctoÍagainstanyllebil¡tyof€Xpênsosconle{¡platdlnclause19.2'2or

19.2.3; or

19.3.2. lho Company aga¡nst any contlng€ncy inc'luding but not limit€d loi
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20,

21

39

r s,3.2.1 any oxpânsca!

19.3.2.1.f . tt¡at the Company is permitted lo âdvance ¡n

sccordance w¡th clause '19.2.2; or

19.3.2.1.2. for which tho Company is permitted to indemnify a

D¡¡êctor in acõordanc€ with claust 19'2.3: or

19.3.2.2. any liabil¡ty for ¡rrhioh the Company is permitted to indønnify a

Director in accordance wlth clause 19,2.3.

19.4. The Compeny's ontitod to clã¡m r€sülutiofl from a Direclor or of a Related company for any

monêy pa¡d dk€cdy or indirectþ by the company to 01 on behalf of ûat Dif€ctor in any mann6f

inconsistent with E€ction 78.

REGISTER OF DISCLOSURES

Thc Company must ostabl¡9h and mãintain I rEg¡stet of lhe disclosur6s mado ín torms of s€dion 56(7).

BOARO COtntrrlES

21,1 The Shareholder lakes cognieance oftho main commftte.sspPointed byths Boafd as slt old

in clause 21.4.

21 .2. lf lhe goefd soeks to €stablísh a new commíttee, ruch sstablishmðnt may orfy b€ mede wllh

he prloÍ Writl€n cons€nt ol thê Minlstú,

21.3. ln th€ applicåtion for nov, Board comm¡tt€es to the Ministår, the Board must submit Wrlttên

te¡ms of reference lncluding ihferalia thð nosd for such a cornmitlse, the funcî¡oning of such

a commiüsg, the funct¡ons of the committee, and any oth€r r€levanl informaüon required by

the Minister. The number of tho Board members appointed to sil on thé committO€ will be ât

the discrel¡on of the Mlni$t€r

z'.t-4. Recognised committe€s at dat€ of this MOI (h6lusive of thosâ required by üe Act) include:'

21"4.1. auditco¡nmittee;

21.4.2. Rdnuneral¡on, Social and Ethics commitlee;

21,1.3. acquisitlonsanddisposalscommittoê;

21.4.4. r'rsk cornmiltPe; and

21.4.5. corporale gov€fnenceand nomìnationscolllmitl€e.
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21.5. No Peßon shall be appointed as a member of a Board committee, if hE ¡s lnelig¡ble or

Dlsquallied ând any such appolntmênt shall be a nullity. A Person who is lnsligible or

Oisqualil¡ed must not consent to bg appo¡nt€d as a membor of a Board commilleE nor acl as

such a memb€r. A Person placed under probalion by a courl musl not serue as a memb€r of

a Board commltlee unless lhe order of courl so p6rmits-

21 .6. There are no genoral qual¡ñcat¡ons prescrlbed by the Company for a Pcrson lo sowe âs a

member of a Eoard committee in addition to tho taquir€m€nts or the Rogulalions'

21 .7. A membor of a Board commitleÊ shall ceas€ lo hold offìce as such immediately he becor¡es

lndigiblê or oisqualifi€d.

Meclinç and olh6r proc€edings of a commiltee of the Board consisung of mote llìan I (one)

member stìall be governed by lhe provisions of th¡6 MOI regula[ng üe meolíngs and

Pfoce€dlngs of O¡ractas.

21.10. The quorrm for the l.ansaclion of business of the Eoard committees shall be 50oÁ (lìfty

percan0 of tho Board comm¡ttee membars Pres€nt in peraon.

22. AUOIÍ COrtffTEE

22.1. The Boerd siall proposê, and lñe Sharsholder shall âppofnt, en audft comñlttee. ln the ev8nt

that lhe Sharoholder slscts not to appoint any person pmpossd by the Board to th€ aud¡t

cdnmltteo, the Board shall propose an allernale person for appointm€nt by th€ Shar€ùold€r.

2..2. fhe audfl commítto€ shall cemprlse ât leest 3 (thr€o) m€Inb€rs, all of who.n shell be non-

exæullve Directors ol lhe ComPany and whose appointmont Ehall comply with:

22.2.1

72.2.2

soclion 77 of tho PFMA read with tho Tr€âsury R€gulatlons; and

to thê Bxt€nt thet thâ prov¡sims of s€dim 95 and Regulation 42 do not conflitr

wih seclion 77 of the PFMA rEad with the Tr€asury REgulationt, sgct¡on 95 and

Regulation 42.

21_8.

21.9.

22.3.

22.4.

Commltte€s of the Board may consult wlth or rece¡ve adv¡ce from eny peßon.

The audll conmlttee shall m6et at least 4 (four) limes a yoar to 6x€cut6 its duti€s'

The chairpersm of úre at¡dít Committee shafl be sppolnted by the Sharôhold€r at lhe Annual

General M€et¡ng.

2j¿.5. Nolh¡ng pfedudes th6 elect¡on by lh€ Compãny et its Annual General Mec*ing of sn Audilo¡

other lhan qìe nominåted by the audn committee, but lf such an Auditor is electEd, he
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appolnlmenl is valid only ¡l lhe eudit cornmitt€e is salisf¡ed '¡at lh€ proPos€d Auditor is

ind€pend€nt of th€ Company.

22.6. Eâch mêmber of lhe audil committee must -

22.6.1 bê a non4xecutive O¡rÊctor, who selisñes any applicable r€quiromenls

prescrbd by th€ M¡nistet ol Trade and lndustry;

22-A.2- not be -

22.6,2.1 ¡nvolv€d ln the dây-to-day management of h6 Comgany's business

o. hev6 been so involv€d al eny l¡me during lhe pr€vious Financial

YeÊr;

22.6.2.2. s Pr€scribed Offic€r. or full-tfme emplo¡ee, of th€ Compgny or

anoth€r Rolated or int€r-related company, or havê bôon 6uch an

Officer or €mployæ at any [m€ during he provious 3 (lhree)

Financial Years; o.

22.6.2.3. a mateÌlal suppller or cuslomor ol the Company, such that a

f€ssonable and lnfofm€d third pSrty woüld concludo in th€

cirEumstenccs hat ths Intogríty, lmpsrüállty or oblâctfvlty of that

o¡rsctor b compromis€d by lllat rclatk¡nshþ; and

22.6.2.4. nor be R6lsted lo any Person wfio fatls within he criteria in

clauses22.6.2.1 lo22-6.2.3. ln addition at leasl ofle third qf the

members of lhe audit cornm¡ttee at any pertþular tíme rnust have

academíc qualificatlons, or erp€riefic€, in €corìornics, la$r, @tporate

govcmanoo, financa, acco.rnüng, coñmerce, indusEy, public afrairs

ot human fssourco manag€m€nt.

22.?. The Board must propos€, and lhe Sharetrolder must eppoint, a p€rson to till any vacanoy on

the sudit commltte€ wlthín 40 (org) Buslnoss Oays aner th€ vacancy ar¡s€s.

22.9. Tho audit comm¡üee shall oxscute all the funct¡ons as may be ¡escribed from füio lo lime in

tems of th€ Act (as ¡ead with the R€gulations) and he PFMA (âs rêåd cYith Tr€asury

R€gulatlons).

22.9. The Company must pey all €xpens€s reasonably inçurråd by lts audit comm¡üQ, including, if

the audil commitlee con6¡dors it approp.iâtê, the fecs of any consultant or spocí¡llst engaged

by lh€ âud¡l comm¡ttee lo essist ¡t ín lhê porformanco of its funcüons.

22.10. No Person shall be elecled as a mãñbgl of he audit committ.t€, if h€ is helþibl€ or

Disqualilied and any st|ch €lection shall be a nrrllity. A Person $dto ls ln€ligiblt or Disqualffi€d
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must not cons€nt to be elected as a membof of the audit commltl€€ no¡ acl â6 ã msmb€r of

the audit commlttoe. A P€lson pteced under pfobat¡o¡ by a courl must not sefve es e member

of the audit committee unless lhe order of court so permib.

22.1 1. A m€mb€f of th€ eudit committe€ Shall ceass to hold officê as such immedialÊly he becomes

lnêl¡g¡ble or olsqualltÌêd ln l€ms of lhe Act.

22.12. The¡a are no general qualifications pl€Soribed by the company for e pêrson lo s€fvs as a

memb€r of úe audt comm¡UeB in addition to lho requlremonls ot thâ Act

22-13. lî eccotdancå wilh lhe Tr€asury R€guletions üìe chairpðrson of the audit commfitea shall be

independent, be knoirrledgeablo of ths status of the poÉll¡on, hâve thê requlsita businass,

financial and leadershlp skills and may nol be tho chairparson Of tlþ Eoard or a p€rson who

futl¡ls an execul¡vè func,tion in th€ Company

23. REMUNERATION, SOCIAL ÆID EÍHICS COTIMITTEE

23.1. The Board muståppo¡nt a Remunerallon, Soclal and Ethios Commlttee'

2g.2. Ihå Compenymaydetermine lhat its Romunralion, soc¡al and Etñþs eromminêg willp€rform

the funcl¡ons rBquíred by R€gulation 43 on behalf of ils Subsidlarles"

2g,g. Ths Rsrnunefat'ton, social and Ethkts commlttee must compriso not l6ss than 3 (lht€€)

ind€pend€nt oifeo{ors o¡ Prescribed oflicers, at loaÊt I (one) of whom mu6t be å Dirôctor who

iÊ not iñvofved h the day.to.day management of thÓ company's bt¡6ineÊs, and ínust mt have

been so involved wilhin the prevloG¡ 3 (lhreo) Ëinarrlal Years and whosa appolntm€nt shell

be ln comy'iance with the Ac{ and any regulatlon publ¡8hod lhsrsundsr'

2g.4. The Remuneration, Soclal and Ethlcs Commlttêe shall mogl at þast oncs a ltear to deel w¡Ûl

and a[€nd to alt functions and matlers hat arc røquired to be dôett wlth by ho cor¡mlttec in

terms end any regulal¡ms publlsh€d thereunder'

25.5. The Rârnun€r.l¡on, Social and Ethics Committee shãll Çxeculo óll tha funcli)rts as may be

prescribed from tim€ to timB by tho Act (es read with thr Rcgulat¡ons) in addition to such duties

€s may bo d€têmln€d by th6 Board ftom ümo to tlmå

23.6. The Remuneradon, soclål and Ethlcs committ6e of lhe company ls 8ntill€d to -

23.6.1 require from any Direotor or Prescribed Officor any ínformatim or explanatlon

necossary for tho performance of Úro committee's fund¡ônsì

2 .6.2. roquest frcm any employee of lho Company any informalion or oxplanat¡on

necessary lor lhe ærformânco of ths Gornmilt€e'3 functionsi
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23.6.3

2t.6.1

23.6.5.

13

attgnd any Shar€holdols Meating;

rec€ive ail noticas of and olher communlcalions r€lating to any Shareholder's

Meotln0; and

be heard at any Shareholderrs Mætíng on any part of lhê businEss of lhs mg€tino

lhât conc,6ms tha commill8s's functíons.

24.

25"

2g.? . The company must pay ell lhe exp€nso$ reasonably hcufred by its Remunefat¡on, social and

Eth¡ca Commltt€e. tncluding, f tlìo Rernuneratlon, Social and Ethic€ Commlttec consid€rs it

appmpriate, lhe costs or tho fs.s of eny consultânt or speciallst €ngaged by th€

Rcmunaration, Sociel end Eth¡cs Committe€ in tre performanco of iþ functions, as pl'escrlbd

in th€ commtltee'E mandatå.

RIMUNERATION OF OIRECÎORS AI{O MEMEÊRS OF EOARD AIID STATUÎORY

COHHTTEES

24.1. ThE OÍrectors end the members of thE statutory and Boård commitle€g Shal¡ be sntiH to

such rgmmeralion fof thoír services as Directors or mernbers of Board or slatulory committ€es

es may have been dstemíned, in accordance wlth a Speclal Resoh¡tlon (as cont€mplãted in

clarss 15.f .'1.4) and ths R€munsratíon Policy.

24.2. Direclofs may bo peid all reasonablB o)ç€nses ln respecl of bavelling, acoornmodalion and

other exp€nses properly incurred by them h or about lhe psrfomenc€ of thdr dut¡es es

Direc,tors and membo¡s of statdory and Eoatd committeos, including those of attøding and

travelllng to and from mêsl¡ngs of üre Eoerd r any Board or gatutory commiltee or any

Shareholde/s Meoting.

PR.ESCßEÉD OFT¡CERS

25,1 . No pe.son shall hold omc€ as a Prcscribsd Otficer, if he is ln€llglble or Dlsqualilled. A P€rso¡r

wüo is lncliglble or Disqualifled must not consent to be appcinted to an offioe or und€flake

any funclions wh¡ch would result ln him bêing a Prgscdbed Ofi¡c€r nor act ln such office nor

mdsrlake any such funct¡ons. A Porson placed under probâtion by a cotlrt must nol consênl

to bs appohted lo an offlce or undertake any funcfions wtridr would fesult in him bclng a

Prãscribed Ofice¡ nor acl ín sud¡ oflìco nor underlake 6ny such funct¡ons unloss thg ord6r of

cou¡l so permits.

25.2. A Prsscribod Officâr 3hell cêe¡¡s to hold offic€ as suc{ì immêdiately he becomos lnellglble or

Disqualifisd in tems of lhe Act.

26. APPOII{IIYIE¡'T OF COTPANY SECiEIARY

26.1. The Board must appoinl tlm Company Sær€tary from time lo tima, who -
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26.2.

26.3.

26.4.

¡u

28.1.1 shell be e p€rmanent rosldenl of Souüì Africa and r€main Êo whlle serv¡ng as a

Company Secretary; and

2A.1.2. shall have lhe requlslta knowl€dgô of, or experience in, reþvant laws; ¡nd

2E.1,3. may bs a Juris{ic P€rson subjgct to th€ followíng:-

28.1,3.1 svory omployae of lh€t Juristic Pet3on who povides company

gecretarial s€ruicss, or partner and êmploy€e of that parbìgrship. as

the case may be, Is not lnelþible or D¡squ¡lifìsd;

26.1.3.2. âl least I (one) employee of lhat jur¡slic pãrson, o. ono padner or

ernployte of that partnership, ss the csso may be, satisffes the

requlr€menls in clauses 26.1.1 and 26.1.2;

Th€ Comgany Secrslary 6hall not ba a Dirocto¡.

with¡n 60 (s¡)dy) Bus¡nes9 oays aflef a vaoancy afls€s In lhe office of lhe cornpany secretary,

the Board must fill the vaoancy by appo¡nting a Person whqn lhe Board consids¡ to have lñe

rêquisite kno¡rladge and experiancs. A chengs ln lho m€mbsrship ol a Juisuc P€rson or

påftneaship that holds ofrlcå es Company Secreiary does not corBtitut€ I cåsuAl vacancy in

tho olllce of company secrebry, if th,6 Jurislic Person or partner*rip condnu6s lo sst¡s{y th6

r€quiromËntE of clause 26.1.3.

¡f at any t¡me a Jurist¡c Psrson or partnershiP holds office as Company Ssoretary of the

Conpany-

26,4.1, the Jur¡stic Porson of paftn€f8hip must immsd¡ately notify the Board if lh€ Jufl6tlc

Pêrson or parlnership no long€r sausñ€s lh€ requírômenls of clausc 26.1.3, and

is regard€d lo have rcsigned ¿s Company Secretary upon gÍvlng thet notics lo

the ComÞanç

26.4.2, the Company ls ent¡llEd to assume thet the Jufistic P€lson or paftnsship satlsfres

tho a€quksn€ntE of dause20.1.3, until lhe Company hãs ruG€ivsd a nolicê

cørtemplated in daus€ 26.4.1; and

25.4.5. 3ny action taken by thr Jufistic Peßon or parlnersh¡p ln p€ñtormancâ of lts

funotþns as Company Secrelary is nol invâlidated merely beca¡so ho Juristic

P€rson or partnorship had ceassd to ssìisty lhe r€quir€mülts of clause 26' l'3 at

26.5. The Company Secr€t¡ry mey resign frorn otficc by glvlng Wfllt€n notic€. as stipulatad in hís

contf8ct of employm€nt, of l€ss than lhat stipuht€d with lhe pflql wrllton âppfovsl o, tho

B€¡d.
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26.6. It lhe Cornpany secretary is femovgd ffrom oñlco by lhe Board, the Comgany Secf€lary may,

by givlng WrÍtten notjce to that sfiect to the Compâny by not lalarthan th6 end of tho Financial

y€ar in whhh thc rcmovel look placo, r.qu¡re the Company to includâ a slaltmonl in its gnnuâl

Fhanciâl Statomsnts rrlating to that Financial Yaar, not oxc6€ding ¡ r€asonablê l€ngth,

settinE out llre Company Sâcrelary's cont€ntion as to thg circumslarìcås het r€sulted ln lho

rsmoval. The Company must ínc{ùdð this statement ¡n tho D¡rectore' ropott in ils arìnual

Fínencial Statórnsnts.

27. AUDITORS

27.1 Tlre Company stìall appoint an Audilor at its Annual Gengrel Meeting prwided that lf an

Annuâl Gen€râl Meeting does not apFoint or reappoint an AudÍtor, the Dir€ctors must fill he

vacaûcy ln lhe office in terms of tho proosdwe contemplated in s€ct¡on 91 wíthin 40 (forty)

Businoss Days after the datè of lhe Annual General Meeting. A retirlng Alditor may be

automâücâlly ro-appoint6d at an Annual G€n€râl Moet¡ng wfihout any r6olulþn b€ing passad,

unless -

27.1.1

27.1.2.

27.1.?.

the rotling Auditor ls -

27.1 .1.1. no fongpr qual¡llod for appoinltnenl;

27.1.1.2. no longer w¡lüng to acc€pt lh€ eppointment and hírs so not¡fi€d the

company; or

?7 .1 .l .3. r€quir€d to c€asê sêrvhg as Audilor, ln l€rms of 36ctíon 92;

the aud¡t commitloo obj€cts lo the re{ppoínÙnenl; or

the Company has notice of an lnt€nded rsolution to appoint sm€ olh€r p6l'son

or p€rsons ln p?ac6 of the retiring Audltor.

27.2. Any firm of eud¡tfls appointed by thê Company as the Auditor shal €nsure lñat h€ lndlvldual

responsible h perfofming lha Audit musl canply with tho requirêments of s€G'tion 90(2)'

provldcd thåt -

272.1. the samc lndlvldual mây not ssfve as lhe Aud¡lor or d€s¡gnated Auditor ftcr more

than 5 (five) consecutiw Financíal Years;

272,2. if an lndividual has served as the Auditor ordesignaled auditor for 2 (two) ú morÊ

consocutive Flnanc¡al Years and then c6âses to bô lhe Auditor or d€!¡Onatsd

Auditor, tho lndivlduel may not bo appo¡oted âgain as tho Aud¡lor or desþnated

Ar¡ditor until afrertñâ exp¡ry of at least2 (two) further Financial Yearc.
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27.3.

27.4.
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ln considefing wh€the¡, lor th€ purposss of this clause 27, a f€glslered Auditor iB indåp6nd3nt

of th€ company, lhe á{.¡d¡t comm¡neê must -

27.9,1 ãsc€rtain that th€ 8udltor dOeS not recelvê âny dlt€ct of indilect remunèration or

other bênåfit frdn lhe Company, excgpt -

27.1.1.1. asAudltor¡ or

2?.9.1.2. lor renderlng other s€rvlcgs to the company. lo th€ elent g€rmltted

ln t6rms of thls MOI;

27.3,2. consldor whether lhe Audito,/s indç€ndsnco may have b€on projudicod -

27 ,3.2.1. as a råsull of any previous appointmsrt as AlJditor; or

27.3.2.2.hatlngregaldtohe6xtðfltofanyconsultancy,advisoryotolherwork

undertåken by th€ âuditor for tñs Company; and

27.g.3. considor complianoe with other criteda relating lo indsp€ndonco or confilct of

lnt6râsl es pr6scribed by the lndepo.rdont Regulatory 8oa¡d for Audfto¡s

astablishod by th€ APA

ln rèlellon lo th€ Compâny, ¡nd lf Úre Conpany ls a memb€r of a Grcr.P of Companies' any

other company withln lhst GrouP.

The Aucfitor -

27.4.1. has thê right of sccess 8t all times to the Accountlng Records and all books ard

documenls of Ûre Company, and is entitlad lo roqu¡re ftorn lha Board or

Prescrib€d Officers any lnfornation and e¡Qlanåtiorìs necessary for lhe

p€rformanc€ of th€ Aud¡tor'o duti€s;

27.4.2. ¡f $le ComÞony ls s Holding Company, has tho right of sccess to 8ll cunent and

former finandal slalements of ány Sub6ldlary and is enl¡üÊd to raqulre kom llte

Board or Prescrib€d Oflic.rs of he Company or Subsidhry any inloñralion and

oxplanatims in connscllon wth any such statem€nts and in cøtnectlon wllh lhe

Accounting Reco¡ds, books ând documents of the Subsldiary as necassry for

tho perlormance of ttre Auditor"o dt¡lies; end

27,4.9. is cntiü€d to -

27.4.t.1" attând any Shãr€holdet's Meetng:

2Ì,4,?,2- r€coive ôll dolkas of and olhs co.rmunic¡¡üons ¡eleüng to eny

ShârÊholde/s Mo€lingì and
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27.4,3.3. be hâard at any Shareholde/s Meeting m any part of tho bus¡n66s

of the ñooting tñat concems lhe Audilot's dulies or func{íons;

27 .4.4. may not p€doñn any seN¡ces lor he Company -

27,4.4.1. that $rould plac€ the Audiþr in a conlllct of interest as pmocribed or

dotsrm¡néd by tho lnd€pandeflt REgulatory Boârd for Audllors in

t6rms of sectlon 44(6) of he APA; or

27.1.4.2. es may b€ prascrlbed by the Audit commíttee.

27.5. lf a vacancy arises in lho offlco of Audltor, ¡he Audll Commlltee -

27 .6.1. shâll pmFos€ and the Sharefioldet musl appoint a new At¡ditor within 40 (for9)

Business Oåys, if therê was only 1 (one) incumbent Auditori and

2l .5.2. may appo¡nt a ns,v Auditor at any time, lf lhe¡e wss more lhan 1 (one) lncumbênt,

but wh¡le any suoh vaoancy continu6. úe surviving or conlinu¡ng Auditor may

act as Auditorof tÀe Company.

27.6. ll by cqnparison wfth lhê m€mbåEfiip of an Auditor llm at th€ lim€ of its lat€st appoinknent,

þss than % (ona half) of he msmb€rs rsnaln aftêÎ a ciìan96 in the cootgos¡t¡on of he

mBmbds of the Audilor firm, that chengs consttutes the resignation of tha ffrn ¡s AudÌtor of

th6 company, givino ds€ lo e vecancy.

27.7 - Sefce making an appointrnont irn tsms of clausa 27.5 ths Bærd -

21.7.1 must propos€ to lhe Audlt commlttE€, wlthin l5 (fifleenl Bu€inass Days afrer th€

vacancy occursi the namo of at lesst one .egislårôd audttor to bE consfderod for

appolnùneñt ãs he new Audito( and

27.7,2. may procead to make an appo¡nlmerìt of a Psrson praposed h terms of

úuse27 .7 -1 lf, withln 5 (llve) Businoss Days aftar delivering the proposal, tfte

Audit comm¡ttee does not gfue no$c€ ¡n Writjng to lhg Boerd reirtíng he

proposôd iuditor.

27.8. Thê pro/isions of olausos 26.5 and 26.6 apply mulaab ,n¿tándis to tho Auditor

DISTRIEUTIONS TO lHE STIAREIIOLDER

28.1. TheCompanyinay-

28.1.1. mak€ oisEibutions from üme to time ¡n âcctdance with he Erubthg Legidation

and lhe DisÍibutions or s¡mtar policy of tho Compmy lmm llm€ to llme. subject
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to the provis¡ons of olaus€ '15.1.1.13 above, th¡s clause Zð, lhe prov¡sions of

sect¡on 4€ and Shar€holdt approval, and provided that:.

28,1.1.1. añysudr DisFlbut¡on:-

20.1.1.1.1. is pufsuant to en oxiling legel obligâtion of th€

Company, or a coutt order; or

28.1.1.1.2. ths Board, by rdsolution, has authorls€d the

Oíslribution;

28.1,1.2. it reasonably appears lhat the Company will satisfy tho solvency and

liquidity t€st in the Acl immed¡ately efrer mmpleting the propos€d

Dislnbu[on; and

28.'l.1.3. th€ 8oard, by resdudon, has ackrìo¡Ylêdgod that it hes appl¡ed th€

sdvency and liqukJity lest in the Act and reasonably concluded thet

th€ Company wíl sal¡sry the solvency and llquidity test immodiately

efler complÊt¡ng the proposed Dist¡ibutjon;

28.1.2. must befors incuning any dgbt ot ôthBr obligalion fff tho b.n6lìt of the

Shar€holder, comply wtth lhe requlrements in clause 2ô.1.1'

snd must complête any such Distdbutim fully wtthin 120 (one hundred and twenty) Bus¡ness

oays afler the aoknowledgement referred to in clausê28.1.1.3, failing '¡h¡ch il musl âgain

comply wilh lhe alor€going.

29.2. The Board, after consuttal¡on wiür the Sharoholder, shall rþvelop an appropnate Dìslribution

of similer pollcy and framôwofk fof ths company teking into account, ,nlet sl,t, lhe corpÓrâte

Plan end stfategic objoc{¡ves which efiall be reviewod on a rogular basis. Any c+il8l¡sation 0r

inv€sùnent. and expenditure incuned in respect of lnduslry restucturing, dellvery of universal

sefvlces of eny othêr socio.e@nomlc actlvltíes ca¡rled out by the company upon the request

of the Shar€holdor shall bo takerì ¡nto account in calculatlng any dívidends or Elistributions

and olher paymgnls payablc lo tho Shareholder.

2g,5. No notice of change of address or instuclions as to paFn€nt g¡vân affet tho dcla¡mination of

a divldend o. olher Dlslribut¡on by the Company ln terms of chuso28.'1.1.1' shall becorno

etfecüve unül after the divkjend or other Oistribulion has bs€n mâdâ, unless lho Board so

dotefin¡nes at the time fte dividend of othsf DíGtribut¡on iô åppfoved'

2g.4. All unclaimed div¡d€nds or oùer Distflh.¡üons ås contemplated in this cleuse may bo invested

of ôthâNy¡sg bo made use of by Ûìe goefd for th€ beneft of tho company until claitl€d,

provided hat any div¡dond or oûrer Distlbutíon remainìng uncbim€d for a prriod ol not láss
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30.

40

lhan 3 (threê) years from the dato on which it b€came payable may bo forf€¡ted by resolution

of Üle Dh€ctors for lhe b€nel¡t of tho Comp¿ny,

28.S. The Company shel bê ent¡tled at any time to delegate ils obligãtlons in resp€ct of undaimed

dividends or other unclaimed Distributions, to any one of the Company's bank€rs from dme to

time.

toss oF DocutENlS

The Company shall not be responsiblg for the loss ln transmlsslon of any cheque, walranl, cortificate

or (without any limitation er'usdsm geneøs) oûrardocumenl s€nt tìrough lh€ pogt glthsr to thê addre$s

of any Sherehold* or to any olher åddress lequested by thê Shereholder.

t'¡oTtcEs

30.1 Th€ Company may giv€ notic€s, documents, rocords or statsm8nts or notices of availabillty

ol the sforegoing by porsonal &liv€ry to tho Shareholdel or by sending th€m prepaid th¡ough

b€ po$t or by tr¿nsmitling them by ElEcÙanic Communícallon.

30.2. Th€ sher€hold€r has en€r havhg fumished an Elsclronic Address lo th€ Company, by dcÍng

so-

30.2.1, aufiorises the Company lo use Elætronh Communkxdon to give noti:es,

documents, r€cords or statementÊ or notic€s of availability qf ths açor€going to ít;

and

30.2.2 conflrms hat samâ can cmven¡enüy be prlntod by he Shareholdet wilhin a

€asoñeble lim€ and at â r€asonabl€ co6l.

30.3, Any rìotiê€ requir€d to be g¡v€n by the Company to he Shargñold€rs or thå hold€r of a s€curity

wa¡rrit to bea¡er, and nol oxpl€9sly proh¡blüng lhe provlslons of hls chusa from epplying'

shall be sufñcisrtly given (subjett to g¡vÍng â notícá of availabihy in accordance with

clause 30.1 or 30.2), if g¡ven by posting it on the Ccnpany's w€b sito unül at lcast th€ date

urhcn the cvcnt to which the nol¡c€ tcfors occurs.

30.4. Any nolice, documen¡ record or statemsnt or noüce of availability of tha aftrego¡ng sent by

the Cornpany ehall bê d€€mod to have begn D€livored on lho date and timc determined in

âccordanc€ wih Atnaxurc C.

30.5. A Shareûroldor (or hia exacuto| shsll b€ bound by every notlce ln rðspod of tha Shar€s

Delivered to rt€ Persff who was, at tho date on whictt that notlcs was Oellvered. shown in

the Sacurities Registsr or elabllshed to lh€ satishction of lfi€ O¡rectors (as thc ca¡. may be)

¡s tho Sh¡rCroldËr, notwilhl.ndlrE that tha Sharoholdar may than havê bê9i¡ dcad or may

subsequanüy have died or have heeri or b€come otrerrrvise incapable of acling ¡n rsspecl ol
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û¡o Shares, end notwithstanding any transfsr of the Shares was not r€gist€r€d et lhat dale.

The Company shall nol bo bound to enter any Porson in he S€curil¡ês Regisler as entttlod to

any Shares until lhat Pôrson gív€s ths Company an eddrêEs for €ntIy on lhe SecurilÌas

Reg¡st€r.

30.6, lfþlnt Shar€holders are regist€red ln resPêct of any Shares of lf more than 1 (one) Person is

entitled to Sheres, all noticos shall be gfven to lhe Person named lirst in hoSocuritios Register

in rsspêct ol the Sha¡as, and noticê Eo Ðeliver€d shall b€ sufficient nol¡c€ to all lhe

Shareholders of Shares.

30.7. Ths Company sha¡l not be bound tO u8e âny mglhod ofgiving nollce, documenls, records of

slatem€ots o. notices of avallability of the aforogoing, contemplated ln the RGgulal¡ofis ¡n

respect of whlch prov¡slon 13 made for deerned dellvery, but if lhê Company doos use such a

mêlhod, the notice, document, rscord ol stâtêment or nolice of âvaileb¡lity of lhe afuregoing

shall be deemed to b. del¡vered on thG day dotermintd in accordance wilh th€ Rogulalìons.

ln any olhsr cesê, u/hen a giv€n numb€r ofdays'notlce or nolho Extending over any pefiod is

requ¡red to bo g¡v€n (wh¡ch afe not Busin6ss Days wñich shall be câlculated in accordance

wih clâusÊ 31), th€ provisims of clausê 31 shall also b€ appli6d.

308. As regards lhe signatute of en Elecronic Communicaüon by tho Shar€holder, ll *lall b€ in

such fonn as the O¡reclofs may Specify 10 demonslrate thal the Elecbo¡ic Communicalion i6

g€nuine. or failing any sudt specificåtiolì by the Oi¡€ctors, it shall be constitutGd by th€

Sharehotder indicat¡ng in thc Elaclronic Communlcet¡on thãt ll is th6 Sna¡eholde/s inlention

to uso thc Eloctronic Cornmunhation as the mêdium to indícate lhe Shareholder's approval of

the informalion ln, or lhs Sharoholder's s¡gnature o{ the document in or anach€d lo' lho

Electfonic Communkat¡on wñ¡Ch contains the nâm€ of the Shar€holder sendlng it ¡n ths body

of lhe Elsotron¡c Communication.

31. F¡¡IANCIAL YEAR

The Fhancial Year of the Company ís lhe 12 (twotve) Month period €nding on 31 March of sach year'

lhe Finandsl Year may not be changed by tho Eoard wihout thê prior Wlinen consent or aPproval of

the Shar6holder and subject to the PFMA and the tequir€{flents of seclion2T(4).

32. CALCULATIOÍ'I OF BUSII{E{¡S DAYS

When a parlicular numbsr of Business Days ¡ô providod for between lhe haPponing of one event and

anolh€r, the numþ6r of deys must b€ oelculatad by -
32.1. sxcluding lho day on which lhe first such ev6nt occursl

92.2. ¡nclud¡ng lhe day on or by whkh tÌìo second evenl is to occun and
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5{

æ.3. êxcludlng any publc nol¡day, Saturday or $unday Ü1ât falls m or btwsen lho days

contomplatsd in clausûs 32.1 and92.2 respecüræly

WITJOING UP

Sub.iect to the provisidrs of thE Ac{, the Company sha¡l not be wound up or placad lnto 'bushess

r€scue'ag contemplated in th€ Acl wílhout lh€ pdtr Writl€n cons€nt of thê Sharohold€r.

SU83II'IAR¡ES

Th6 Cornpny may, frorn dmo lo tme, form or acquir€ ñ-rther Subs¡diari€s 3ubj€ct to the PFMA and

the Enabllng Legislaüon and ttì€ provlslons of this MOl.

3s. PROTlCflOil OF vrHtSlLE€LOirERs

Th€ Company 6hall ssìebl¡$ erd mainta¡n a system to r€celv€ disdosJres oontêmplat€d ln

rctþ¡ 159.

34.
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Annelurc A - O¡{lnltlons ln th. Comp¡nÍos Act

"acccunling reco¡ds. means informalion In wrlttên or electronic form conceming the financiel affaìrs of a

co,np"ny .Jrequirsd in lerms ol this Act includirE, but not lìm¡tèd to, purchas€ and s:¡f€s r6cords, general and

sù¡si¿¡a:ry lâdgårs and other documents and booiks used in lhe preparation of linancial statemenls;r

"annual ganarrl m..ting" means he mscting of â publlc cotpan, ,"Orir€d by sgclion 61(7)

,audit" has he mean¡ng set out in the Audit¡ng Prolession Acl, but does nol include an 'lndependent rev'lou/

of annuel llnancial slålsncnts, as contsmplded in secrion 30(2Xb)fiXbb);

..ud¡toi'hâs the meaning s€t out ln lhe Audftirìg Prolcsdon Acl;

"B¡nks Act' means thð Eanks Acl, I 990 (Act No. I f 94 of 1S90);

.bon.flclrl lntorogf', when us€d ln relation to a oompany's sscur¡ties, meâns lhe righl or entillement ol a
pêrson, through ownerstrip, sgreemenl, rêleüons¡¡p of otherwlsê, elona or togeth€r wlth enolher pêßm tc'-

(a) roceivc ot' psrlícipste in any dslributton in respect of lho mmpanys s€curil¡es;

(b) exercise or causs to ba axêrcissd, ln the ordiñary coltrs€, any or all of the rights attaching to the

company's s€curit¡es; or

(c) dispose or direct üre disposilìon of the company's secudÜes, or any parl of a dlst¡butìon ¡n fespecl of

lhe securìties,

bul ctoes not ¡nclud€ any inter€st held by a per.son ln a un¡t tfusl or collective iñvestment scheme in lerms of

the Collective lnvsslmoñl SchEmes Act' 2002 (Act No. 45 of ã102);

"boârd" môens úre board of direclors of a company;

'bus¡ness days'has the meaning determinod in accordancs wílh section 6(3);

,bcntr¡l s¡curitÈ¡ dopoÊno4f has the meen¡ng s€t out in s€cl-ron I ol lhe Sæurities Sêrvicss Act, 2004 (Act

No, 3tl of 2004)i

.Commisrion. means tho Companies and lnt€llectual Properly Commission eEtablished by soction 185;

,,Comm¡sslone/,means the p€rson appointod lo or acllng In the offìce of thal name, as oontemplâted in

eection t89l

"company, maans a jurilic person incorporated in ta¡ms ol üi6 Act a domast¡cståd company, or e iuf¡etic

p€rson that, immediately bsfore the eff€ctivo date -
(a) was rogistor€d in lerms of lho -

(i) companies Act, 1973 (Act No, 61 ol 1973), othar than as an ext€fnal company es dålîn€d in

hat Act or

(ii) clos€ corpofations Act, 1984 (Act No. 69 of 1984), if it hås sub€oquênt¡y b€ån convôrtêd h
tsrms of Scheû¡le Bi

(b) was ¡n ex¡st€ncð and recognised as an '€xist¡ng company' ¡n lorms of tho companies Act, .|973 (Act

No. 61 of t973); or

I Rêqulstion 25(3) sonlains rlqulrcmarls aÁ tô wh|t h6 sccûunllng ecords ms¡l lnclude'
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(c) was d€rågist€rsd in têrms sf the Companies Act, 1973 (Acl No.61 of 1973), and has subsêquently
b€€n r+registered in tErms ôf th¡s AcU

"Compctition Act", means th. Competition Act, 1998 (Act No. ð9 of 1998);

"convoftible'whên usêd ln ldatlon to eny sec¡Jrlties of a company, m€ans seoudties lhat may, by their telms,
be converled into othêr sâcurltlss oflh6 compeny, includingF--

(a) any non-voling securilies lssued by the compâny and which will become voting securities-

(i) on lhe happening ofa designated evcnt; or

(ii) if theholderof thosesecuritiessoelectsatgornetimeafteracquiringthem: and

(b) Options to acquire securilies to be issued by lhe company, inespecllve of whether lho36 s€cur¡li€E

may be voting secur¡tie9, or non-voling s€d/ril¡es cont6mplatsd ín pamgraph (a);

troditor" m6åns a p€rson lo n¡ftom a cqnpany ¡3 or mây bemme obllgated ln terms of any liability or olher
oblig¡tion that would be required to be considelêd by ths compåny if itwere applying thê solvsncy and l¡quidlty

tesl set out in seclion 4;

'd¡roctor'mean6 a mernbgr of he board of a company, ãs contemplated in section 66, or an altemalê d¡roctor
of a company and includes Eny person occupying lhe position of a dile<for or altematívs direolor, by wñatcver
na.¡e deg¡Enatcdl

"dirtrlbutlon' means a direct or ¡ndireot-

(a) lransfer by a company of money or oth€r prop€rty of the company, oher than ils own shares, to or for
the bgneft of one or rnore holders of any of üg slrares or to thâ hold€r of a bonancial lnter€st ln any
such shares, of üìal company or of another compðny within the samc group of crmpanies, whêth€t-

('r) in lhe fom of a divldend;

(il) as a payment ín lleu of â cspitåiisålion share, as eontemplated in sêction 47;

(i¡D as consideratjon for tho acqulsitlorF

(aa) by thê compañy of any of its shares, as contêmplated in section 48; or

(bb) by any cornpany within the same group of companies, of any shares of a company
witñin that groüP of dllpanies; or

(iv) olherwise in respect of any of the shares of that company or of anothór company within lh€
same group ofcompenies, subject to s€ction 164(19);

(b) incurrence of a debt or other obllgalion by a company lor tle b€neñt of ono or rnoru hold.rs of any of
tha shares of that company or of enoth€r company u,itnin tho seme group of corîpan¡€s; or

(c) forgiveness or waivgr by a cornpany ofa debt or oth€r oblígalion owed to he company by oñå or more
holders of any of lha shares of lhat company or of anothor company withln thc samo group of
companiss,

but doos nol lnclude any such action lak€n upon thê ñnal l¡quidâtlon of the company;

'êlHlve datG", with r€f€ronc6 to any particular provision of this Act, m€ans the date on wh¡ch lhôt provls¡on

c8m€ hto operatlon in t6rms of sedþn 22ó;

*sleclronlc communlcation" has th€ m€afling sgt out in secüon 1 ol thå Eleclronlc Communlcet¡ons and
Transacllons Aot;

'Elccbonic Gommunic¿tlm$ ¡rìd Tr¡n!.otion¡ Áot" moan$ lhe Electronic Communlcallons 3nd
Transac.l'rons Act, 2002 (Ad No. 25 of 2002);
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".mployrå 3h.1. ¡ch.mc' has thè mêâning sel out in 9€ctìon 95("l Xc);

,,exchange,,when used as a noun, has ttre meaning s€l out ¡n section 1 0f the seculltles selv¡ces Acl' 2004

(Act No. 36 of 2004);

.er€rclse'', when used in relation to voling rights, inoludes voting by p¡Ory, noilinee, lrusleê Of olh6r p6lson

ln a similar capec¡ty;

.cx oflicío d¡rêctof' moans a pgrson who holds omce as a dlredor of a particular company sofely as a

com3{uenco of thet person Lidi.;;;; orñãi ofl¡ce, title, designelon or simllar status specifìed in he

compa;y's M6morandum of lncorporalionì

.crt¡rn¡l comDanv¡ means a forelEn COmpany that is cânying on business, or non-profft activitisg' as the

*rã."i ¡è, wttniñ tne nepuutic. subject to sectlon 23(2)l

"ff ntnc¡âl 3tatemsnt' includês-

(a) annual t¡nancial stateñênts and provisional annual financial strtemenls;

(b) int€rlm or preliminary reports:

(c)groupandcdlsolidatedfnencialslâtemêntsinlh€cesaofegfot¡pofcompanies;and

(d) financial infolmation in a circular, prGpsdus of pfovisiorul announcement of results, that an actual of

pmspectivô .rærto, oi Ãät¿Ë oi *,å ro.np.riv's sscuflüss. of th€ commisslon, Pand or other

iegú-latory aurhorlty, may reasonably b€ €xp€ctâd to ¡oly on;

'group of companieg" mêans a holding company and all ol !þ subsidlaries:

"hold¡ns comÞrny". ¡n relatlon to a subs¡diaf y, means a ilistic person that contrcls thet subs¡diary es e result

or any c¡ro¡miønces contomplated ln soction 2(2Xâ) o[ 3(1Xa];

'¡ncorporrtot", when used-

lal wrlh respect to a company
comPsnY, as contemPlated

lhl w¡th resoect lo â prÈâxistlng comPany, meanÊ a parson who took the relovant actions comparablo to
ta' 

inãià-c,ír,rer¡âttd h section 13 to b,fìng eboul the ¡ncorporátion ol thal compsny:

'indlvidual" means a natural person;

.lnt¡r-rel¡ted,,, wh€n us€d in rcSpectofthre€ or mofe peñ¡on9r means pefsons wbo af€ relaled-to onê anothef

tn a ¡¡k€d sorlos of .'"f**snrí.llu6, iñ"irtno of ihe persons aro relat€d in a manner cont€mplat€d in

ä"Jtiäü itìl 
"iJár* 

oirü"t rs åråtelto t¡e t¡ird in any iuch mannor, and so forth ¡n an unbrokon se¡iesi

'Jurlrtlc pcrson' includ€s-

(â) a foteign companf and

(b)8|'ust'irr€spectlveofwh€th€lornolitwases{abl¡shedwìthinoroulsidglheRepublic;

'knowing,,, 
,.knowlngly. of 

.'knolvs", when used with f€spoct to 8 p€rson, and ¡n ralatlon lo a pallculsf matt6r,

means hat he Person €ither-

(a) Had actual knowlsdg€ oflhå mattêñ or

(b) Was h a positìon in whlch the person reasonably ought to havÔ-

(ù had actual knowledg¿:

incorporaled ¡n terms of this Act, means a person who incorporated that

in sectlofl I 3: or
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invesügated the malt€r to an €xtent tiat wcxrld have provided tha psrson wilh ac{ual

krþwledg€; or

taksn othêr mêasursE which, if tãk€n, could reasonebly bo exp€ct€d lo havE provldêd the

p.rson with actual knowledEe of lhr matt.r;

"nominer" has lhe msaniñg sêt out ¡n sgction 1 of the Securìties Servic€s Act. 2004 (Act No. 36 ol 2004);

"ord¡nary r.lolut¡on" means a resolulion adopted with the supPod of more th-an.50% of tho vol¡ng rights

exerciseå on the re'o¡Jtlon. or a hlgh.r parc.ntãgð as contêmplat.d in sec'tion 85{8) -
(a) 6t 6 sharehotdoß m€oting: o¡

(b) by holders of U.ìe compeny's s6curitjes acdng olhsr thân at â meofing, es contêilplated h section 60:

"ptruon' includês e ¡urlstic p€rson;

'prrsonâl l¡nâncial intcr¡rf', wfion used t¿lû respect lo any perso-'

(d) mcans I dirËct matef¡al {nterost of ület pcrson. of a financial, monetåry or âconomlc netufe' or to which

a mon€tary value may be attrlbuted; hJt

(b) doos nol inc¡udê any lntefêst hold by a person ln a untt tust or collectlv€ invo3tmerìt gcherÍe in terms

of h€ Coll€cilvo lnvestrnent Schemls itct, eOO2 (Act Èb. 45 ol 2ffi2\, u0less that p€rson has direot

conttol ov€r th€ investm€nt d€c¡slons of hat fund or ¡nvsslmont;

"proacrlb€d offlc€¡' means a parson who, w¡thin a company, porforms âny funct¡on that has b€sn d€gignated

by thê Mlnlstsr ln t6rms of s€clion 66(10);

,þresent ðt a mo€l¡ng, meâns to be prêsent ín person, or able to part¡cipate in th€ meethg by electron¡c

o-s¡munic¿lim, or to bi rapresenled by a proxy wiro is presmt in person or sblo to parllcipat€ ln the meeling

by elcc{ronlc comm unicâtlon;

"privtt¡ company'meenÊ s profitcompany that-

(a) is not s public. personâl liability or state-owned companyì and

(b) sat¡sfiss lhe cdlsria sel oul in s€clion û(2XbI

,þrollt company,' mêens a company incorporat€d for the purpose of flnancial gain for its shar€holdors:

þublh company" moans a pfoñt cornpany that is not e stat€-own€d company. a pr¡vat€ cornpany or a

pefsmal l¡ability oompsny;

"recold date, moans tho datg sstablished under section 59 on whrch a company det€rmÍnås the idenlity of its

tharsholdars and their shereholdings for ttre purpæes of lhis Ach

.rrgiotorod ofic¡" means fhe olìco of a company, or of an êxtern.l company, that is r€gister€d as required

by s€ction æi

'rcl¡lcd', wñen used in respect Of tv,/o P¡fsons' m9ans p€rsons who are connscttd to one anolher in any

mânner contemplatod in saction 2(1 Xa) to section (cJ;

.ru|€$, and.rul6r of . comp.ny" means any rules mado by a company a6 contemplatod in secüon 15(3) lo

(s);

'tecuaitlat' ñSAns any thargs, noto3, bonds, dêb€ntur€s or oth€r instrum€nls, inesp€cl¡ve Of tlæf fofm Of

tlde, lssued or authorised to be issued by a pmll for lhe purposes of raising capilal;

"¡tcudtíeo rtg¡storÀ m€ans thQ rÊgistÊi rÊquked lo b€ estâblishsd by a pmfit cornpa¡ìy h tg,ms of

s€ctioô 50(1)i

(ii)

(il¡)
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"sh¡fr,' means one of tho units ¡nto which the proPrielâry ¡nt€rêst in e Proñl compeny is divld€d;

.shar¡holdlr., 3ublgct to, means the holdff of a sharo issued by a.company and wito i¡ entsrÊd a3 such ln

dr;;"rt¡lúitd - uncert¡llcated securitíss r69ist€r, as thc case may be;

.sharclrold¡fs m€ct¡ng.,, wllh fospect to any Pafticulaf matlel.concerning a company, m€afu¡ a mgot¡ng of

those holders of that company'9ì.äu"O .*ri¡ri"t who are entitled to 6xercise votirg nþhts ln relagon to thal

matt€Ì;

'rpsc¡¡l f.!oluüon" m€ans-

tel in the c¿se of a compsny, a rcaoluüon adopted wlth lho suppoft.of at.løast 750/o.of,tle.voting rights

€x€'c¡sedonth€resofulifi'oradifferentpercenlaggascont€mdat€dlnseqìonoo(]tJ]i

({) at a ¡h¿reholders meedng; or

{li)byholdersofthocompany'ss€cufÌl¡esactingoth€rthanatsmeelhg,âscont€mplat€dh
secüon 60; of

(b)¡nlhocsseofanyolhe|.¡uristicperson,Edscisioflbytheoì,Yngrofownefsofthatporson,orbyanolhef
aurhorized oerson, tnat'làfu'iJs t ã rt¡ón"u tevol ôf zupport.in order to b. adopt€'d, ¡n l€rms of ths

relã"ànt law unOerwhich thatlurislic pêrson was irrcaPoated;

'lubridi¡ry" has the meanir€ d€telmlnÊd ln acco¡danc€ with s€cl¡on 3:

"voting scoürltles", with rêspect io any partìcular matter' m€ans sec1¡ril¡es lhat-

(e) carry vot¡ng righb5 w¡th rospoc{ to hat mattffi d

(b)ârepresentlyco.lvert¡blêlosocuritiosthatcáfiyvotingrightswith.sspogllothat;and

"wholl¡owned subs¡d¡afy" hes lh€ m€enin9 d€tgrmined in accordanc€ with sôc'tlon 3(l xb)'
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Anncxurr E - ln.li¡,blr / dlrqu¡llfled ln t rms of ¡lction 69(7) ¡nd (8, of the Act raad Tllh R.Oul¡llon

30(3)

2.

A p€rson ¡6 insliglblã to bo a Direclor if the P€rson -

1.t. bâJuristlcPorsoni

1.2. b an unamancipated mlnor. or ls und6r e slm¡lar legal disåbil¡ty; or

1.3. does nd sallsfy any quelmcåtlon s6t out in tho MOl.

A person is d¡squaliñêd to bê a DirBctor ¡f -

2-1 I cou¡t has prohibited hðt Porson to be a Dire(for, or declared tha Person lo be delinquent in

t€rmsof sectlon 162,orinl€rmsof seclion4Tof thåClosðCorporalionsAct, t984(ActNo.69

of 1984): or

2.2. ûa Person -

2.2.1.

2.2.2.

2.2.3.

is an unrehabilítâted ¡nsolvonl¡

¡s prohibltêd in tems of any publ¡c regulat¡on to bå a D¡rector;

has been removed from an offico of trust, oñ tñô grounds ofmisconduct involvhg

dishonest¡ or

2.2.4 has been convic'ted, in the Reprôfic or olsot /haro, snd ¡mpr¡coned rylthout tho

option of a ñne. or f¡ned moro han Ri 000,00 (one thousand rand), fof hêfr,

lraud, brgery, p€.irry or an offencr -

2.L4.1.

2.2.4.2.

involving ftaud, misr€pr€s€nt tfôn or dishonesty;

ln conn€dlon w¡th the promoüon. formâllon or manegemant of a

company. of in connscllon wllh any act contemphled in

ssbs€clion (2) or (5): or

2.2.4.t. und€r lhe Compü¡es Acl, tho lnsolvency Act, 19!16 (Act No.24 ol

193{t), he Close Corporations Act, 1984, $ìs Compqtltþn Act, tlìe

Finsncial lnt€llig6nce Cente Act, 2001 (Act No.38 of 200f), the

Securities Senhes Act, 2004 (Act No. 36 of 2004), or Ctlapter 2 of

the Prevention and Combaüng of Conuption Ac,tlvllio$ AcÎ, æ04 (Act

No. l2 of2004).
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lrrun G -hH trtsÈ otrËlhty l¡Ì h ¡l¡Hitr

kDnl¡¡¡bnrü¡¡
tuæüabb
ffi

mglddlh¡Ð b.drbath;d¡l¡x¡t

ArrVfuso'l Ef lhing mte nutlbc Er ¡ dffçd
cryf d ü¡c &¡$r.rìû b âG
fuwro it ürr F6@rÌ lrc a fu
r,run¡&rç

ûr {l¡r 6b ûnl.ü abãllira rt@ffi þ
tû lbtr rædrut" ¡¡tiþ lialg ¡b
cordb¡dsG a¡i¡kæ tüttd I wo¡

¡ñlbürfim.

ryttlürgürr.diÉG6¡coød
t¡c rlûa¡¡nwrl bÍaLal¡ürr¡c mf. if
ltË Flrsû hac rr Ebcüdrb
Aü6q

û1 ð¡a{fþetd düt&n [@!H by
ãre ærry*r uæd üt lE CotçWsry,
mt¡ls lm h úÍrå¡Crc enffi¡cc Ë¡d

e&rrr[lhrs"

Syscrúrg tlc ndire s a eo$liod
cqy dlñe doamo{ by ægiùr.d
posl b ürã Porrdt'g l¡31 ¡noì¡Yf'¡
ffißi

th ñe 7ür (sen¡d¡)ùyffiirfÐ üF
d'y on dldr drc rdÐ s doc¡¡rr.nt
ræ poCrd ß rsd.d bf a pd oñfc.,
l.r{6 ¡ûc b oofid¡sì,. ¡rftlücc tlat
! waa dcfvd.d on t iüfuct'l &y-

9y any drr mæns auhor[red by
tho l{igh Gout; or

lr rccsddþs ¡ü& lhc ocbr of üe tigh
Coøt-

Ey any other m6ülod ãllolíod 16
tlnt Person in h¡ms of ûe
followhg rows of lñis TaUc.

As provËed for tfiat mcthod d d¡livcry.

Any natuÉl P€fsor¡ 8y handlng lhe notico or a cartifiod
copy of lhe docum¡nt to thc
Po¡soo, .or to any rcpftrôütalivo
aulhorissd ln wrltlng to ecæpt
soNicc ofl behalf of lho Psrson:

On lhe datr and at thc límc r€cordod on
å rcc.igt for hc d€livcry.

By leavlng tho notlao or ¡ csiined
copy ol thr dooumont ât thô
Persm's plac€ of Es¡dcnc. or
busin€B8 wilh any othsr Person
wfto ls apparenüy at leaet 16
(shleen) ycare oU ¡r¡d in ctargs of
lho pr€misilÊ at thc timo:

orr lhe date end at tho tlm€ recorded on
â rocoipt fur th€ delivgry.

By leaving üe rþüoa or a côrtf¡ðd
copy of the docLrnent at lhe
Person's pl¡co of ëmployrnert with
any Person ¡Yho is agpar€nlù d
L¡€È 1Õ (sb(b¡fl) yrars old end
epprcntlyin rulhaþ.

On tño dat6 and at Ìlr. lkæ rccordsd on
a r€co¡pt&rthi ddlvcry.

Acd¡peny or 6¡milrr þody
cq3or8t8

Ay hüdhe üì. notb (¡r r düad
æpy of tho doqm.l{ b .
?aspo.r8rrlr *rplolpo d !r
aqnprry or bodry oorpcrÛc d i!¡
ndr¡rld sfr€ s fs F{äîci¡d
pleoe of bü*r.Ès t#¡h Sq¡0¡
lúlce;

On tho d{lsand ¡ttle üme 
'3cddâd 

on
a fæ.irùforüe dsrlsy.

lf fure is no ü!ill'|l!. SHrqg iD
æry| frrriicr" by *rúrq U!â
,*.d¡øtilldæoflr¡

ûrfÞdænddüÞlsrGffinþby
düüûl ûf üt Fæo.r t.1þ alfir¡.d äic
'rñ,ñÍl iliñ tËr ¡3 Ðnclßåil
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'þürdllrûL
ff

ro¡tflltatrr brdillmdh¡rf .nf,¡r

.r.l¡üÐüttülücürü¡nùßlrrBrlttl
q'¡ffi dllþorúr üffiürrrr,

Tlicrttbçr¡ glwii'!Ð gyMngfurdAcr.@illH

ltr$û'ìüUÞaqdþ,1|i"iiiìüryæ
dltcStËAeno¡

{lr trr dbt;õtlt ¿t üie üi|m 'r@ù.ioû r ßdirf firtt!Êdlþ.ty.

AilirtþdËr ey M¡g üÐ qdiÐsr orffi
trMtoünhn

Frtúd6emMdlr.¡
Fú91-

(}¡ üþdaþalrddürcftprwüd
sr . ,tEl*rl lbüE ddrr€ftt"

Abtd.¡¡r*rr St ffiU lhc n rü!. q ¡ crlif¡d
cont d &e fulrÉ b .
r¡cporl*t srplotos tr 3
sp9flsÉJy ¡l ctEE, d ¡ro mdt
ot$crdüþl¡llm.

(}r tr ù!e ¡d C ürc lirî. rærdd cr
a rtceirlfu¡tlcdoåøy.

tf ürs¡ b no p.rs{¡Í rvilßÍg to
æc.pt !¡snrisa, by dfixhg e
certitþd cey d lh¡ ¡rllce or
doqrmcnt ür lie me¡n door of t'l3t
ofico.

On lhcrf¡le antl al thôl¡mr som lo by
¡frdãYil d the Pcrsan who affx€d the
doq.¡msît, unlers lher. ¡s conclustvë
qrid¡nce lh¡l tñe documentwas affxôd
ofi ð dill€f€nt daté of ãt â d¡trcreût limo.

Erñployras of the
Company the in e pro.nins¡t

plece ¡n lhe wrkplace wh€r€ Ít can
b€ €ssly r€åd by employner.

Oí lfte datð end et thc üme Bwom lo by
affidav¡t ot üc Persm who affix€d tho
docum.nL unlâss ttløre ¡s conclus¡ve
cvfdoncr thåt ttre docum¡nt w¡E ell¡xGd
on a dlll.rsnt d¡t¡ orrt s dífforent üme.

A p¡rln¡rshlp, lTrm o.
assoc¡åtion

By handíng thc noti:o ú a c€rtlllod
copy of th€ documsnt to e Pcrson
who ls apparenty in drarge of he
prvnìses and apperently et l€sst
t6 (síxle€n) ye¡rs of aga, ål lhc
gl.ce of businss$ of ûe
partnorshþ, fim o¡ asgocialloo;

On the dãls rnd at lhe tlme r€corded on
a racôÍpl for lhe dolivsry.

lf lhe partnenhþ, fi¡m or
associatþn has no placê of
bugness, by handilng the notbe or
a clrüfi€d copy of tre document to
s p¡¡{ner, ûg ownor ol ths Èrn. or
thc oìha¡rman or sær€trry of the
managing c ottrer cmtrdling body
of lh. as€o'ciNf¡on, as thê ors{r nåy
ba.

on thâ dete ând al thâ tlm€ recordsd
on a tçcsípt for the dellvery.
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