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MEMORANDUM OF INCORPORATION FOR A STATE OWNED COMPANY

Name of Company: TRANSNET SOC LTD

Reglsiration number: 1990/000900/30

which is referred to in the rest of this Memorandum of Incorporation as the ‘Company”.

The amended sub-clause 17.1.2 of the exsiting Memorandum of Incorporation was adopted by Special
Resolution passed on 19 December 2017 in substitution of sub-clause 17.1.2 of the existing Memorandum of
Incarporation of the Company and signed by the Chairperson far purposes of identification.

Preamble

The Company is a pre-existing company as contemplated in Item 2 of Schadule 5 of the Act and exists in
aceordance with the Enabling Legislation to carry on business in all aspects and branches of transport and
harbour operations, it being recorded that the Company Is also subject to the provisions of the PFMA. The
Government is the sole Sharehalder of the Company and the rights attached to such Shares are exercisad by
the Minister. The Company now wishes to adopt this Memarandum of Incorporalion In order to bring its
constitution in line with the Act.

The Annexures attached to this Memorandum of incorporation are incorparated into, and form an integral part
of, this Memorandum of Incorparation.
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INTERPRETATION
In this MOI:«

141 words that are defined in the Act (which ars contained in Annexura A for ease reference), but
not defined In this MO! will bear the same meaning in this MOI as in the Act. For easa of
reading. such tems have been capltalised in this MOI;

1.2.  unless the context provides or requires otherwise:-

12.1 "Act” means the Companies Act, No. 71 of 2008 or any Ilegislation which replaces
it;

1.22. "APA" means the Auditing Profession Act, No. 26 of 2005 or any legisfation which
roplaces Ii;

1.2.3. “Applicable Legislation” means any legislation, regulation, rules of practice of

all the Courts In the Republic, by-law, policy or directive document presently in
existence ar coming into existance after the Effective Date and during the term of
this MO) which is applicable to the Company or its Subsidiarles;

124 “Board” means the "board of directors” of the Company from time to time, as
defined in the Act, which is also the accounting autharity for purposes of the
PFMA;

1.25. "Chairperson” means the person who is appointed as the chairperson of the

Board and the Company, in accordance with clause 17.2;

126. "Company” means Transnet SOC Ltd, registration numbaer 1990/000900/30, or
by whalever other name it may ba known from lime to time;

127 "Company Secretary” maans the Person who is appointed as the company
sacretary from time to time, in accordance with the provisions of seclion 88 and
clause 26 of this MOI;

1.2.8. "Corporate Plan" means lhe three year plan of the Company as contemplatad in

the PFMA read with the Treasury Regulations, which plan must include (but Is
nat imited to) =

1.28.1 slrategic objactives and outcomes identified and agreed on by the
axecufive authorily in the Shareholder's Compact;

1.28.2 strategic and business Initiatives as embodied in businesa function
strategies;
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1.2.10.

1.2.14

1212,

1.2.13.

1.2.14,

4

1.2.8.3. key performance measures and indicators far assessing the
Company’s performance in delivering the desired outcomes and

objectives;
1284 a risk management plan;
1.2.8.5. a fraud prevention plan;
1.2.8.6. the SMF;
128.7.  afinancial plan addressing —

1.28.71. quarterly projections for the first year of revenue,
expenditure and barrowings against annual targets;

12872 asset and liability management;

1.2.8.7.3. cash flow projections;

1.28.74. capital expenditure programmes;

1.2.8.7.5. dividend policles; and

1.2.8.7.6 such other issues as may be required in terms of the
PFMA from time to time;

“Daliver® means deliver in tha mannar in which tha Company is entitled to glve
notice or deliver documents in accordance with clause 30 and the Act, including
Table CR3 of the Regulations, which is attached hereto as Annexure C and
‘Delivered’ and ‘Delivering’ shall have the correspanding meaning as the
context may indlcate;

“DoA” means the Delegation of Autharity Framewark approved by the Board from

lime to time;

"Electronic Address” means in regard to Electronic Communication, any email
address fumished to the Company by the Sharehalder,

"Enabling Legislation’ means the Legal Succession 1o the South African
Transport Services Act, No. 9 of 1989, or any legislation which replaces it;

"Gazette” maans thae Government Gazetta of the Repubilic;

*Govemment” maans the Government of the Republic, which includes for the
purposes of this MO, the "State" being the Republic;

AnHEE
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1.2.15.

1.2.16.

1217

1.2.18.

1.2.19

1.2.20.

1.2.21.

1222

1.223.

1224,

1.2.25.

1.2.26.

"Group Chief Executive’ means thé group chief executiva of the Company:

"Group Chlef Flnancial Officar” means lha group chief financial officer of the

Company;

“Guidelines" means the 'guidelines for the appointment of a Chief Executive
Officer for a State Owned Enterprise’ as Issued by the Shareholder from time to
lime;

Tneligible or Disquaiifled” means ineligible or disqualifled as contemplated n
the Act (a list of which Is in Annaxure B for easa of reference but which daes nat
farm part of this MOI for purposes of interpretation) or as contemplated in clause
17.9.3.1 which shall apply not only to Directors but also to Prescribed Officers,
members of Board and statutory committeas and the Company Secretary;

"Minister” means the Minister of Public Enterprises in his capacity as the
represantative of the Govemment and the axecutive authority (as defined in the
PFMA) of the Company, or Iif any other Minister s designated as being lhe
representative of the Government or the executive authority with respect to the
Campany, then that Minister acting in such capacity;

"MQI" means this Maemorandum af Incorporation;
"Month” means a calendar maonth;

"Ovdinary Resolution” means a resolution adopted with the support of more than
50% (fity per cent) of the Voling Rights Exercised on the resolution at a
Shareholder's Meeting, or by the Shareholder acting other than at a meeting, as
cantemplated in section 60;

“PAA" means the Public Audit Act, No. 25 of 2004 or any legistation which
replaces it;

“PFMA’ means the Public Finance Management Act, No. 1 of 1899, or any
legislation which replaces it;

‘Prescribed Officer’ maeans a Person who, within a company, performs any
function that has been designated by the Minister of Trade and Industry in terms
of saction 66(10), read with Regulation 38;

*Prasent’ shall have the meaning ascribed to the terms “present at a meeting” in
the Act;
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1.2.27

1.2.28.

1.2.29.

1.2.30.

1.2.31.

1.2.32.

1.2.33.

1.2.34.

12.35.

1.2.36.

1237

"Remunaeration Policy” means the remuneration policy of the Company which
will include and incorporate “Remuneration Guidelines” and/or "Standards® on
remuneration Issued by the Minister from time to time as confirmed by the

Company on an annual or biannual basis as contamplated In clause 15.1.1.3;

"Remuneration, Soclal and Ethlcs Committee” means the Board committee,
appointed in accordance with the provisions of clause 23 of the MO!, sections
72(1), 72(4) to 72(10) and Regulation 43;

“Republic” means the Republic of South Africa;

‘Sacurities Services Act” means the Securities Services Act, No. 36 of 2004, or
any legislation which replaces it;

“Shareholder’ means the Government represented by the Minister;

“Shareholder's Meeting” means with respect to any particular matter concerning
the Company, a meeting of the Shareholder who is entitied to Exercise Voting
Rights in relation to that matter;

“Sharsholder’s Compact™ means the shareholder's compact, belng an
agreament entered into in terms of the Treasury Regulations, between the
Sharsholder and the Baard, on an annual basis;

*Sign” and "Signature” include, respactively, lithography, printing, electronic
signature or signing by a mechanical or electronic process or means;

"SMF" means the significance and materiality framework applicable to the

Company, developed under Treasury Regulations;

"Special Resalution” means a resolution adoplad with the support of at least
75% (seventy five per cent) of the Voting Rights Exercised on the resolution at a
Shareholder's Meeting or by the Shareholder acting other than at a meeting, as
contemplated in section 60;

"Strategic Intent Statement” means the primary tool used by the Shareholder to
communicate its axpectations of the Company stratagy and which contains the
Company's stralegic purpose, scope of business, core business, consultation
threshoids or investment strategy developed by the Shareholder in consultation
with sector departments, National Treasury and the Presidency of the Reputlic
and taking inlo account an assessmant of the interaction belween the policy and
ragulatory environment with the financlal and operational goals of tha Company
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1.4.

1.2.38.

1.2.39

1.2.41

1.242.

7

to ansure shareholder value optimisation and achievement of wider socia-

gconomic objectives;

"Strict Liability" means a legal responsibility imposed by lhe Enabling
Legislation and Applicable Legislation or Incurred without the necessity to prove
that a Director was negligent or directly at fault or criminally intent, regardless of
culpabillty, in respect of damages and/or loss caused by a Director's acts and/or

omissions;

“Treasury Regulations” means the regulations issued by the National Treasury
in tarms of sectlon 76 of the PFIMA and any amandment thereof or substitution
therefor from time to tima;

“Voting Rights”, with respect to any matter to be decided by the Company,
means the rights of the Shareholder to vote in connaection with that matter,

"Writing” and "Written" includes Electronic Communication but as ragards any
Sharehaldar entillad to vote, only to the extent that such Shareholder has notified
the Company of an Electronic Address; and

“Written Resolution” means a rasolution passed other than at a —
1.242.1. Shareholder's Meeting, which —

124211 was submitted for consideration to the Persons
entitlad to Exercise Voting Rights in relation to the
resolution; and

124212 was voted on by the Shareholder or by a duly
authorised representative at least 75% (seventy five
parcant) of the Parsons entitled to vote contamplated
In clausa 16 by signing a resolution In counterparts
within 10 (ten) Business Days afler the resolution
was submitted to them;

1.2422. mesting of the Board, in respact of which, subject to clause 17.6.10,
76% (seventy per cent) of all of the Diractors voted in favour by
signing In Writing a resolution in counterparts, within 10 (ten)
Business Days after the resolution was submitted to them.

Words importing the singular number shall include the plural number and vice versa,

Wards imporling any ane gendar shall include the ather two genders.

T T—
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1.5.

1.6.

17

19

112

Words importing natural persons shail include Juristic Persans (whether corporate or not and
Including partnerships and trusts) and vice versa.

Any reference to a section by numbaer in this MOI shall be a reference to the corresponding
section In the Act, uniess otherwise stated.

Reference to any pravision of the Act, and the Applicable Leglstation shall include such
provision as amended or re-anacted from time to time and includes any subordinate legislation
made from time to time under the Act, or the Applicable Legislation. Any reference to a
particular section in the Act, and the Applicable Legislation is to that section as at the date of
adoplion of this MOI, and as amended or re-enacted from {ime to time and/or an equivalent
measure in the Act, and the Applicable Legislation, provided that if as a resuit of such
amendment or re-enactment, the specific requirements of a section referred to in this MOI are
changed, the relevant provision of this MOI shall be read also as if it had basn amended as
necessary, without the necessity for an actual amendment

Reference to a Sharsholder represented by proxy shall include a Shareholder, enlitied to vate,
represanted by an agent appointed under a general or special power of attomey and reference
to a Shareholder, entitled to vole, Presenl at a Shareholder's Meeting or acting In person and
shall include Jurislic Paersons or corporations represented by a duly authorised representative

or acting in the manner prescribed by the Act, or the Applicable Legistation,

Subjact to the preceding clause, any tarm or words or expressions defined in the Act, the
Enabling Legislation, or the Applicable Legisfation shall, unless the context atharwise requires,
bear the same meaning in this MOI ascribed to it in the Act, the Enabling Legislation, or the
Applicable Legislation in which thay are defined. If any term is deflned within the context of
any parlicular clause in the MOI, the term so defined, unless it is clear from the clause in
question that the term so defined has limited application to the relevant clause, shall bear the
meaning ascribed o it for all purposes in terms of this MOI, notwithstanding that that term has
not been defined in this interpretaflon pravislon.

If the provisions of this MOl are In any way inconsistent with the provislons of the Act, the
provisions of the Act shall prevali, and this MOI shall be read In all respects subject to the Act.

The rule of construction that a contract shall be interpreted against the party responsible for
the drafting or preparation of lhe contract, shall not apply to this MOI.

Headings are intended for refarance purposes only and shall nol be taken into account in the
Interpretation of this MOI.

The words "Include”, "Including” and "In particular” shall ba construed as being by way of
axample or emphasis only and shall not be construed, nor shall they take effact, as limiting
the generality of any preceding wont/s.

GROUP COMPANY BECRETA
TRANSNET 06 LTD
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1.14.  Any referance in this MOI to any othar agreemant or document shall be construed as a

reference to such other agresment or document as same may have besn, or may from time

to time be, amended, varied, novated or supplemented.

1.15. The words "other” and "otharwise” shall not be construed eiusdem generis with any

precading words where a widar construction Is possible.

PRELIMINARY

Subjact to saction 5(4) and notwlthstanding the omission from this MOI of any pravigions to that effact,
the Company may do anything that the Act and/or the PFMA and/or Applicable Lagislation ampowers

it to do, even if not apecifically so authorised by the MOI.

INCORPORATION AND NATURE OF THE COMPANY

31 The Company is a pre-existing Company Incorporated on 18 February 1990 and is a State-

Owned Company as defined in the Act.

3.2, The Company is incorparated in accordance with and governad by:-

3.2.1. tha Enabling Legislation;

322 the PFMA;

3.23. the unalterable provisions of the Act;

324 the alterable provisions of the Act, subject to the limitations, extensions and

variations sat out in this MOI;
3.25. the provisions of this MOI; and
3.2.6. any other Applicable Legisiation.

POWERS AND CAPACITY OF THE COMPANY

41, The Company has the powers and capacity of an Individual, unless otherwise provided in this

MOI.

42 The Sharehalder may ratify any action by the Company or the Board which is inconsistent with

any limit, rastriction or qualification.

43 To the extent that the Company has wholly-owned Subsidiaries, the applicable principles
contained in this MO! which apply to the Company by virtue of it being @ State-Owned
Company under the portfolio of the Department of Public Enterprises shall apply to such

Subsidlaries of the Company for the sama reason.
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Financial
The Campany shall not, without the prior Written appraval of the Sharehoider:-

4.4.1. enter into any transaction which exceeds or falls outside of the limits prescribed
by the Shareholder's Compact or the SMF; or

442, astablish or participate in =
44.21.  the establishment of 8 company; or

4422 a significant partnership, lrust, unincorporated joint venture or similar

arrangement; or

44.3, acquire or dispose of a significant shareholding in a company or a significant
asset; or
444, dispose of movabla assets (excluding sale of scrap) of a value exceading the

limits prescribed by the Shareholder's Compact or the SMF; or
445 commence or cease a significant business actlivity; or

446, commit the Company or its Subsidiaries to borrowings which confer rights to a
lender to convert debt inta shares of any kind; or

447, undertake or agree lo a significant change in the nature or extent of the
Company’s interest in a significant partnership, trust, unincarporated joint venture

ar simllar arrangement; ar

44.8. increase, reduce or alter the Share capital of the Company and the alloiment,
issue or other disposal of Shares (except for Shares alialted under the group
shara incentive schame of the Company, if any), or

449, declare dividends, ar make any Distrlbutions, subject to and In accordance with

the provisions of clause 15.1.1.13; or

4,410. apprave the strategic objectives of the Company and any subsequent material
changes in the strateglc direction;

The Board's power to affect borrowing

Subject to the provislons of the PFMA (and, in particular, section 65 of the PFMA), the Board
may raisa or borrow from tima to lime for the purposes of the Company, or secure the payment
of, such sums as is in accordance with iis Corporate Pian and the borrowing programme
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submitted to the Shareholder, untess atherwise determined by the Shareholder under clause

4.5
451. The Board may not —
4511. issue a guarantes, indemnity or security; or
4512, enter into any other transactions that bind, or may bind, the Campany
or the Ravenue Fund as defined in the PFMA to any future financial
cammitmant,
unless -
4513, the provisions of the PFMA, in particular, saction 66 thereof, are
compllad with; and
4.5.1.4,  if the guarantes, Indemnily, sacurity or lransaction exceeds the
financial limits as prescribed by the Shareholder under clause 4.5,
the prior Written cansent of the Shareholder is abtained.
452 Subject, at all times to the PFMA, the Sharehalder may, from time to ime:-
45.2.1 specify any limitations regarding the genaral authority of ths
Company to raise or borrow funds, from time to time, for the purposes
of tha Caompany, or secure the payment of, such sums; and/or

4.52.2. prescribs a financial limit for the issue of guarantees, indemnities,
Sacurities ar Ihe antering inta of other transactions, in terms of which
specific Shareholder approval is not required where such
transactions are not as contemplated in the borrowing programme
submitted.

453, Thae Board shall, in aceordance with the PFMA and tha Applicable Legisiation,
consider and determine the funding structures of the Company having regard to
tha funding requirements of the Company fram time to lime.

Reagulatory

4.6. The Company shall not, without the prior Written approval of the Sharsholder:-

4.6.1 approve the tams and conditions of the Company's dghts issues, public offers,
capital issues or issuas of convertible Securilies including Shares or convertible
Securities issued for acquisitions; ar
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4.6.2 authorise the issue prospectuses for Shares, placing documents, listing
particulars, rights offers or takeover or merger documents; or

46.3, decida to list the Company's Shares an any stock exchange or to terminate any
such listing

47. In addition to the fimitations and restrictions set out in clause 4.3, 4.4, 0 and 4.6 —
471, {he Board shall ensure that -

47141 the proposed Shareholder's Compact for the following Financial Yaar
ba submitted to the Shareholder by 30 September each year;

47.1.2. the annual budgel and the Corporate Plan of the Company shall be
presented and/or submitted to the Shareholder, prior to 28 February

each year; and

4713 the Company discloses to the Shareholder all changes o terms and
corditions of trade which may result in a Material impact on the

Company,

48. The Shareholder may, after consultation with the Board, issue diractives to the Board
regarding the mandate and objectives of the Company il It is reasonably necessary 10 do so.

AMENDMENTS TO THE MOI

6.1.  Save for correcting aerrors substantiated as such from objective evidence or which are seif-
avident errors (including, but without limitallon e/usdem generis, spelling, punctuation,
reference, grammar or similar defects) in the MOI, which the Board is empowared to do, all
other amendments of the MOI shall be effacted in accordance with sections 16(1) and 16(4),
and to the extent necessary, the Applicable Legislation and the provisions of this MO!.

§.2. The Board shall publish a nolice of any such cormection eflected by the Board an the
Company's website.

THE MAKING OF RULES
The Board of the Company shail not be entitied to make any Rules, as defined in the Act
AUTHORISED SHARES IN THE CAPITAL OF THE COMPANY

7.1. ltis recorded that as at the date of this MOI, the Company has an authorised share capital of
30 000 000 000 (thirty blllion) ordinary Shares with a par value of R1.00 (one rand) each and
12 6680 986 310 (twalve billion, six hundred and sixty miion, nine hundred and eighty six

o
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7.2

7.3

74,

75

13

thousand, three hundred ten) ardinary Shares with a par value of R1.00 (one rand) each In

issue.
The issued and unissued Shares shall:

7.21 have ordinary Voting Rights attached to such shares In respect of every matler
that may be decided by voting; and

7.2.2. shall rank after all other classes of Shares in the Company which do not rank pari
passu with the ordinary Shares as regards Dislributions and returns of capital,
but save as aforesaid shall be entitled ta raceive the net assets of the Company

upon its liquidation,

The Board shall not have the power to amend the authorised share capital (including
increasing or decreasing the number) and the classification of such shares (including

determining rights and preferences) as contemplated in section 36(2){b) ar 36(3).

Ta the axient that the Company Immadiately before the Effective Date has authorised but
unissued par value Shares in its capital of a class of which there are issued Shares, the
unissued Shares of that class may be issued at par or at a premium or at a discount.

All or any of the rights, privileges or conditions for the lime being altached to any class of
Securities of the Company may, (unless ctharwise provided by the terms of Issue of the
Securities of that class) whether or not the Company is being wound up, be varied with the
sanction of a Special Resolulion at a separate maeting of the Shareholder. The provisions of
this MOI relating to Shareholder's Meetings shall mutalis mutand/s apply to any such separate
maeting axcept that —

751 the neceasary quorum shall be 50% (fifty per cent) of all Voting Rights that are
entitled to be exercisad in respect of thal ¢lass af Shares;

7.5.2. if at any adjourned or postponed maeting of the Shareholders, the required
guorum contemptated in clause 7.5.1 is not present, those Persons entitled to
vote who are Present shall be a quorum

PRE-EMPTION ON ISSUE OF ORDINARY SHARES

There shall ba no rights of pre-=emption in respect of the issue of ordinary Shares.

AUTHORITY TO ALLOT AND ISSUE AUTHORISED SHARES AND SECURI(TIES

g91.

The Board shall not have the powar to allot or issue Shares, options relating to such Shares
and secured and unsecured debt Instruments as contemplated in section 43.
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10.

1.

12

9.2,

9.3,

9.4.

9.5.

14

The Board may not issue capilalisation Shares or offer a cash payment in lieu of awarding a
capitalisation Share as contemplated in section 47.

As regards the Issue of -

9.3.1 Shares contemplated in sections 41(1) and (3), the Board shall not have the
power to allot or issue same without the prior approval by a Special Resolution;

932 secured and unsecured debt instruments to which special privileges are to be
granted as contemplated In section 43(3), the Board shall not have the powar to
aliot or issue same withaut the prior approval of an Ordinary Resolution; or

9.3.3. other Securities, the Board shall not have the power to allot or issue same without
the prior approval of an Ordinary Resolution

Any such approval may be in the form of a general authority to the Board, whether conditional
or unconditional, ta allol or issue any such Securities contemplated in clauses 9.3.1 and 9.3.3
in their discretion, or in the form of a specific authority in respect of any particular allotment ar
issue of such Securities contemplated in clauses 9.3.1 and 8.3.3. Such authority shall andure
for the period provided in the Ordinary Resolution or Special Resolution in question but may
be revoked by Ordinary Resalulion or Special Resolution, as the case may be, at any time,

The Board shall determine the terms of any trust agreement contemplated in saction 40(S)b)
In respect of the issue of any Shares by reason of not having been fully paid for upon the

issuing thereof.

CERTIFICATES EVIDENCING ISSUED SECURITIES AND SECURITIES REGISTER

101

10.2.

The Securilies issued by the Company shall be evidanced by certificates, which shall contain
the information specifiad in section 51(1), and which shall ba issued in tha manner prescribed

in section 51.

The Company shall establish and keep a ragister of its issued Shares at Its Registered Office
in the manner specified in section 50 and the Regulations.

PROHIBITION REGARDING BENEFICIAL INTERESTS

The Company shall not permit Shares to be held by, and registered in the name of, one Person for the
Beneficial Interest of another, as contemplated in section 56(1).

RESTRICTION ON THE TRANSFER OF SHARES

In addition ta any prescribed obligations which the Shareholder may agree to, the Campany shall not
transfer Shares wilhout the prior Written cansent of the Shareholder.
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14.

15
SHAREHOLDER’S AND DIRECTORS' RIGHT TO INFORMATION

13.1  Save as contemplated in clauses 13.2 and 13.3, the Shareholder does not hava any additional
rights to access to information other than the rights to access to information as contemplated
section 26 read wilh Regulation 24 and the Applicable Laegislation.

13.2. The Board shall procure that detalled management accourts of the Company and its
Subsidlaries, Inclusive of progress made against the Corporate Plan, shall be prapared on a
quarterly basis and submitted to the Shareholder within the Manth after the end of the quarter
in respect of which such accounts are being prepared. Such management accounts shall be
circulatad on a quarterly basis to each Director of the Board and the Shareholder

13.3.  Any Director or the Sharehalder shall be entitied to request from fime to time such accounting
and other information as may be reasonably required by such Director or the Shareholder.

RECORD DATE

141 If, at any time, the Board falls to determine a Record Date as contemplated in section 59 the
Record Data for the retevant action or event is as determined in accordance with section 59(3).

14.2.  Notwithstanding the provisions of clause 14.1 if the Board determines tha Record Date, it may
not be eatlier than the date on which the Record Dale is delermined or more than 10 (ten)
Business Days before the date on which the event or action, for which the Record Date Is
being set, is scheduled to oceur.

14.3. If, at any tima, the Beard fails to detarmine a Record Date, the Racord Date for tha ralevant

matter is —

14.3.1. in the case of a Shareholder's Meeting, the latest date by which the Campany is
raquired to Deliver lo Shareholders entitled to vate, nolice of that Shareholder’s
Meeting; or

14.3.2. In any other case, the date of the action or event.

14.4. The Company must publish a notice of a Record Date for any matter by -
14.4.1. Delivering a copy ta the Shareholder {and clause 30.3 shall not apply); and
14.4.2. posting a conspicuaus copy of the notice =
14.42.1.  at ks Registared Office; or

144.22. an its website, il it has one

TRUE copy
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15. SHAREHOLDER’S MEETINGS AND WRITTEN RESOLUTIONS

15.1.  Convening ol Shareholdar's Meatings and Annual Ganeral Meelings

1511

The Company or, for so long as the Government is the sole Shareholder, the
Minister shall convene an Annual General Meeling once in every calendar year,
but not more than 15 {fiteen) Months after the date of the previous Annual
General Meeting, or within an exiended time allowed by the Companles Tribunal,
on good cause shown, which must, at a2 minimum, provide for the following

business o be transacted -

15.1.11.

15.1.1.2.

15.1.1.3.

15.1.14.

15.1.1.5.

16.1.1.6.

16.1.1.7.

presentation of the Intagrated Annual Report, comprising of —
16.1.1.1.4. the Directors' report;

16.1.1.1.2. audited Financlal Statements for the immediately
preceding Financlal Year;

15.1.1.1.3. an audit committee report;

151114, the external Auditors' report;

16.1.1.1.6. Remuneration, Social and Ethics Committee report;
appointment of Directors, ta the axtent required by the Act or the MOI;

consideration of the Remuneration Policy gl the Company and
flirmation such Remuneral iy i

standards andlor quidelines issuad by (he Minislar:

approval of the remuneration payable to Diractors (both executive

and non-sxecutive) snd membars of the execulive commillee of tha
Company. by Special Resolution (except where Directors

ramuneralion has been approved by the Shareholder by Special
Resolution within the previous 2 (iwo) years) aithough this may be

reviewad on an annual basis if so required by the Sharehaldar):

approval of the Auditor for the current Financial Year (subject to the
provisions of saction 84(3) of the Act);

noling of the audit fees for the pravious Financial Year under review;

authorising the audit committee to determine the audit fees for the

current Financial Year;

e ey
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16.1.2.

15.1.3.

15.1.4.

151.1.8.

15.1.1.9.

16.1.1.10.

15.1.1.11.

15.1.1.12.

16.1.1.13.

15.1.1.14.

15.1.1.15.

151.1.16.

17
appainting the audit committea subject to clause 22,
consideratian of the Strategic Intent Statement;
noting of the Sharehalder’'s Compact for the currenl Financial Year;

lhe approval and/or consideration of the Shareholder's Compact far

the following Financial Year;
the approval and/or consideration of the SMF;

approval, of the Shareholder, of a Distribution (if applicable), which
shall have been approved by the Board prior to the Annual Generat
Meseling in accordance with any Disiribution policies applicable to the
Company, (rom time to time and the provisions of clause 28,

consideration of tha performance of the Board through the Board
Performance Appraisal report; and

any matters ralsed by the Shareholder, with or without advance

notice to the Company; and

confirmation of the Remuneration, Social and Elhics Committee

maembers.

The Company shall, as determined by the Board, either -

15.1.21

161.2.2.

hold a Shareholder's Meeting in order to consider one ar more

resolutions; or

as ragards such resoluticn/s that coculd be voted on at a
Sharsholder's Meeting, other than an Annual General Meeting,
instead require them lo be dealt with by Written Resolution
contemplated in clause 1.2.42.1.

Within 10 (ten) Business Days after a Written Resolutlon is adopted, the

Company must Daliver a statement describing the results of the vote, consant

pracess, or election to every Shareholder who was entitled to vote or or consent

ta Ihe Writtan Resalution.

A Company must hold a Sharahalder's Maeting or put the proposed resolution by
way of a Written Resolution contemplated in clause 1.2.42:-

15.1.4.1

at any time that the Board is required by the Act or the MOI to refer a
matter to Shareholdars entitied to vote for decision;
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15.1.5.

15.1.6,

1517

15.1.8.

15.1.4.2. whensever raquired to fill a vacancy on the Board.

Each proposed resolution shall be expressed with sufficient clarity and specificity
and accompanied by sufficient Informatian / explanatory material to enable a
Person who is entitied to vote on the resolution to determine whether to
participate in the Shareholder's Meeting. if applicable, and to seek to influence
the outcome of the vote on the resolution. Onca a resolution has been approved,
ft may not be challenged or impugned on the ground that It did not comply with
the aforegaing.

The Board or, for as long as the Gavernment is the sole Shareho!der, the Minister
may, whenever she/ha thinks fit, convene a Shareholder's Mesting or put a
proposad resolution by way of a Writen Resolution contemplated in
clause 1.2.42.1. A Shareholder's Mesling must ba convened or the Board must
put the proposed resolution by way of a Written Resolutlon contemplated in
clause 1.2.42.1 if one or more Written and signed demands for such a
Shareholder's Mesting or Written Resoluticn is/are delivered to the Company,

and —

15181 aach such demand descrlbes the specific purposa for which the
Shareholder's Meeting is proposed; and

15.1.6.2. in aggregate, demands for subslantially the same purpose are made
and signed by the Sharsholders at the earliest time spacified in any
of those demands, of al least 100% (one hundred percent) of the
Voting Rights entitled to be exercised In relation to the matter
proposed to be considered at the Shareholder's Meeting.

Written Resalutions contemplated in clause 1.2.42.1, wilt be passed if signed by
a majorily of at least 75% (sevenly fiva percenl) of the Persons entitled to
exercise sufficient Vating Rights for il to have been adopted as an Ordinary or
Speclal Resolution, as the case may be, at a properly constituted Shereholder's
Mesting.

The autharity of the Company to conduct a Shareholder's Meeting aentirely by
Electronic Communication, or to provide for participation In a Shareholder's
Meeting by Elactronic Communication so long as the Electronic Communication
employad ordinarily enables all Parsons perticipating in that Shareholder's
Meeting to communicate concurrently with each olher without an intermediary,
and to participate reasonably effactively in the Shareholder's Meating, as set out
In section 63{2), is not limited or restricted.
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16.2.1

15.2.2.

15.23.

15.24.

19
{ halder's Magtiny

A Shareholder's Meeting shall be called by at least 15 (fifteen) Business Days'
notice Delivered by the Board (and for this purposs clause 30.3 shall not apply)
to all Shareholders entitled to vote or otherwise entitled to raceive notice.

The Company ar, for as long as (he Government is the sale Shareholder, the
Minister may cail a Sharsholders Maeeting with less notice than required by
clause 152.1, but such a Shareholder's Meeting may proceed only if every
Persan wha is enlitled ta Exerclse Voting Rights in respect of any itam on the

meeting agenda:-
15.2.2.1. acknowledges actual recslpt of the notics;
16222 Is Present at the Shareholder's Meeting; and

152.2.3. votes to walve lhe required minimum notice of the Sharehoider's

Meeting.
A Shareholder entitied to vote, who is Present at a Shareholder's Meeting -

15.2.3.1 |s regarded as having recelved or waived notice of the Sharehalder's
Mesting;

152.3.2. hasarightto —

15.2.3.21 allege a Material defact in the form of notice for a
particular item on the agenda for the Sharaholder’s

Meeting; and

15.23.2.2 participate in the detarmination whether to waive the
requirements for notice, if at least the required
minimum notice was given, of to ratify a defective

notice; and

15.2.3.3.  except to the extent set out in clause 15.2.4.2 is regarded to have
waived any right based on an actuel or alleged Material defect in the
notice of the Shareholder's Meating.

A notice of a Shareholder's Meeting must be in Writing, in plain language and

must include:-

15.2.4.1, the date, time and placa for the Shareholder's Mesting, and the
Record Date for the Sharehaldar's Mesting;
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15.2.4.3.

15.2.44.

152.4.5.

20

the general purpose of the Shareholder’s Meeting, and any specific
purpose contemplated in clause 15.1.1, if applicable;

in the case of the Annual General Mesting a8 summarised form of (he
Financial Statements to be presented and directions for obtaining a
copy of the complete annual Financial Statements for the preceding

Flnanclal Year;

a copy of any proposed resclution of which the Company has
received notice, and which is to be considered at the Shareholder's
Maating, and a notice of the percentage of Voting Rights that will be
required for that resolution to be adopted;

a reasonably prominent statement:-

152.4.5.1 that a Shareholder entitled to attend and vote at the
Shareholder's Meeling shall ba entitied 1o appaoint a
proxy to attend, parficipate in, speak and vate at the
Shareholder's Meelting in the place of the
Sharehoider entiled lo vote or give or withhold
Wiitten consent on behelf of the Sharsholder entitled
to vote to a decision by Written Resolution
cantemplated in clause 1.2.42.1;

15.2.4.5.2, that a proxy need not be a Shareholder;

15.2.4.5.3. that a Shareholder antitied to vote may appaint more
than 1 (one) proxy to exerclse Voting Rights
attached to diffarent Shares held by that Sharehaolder
anlitied lo vote in respect of any Sharehoider's
Meating and may appoint more than 1 (one) proxy ta
exercise Voting Rights attached to different Shares
held by the Sharehaolder which entitte herfhim/it to

vote;

15.2454. that the proxy may defegate the authority granted to
her/himfit as proxy, subject lo any restriclion in the

proxy itsaif;

15.2.4.5.5. that participants in a Shareholder's Meeting are
required to furnish satisfactory identlficatlon in terms
of section 63(1) in ordar to reasonably satisfy the
Parsan presiding at the Shareholder's Meeting that
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the right of that person to participate and vote, either
as the Shareholder, or as a proxy for the
Sharaholder, has bean reasonably verified;

162.4.5.6. of the availability of that participation in the
Shareholder's Meating by Elaclronic
Communication, and provide any necessary
informallon to enabla Shareholders entitled to vote
or thelr proxies to access the available medium or
maans of Electronic Communication and advise that
access to the medium or means of Electronic
Communication is at the expense of the Shareholder
entitled to vote or proxy, except to the extant that the
Company determines otherwise.

15.2.5. A Sharehalder's Meeting may proceed notwithstanding a Material defect in the
giving of the nollce, subject to clause 15.2.7, only if every Person who Is entitied
to Exercise Voting Rights in respecl of each item on the agenda of the
Sharsholder's Mesting is Present ai the Shareholder's Meeting and votes to
approve the ratification of the defective notice.

15.2.6. {f a Material defact in the farm or manner of giving notice of a Shareholder’s
Meeting ralates only lo one or more paricular matters on the agenda for the
Shareholder’s Meeting:-

16.2.6.1. any such matter may ba ramoved from the agenda, and the notice
ramains valid with respact to any remaining matters on the agenda;
and

16.2.6.2. the Shareholdar's Mesling may praceed ta consider a removed
matter. if the defective notice in respect of that matter has been
ratified.

16.2.7 An Immaterial defectin the form or manner of Delivering notice of a Shareholder's
Meeting, or an accidantal or inadvertent failure in the Dellvery of the notice to any
particular Shareholder to whom it was addressed, if the Company elects to do so,
does not invalidate any action taken at the Shareholder's Mesting.

16.3.  Mealing ayorum and adlournment and postponement

15.3.1 Business may be iransacted at any Shareholder’s Maeting only while a quarum
is Prasent.
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16.3.2

15.3.3.

16.3.4.

15.3.6

15.3.6.

16.3.7.

22

The quorum necessary for tha cammencement of a Shareho!der's Meeting or for
a matter to be considered at a Shareholder's mesling shall be the Minister

Present in person or represented by proxy.

{f within 30 (thirty) minutes from the time appointed for the Sharehclder's Meeting
to commence, a quaorum is not Present, the Shareholders Meeting shall be
postponed, without motion, vole or further notice, subjeci to clause 15.4.1, (o (he
date, time and place as agreed to by the Shareholder as soon as reasonably
praclicable, after the date of such postponed or adjourned mesting.

A Shareholder's Meeting, or the consideration of any matter being debaled at the
Sharsholder's Mesting, may be adjourned or pastponed fram time to time without
further nolice on a motion supported by Persons entitted o Exercise, In
aggregate, a majority of the Voting Rights —

15.3.4.1. held by all of the Persons who are Present at the Shareholder’s
Meeting at the time; and

15.3.4.2. that are entitled to be Exercised on at least one matter remalning on
lhe agenda of the Shareholder's Meeting, or on the matter under
debate, as the case may be.

Such adjournment or postponement may be elther to a fixed time and place or
until further notice (in which latter case a further notice shall be Delivered to the
Shareholder) as agreed at tha Shareholder's Meeting.

A Shareholder's Meeting may not be adjoumed or postponed beyand the earlier

of:-

156.3.6.1. the date that is 120 (one hundred and twenty) Business Days after
the Record Date; or

15.3.6.2. the date that is 60 (sIxty) Business Days after the date on which the

adjournment or postponement occurred.

No further notice is required to be Delivered by the Company of a Shareholder’s
Meeting that is postponed or adjourned as conlemplated in clause 15.3.6, unless
the location for the Shareholder's Meeting is different from:-

15.3.7.1. the location of the postponed or adjoumed Shareholder's Meeting; or

15.3.7.2. alocation announced at the time of adjoummant, in the case of an

adjourned Shareholder's Meeting.

—
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Aftar a quorum has been established for a Shareholder's Meeting, or for a matter
to be considerad at a Shareholder's Mesting, the Shareholdar's Mesting may
continue, ar the matter may be considered, so long as at least 1 (one) Persons
with Voting Rights entitled to be exercised al the Shareholdar's Mesling, or on
that matter, is Present at the Sharehalder's Mesting.

15.4, Conduct of Shargholder's meetings and Sharehalder resolulions

15.4.1

1542

15.4.3

15.4.4,

The Chairperson of the Board shall praside as chairperson al every Shareholder's
Meeting of the Company. If there is no such Chairperson, or if at any
Shareholder's Meeting she/he is not Prasant within 30 (thirty) minutes after the
lime appointed for holding the Shareholder's Mesting or is unwilting to act as
Chalrparson, lhe Persons entilled to vote which are Present shall appoint a non-
exacutive Directar Present at the Shareholder's Meeting, or If no Dlrector be
Present at lhe Sharehalder's Mesting, or if all the Diractors Present decline to
take the chair, the Persons entitled to vote shail appaint a Chairperson from
amongst themselves to act as such at the relevant Sharehalder's Meeting. In the
exceptional circurmnstances that no ather nan-execulive Diractor be available to
chair the Sharehclders Mesting, the Shareholder (or a duly authorised
reprasentative thereof) shall chair the Shareholder's Meeting.

Every resolution of the Shareholder is either an Ordinary Resolution or a Special
Resalution.

Subject to any rights or restrictions attaching to any class or classes of Shares, a
Person entitled to vote Present at the Shareholdar's Meeling shall have only
1 (one) vote, irrespective of the number of Shares she/he holds or represents. A
proxy shall iraspective of the numbar of hoiders of Shares entitled to vote shethe
reprasents have only t (ane) vate. On a pall every Person enlitied to vate who is
Presant at the Shareholder's Mealing shall have the number of votes determined
in accordance with the Voting Rights assoclated with the Shares in quastion.

No form appainting a proxy shall be valid after the expiration of 1 (one) year fram
the date when it was signed unless the proxy itself provides for a longer or shorter
duration but it may be ravoked at any time. The appolntment is revocable uniess
the proxy appointmant expressly states otherwisa, and may be revoked by
cancelling it in Writing, or making a later inconsistent appointment of a proxy, and
Delivering a copy of the revocation Instrument to the proxy, and to the Company.
The appointment is suspended at any time and to the extent that the Shareholder
entilad to vote chooses to act directly and in person in the Exercise of any rights
as a Shareholder entitled ta vote.
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16.4.5. The form appainting a proxy and the powaer of attomey or other authority, if any,
under which it is signed or a notarially certifiad copy of such power or authority
shall be delivered to the Company immediately prior to the Shareholder's
Meeting, before the proxy or holder of the power of attorney or other authority
Exercises any rights of the Shareholder enfitied to vote at a Sharehotder's
Meeting.

15.4.6. A vote given In accordance with the terms of an instrument of proxy shall be valld
notwithstanding the death or mental disorder of the principal or ravocation of the
proxy or of the authority under which the proxy was executed, or the transfer of
the Shares in respect of which the proxy is given, provided that no intimation in
Wiiting of such death, insanity, revocation or iransfer as aforesaid shall have
been recaived by the Company at its Registered Office before the
commencement of the Shareholders Meeling or adjourned or postponed
Shareholder's Meeting at which the proxy is used.

154.7 Subject to the provisions of the Act, a form appointing a proxy may be in any
usual or common form. The Company shall supply a generally accapted standard
form of proxy upon request by a Shareholder entitled 1o vote.

15.4.8. If @ proxy is received duly signed but with no indication as to how the Person
named tharein should vote on any issue, the proxy may vate or abstain from
voting as sha/he sees fit unless the proxy indicates otherwise.

APPOINTMENT AND REMOVAL OF THE GROUP CHIEF EXECUTIVE AND THE GROUP CHIEF
FINANCIAL OFFICER

16.1.

18.2.

16.3.

16.4.

Tha Board shall identify, nominate and evaluate potential candidates for appsintment as the
Group Chief Exacutive in accordance with the Guidelines

The Sharehoider shall appolnt the Group Chief Executive from the shortilst of candidates
provided by the Board, in accordance with the Guidelines.

The Board shall identify, nominate, evaluate and appoint a candidate as the Group Chief
Financial Officer, provided that the Shareholder shall approve such appointment In Writing.

It the Shareholder does not approve the appointment of the Group Chief Financial Officer
identified by the Board in Writing, the Shareholder shall be required to provide a written
substantive molivation lo the Board as to why the Sharehalder does not approve the candidate
nominated by the Board. Provided the Shareholder pravides such Written substantive
motivation to the Board, such candidate shall not be appointed as the Group Chief Financlal
Officer and the Board shall identify and nominate an altemative candidate for appointment as
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the Group Chief Financial Officer and the process contemplated in clausas 16.3 and 16.4 shall

apply.

18.5. The Group Chief Executive and the Group Chiaf Financial Officer shall be subject to the same

provisions as to removal as the other Directors (as contemplaled in clausa 17.9), and if he

ceases to be or is suspended from being an employee of the Company respactively, his
appointment as a Director shall ipso facto terminate, without prejudice to any clalms or

damages which may accrue to him as a result of such termination.

17. APPOINTMENT OF DIRECTORS

1711 The Sharsholder shall appaint the Directors, and designate ane of the non-
exacutive Directors as the Chairperson, of the Company from time to lime and in

doing so shali endeavour lo ensure that the Board shall:-

17.1.1.1.  be appropnately balanced in terms of execulive and non-executive
Directors, inctuding independent Directors;

17.1.1.2. be representative of the gender and race demographics of the
Republic;

17.1.1.3. be appointed on the grounds of thair knowledge and experience
which, when consldared collectively, should enable the Board to
attain the objacts aof the Company:

17.1.1.4. when viewad collactively, passess apprapriate skills and experience
relavant to the business of the Company;

17.1.15. Include a Group Chlef Executive and Group Chlef Finanglal Officer of
the Company as contemnplated in clause 16.

17.1.2. The Board shall sonsist of a minimum of 6 (six ) Directors and a maximum of 14

(fourteen} Directars, comprising:-

171.2.1

17122,

nat less than 4 (four) non-executive Directors, fram whom shall be
appainted the Chalirperson of the Company. A nan-execulive Director
shall hold office for a tarm of 3 (three) years, from the date of his
appointment, subject to canfirmation of his appainiment at the Annual
General Mesling; provided that no parson is appainted as a non-

axecutive Director for longer than 3 {three) consecutive terms;

not less than 2 (two) exacutive Directors, whom shall Include the
Group Chiaf Exscutive and the Group Chief Flnancia! Officer,
respactivaly, af the Company,

s b —————

IMANTHET
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provided thal the Board shall at all times consist of a majority of non-execulive

Directors.

Chairperson of the Board

17.2.9

17.2.2.

17.2.3.

17.24.

17.2.5.

17.2.6.

The Chairperson of the Board shall be appointed by the Shareholder in terms of
clause 17.1.1.

A Sharsholder's Meating shall be entitled lo designate an acling Chairperson
(from any of the non-executive Directors) and delermine the period for which such
acting Chalrperson is to hold office and any other terms and conditions applicable
to such appaintment.

The Chairperson of tha Board shall chair all the meetings of the Shareholder and
the Board.

If the Chairperson is not Present at any meeting of the Board or If he is not
Present within 30 (thirly) minutas aflar the time appointed for holding the meeting,
the Directors Prasent shall choose any non-executive Diractor lo be Chalrperson

of the meating.

The Directar appolnted as Chairperson of the meeting in terms of clause 17.2.4
(or the acting chalrpersan) shall act as Chairperson:-

17.2.5.1  for the duralion of the meeting or until the meeting is adjoumed or
postponed; or

17.2.5.2. for such a period of time after the adjoumment ar postponement of
the meeting at which such Diractor was appointed as Chairperson
until the Chairperson of the Board becomes available; or

17.2.5.3.  until the Sharehokler appoints the Chairperson.

The Chairperson of Ihe Board shall not be appolnted or serve as the chairperson

of a:

17.2.8.1. Board committee (save that ihe Chairparson shall be entitled to chair
the corporate governance and nominations commiltee of the

Company); nor

17.2.6.2. Subsidiary board.
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17.3.  Appoinimeni of Direciors to the boards ol the wholly-ownad Subsidiaries of the Company

For so long as the State is lhe sole Sharehalder, it is recorded that the boards of the wholly-
owned Subsidiaries of the Company shall comprise employees of such Subsidlarles or the

Company.,

17.4. Powers of Dirgctors

17.4.1 The management and contral of the Company shall be vested in the Board who, in
addition to the powers and authoritles expressly conferred upon them by this MO,
the Enabling Legislation and the Applicable Legislation, may exercise all such
powers, and do all such acts and things, as may be exercised or done by the
Company and ara nol, in terms of this MOI, the Enabling Legisiation and the
Applicable Legistatian, expressly directed or required to be exercised in a
Shareholder's Meeting or with the prior Written consent of the Sharehalder.

17.4.2. The powers and autharities of the Board, as contemplated in clause 17.4.1, shall
be subject lo any limitations in terms of the Act, Enabling Legislation and the
Applicable Legislation.

17.4.3.  Notwithstanding any provision to the contrary contained in this MO, the Company
shall not agree to or approve any matiers reserved for Shareholder appraval,
without the same being approved in Writing by a resolution passed by a
Shareholder's Masting.

17.44.  The Board may delegate any of the powers, functions, or duties end discration to
an employaa{s) of the Company and/or o a committee of the Board. The
delegation shall be exercised lawfully, within prescribed powers and autherisation
tavels and in terms of the Companies palicles, directivas and procedurss

17.4.6. The delegation:-

174.6.1. may be made on and subject ta any conditions determined by the
Board;

17452, may be given together with the power to sub-delegate subject to the
provisions of the PFMA, the Act, the Applicable Legislation and
further subject to any conditions so determined (if any); and

17.45.3. shall be cammunicated to the delegatee in Writing and such Written
communication must contain full particulars of the matters baing
delegated and of the conditions determined under clauses 17.4.5.1
and 17.4.5.2 abave, if any, and where the power of sub-dalegation is
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also conferred, must state that fact, as well as any conditions
determined under this clause 17.4.5.3 if any, and

17.45.4. shall be reviewed on a ragular basis

Subjact lo the Written approval of the Sharehoider. the Board may approve or
note any Share scheme, the rules appilcable to any such schems and any
amendment to such rules as recommanded by the Remuneration, Social and
Ethics Committee; provided that the rules and/or any amendment to such ruies,
shall be in accordance with the Remuneration Policy.

The Board shall have the powers to pay all taxes, duties, fees, expenses or other
amounts that may be payable.

Recaqaition of Ihe DoA

It is recorded that the Board shall delegate certaln of its powers and functions to an
employee(s) of the Company as contemplated in the DoA by passing a resolutian of the Board
adopting the DoA in accordance with the principles set out in clause 17.4 above.

Progeedings at Mgstinas of Diractors

17.6.1.

17.6.2.

17.6.3,

The Board may meet for the dispatch of business, adjourn or postpone and
othorwise regulate Its meetings as it thinks fit. Tha Company Secratary or a
Director may at any time:-

17.6.1.1.  when authorised by the Board; or

17.8.1.2  if raquesied by at least 1 (one) Director which requast shall also bs
approved by the Chairperson of the Board; or

17.6.1.3. if requestad by at least 2 (two) Directors of the Company,
convene a meating of the Board.

The Board shall determine what pariod of notice shall be given for mestings of the
Board and may determine the means of glving such notice, which may include
Electronic Communicatian. It shall be nacassary to give notice of 2 meating of the
Board to all Directors, even thoss for the time being absent from the Republic.

A mesling of the Board shall procead even if the Company has not glven ihe
required natice of such meeting in accordance with clause 17.6.2 or if there was
a defect in the giving of Ihe notlce, provided that all Direclors;-

17.6.3.1. acknowledge actual receipt of the notice of the meeting concerned;
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1764

17.6.5

1766

17.6.7

17.6.8.

176.9.

17.6.10.

176.3.2. are Prasent at the meeting; or
176.33. waive notice of the meeting

Unlass otherwige rasolved by the Board, all their meelings shall be held [n the city
or town where the Company's Registered Office is for the time being situated.

A maaling of tha Board may be conducted by Electronic Communication facility
and/or by 1 (one) or more Directors participating in the mesting by Electronic
Communication so fong as the Electronic Communicaticn facility employed
ordinarily enables all persons participating in that meeting to communicate
concurrently with each other without an intermediary, and to participate effectively
in the meeling

The quarum necessary for the transaction of business of lhe Board shall ba 51%
(fity one percent) of the Directors, provided that such quorum shalk always
include a majority of non-executive Directors Present in person or through
Electronic Communication facility.

The provisions of clause 17.2 shall mutatis mutandls apply to this clause 17.6 in
relation to the appaintment of the Chairperson of the mealings of tha Board.

Each Diractor shall have 1 (one) vote on a matter bafora tha Board.

Resolutions of the Directors shall be decided by more than 50% (fifty per cent) of
the votes and in the case of an equallty of vataes, the Chairparsan shall not have a
casling vote in addition to his/ her vote as a Director of the Board and the matter
being voted on fails.

Subject to Lhe Act

17.6.10.1 a Written Resolution, including through the medium of Electronic
Communication, signed and approved by more than 75% (seventy
five per cent) of the Directors shall be as valid and effective as If it
had bsen passed at a meeting of the Board duly called and
constituted: provided that each Director has received notice of the
matter to be decided upon.

17.6.10.2. resclutions adopted by the Board —
17.6.10.2.1.  must be dated and sequentlally numbered; and

17.6.10.2.2, are effective as of the date of the resolutian, uniess

the resolution states otherwise;
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17.6.10.2.3. In the case of matters requiring urgent rasolution ar,
if for any reason it is impracticable to meet or pass a
resolution as contemplated In clause 17.6.10.1
above, proceedings may be conducled by using
conference facilities (including telephone and/or
video facilliies), provided that the requirad quarum Is
met, A resolution agreed to by more than 75%
(sevenly five per cent) of the Directors participating
during the course of such proceedings shall be as
valid and effective as i it had been passed at a
meeting of tha Board duly called and constltuted.

The Company Sacretary or her designate shall attend meelings and record the
minutes of the meetings. Where it is not at all possible far the Company Secretary
to attend any such meeting, the Directors shall ensure that minutes are recorded,
kept and preparad for that meeting. The Director elected by Lhe Board to record
and keep minutes of a mesting held by making use of conference facliities shall,
as soaon as is reasonably possible after such meeting has been heid, provide the
Company Secretary with a copy of the minutes of the meeting. The Company
Secrelary shall circulate the minules of the mesting to the Directars for their
conslderation and comment and shall, after the minutes have been approved by
the Board, keep the minutes in the minute baok of the Company

ireclors Meal

If any Director is unable to attend a meeting of Directars, such Director shall notify
the Chairman and/or the Company Secretary of his/her inabillty to attend as scon
as such Director becomas aware of that fact.

Any Director who fails to attend any meetlng of Directors without notifying the
Chairman and/or Company Secretary shall be recorded in the minutes of such
meeting as absent.

onflicts of Interest and Declaralion by Direclors

17.8.1

17.8.2.

Far the purposes of this clause 17.7, "Diractor” includes a Prescribed Officer,
and a parson who is a membar of a statutory committee or a committea of tha
Board, imespactlve of whather or not the Person is also @ member of the Board.

The Company has a policy that deals with Personal Financial Interests and
conflicts of interest of Directors and employees of the Company, which shall be
consistent with the provisions of the Acl and the PFMA.

0
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17.8.3.
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If a Director has a Parsonal Financial Interest or Knows that a Parson Related to
the Director, as described in section 2 (“Relatad Person’) has a Personal
Financial Interest in respect of a matter to be consldered by Ihe Board, the
Oirectar:-

17.8.3.1 must disclose the interest and its general nature In Writing before the
matter is considered at the maeting;

17.8.3.2. must disclose tu the meeting any Malerial information folating lo the
matter, and that Is Known to the Director;

17.8.33. may disclose any observations or pertinent insights relating to the
matter if requestad to do so by the other Directors;

17.8.34. if Present at the meeting of the Board, must recuse himself from the
meating when the malter is being declded upon after making any
disclosure contemplated In clause 17.8.3.2 or 1783.3;

17.8.3.5. must not take parl in the consideration of the matter, except to the
extent of the disclosuras contemplated In clause 17.83.20r 17.8.3.3;

17.8.3.6. while absent from the meeting as provided in clause 17.8.3.4:-

17836 .1, shall be regarded as being Present at the mesting
for the purpose of determining whether suffictent
Directors are Prasent to constitute a quasrum of the

maeling;

178362, shall not be regarded as being Present at the
meeting for the purpase of datermining whather a
resolution has suffictent support to be adopted; and

17.8.3.7 musl not execute any document on behalf of the Company i ralation
to the matter unless specifically requested or directed (o do so by the
Board,

If a Directar of the Company acquiras, or Knows that a Related Persan has
acquired, a Personal Financial Interest jn an agreement or other mattec in which
the Company has a Materlal Inlerest, after the agreament ar other matter has
been approved by the Company, the Directar shajl promptly disclose to the
Board, the nature and extent of that interest, and the Matarial circumstances
relating to the Diractor or Ralated Person's acquisition of that interest, as the case
may be.
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If, In the reasonable view of the other non-conflicted Directors, a Director or the
Related Parson in respect of such Diractor acts in competition with the Company
relating to the matter to be considered at the meeting of the Baard, the Director
shall only be entitled to such information concerning the matter to be considered
at the meeting of the Board as shall bs nacessary to enable the Director to Identify

that such Personal Financial Intarast ex/sts or continues to exist.

A decision by the Board, or a transaction or agreement approved by the Board,
is valid daspite any Personal Financial Interest of a Director or a Related Person

to the Diractor, if it:-

17.8.6.1. was appraoved following the disclosure of the Personal Financial
{nterest in the manner contemplated in saction 75 and this clause
17.7; 0r

178.6.2. despite having been approved without disclosure of that Personal
Financlal Interest, it has been ratified by an Ordinary Resclution
following disclosure of that Personal Financial Interast or so declared

by court.

A Director may at any time disclose any general Personal Financial Interes! in
advance by delivering a Written notice to the Board, setting out the nature and
extent of that Personal Financial Interest, to be used generally by the Company
until changed or withdrawn by further Written notice from that Oirectar.

Directors have a duty to avoid a conflict of interest in terms of Inter afia the common
law, the PFMA and the Act. Accordingly, a Director must, in addition la making the
requisite disclosures set out in clauses 17.9.3 to 17.8.7, disclose any conflict of
interest in accordance with the policy referred to in clause 17.8.2, as may ba

amended from time to time.

A court, on application by any interested person, may declare valid a transaction
or agreement that had been approved by the Board, ar Sharehalder s the case
may be, despite the failure of the Diractor to satisfy the requiremenls of this
clause 17.7 and section 75.

The provisions of this clause 17.7 do not derogate from those Directors duties
prescribed by the PFMA and the Directors shatl be raquired to comply both with
Ihe provisions of this clause 17.7 and the provislons of tha PFMA
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179. Removal of Diractors

1791

17.9.2,

1793

17.9.4.

Despite anything to the conlrary in this MOI, or any agreement between the
Company and a Director, or between any Shareholder and a Director, the
Shareholdar shall be entitled to remove any Director of lhe Company by an
Ordinary Resalution adopted at a Sharehalder’s Meeting.

The Shareholder shall, prior to censidering the Ordinary Resolution for the
ramoval of any Director:-

17.9.2 1 provide the Director concemed with 8 notice of a meeting and the
resolution proposed to be passad at such meeting at least aquivatent
to that which a Sharehelder is entitled to recelve, irespective of
whather ar nat the Director Is a Sharaholdar of the Campany; and

17.9.2.2. affard the Director concemed reasonable opportunity (o make a
presentation, in person or through a representative, at the meeting
prior to the resalution being put to the vote.

The Board shall be entitted, aRer consultation with the Sharsholder, by a
resolution of the Board, to remove a Directar whom the Board has determined to
have:

17.9.31  becoma Inaligibla or Disqualified to be a Director of the Company in
terms of the Act;

17.9.3.2. become incapacitated to the extent that such Director ls unable to
perform the functions of a Director and is unlikely to regain that

capacity within a reasanable time; and

17.9.3.3. naglected or baen derelict In the performance of, the functions of a
Director

Tha Board shall, prior to appraving the resolution for the removal of a Director in

lerms of clause 17.9.3;

17.9.4.1 provide the Director concemnad with a notice of a meating and the
resalution proposed to be passed at such mesling setting outreasons
for the resolution, with sufficient specificity to reasonably parmit he
Director to prepare and presant a response; and

17.9.42. afford the Diractor concernad reascnable opportunity to make
presentations, in person or through a representative, at the mesting
prior to the resolution being put to the vole.
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17.10. ion of Directors and filling of vai

17.10.1

17.102,

17.103.

If a Diractar ceases to hold office or a term of office of any Director is due to
oxpire, the Shareholder shall, in complianca with the provisians of saction 70,
ansure that nacessary steps are taken to appoint the requisite number of efigible
parsons as Directors in the place of Lhe retiring Director/s as soon as possible. In
thls regard the Board shall advise the Sharehalder within a reasonable time of
such Impanding vacancy.

The Sharaholder shall fill in any vacancy that arose on the Board at its next
Annual General Meeting or within a period of 8 (six} Months after the vacancy

arose.
A person shall ceass to be a Director and a vacancy on the Board shall arise:
17.10.3.1. when lhe Director's term of office expires or is due for retirement;

17.10.3.2. ifany of the circumslances referred to in section 70(1)(b) occur, which
include the following, if the Diractor:

17.10.3.2.1. resigns by Written notice to the Sharehalder and the
Company;

17.10.3.2.2.  dies;

17.10.3.2.3. ceases to hold the office, ttle, designation or similar
status that entitled such a person (o be a Director of
the Company;

17.10.3.2.4.  becomes incapacitated to the extent that the person
is unable to perfarm the functions of a Directer and
is unlikely to regain that capacity within a reasonable
period subject to section 71(3);

17.10.3.25. is declared delinquent by the court or placed on
probation under conditions that are inconsistent with
contlnuing ta be a Director of the Company, in terms
of section 162;

17.10.3.2.6. bacomes Inaligible or Disqualified to be a Director In
terms of section 89, or the Applicable Legisialion and
this MOI and the Board has determined the matter
and has resolved to remove that Diractor from the
Board for reasons of his ineligibility andior
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Disqualification; provided the Diractor so removed
has not applied to court for review of the
determination of the Board to remove him or, if has
applied to cour, such application has not been
finalised during the period before tha court has

confimed the remaval, the ODirector shall be

suspended,

is removed as a Diractor by:

17.103.2.7.1.

17.10.3.2.7.2.

17.10.3.2.7.3.

a resalution of the Sharehalders in
terms of section 71(1) (and in
accordance with clause 17.9); or

rasolution of tha Board in terms of
section 71(3) (and in accordance
with clause 17.9), provided the
Director so remaved has not applied
to court for review of the
determination of the Board fo
ramove him or if haa applied to court
auch application has been finalisad;

or

an order of the court in terms of
saclion 71(5) ar (6); or

17.10.3.3. if he/she is absent from meelings of the Directors for 3 (three)

conseculive meetings whether or nol he/she has naotified the
Chairperson and/or Company Secretary) in terms of 17.7 and the
Shareholder resulves that such Director's office be vacated.

a vacancy on the Board shall arise:

In the case of non-executive Directors, a person shall ceasa to be a Direclor and

17.10.4.1. a Director's appointment is reviewed and his term is lerminatad

prematurely to the 3 (three) year term;

17.10.4.2. a Director has served for 2 (two) consecutive 3 (thres) year terms,

and fails ta ba re-appointed as a Director for a 3rd (third) term;

17.10.4.3. a Director has served for a 3 {three) year term as a Director, and fails

to be re-appainted as Director for a 2nd (secand) term; of
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17.10.5.

17.10.6,

36

17.10.4.4. aDiractor has been appointed as a Direclor for 3 (three) consecutive
3 (three) year terms, which 3rd (third) term has now expired.

Unless the Shareholder resolvas atherwise, a Direclor shall also cease to hold
office Il he:-

17.10.6.1. is Knowingly interested in any coniract or proposed cantract with the
Company and fails to declare his interest and Its nature In the manner
required by the Act and the PFMA,; or

17.105.2. assigns his estate for the benefit of his creditors, or suspends
payment or files a petition for the liquidation of his affairs, or
compounds generally with his creditors; or

17.10.5.3. coases lo be an employee and/or s suspended as an employee of
the Company.

In addition if the Group Chief Financial Officer or Group Chief Executive ceases
to hold office as a Director for any reason whatsoever, his appointment as the
Group Chief Financtal Officar or Group Chief Executive (as the case may be)shall
ipso facto terminate, without prejudica to any claims for damages which may
accrua to him as a result of such termination in accordance with applicable
employment laws; provided however, that he shall not be precluded from being
employad In any other position of the Company by virtue of the fact that he is no

longer a Divectar.

18 FINANGIAL ASSISTANCE FOR DIRECTORS AND PRESCRIBED OFFICERS AND THEIR
RELATED AND INTER-RELATED PARTIES

181. Financlal Assistance

18.1.1.

The Board is prohibited from and shall not have lhe power to —

181.1.1  authorise the provision by the Company of Financial Assistance to
any person for the purposs of, ar in connection with, the subscription
of any opticn, or any Securities, lssued or to be issued by the
Company or a Related Person or Inler-Related company, or for the
purchase of any Securities of tha Company or & Related or Inter-

Related company;

18.1.1.2. provide any direct or indirect Financial Assistance to a Related or

Inter-Relatad company, or to a Related or Inter-Related company or
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18.1.2.

18.1.3.
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corporation, or to a member of a Related or Inter-Related corporation
or lo a person Relatad to any such company, corporation,

axcapl, in each case, where —

18.1.13.

18.1.14.

18.1.1.6.

16.1.16.

the Shareholdar has approved such Financial Assistance, either for
the spedific reciplent or generally for a category of potential recipients
(and the specific recipient falls within that category), by Special
Resolution adopted within the pravious 2 (twe) years; provided that
where the Shareholder is requested to approve the provision of
specific Financlal Assistance, the Board shall, at the request of the
Shareholder, provide such informalion to the Shareholder as the
Sharsholder may requlre, to satisfy the Shareholder that the
conditions set out in clauses 18.1.1.4, 18.1 1.5 and 18.1.1.6 of thls
MOI have bean met, or will be met; and

the provisions of the PFMA have been met; and

the provisions of section 44 and/or 45 (as the case may be) have

been met; and
tha Board is satisfied that -

18.1.1.6.1 immediately after providing the Financial Assistance,
ha Company wauild satisfy the solvency and liquidity

test prascribed in section 4; and

18.1.16.2. the terms under which the Financial Assistance Is
propased to be givan are fair and reasonable to the
Company.

The Company shall be prohibited from providing any direct or indiract Financial

Assistance to any Director or Prescribed Officer of the Company or to a person
Related or Inter-Refated to any such Direclor or Prescribed Officer under any

circumstancaes whatsoaver.

Notwithstanding any implication in this MO! to the contrary, the Board may not

authorise any Financial Assistance by tha Company in connaction with the

subseription for or purchase of its Sharas ar thase of a Related or Inter-Related

company without complying with section 44(3).

Ar7 A
CREJARY

TRANSNET

TARIMEF

ke




18. INDEMNITY

19.1.

192

19.3.

38

For the purposes of this clause 19 , "Director” inciudes a former Director, a Prescribed Officer,

a persan who is a member of a committee of the Board, irespective of whether or not the

persan is also a member of the Board and a member of the Audit committee.

Subject to the provisions of the PFMA, the Company may:-

19.2.1,

19.2.2.

19.2.3.

19.3.1.

19.3.2.

nat directly or Indirectly pay any fine that may be imposed on a Director, aron a
Director of a Reiated company, as a consequenca of that Director having been
convicted of an offence in terms of any national lagisiation, unless the canviction
is based on Strict Liability;

advance expenses to a Director to defend litigation in any proceedings aristing
out of the Director's service to the Company. For purposes of this clause 19
“servica to the Company® includes services which are directly linked to the
activitlies of the Company, and services which the Company consents to or

acknowledges; and
diractly or indiractty indemnify a Director for -
19.2.3.1. any liability, other than in respect of:-

1923.1.1. any liability arising in terms of section 77(3)(a), (b) or
(c) or sactions 86(2) or (3) of the PFMA, or from wilful
misconduct or wilful breach of trust on the part of the

Director; or
19.2.3.1.2. any fine contemplated in clause 19.2.1;

19.2.3.2. any axpenses conternplated in clause 19.2.2, irrespactive of whether
It has advanced those expanses, if the proceedings:-

19.2.3.2.1. ara abandoned or exculpate the Diractor; or

19.2.3.2.2. arlse in respecl of any other liability for which the
Company may indemnify the Director in terms of
clauss 19.2.3.1.

Subject to the provisions of the PFMA, the Company may purchase insurance lo protact:-

a Diractor against any llability or expenses contemplated in clause 19.2.2 or
19.23: 0r

the Company against any contingency including but nol Hmited to:-
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20,

21.

39
10.3.2.1, any expanses.-

193.2.1.1. that the Company is permitted to advance in
accordance with clause 19.2.2; or

19.3.2.1.2. for which the Company is permitted to indemnify a
Diractor in accordance with clausa 19.2.3; or

19.32.2. any llability for which the Company is permitted to indemnify a
Diractar in accordance with clause 19.2.3.

19.4. The Company is entitied to claim restitution from a Direclor or of a Related company for any
money paid directly or indirectly by the Company to or on behalf of that Director in any manner
incongistent with saction 78.

REGISTER OF DISCLOSURES

The Company must establish and maintain a register of the disclosures mada in terms of section S6(7).

BOARD COMMITTEES

214

21.2.

213

21.4.

The Shareholder takes cognisance of the main committees appointed by the Board as sst out
in clause 21.4.

If the Board saeks to establish a new committee, such establishment may only be made with
the prior Written consent of the Minister,

In the application for new Board committess to the Ministar, the Board must submit Writtan
terms of relerence Including inter alia the need for such a committes, the functioning of such
a committea, the functions of the committee, and any othar relevant information required by
the Minister. The number of the Board members appointed to sit an the commiltes will be at
the discretion of the Minister

Reacognised committees at date of this MO (inclusive of those required by the Act) include:-
2141,  audit committee;
2142 Remuneration, Social and Ethics committee;
214.3.  acquisitions and disposals committes;
21.4.4. risk committee; and

21.4.5. corporate governance and nominations committee.
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21.86.

21.7.

21.8.

21.10.

40

No Person shall be appointed as a member of a Board committee, if he is Ineligible or
Disqualified and any such appolntment shall be a nullly. A Person who is Insligible or
Disqualified must not consent to be appointed as a member of a Board committee nor act as
such a member. A Porson placed under probation by a court musi not serve as a member of

a Board committee unless the arder of court so permits.

There are no general qualifications prescribed by the Company for a Person to serve as a
member of a Board committee in addition to the requirements or the Regulalions.

A member of a Board committes shall caase o hold office as such immediately he becomes

Ineligible or Disquaiified.
Committees of the Board may consult with or receive advice from any person

Meetings and other proceedings of a committee of the Board consisting of more than 1 (one)
member shall be governed by the provisions of this MOI regulating the mestings and
proceedings of Directors.

The quorum for the transaction of business of the Board committees shall be 50% (fifty

percent) of the Board commitiee membars Present in person.

AUDIT COMMITTEE

22.1.

223.

224.

The Board shall propose, and the Shareholder shall appoirt, an audit committee. in the event
that the Sharehelder alacts not to appoint any person proposed by the Board to the audit
committes, the Board shall propose an allemale person for appointment by the Shareholder

The audit committee shall comprise at least 3 (three) members, all of whom shall be non-
executlve Directors of the Company and whose appolntmant shall comply with:

2221, saclion 77 of the PFMA read with the Treasury Regulations; and

2222 to the extent that the provisions af section 95 and Regulation 42 do not conllict
with seclion 77 of the PFMA read with the Treasury Regulations, section 95 and
Ragulation 42

The audit commiitee shall meet at least 4 (four) limes a year to exscute its dulles.

The chairparson of the audit Committes shall be appointed by the Sharsholder at the Annual

General Masting.

Nothing preciudes the election by the Company at its Annual General Meeting of an Auditor
other than one nominated by the audit committee, but if such an Auditor is elecled, the
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22.6.

227.

228

229.

41

appalniment is valid only if the audit committee is satisfied hat the proposed Auditor is

independent of tha Company.
Each member of the audit committee must —

2261 be a non-executive Director, who salisfies any applicable requirements
prescribed by the Minister of Trade and Industry,

2282 not be -

22621 involved in the day-to-day management of the Company's business
or have baan so involved at any time during the previous Financial
Year;

226.2.2, a Prescribed Officer, or full-time employee, of the Company or
another Related or inter-related company, or have been such an
Officer or employee at any time during the previous 3 (three)
Financial Years; or

22.6.23. a materlal supplier or customer of the Company, such that a
reasanable and informed third party would conclude in the
clrcumstances that the integrily, Impartiality or abjectivity of that
Director is compromised by that ralationship; and

22624 nor be Related to any Person who falls within the criteria in
clauses 22.6.2.1 1022.6.2.3. In addition at least one third of the
members of the audit committee at any particular time must have
academic qualifications, or experience, In aconomics, law, corparate
governance, finance, accaunting, commerce, industry, public affairs
ar human resource management.

The Board must progose, and the Sharsholder must appoint, a person to fill any vacancy on
the audit committee within 40 (forty) Business Days after the vacancy arises.

The audil committee shall execute all the functions as may be prescribed from time to time in
terms of tha Act (as read with the Regulations) and the PFMA (as read with Treasury
Ragulations).

The Company must pay ali expenses reasonably incurrad by its audit committee, including, if
the audit commitiea considers it appropriate, the fees of any consultant or speciallst engaged
by the audit committee to assist it in the performance of its functions.

. No Person shall be elecled as a member af the audit committee, if he is Ineligible or

Disqualified and any such elaction shall be a nuliity. A Person wha (s tneligible or Disqualified
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must not consent to be elected as a member of the audit committee nor act as 2 membar of
the audit committee. A Parson placed undar probation by a court must not serve as a member

of the audit committee unless the order of court sa parmits.

A member of the audit committee shall cease to hold office as such immediately he becomes
ineligible or Disqualified in terms of the Act.

There are no general qualifications prescribed by the Company for a Parson to sarve as a
member of the audit committee in addition to the requirements of the Act

In accordance with the Treasury Regulations the chairperson of the audit committee shall be
independent, be knowledgeable of the status of the position, have the requisita business,
financial and leadership skills and may not be the chairparson of the Board or a person who

{ulfils an executive function in the Company

REMUNERATION, SOCIAL AND ETHICS COMMITTEE

23.1.

23.2

23.3.

234.

23.5.

23.6.

The Boasd must appoint a Remuneratlon, Soclal and Ethics Committee.

The Company may determins that its Remuneration, Social and Ethics Committee will perform
the functions required by Regufation 43 on behaif ol its Subsidlares.

The Remuneration, Social and Ethics Committae must comprise nat less than 3 (three)
independent Directors or Prescribed Officers, at least 1 (one) of whom must be a Directar who
s not invelved in the day-to-day management of the Campany's business, and must not have
been so involved within the previous 3 (lhree) Financlal Years and whose appoiniment shall
be In comptiance with the Act and any regulation published thereunder.

The Remuneration, Social and Ethics Committee shall meat at laast ance a year to deal with
and attend to all functions and matters that are required to be dealt with by the committee in

terms and any regulations published thereunder

The Remuneration, Social and Ethics Committea shall execute all the functions as may be
prescribed from time to time by the Act (as read with the Regulations) in addition to such duties
as may be datermined by the Board from time to time.

The Remuneratian, Social and Ethics Commitiee of the Company Is entitled to ~

23.6.1 require from any Director or Prescribed Officer any informalion or explanation

necessary for the performance of the commiltee's functions;

23.6.2. request fram any employee of lhe Company any information or explanation
necessary for the performance of tha commiitee's functions;
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25.

26.

23.7.

2363, attend any Shareholder's Meeting;

236.4. receive all notices of and other communications relating to any Shareholder's

Meeting; and

236.5. be heard at any Shareholder's Mesting on any part of the business of tha mesting

that concemns the commiftee's functions.

The Company must pay all the expenses reasonably incurred by its Remuneration, Social and
Ethics Committee, Including, if the Remuneralion, Social and Ethics Committee considers it
appropriate, the costs or the faes of any consultant or specialist engaged by the
Remunaration, Social and Ethics Committee in the performance of Its functions, as prescribed
in the committae’s mandate.

REMUNERATION OF DIRECTORS AND MEMBERS OF BOARD AND STATUTORY
COMMITTEES

24.1.

24.2.

The Directors and the members of tha statutory and Board committeas shall be entitied to
such remuneralion for their services as Directors or members of Board or slatutory committees
as may have been determined, in accordance with a Special Resolution (as contamplated in
clause 15.1.1.4) and the Remunaration Palicy.

Directors may be paid all reasonable expenses In respect of travelling, accommadation and
other expanses properly incurred by them In or about the performance of their duties as
Directors and members of statutory and Board committees, including those of attending and
travelling to and from mestings of the Board or any Board or statutory committee or any
Sharehalder's Maseting

PRESCRIBED OFFICERS

251

25.2.

No Persan shall hold office as a Prescribed Officer, if he is Ineligible or Disqualified. A Person
who is ineligible or Disqualified must nat consent to be appointed to an office or undertake
any functions which would resuit in him being a Prescribed Officer nor act in such office nor
undertake any such functions. A Person placed under probation by a court must not consent
to be appainted to an office or undertake any functions which would result in him being a
Prescribed Officer nor acl in such office nor undertake any such funclions unless the order of
court sa permits.

A Prascribed Officer shall cease to hold office as such immediately he becomes ineligible or
Disqualified in terms of the Act.

APPOINTMENT OF COMPANY SECRETARY

26.1.

The Board must appaint the Campany Secrelary fram time to time, who -

A
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2611 shall be a permanent rasident of South Africa and remain so while sarving as a
Company Secretary; and

26.1.2. shall have the requisite knowledge of, or axperience in, refevant laws; and
26.1.3. may be a Juristic Person subject to the following:-

26.1.3.1 every employse of that Juristic Person who provides company
secretarial services, or partner and employee of that partnership, as
the case may be, Is not Inaligible or Disqualified;

26.1.3.2. al least 1 (one) employee of (hat jurislic person, or one partner or
employee of that partnership, as the case may be, satisfies the
requirements in clauses 26.1.4 and 28.1.2;

28.2. The Company Secratary shall not be a Director,

26.3.  Within 60 (sixty) Business Days after a vacancy arlses In the office of the Company Secretary,
the Board must fill the vacancy by appointing a Person whom the Board consider to have the
requisite knowledge and experience. A change in the mambaership of a Jusistic Person or
partnership that halds office as Company Secretary does not constitute a casual vacancy in
the affice of Company Secretary, if the Jurislic Person or partnership continues to satisfy the
requirements of clause 26.1.3.

26.4. If at any time a Juristic Person o partnership holds office as Company Sacretary of the
Company —

26.4.1. the Juristic Person or partnership must immediately notify the Board if the Juristic
Person of partnarship no fonger satisfies the requirements of clauss 26.1.3, and
is regarded to have resignad as Company Secretary upon giving that notice to

the Company;

264.2, the Company is entillsd to assuma that the Juristic Person or partnership satisfies
the requirements of clause 26.1.3, until the Company has received a nolice

contemplated in clause 26.4.1; and

26.4.3. any action taken by the Juristic Person or partnership in performance of its
functions as Company Secretary Is not invalidated merely because the Juristic
Parsan or partnership had ceased to satisfy the requirements of clause 26.1.3 at
the tima of that action.

26.5. The Company Secratary may resign from office by giving Written notica, as stipulated in his
contract of employment, ar less than that stipulated with the prior Written approval of the
Board.
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If the Company Secretary is removed from office by the Board, the Company Secretary may,
by giving Writtan notice to that effect to the Company by not later than the end of the Financial
Year in which the remaval tock place, require the Company ta include a stalement in its annual
Financial Statements relating to that Financial Yaar, nat exceeding a reasonable length,
setting out the Company Secretary’s conlention as to tha circumstances that resulted in the
removal. The Company must include this statement in the Directors' report in its annual
Financial Statements.

27. AUDITORS

271

27.2.

The Company shall appoint an Auditor at its Annual General Meeting provided that If an
Annual General Meeting does not appoint or raappoint an Auditor, tha Directors must fill the
vacancy In the office in terms of the procedure contemplated in section 91 within 40 (forty)
Business Days after the date of the Annual General Meeting. A retiring Auditor may be
automatically re-appointed at an Annual General Meeting without any resolution being passed.

unless -
27.1.1. the retiring Auditor Is -

27141, no longer qualified for appointment;

27.1.1.2 no longer willing to accept the appointment, and has so notified the

company; or
27.1.1.3. required to cease serving as Auditor, In lerms of section 92;

27.4.2. the audit commitlee objects to the re-appoiniment; or
271.3. the Company has notice of an Intended rasolution to appaint some other parson

or parsans in place of the retiring Auditor.

Any firm of auditors appointed by the Company as the Auditor shall ensure that the Individual
responsible for perfarming the Audit must comply with the requirements of section 90(2),
provided that -

2121 the same Individual may not sarve as the Auditor or designated Auditor for more
than § (five) consecutive Financial Years;
2722 if an Individual has served as the Auditor or designated auditor for 2 (two) or more

consecutive Financial Years and then ceases to be the Auditor ar designated
Auditor, the Individual may not be appainted again as the Auditor ar designated
Auditor untll after the expiry of at least 2 (two) further Financial Years.
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27.3. Inconsidering whether, far the purpases of this clause 27, a reglsterad Auditor is indapendent
of the Company, the audit commitiee must -

27.31 ascertain that the auditor does not receive any diract or indirect remuneration or

other benefit from the Company, except -
27.31.1.  as Auditar; or

27.3.1.2. for rendering other sarvices ta the company, to the extent parmitted
In terms ol this MO,

27.3.2. consider whather the Auditor’s independence may have been prajudiced ~
27.3.2.1. as arasult of any previous appointment as Auditor; or

27.32.2. havingregard lo the extent of any consultancy, advisory or olher wark
undertaken by the audilor for tha Company; anc¢

2733, consider compliance with other criteria relaling to independence or conflict of
Interest as praseribed by the Independent Regulatory Board for Auditors
established by the APA,

in ralation to the Company, and if the Company is a member of a Group of Companies, any
other campany within that Group.

27.4. The Auditor —

27.441. has the right of access at all times to the Accounting Records and all books and
documents of the Company, and is entitled to require from Ihe Board or
Prescribad Officers any Information and explanations necessary for the
performanca of the Auditor's duties; !

27.4.2. if the Company is a Holding Company, has the right of access to all current and
former financial stataments of any Subsidlary and is entitied to requlre from the
Board or Prescribad Officers of the Company or Subsidiary any infermation and
explanations in connection with any such statements and in connection with the
Accounting Racords, books and documants of the Subsidiary as necessary for
the performance of the Auditor's duties; and

274.3. is entitied t0 ~
27.43.1. attend any Sharehalder's Mesting:

27.4.32. receive all noticas of and other communications relating to any
Sharaholder’s Mesting; and
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27.4.3.3. be heard at any Shareholder's Meeting on any part of the business
of the meeting that concems the Auditor’s duties or functions;

2744 may not perform any services for the Company -

27.4.41  that would placa the Auditor in a confllct of interest as prescribed or
detarmined by the Independent Regulatory Board for Auditars in
terms of section 44(6) of the APA; or

27.4.4.2. as may bae prascribed by the Audit committee.
27.5. Ifa vacancy arises in the offica of Auditar, the Audit Committee -

27.5.1. shall propose and the Shareholder must appoint a new Auditor within 40 (forty)
Business Days, if there was only 1 (one) incumbent Auditar; and

2715.2. may appaint a new Auditor at any time, if there was more than 1 (one) Incumbent,
but while any such vacancy continues, the surviving or continuing Auditor may
act as Auditor of the Company.

27.6. If, by comparisan with the membarship of an Auditor firm at the time of its latest appointment,
less than % {one half) of the members remain after a change in the composition of the
members of the Audifor firm, that change constitutes the resignation of the firm as Auditor of

{he comparny, giving rise to a vacancy.
27.7. Before making an appointmant in terms of clause 27.5 the Board ~

27.71 must propose to the Audit committee, within 15 (fifleen} Business Days after the
vacancy occurs, the name of at least one registared auditor to be considered for
appointment as the new Auditor; and

27.7.2. may proceed to make an appoiniment of a Persan pruposed in lerms of
clause 27.7.1 If, within 5 (five) Business Days after delivering the proposal, the
Audit committee does not give notice in Writing to the Board rejecting the

proposad auditor.
27.8. The pravisions of clauses 26.5 and 26.6 apply mutatis mutandis to the Auditor
28. DISTRIBUTIONS TO THE SHAREHOLDER
28.1. The Company may —

28.1.1. make Distributions from time to time in accordance with the Enabling Legislation
and the Distributians or simiar policy of the Company fram time to time. subject
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{o the provisions of clause 15.1.1.13 above, this clause 28, lhe provisions of
section 46 and Shareholder approval, and provided that:-

28.1.1.1. any such Distribution:-

28.1.1.1.1. is pursuant to an existing legal obligation of the

Company, or a court order; or

28.1.1.1.2. the Board, by rasolution, has authorised the
Distribution;

28.1.1.2. itreasonably appears that the Company will salisfy the soivency and
liquidity test in the Act immediately after completing the proposed
Dislribution; and

28.1.1.3. the Board, by resolution, has acknowledged that it has applied the
sotvency and liquidity test in the Act and reasanably cancluded that
the Company will safisfy the solvency and liquidity test immediately
after completing the proposed Dislribution;

28.1,2. must before incurring any debt or other obligation for the bensfit of the
Shareholder, comply with the requirements in clause 28.1.1,

and must complete any such Distribution fully within 120 (one hundred and twenty) Business
Days after the acknowledgement referred to in clause 28.1.1.3, failing which il musl again

camply with the aforegoing.

The Board, after consultation with the Sharehalder, shall develop an appropriate Distribution
or similar policy and framewark lor the Campany taking into account, inter alia, ihe Corporate
Plan and strategic objectives which shall be reviewed on a regular basis. Any capitelisation or
investment, and expenditure incurred in respect of Indusiry restructuring, deillvery of universal
services or any other socio-economic activities carred out by the Company upon the requast
of the Shareholder shall be taken into account in calculating any dividends or Dislributions

and olher payments payable to the Sharehoider.

No notice of change of address ar instructions as to payment givan after the determination of
a dividend or other Distribution by the Company In terms of clause 28.1.1.1, shall become
effective until after the dividend or other Distribulion has been made, unless the Board so
determines at the time the dividend or other Distribution is approved.

All unclaimed dividends or other Distributions as contemplated in this clause may be invested
or atherwise be made use of by the Board for the benefit of the Company until claimed,
provided that any dividend or other Distrlbution remaining unclkaimed for a period of not less

\GROUP COMP.

CERTIFIED TO BE
A TRUE COPY

-10- 25
)

TRANSNET SOC L

RLETET

K




30

245,

49

than 3 (three) years from the date on which it became payable may he forfeited by resolution
of the Directors for tha benefit of the Company.

The Company shall be entitlad at any time to delegate its obligations in respect of unclaimed
dividends or other unclaimed Distributians, to any one of the Company’s bankars from time to

time.

LOSS OF DOCUMENTS

The Company shall not be respansible for the [0ss In transmisslen of any cheque, warrant, certificate
or (withaut any limitation eiusdem generis) othar document sent through the post elther to the address

of any Shareholder or to any other address requested by the Shareholder.

NOTICES

30.1

30.2.

30.3.

30.5.

The Company may give natices, documents, records or statemaents or notices of availabifity
of the aforegoing by personal delivery to the Shareholder or by sending them prepaid through
the post or by transmitling them by Electronic Communicatlon.

The Sharehoider has after having fumished an Elactronic Address to the Company, by doing

so—

30.2.1. authorises the Company to use Electronic Communication to give notices,
documents, racords or statements or notices of availability of lhe aforegoing to it,
and

3022 confims that same can conveniently be printed by the Shareholder within a

reasonable time and at a reasonable cost.

Any nctice required to be given by the Company to the Shareholders or the holder of a security
warrant to bearer, and not expressly prohibiting the provisions of this clause from applying,
shall be sufficiently given (subject to giving a notice of availability in accordance with
clause 30.1 or 30.2), if given by posting it on the Company's wab site until at lsast the date
when the event to which the notice refars accurs.

Any notice, document, record or statement or notice of availability of the aforegoing sent by
the Company shall be deemed to have bean Deiivered on the date and time determined in
accordance with Annexure C.

A Sharehalder (or his exacutor) shall ba bound by every notice in respect of the Shares
Deliverad to the Person who was, at tha date on which that natice was Oellvered, shown in
the Sacurities Reglster ar established to lhe satisfaction of the Directors (as the cass may ba)
as the Sharsholder, notwithstanding that the Sharahotder may then have been dead or may
subsequently have died or have been or become otherwise incapable of acting in respect of
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the Shares, and notwithstanding any transfer of the Shares was not registerad at that date.
The Company shall not be bound to enter any Person in the Sscurities Register as eniitied to
any Shares until that Person gives the Company an address for entry on the Securities

Register.

If joint Shareholders are registered In respact of any Shares or if more than 1 (one) Parson is
antitled to Shares, all notices shall be given to the Person named first in the Securities Register
in respect of the Shares, and notice so Delivered shall be sufficient notice to all the

Sharehaclders of Shares.

The Company shall not be bound to use any methad of giving notice, documents, records or
statements or notices of avallability of the aforegoing, contemplated In the Regulations in
respect of which provision Is made for deemed dellvery, but if the Company does use such 3
methad, the notice, document, racord or statement or notice of availability of (he aforegoing
shalt be deemed to be deliverad on the day determined in accordance with the Regulations.
in any cther case, when a givan number of days’ notice or notice extending aver any period is
required to be given (which are not Business Days which shall be calculated in accordance

with clausa 31), the provisions of clause 31 shall also be applied.

As regards the signature of an Electronic Communication by the Shareholder, It shall be in
such form as the Directors may specify lo demonstrate that the Electronic Communicalicn is
genuine, or failing any such specification by the Directors, it shall be constituted by the
Shargholder indicating in the Electronic Communication that H is the Snareholder’s intention
to use the Electronic Communication as the medium to indicate ihe Shareholder's approval of
the information in, or the Shareholder's signature of the document in or attached to, the
Electronic Communication which contains the name of the Sharehoider sending it in the bady

of the Electronic Communication.

FINANCIAL YEAR

The Financial Year of the Carnpany is the 12 (twelve) Month period ending on 31 March of each year.
The Financial Year may not be changed by the Board without the prior Written consent ar approval of

the Sharehalder and subject to the PFMA and the requirements of section 27(4).

CALCULATION OF BUSINESS DAYS

When a particular numbar of Business Days is provided for between the happening of one event and

another, the number of days must be calculated by —

21,

322,

excluding the day on which the first such avent occurs;

including the day an or by which the secand event is to occur; and
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32.3. excluding any public holiday, Saturday or Sunday that falls on or betwsen the days
contemnplated in clauses 32.1 and 32.2 respectively.

WINDING UP

Subject to the provisions of the Act, the Company shall not be wound up or placed into “business
rescue” as cantemplated in the Act without the prior Wiritlen consent of the Shareholder.

SUBSIDIARIES

The Company may, from tims to ime, form or acquire further Subsidiaries, subject to the PFMA and
the Enabling Lagislation and the provisions of this MOI.

PROTECTION OF WHISTLE-BLOWERS

The Company shall establish and maintain a system lo recelve disclosures contemplated [n
woction 159,




Annexure A — Definitions In the Companies Act
"accounting records® means informatian in writtan or elactronic form conceming the financial affairs of a
company as required in terms of this Act including, but not limited to, purchase and sales records, general and
subsidiary ledgars and other documents and books used In the preparation of financial stalements;'
“annual general maeting” means the meeting of a publlc company required by section 61(7)

~audit” has the meaning set out in the Audiling Profession Act, but does nol include an ‘independent review”
of annual financial statements, as contemplated in section 30{2)(b)F)Ybb);

-auditar” has the meaning set out In the Auditing Profession Act;
"Banks Act" means the Banks Act, 1990 (Act No. 1194 of 1990);

“banaficial intereat’, when used In relation to a company's securifies, means Ihe right or entitlement of a
person, through ownership, agreement, relationship or otherwise, alone or together with another person to—

(a) receive or participate in any distribution in respect of the company’s securities;

(b) exercise or cause to be exarcised, n the ordinary coursa, any or all of the rights attaching to the
company's securities; or

(c) dispose cr direct tha disposilion of the company’s securilies, or any part of 8 distribution in respect of
the securlties,

but does not include any interest held by a person In a unit lrust or colleclive investment scheme in terms of
the Culleclive Investmenl Schemes Act, 2002 (Act No. 45 of 2002);

"board" maans the board of directors of a company;
*business days" bas lhe meaning determined in accordance with section 6(3);

“central securities depesitory” has the meaning st out in section 1 of the Securities Services Act, 2004 (Act
No. 36 of 2004);

"Commission” means the Companies and Intellectual Property Commission established by section 185;

"Commissioner" means the person appointed to or acting In the office of thal name, as contemplated in
saction 189;

"company" means a juristic person incerporated in terms of this Act, a domesticated campany, or a juristic
parson that, immadiately before the effective date —

(a) was registered in terms of the —

0] Companies Act, 1973 (Act No, 61 of 1973), other than as an external company as dafined in
that Act: or

(i1) Close Corporations Act, 1984 (Act No. 69 of 1984), if it has subsequently been converted In
terms of Schedule B;

(b) was in existence and recognised as an ‘existing company’ in terms of the Companies Act, 1973 (Act
No. 61 of 1973); or

1 Reguletion 25(3) conlains requirements as to what the accounting records must include
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was deragistered in terms of the Companies Act, 1973 (Act No. 61 of 1973), and has subsequently
been re-registered in tarms of this Act;

(e

"Competition Act", means tha Competition Act, 1998 (Act No. 89 of 1998);

"eonveartibla® when used In relation to any securlties of a company, means securities that may, by their terms,
be converted into othar securitles of tha company, including—

(a) any non-voting securities issued by the company and which will become voling securities—
(i) on {he happening of a designated event; or
(i) if the holder of those securities so elacts at some time after acquiring them; and
(b) Oplions to acquire securilies ta be issued by the company, imespective of whether those securities

may be valing securitias, or non-voting securities cantemplated in paragraph (a);

"creditor” means a parson to whom a company is ar may become obligated in tarms of any liability or other
obligation that would be required to be cansidered by the company if it were applying the solvancy and liquidity
test set out in section 4,

“diroctor” means a member of the board of a company, as contemplated in saction 66, or an altemate director
of a company and includes any parson occupying the position of a director or altemnative directar, by whatever
name designated;

“distribution” means a direct or indirect—

(a) transfer by a company of maoney or ather property of the company, ather than its own shares, to or for
the benefit of one or more holders of any of the sharas or to tha holder of a beneficial (nterest In any
such shares, of that company or of another company within the same group of companies, whether—
[{}] in the form of a dividend;

)] as a payment in lleu of a capilalisation share, as contemplated in section 47;
(i) as consideratian for the acquisition—
(aa) by the company of any of its shares, as contemplated in section 48; or
bb) by any company within the same group of companies, of any shares of a company
within that group of companiaes; or
(iv) otherwise in respact of any of tha shares of that company or of another company within the
same group of companies, subject to section 164(19);

(b) incurrence of a debt or other obligation by a company for the benefit of one or more holders of any of
tha shares of that campany or of another company within the same group of companies; or

(c) forgiveness ar waiver by a company of a debt or other obligation owed to the company by one or more

holders of any of the shares of that company or of another company within the same group of
companies,

but does not Include any such actian taken upon the final liquidation of the company;

"alfective date”, with reference to any particular provisian of this Act, means the date on which that pravision
cama into operation in terms of section 225;

"glecironic communication" has thea meaning set out in section 1 of the Electronic Communications and
Transachions Act;

“Electronic Communications and Transactions Act’ means the Electronic Communications and
Transactions Act, 2002 (Act No. 25 of 2002);

CERTIF

v

ROUP COMPAN

s

ECR

TRANSNET SOC LT

RY

TO BE o]
A TRUE copy 7

]




"gmployee share scheme” has the meaning sel out in section 95(1)(c)

"axchange" when used as a naun, has the meaning sel out in section 1 of the Securities Services Act, 2004
(Act No. 36 of 2004);

exarclse", when used in relation to voling rights, includes voting by proxy, nominee, trustee or olher person
In a similar capacity;

*ax officio director’ means a person who holds office as a diractor of a particular company solely as a
consequence of thal person holding some other office, title, designation or similar status specified in the
company’s Memerandum of Incorparalion;

"axtarnal company” means a forelgn cempany that is carying on business, or non-profit activities, as the
case may be, within the Republic, subject to saclion 23(2);

"financial statement” includes—

(a) annual financial statements and provisional annual financial statements;

b) interlm or preliminary reports;

(c) group and consolidated financial statemants in the case of a group of companies; and

(@) financial informalion in a circular, prospectus or provisional announcemant of results, that an actual or
prospective creditor or holder of the company's securiiies, or the Commisslon, Panel or other
regulatory autherily, may reasonably be expacted to rely on;

"group of companies” means a holding company and all of its subsidlaries;

*holding company”, in ralation to a subsidiary, means a juristic person that controls that subsidiary as a result
of any circumstances contemplated in seclion 2(2)(a) or ¥{1)(a).

"Incorporator”, when used—

(a) with respect to a company incorporated in terms of this Act, means a person who incorporated that
company, as contemplated in section 13; or

(b) with respect o a pre-axisting company, means a person wha took the relevant actions comparable to
thosa contemplatad in section 13 ta bring aboul the incarporation of that company.

sindividual" means a natural person;
“Inter-related"”, when used in respect of threa or more perscns, means persons wha ara relaled \o one another

in a linked seres of relationships, such that two of the persons are related in @ manner contemplated in
section 2(1) and one of them |s refated o the third in any such manner, and so forth in an unbroken series;

"juristic person” includes—
(a) a foreign company; and
b) a lrust, imaspective of whether or not it was established within or outside the Republic;

"knowing"”, "knowingly" or "knows”, when used with respect to a person, and in relation to a particular matter,
means that the persan either—

(a) Had actual knowladge of the matter; or
(b) Was in a position in which the person reasonably ought to have—

M had actual knowledge:
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(i) Investigated the matter to an extent that would have provided the parson wilh actual
knowledge; or

[} taken other measuras which, if taken, could reasonably be expected to have provided the
person with actual knowledge of the matter;

"nominee" has the meaning sat aut in saction 1 of the Securities Services Act, 2004 (Act No. 36 of 2004);

"ardinary resolution” means a resolution adopted with the suppart of more than 50% of the voling rights
exarcisad on the rasolution, or a highar percentage as cantemplatad in section 65(8) —

(a) at a shareho!ders meeting, or

(b) by holders of the company's securities acting other than at a meeting, as contemplated in section 60;
"parson’” includes a juristic person;

*personal financial interest’, when used with respect to any person—

(a) maans a diract material interast of that persan, of a financial, monetary or economic nature, or to which
amonetary value may be attributed; but )

(b) doas not Include any Interast held by a person in a untt trust or colleclive investment scheme in terms
of the Collactive Investment Schemes Act, 2002 (Act No. 45 of 2002), unless that parson has direct
control over the investment decislons of that fund or invesiment;

"prascribed officer” means a parson who, within a company, performs any function that has been designated
by the Minister in terms of section 66(10);

"present at a meating” means {o be present in person, oc able to participale in the mesting by eleclranic
communication, or to be tepresenled by a proxy who Is prasent in person or able to pariicipate in the meeting
by elsctronlic communication;

“private company" means a profit company that—

{a) is not a public, personal liability or state-owned company; and

(b) satisfies the criteria sel out in section 8(2Xb);

‘profit company” means a company incorporated for the purpose of financial gain for its shareholders;

"public company" means a profit company that is not a state-owned company, a private company or a
personal liability company:

nrecord date” means the date established under saction 59 on which a company determines the idantity of its
shareholders and their shareholdings for the purposes of this Act;

‘registored office” means the office of a company, or of an external campany, that is registered as required
by section 23;

“relatad”, when used in raspect of two persons, means persons who are connacted to one another in any
mannar contemplatad in saction 2(1)(a) to section (c);

"rutes” and “rules of a company” means any rules made by a company as contemplatad in section 15(3) to
(5)

"gacurities” means any shares, nates, bonds, debantures or other instrumants, irespective of their form or
{itlo, Issued or authorised o ba Issued by a profit far the purposes of raising capital;

"sacuritios register' means lhe register required lo be astablished by a profit company in terms of
section S0(1).
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"share" means one of the units into which the proprietary interest in & profit company is divided;

*shareholdar”, subjact to, means the holder of a share issued by a company and who is entared as such in
the certificated or uncerificated securities ragister, as the case may be,;

particular matler conceening @ company, means a maating of

*sharoholdars mesting”’, with raspeci to any
o5 who are entilled 10 axerciss voling rights In relation to that

those holders of that company's Issuad securill
matter,

"special resolution” means—

(a) in the case of a company, a resolution adopted with the support of at leasl 75% of the voting rights
exercised on the resolution, or a differant percentage as contemplated in section 85(10):-

(U] at a shareholders meeting; or

[(h] by holders of the company's securities acting other than at a meeting, as cantemplated in
section 60; or

(b) in tha case of any other juristic parson, a decision by the owner or owners of Ihat person, or by another
authorized person, that requires the highest lovel of support in order 0 be adopted, in lerms of the
relevant law under which that Juristic person was incorporated;

"subsidiary" has the meaning determined in accordance with section 3;

"voting securitlas”, with respact to any particular matter, means securities that—

(a) carry voling rights with respect to that matter; or

(b) are presently convertible to securities that carry voting rights with respect to that; and

"wholly-owned subsidiary” has the meaning datarmined in accordance with sactlon 3(1)b).
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Annexure B - Inaligible / disqualified in terms of section 69(7) and (8) of tha Act read with Regulation
39(3)

1 A person is ineligible to be a Director if the Parson =
1.1. is a Juristie Person;
1.2. Is an unemancipated minor, or is under a similar legal disability; or
1.3. does not satisfy any quallfication set out in the MOI.

2. A person Is disqualified to be a Director if -

21 a court has prohibited that Person to be a Director, ar declared the Persan to be delinquent in
terms of sectlon 162, or in terms of section 47 of the Close Corporations Act, 1984 (Act No. 69
of 1684): or

22 the Person —

2.2.1. is an unrehabilitaled insolvent;

222, is prohibited in terms of any public regulation to ba a Director;

223. has been remaved from an office of trust, on the grounds of misconduct involving
dishonesty; or

224 has been convicted, in the Rapublic or elsewhaera, and imprisoned without the

option of a fine, or fined more than R1 000,00 (one thousand rand), for theft,
fraud, forgery, perjury or an offence —

2241 invalving fraud, misrepresentation ar dishonesty;

2242 In connaction with the promotion, formation or management of a
company, or in conneclion with any act contemplated in
subsection {2) or (5); or

2243 under the Companies Act, the Insolvency Act, 1936 (Act No. 24 of
1936), the Close Corporations Act, 1984, the Competition Act, the
Financial intelligence Centre Act, 2001 (Act No. 38 of 2001), the
Securities Services Act, 2004 (Act No. 36 of 2004), or Chapter 2 of
the Prevention and Combating of Corruption Actlvities Act, 2004 (Act
No. 12 of 2004).

[CERTIFIED TO BE
A TRUE COPY

TRANSNET SOC LTD

THANSNET

-




Annexure C - Preacribed methads of delivery I the Regulations

Persan to whom the Wativod of delivary Date and Time of Deamed dellvery
document is te e

defiverad |

Ay Parson By fading the motice or a eertified | On the date and at the lime recorded by

copy of the document to lhe
Pessan, il the Person has a fax
mumber;

the fax receiver, unfess lhere s
conclusive evidence that @ was
delivered on a different date or al a
differant lime.

By sending the nolice or a copy of
he document by electronic mail, if
the Person has an Electronic
Address,

On the date and at the ime recorded by
the compuler used by the Company
unless there Is conclusive avidence that
it was delivered on a differant dale or at
a different tima.

By sending the nolice or a cerlified
copy of the document by registered
post to the Person’s tast known
address;

On the 7th (seventh) day following the
day on which lhe nolice or document
was postad as recorded by a post offics,
unless there is conclusive evidence that
it was deliverad on a different day.

By any other means authorised by
the High Court; or

10 accordance with the order of the High
Court.

By any other method allowed for
that Person in tenms of the
following rows of this Table.

As provided for that method of delivery.

Any natural Person

By handing the notice or a certified
copy of the document to the
Person, or to any representative
authorised in wriling to accept
service on behalf of the Person;

On the date and at the time recorded on
a receipt for the delivery.

By laaving the notice or a cerlified
copy of the document at the
Person's place of residenca or
business with any other Person
who is apparently at least 16
(slxteen) years cid and in charge of
the pramisaes at the time;

On the date and at the ime recorded on
a raceaipt for tha delivery.

By leaving the notice or a certified
copy of the document at the
Person's place of employment with
any Person who is apparently at
least 16 (sixtean) yaars old and
apparently in authority.

On the date and at tha time recorded on
a raceipt for the deilvery.

A company or similar body
corporate

By handing the notica or a certified
copy of the documem to a
rasponsible smployes of the
company or body corporate at ite
registered office or s principal
place of business within South
Africa,

On the date and at the time racarded on
a recaipt for the defivery

If there is no employes willing to
accapl service, by affidng the

notica or a_cartified copy of the

On the date and at the lime swom to by
affidavit of tha Parson who affixed the

documant. uniess there is_conclusive
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Parson to whom the
documant is to be
daliverad

Wethod cf delivery

Date and Time of Dsamad delivery

documant lo the main door of the
office or place of Business.

evidsmoe et tive document was affived
on a differant dale or at 3 differant time.

The state or a province

By handing the natice or a certified
copy of the dovument to a
responsible employse in any office
of e Stata's Altormay.

| On the date and at the time recordad
| on 2 recsipt for the dellvery.

A municipality

By handing the nolice or a certified
copy of the document to the town
clerk, assistant town clerk or any
Person acting on behalf of that
Person

On the date and at the time recordad
on a recaipl for the dalivery.

A trade union

By handing the notice or a cerifiad
copy of the document o a
responsible who &
apparenlly in charge of the main
office of the union.

On the date and at the time recorded on
a recoipt for the delivery

if there is no person willing to
asccapt service, by affiing a
certified copy of the nolice or
document to the main door of that
office.

On the date and at the time sworn to by
affidavit of the Person who affixed the
document, unless there is conclusive
evidence that the document was affixed
on a different date or at a different time.

Employees of the
Company

By fixing tha notica or certified capy
of the document, in a prominent
place in the workplace where it can
be easily read by employaes,

On the date and at the time swom to by
affidavit of the Person who affixed the
document, uniess there is conclusive
evidence that the documant was affixed
on a different date ar at a different time.

A partnarshlp, firm or
association

By handing the notice or a certified
copy of the document to @ Parson
who is apparently in charge of the
premises and apparently at least
16 (sixteen) years of age, at the
place of business of the
partnership, firm or association;

On the date and at the time recorded on
a receipt for the delivery.

If the partnership, firm or
association has no place of
business, by handing the notice or
a certified copy of the document lo
a partner, the owner of the firm, or
the chairman or secretary of the
managing or other controlling body
of the association, as the case may
be.

On the date and al lhe time recorded
on a receipt for the dellvary.
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