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Certificate issued by the Commissioner of Companies & Intellectual
Property Commission on Tuesday, October 15, 2019 at 8:33 @

Amended Registration Certificate: Companies

Companies and Intellectual

- ! Property Commission
Registration Number: 2007 /033844 / 06

COR 1 4'3 Enterprise Name: AB FINCO 1(RF) a member of the dil group

Effective date; 14/10/2019

Print date: 15/10/2019

Customer code: BAGLO1

Tracking number: 9207496661

RE : AB FINCO 1(RF)

The above company has filed an amendment of its Memorandum of Incorparation in terms of section 16 of the
Companies Act, 2008, changing the company name from COMMISSIONER STREET NO 1 (RF) to AB

(leCO 1.

In accordance with the Notice of Amendment of the Memorandum of Incorporation, the change of the company
name takes effect on 14/10/2019.

In conjunction with this certificate, the Commission has not issued another notice contemplated in section 12

(3).

Commissioner: CIPC
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Physical Address Postal Address: Companies Docex: 256

the dti Campus - Block F P O Box 429 Web: www.cipc.co.za

77 Meintjies Street Pretoria Contact Centre: 086 100 2472 (CIPC)
Sunnyside 0001 0001 Contact Centre (International): +27 12 394 9573
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Certificate issued by the Commissioner of Companies & Intellectual
Property Commission on Tuesday, October 15, 2019 at 8:33

Sy

Companies and Intellectual
Property Commission

Amended Registration Certificate: Companies

COR 14.3

2007 / 033844 / 06
AB FINCO 1(RF)

Registration Number:

Enterprise Name: a member of the dii group

ENTERPRISE INFORMATION

Registration Number 2007 /033844 / 06

Enterprise Name AB FINCO 1(RF)

Registration Date 26/11/2007

Business Start Date 26/11/2007

the dti Campus - Block F
77 Meintjies Street
Sunnyside 0001

e - S

P O Box 429
Pretoria
0001

e S

Web: www cipc.co.za

Contact Centre: 086 100 2472 (CIPC)

Contact Centre (International): +27 12 394 9573

ax.

Enterprise Type Public Company
Enterprise Status In Business
Financial Year End December
TAX Number 9449138164
Addresses POSTAL ADDRESS ADDRESS OF REGISTERED OFFICE (’)
PO BOX 7735 7TH FLOOR ABSA TOWERS WEST
JOHANNESBURG 15 TROYE STREET
JOHANNESBURG JOHANNESBURG
GAUTENG GAUTENG
2000 2000
ACTIVE MEMBERS / DIRECTORS
Surname and First Names Type ID Number/ Contrib. Interest  Appoint. Address
Date of Birth (R) (%) Date
ABSA SECRETARIAL SERVICES, Secretary 1983-09-22 0.00 0.00 17/09/2018  Postal: ABSA TOWERS WEST, 7TH
(Companies and FLOOR, 15 TROYE STREET,
CC's) JOHANNESBURG, 2001
Residential: ABSA TOWERS WEST,
7TH FLOOR, 15 TROYE STREET,
JOHANNESBURG, 2001
THANTHONY, RISHENDRIE Director 8307180044084 0.00. 0.00 27/02/2015  Postal: PO BOX 652514,
BENMORE, BENMORE, GAUTENG,
2010 :
Residential: 18 BARINGO, 722
LEEUWKOP STREET,
SUNNINGHILL, GAUTENG, 2196
DU PLOOY, MARIA ELIZABETH Director 6906170255089 0.00 0.00 01/01/2017  Postal: 74 ABADEEN STREET,
C CLUBVIEW, CENTURION,
GAUTENG, 0157
Residential: 74 ABADEEN STREET,
CLUBVIEW, CENTURION,
GAUTENG, 0157
DE NYSSCHEN, MELANIE LORRAINE Non Executive 7809260112088 0.00 0.00 01/08/2018  Postal: 14 TOULOUSE,
Director MORNINGSIDE MANOR,
JOHANNESBURG, GAUTENG,
Residential: 14 TOULOUSE,
MORNINGSIDE MANOR,
JOHANNESBURG, GAUTENG,
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Certificate issued by the Commissioner of Companies & Intellectual
Property Commission on Tuesday, October 15, 2019 at 8:33

Amended Registration Certificate: Companies

C O R 1 4. 3 Registration Number: 2007 /033844 / 06

Enterprise Name: AB FINCO 1(RF)

)

Companies and Intellectual
Property Commission

a membas of the dii group

WHEELER, JONATHAN NEIL Non Executive 1972-10-03 0.00 0.00 01/12/2018
Director
FERREIRA, OLIVIA Alternate Director 8309220156084 0.00 0.00 31/01/2017

Postal: PO BOX 213975, DUBAI,
UNITED ARAB EMIRATES,
UNITED ARAB EMIRATES, 0000

Residential: PO BOX 213975,
DUBAI, UNITED ARAB EMIRATES,
UNITED ARAB EMIRATES, 0000

Postal: P O BOX 652514,
BENMORE, BENMORE, GAUTENG,
2010

Residential: STAND NO 63, PTN
19, BEVERLEY, GAUTENG, 2191
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Physical Address Postal Address: Companies Docex: 256
the dti Campus - Block F P O Box 429 Web: www.cipc.co.za
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! REPUBLIEK VAN SUID AFRIKA VORM CM 45 |
REPUBLIC OF SOUTH AFRICA FORM CM 46

MAATSKAPPYWET, 1973
COMPANIES ACT, 1973
SERTIFIKAAT OM MET BESIGHEID TE BEGIN

CERTIFICATE TO COMMENCE BUSINESS
(Artikel 172) (Section 172)

Registrasienommer van Maatskappy Client Ref

@ URAHIE AT I Pk
ISR LR

COMMISSIONER S IRFE ]
NO1

2007/033844/07

C.

Ek setifiseer hierby dat COMMISSIONER STREET NO. 1 (PROPRIETARY) LIMITED
| hereby certify that

wat ingelyf is op die
which was incorporated on the

dag van TWEE DUISEND EN SEWE
day of Do Q efnb’-lp TWO THOUSAND AND SEVEN

voldoen het aan die vereistes van artikel 172 van die Wet, en met ingang van vandag geregtig is om met besigheid te begin.
has complied with the requirementsof Section 172 of the Act and is with effect from this day entitied to commence business.

(Geteken en geseél te PRETORIA op hede die
@ .ed and sealed at PRETORIAthis

dag van _ TWEE DUISEND EN SEWE
day of Noo O o TWO THOUSAND AND SEV

'gistrateur van Maatskappye
Registrar of Companies

Setl van Registrésiekantoor vir Maatskappye
Seal of Companies Registration O
® PanIes egIstraton Ol NANCIAL YEAR END ON

IBQQ- EACH YEAR

Hierdie sertifikaat is nie geldig nie, tensy geseél deur die Registrasiekantoor vir Maatskappye
This certificate is not valid unless sealed by the seal of the Companies Registration Office




REPUBLIEK VAN SUID AFRIKA
REPUBLIC OF SOUTH AFRICA

MAATSKAPPYWET, 1973
COMPANIES ACT, 1973

AANSOEK OM SERTI

FIKAAT OM MET BESIGHEID TE BEGIN

APPLICATION FOR CERTIFICATE TO COMMENCE BUSINESS

(Artikel 1 72) (Section 1 72)

Registrasienommer van Maatskappy
Register No of Company

‘ Client Ref

TR R R

Plak inkomstekwitansie hier
Place revenue receipt here
of
or
Plak inkomsteseéls hier
Affix revenue stamp here
of
or

Druk inkomstefrankeermasjienstempel hier
Impress revenue franking machine impression here

Voorgeskrewe geld van R60
Prescribed fee of R60

B

Naam van Maatskappy COMMISSIONER STREET NO. 1

Name of Company

Die Maatskappy wat ingelyf is op die
The company which was incorporated on the

dag van
day of

|

(PROPRIETARY) LIMITED

TWEE DUISEND EN SEWE
_—TWO THOUSAND AND SEVEN

doen aancoek om 'n sertifikaat om met besigheid te begin en heg die dokumente hieraan wat by regulasie 27 voorgeskryf is.

applies for a certificate

Die finansiéle jaar van die maatskappy eindig elke jaar op die
The financial year of the company ends on the

Handtekening
Signature

.vsadres
Postal Address

MOET DEUR DIE MAATSKAPPY VOLTOOI WORD

SERTIFIKAAT OM MET BESIGHEID TE BEGIN, GEDATEER

CERTIFICATE TO COMMENCE BUSINESS DATED ———
NAAM VAN COMMISSIONER STREET NO. 1
MAATSKAPPY | (PROPRIETARY) LIMITED

NAME OF

COMPANY I E
POSADES

POSTAL

ADDRESS

N

to commence business and attaches hereto the documents prescribed by regulation 27

LAST DAY OF December

each year.

Direkteu Sekretaris/B urder
Directpr/Secretary/Manager

1. TRP dod4E

"Naam in blokhoofietters
Name in block capitals

TO BE COMPLETED BY COMPANY

HIERMEE
HEREWITH

Datumstempel van Registrasiekantoor
vir Maatskappye

Date stamp of Companies
Registration Office

O



63 122

Form CM 1

Republic of South Africa
Companies Act, 1973

(Section 64)

CERTIFICATE OF INCORPORATION

of a company having a share capital

—y 2o Y RS 1Y R
£ R L
@¥F"-F:FT'I‘L o
o -t e

ccsmm;smxm SIRFEL
NO1

2007/033844/07

Reg

This is to certify that

COMMISSIONER STREET NO. 1 (PROPRIETARY) LIMITED

®

was this day incorporated under the Companies Act, 1973 (Act 61 of 1973), and that the company is a
company having a share capital.

Signed and sealed at PRETORIA this‘p & day of ﬂ Q‘;\L‘nywiﬁ@-\"‘ Two Thousand and Seven.

—

Registrar of Companies

This certlficate is not valid unless sealed by the seal of the Companles Registration Office.
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REPUBLIC OF SOUTH AFRICA
COMPANIES ACT, 1973

Statement by each director regarding adequacy of
capital of company

[Section 172 (3)}

Registration No. of-Company ' Client Ref

Name of company COMMISSIONER STREET NO. 1 (PROPRIETARY) LIMITED

Date of registration Date of Incorporation

i, JOHN RICHARD PARKER DOIDGE

2 BRIAR ROAD, NEWLANDS, CAPE TOWN, 7700

Form CM 47

declare that:
1. | have consented to be and | am a director of the above-mentioned company.

*2. The capital of the company is adequate for the purposes of the company and its business.
*3. The capital of the company is inadequate for the purposes of the company and its business for the following reasons:

*4. Having regard to my statement in paragraph 3, the company is to be financed in the following manner and from the

following sources:

Signedat 17/ _C@pg' fuf n s o 2¢ /A

day of

R
N\

in the presence of the witness whose signature appears below. / /L
¢

L~

™ Vi
~ / Director J

Witness:

Signature

Full names Aﬁ’H\@D«H Lawv.av

“Occupation: __C_«Q_f!f.essz:i ~ AbrirnsTEaToe

iy Lééside'ntial address _:.:.!_’jl_e&?'ﬁ' E.F’Q_‘L_r_\f\loom-mbi Q-QEQ_ﬁ s ==

Tlee2

Business address (a—f“ cl c MAZENBAHL ¢
- — t ros
NewrAarns o~ Mawo Newmwbs ¢ 300

5\

\Rostal address P. 0. Ror LLIFY N

CLaremennT, 3335

*Delate whichever is not applicable.



REPUBLIC OF SOUTH AFRICA Form:CM 47
COMPANIES ACT, 1973

Statement by each director regarding adequacy of
capital of compan |
P pany Sy, e

[Section 172 (3)] 3t

C 4 ) -
N%V{I\HSS] OMER S (R

2007/033844/07

Name of company COMMISSIONER STREET NO. 1 (PROPRIETARY) LIMITED

Date of registration Date of Incorporation

I, JONATHON CHARLES TYLER ,of

20 BOSKRUIN GARDENS, KELLY DRIVE, BOSKRUIN, 2154

declare that;

1. I have consented to be and | am a director of the above-mentioned company.
*2. The capital of the company is adequale for the purposes of the company and its business.

*3, The-capiate EToOMpPany moan nd busing

_ day of

Signedat 3([\/]57/6\.! this _______Q) o
STiwnprie : SUT

in the presence of the witness whose slgnature appears below.

EDWARD NATHERSONNENBERG INC

Witness:
O Signature _
Fultnames WARINA MARINAKIS
PARALEGAL
Occupation _

Residential address

1209 KENT PLACE SOUTH, ST ANDREWS ROAD, BIRDHAVEN, 2196

Business address

150 WEST STREET, SANDOWN, 2196

Postal address

P O BOX 783347, SANDTON, 2146

“Delete whichever is not applicable.



REPUBLIC OF SOUTH AFRICA Form CM 47
COMPANIES ACT, 1973

Statement by each director regarding adequacy of

capital of company & L
[Section 172 (3)] R g%ﬁ;nu%unuuxum CI| ent Ref ; 2 ] i
2007/033844/07

Name of company COMMISSIONER STREET NO. 1 (PROPRIETARY) LIMITED

Date of registration Date of Incorporation

I, BRIAN LEE IRVINE , of

22 THE INANDAS 58 RIVONIA ROAD, SANDTON, 2196

declare that

1. | have consented to be and | am a director of the above-mentioned company.
*2. The capital of the company is adequate for the purposes of the company and its business.

O

Signedat :'>P(N<aﬁ‘gt\_( ~ this 2Ny day of
octomSil. 071 .

in the presence of the witness whose signature appears below.

Wiliness:

Signature &@P‘w@o’ : @&
Full names Rcé(\m Wa &,VOPQDaol

occpain  Office Adminidfralor

Azq_._;vd__gh_e_ei,_ Malverr , 1B

Business address _M()!hmq Uf( w O[{Ce Fa/f _G‘_!’ Ql UCV\(Q‘ é /4/Olﬂ o

S /\//ﬁrnlrgsrde

Postal address P 0. . 60¥ _C] ', {4(,[ Ctlaflq' @N‘ kl :.)CO'Q_

‘Delete whichever is not applicable.



REPUBLIC OF SOUTH AFRICA Form CM 47
COMPANIES ACT, 1973

Statement by each director regarding adequacy of
capital of company

r LYy MPAIT AT —
[Section 172 (3)) ST | P~
CONDMISSIONER S [ieke
! ] e {ms#;ov:k SIRFE[ IR ATEUR VAN NAATSKA
EN VAN BESLCTE KORPORASIES

2007/033844/07

Name of company COMMISSIONER STREET NO. 1 (PROPRIETARY) LIMITED

2007 -1 71

REGISTRAROFT
AND OF CLOSE CORPORATIONS

Date of registration Date of Incorparation

I, JOHN RICHARD PARKER DOIDGE of

2 BRIAR ROAD, NEWLANDS, CAPE TOWN, 7700
declare that:

1. | have consented to be and | am a director of the above-mentioned company.
*2. The capital of the company is adeguate for the purposes of the company and its business.

2S5 U e cumpanyana ou

G LAPIE o e

Signedat _Qqﬁ( %an, this B 2.8 day of

Seplowbss 2067 A,
in the presence of the witness whose signature appears below. % 4 -/
i _// C P

Director J

Witness:

O Signature = v/

Full names A_&'l:l_l@ =N L—Q\Lﬂ‘t o

Occupation C___W AN Adtury \STYErToe

Residential address -+ 5\&&% Op)q_g_ ,_hb_obmmbs Qoho
OTlee v

Business address (¥ Ei.—og_rl"\ameanw; House
Newearsns om MH_‘_‘Q, _N?L\M&&t_:}qoo

Postaladdress . 0. Rox WL I

ClLaccamenn T, 3335

“Delete whichever is not applicable.




SPECIAL POWER OF ATTORNEY

We, the undersigned,
COMMISSIONER STREET OWNER TRUST
{herein presented by John Richard Parker Doidge)

appoint each of the directors of EDWARD NATHAN & SONNENBERGS INC and/or FRIEDLAND HART &
PARTNERS and each attorney and candidate attorney empioyed by them, jointly and severally and each

with power of substitution, to sign on our behaif and as our agent under the name
COMMISSIONER STREET NO. 1 (PROPRIETARY) LIMITED

the memorandum and articles of association, and to subscribe for 100 (one hundred) ordinary par value
shares, and to sign all other documents which require signature in order to secure registration of the
company, such as the CM22, CM29, CM46 and CM47 (capital of the company is adequate), to make such
alterations and interlineations in and additions to the memorandum and articles of association (whether
signed by us or by our said agents or any of them) as may be requisite to procure registration of the
company and to lodge all the documents necessary for the registration of the company and uplift the same
and generally, for effecting the purposes aforesaid, to do or cause to be done whatsoever shall be requisite
as fully and effectuaily for all intents and purposes as we might or could do if personally present and acting
herein.

We acknowledge that we are liable for the costs of the registration of the company and all incidental and
attendant costs and disbursements.

SIGNED at ié‘s«‘oe.’(bwn this 2@1 day of §;p\¢mber 2007, in the presence of the

undersigned witnesses.

AS WITNESSES :

1 ; // ~ (]ﬂ/v

On behalf of Com |$S|oner Streetg-ner Trust




SPECIAL POWER OF ATTORNEY

We, the undersigned,
COMMISSIONER STREET OWNER TRUST

(herein presented by John Richard Parker Doidge)

appoint each of the directors of EDWARD NATHAN & SONNENBERGS INC and/or FRIEDLAND HART &
PARTNERS and each attorney and candidate attorney employed by them, jointly and severally and each

with power of substitution, to sign on our behalf and as our agent under the name
COMMISSIONER STREET NO. 1 (PROPRIETARY) LIMITED

the memorandum and articles of association, and to subscribe for 100 (one hundred) ordinary par value
shares, and to sign all other documents which require signature in order to secure registration of the
company, such as the CM22, CM29, CM46 and CM47 (capital of the company is adequate), to make such
alterations and interlineations in and additions to the memorandum and articles of association (whether
signed by us or by our said agents or any of them) as may be requisite to procure registration of the
company and to lodge all the documents necessary for the registration of the company and uplift the same
and generally, for effecting the purposes aforesaid, to do or cause to be done whatsoever shall be requisite
as fully and effectually for all intents and purposes as we might or could do if personally present and acting

herein.

We acknowledge that we are liable for the costs of the registration of the company and all incidental and

attendant costs and disbursements.

SIGNED at Go(‘Oe.-Ewn this _ 25 day of Seo\:mber 2007, in the presence of the

undersigned witnesses.

AS WITNESSES -

, / (M»a /1

‘ / On behalf of Com/wissioner Streetgcvner Trust




SPECIAL POWER OF ATTORNEY

We, the undersigned,
JOHN RICHARD PARKER DOIDGE

and

BRIAN LEE IRVINE

appoint each of the directors of EDWARD NATHAN & SONNENBERGS INC and/or FRIEDLAND HART &
PARTNERS and each attorney and candidate attorney employed by them, jointly and severally and each
with power of substitution, to sign on our behalf and as our agent under the name

COMMISSIONER STREET NO. 1 (PROPRIETARY) LIMITED

and to sign all other documents which require signature in order to secure registration of the company, such
as the CM22, CM29, CM46 and CM47 (capital of the company is adequate), to make such alterations and
interlineations in and additions to the memorandum and articles of association (whether signed by us or by
our said agents or any of them) as may be requisite to procure registration of the company and to lodge all
the documents necessary for the registration of the company and uplift the same and generally, for effecting
the purposes aforesaid, to do or cause to be done whatsoever shall be requisite as fully and effectually for all

intents and purposes as we might or could do if personally present and acting herein.

We acknowledge that we are liable for the costs of the registration of the company and all incidental and

attendant costs and disbursements.

ndd
SIGNED at 'S“‘CI(IZ"‘ this & day of Odalﬂr 2007, in the presence of the

undersigned witnesses,

AS WITNESSES (] M 4
1. / ' / <

J R P DOIDGE

n

. /,&Loﬁwcm/ - - Vil -
B L IRVINE =

A
[ 1

-



SPECIAL POWER OF ATTORNEY

We, the undersigned,
ABSA BANK LIMITED

(herein presented by Jonathon Charles Tyler)

appoint each of the directors of EDWARD NATHAN & SONNENBERGS INC and/or FRIEDLAND HART &
PARTNERS and each attorney and candidate attorney employed by them, jointly and severally and each

with power of substitution, to sign on our behalf and as our agent under the name
COMMISSIONER STREET NO. 1 (PROPRIETARY) LIMITED

the memorandum and articles of association, and to subscribe for 1 (one) non-cumulative redeemable
preference par value share, and to sign all other documents which require signature in order to secure
registration of the company, such as the CM22, CM29, CM46 and CM47 (capital of the company is
adequate), to make such alterations and interlineations in and additions to the memorandum and articles of
association (whether signed by us or by our said agents or any of them) as may be requisite to procure
registration of the company and to lodge all the documents necessary for the registration of the company
and uplift the same and generally, for effecting the purposes aforesaid, fo do or cause to be done
whatsoever shall be requisite as fully and effectually for all intents and purposes as we might or could do if

personally present and acting herein.

We acknowledge that we are liable for the costs of the registration of the company and all incidental and

attendant costs and disbursements.

SIGNED at ‘;IOIMNA/KﬁgKg this 20 _day of _SePrimpce 2007, in the presence of the

undersigned witnesses.

AS WITNESSES :

% %

7
On behalf o BéA Bank Limited
/gb- /t7uff"




SPECIAL POWER OF ATTORNEY

l, the undersigned,

JONATHAN CHARLES TYLER

appoint each of the directors of EDWARD NATHAN & SONNENBERGS INC and/or FRIEDLAND HART &
PARTNERS and each attorney and candidate attorney employed by them, jointly and severally and each

with power of substitution, to sign on our behalf and as our agent under the name
COMMISSIONER STREET NO. 1 (PROPRIETARY) LIMITED

and to sign all other documents which require signature in order to secure registration of the company, such
as the CM22, CM29, CM46 and CM47 (capital of the company is adequate), o make such alterations and
interlineations in and additions to the memorandum and articles of association {whether signed by us or by
our said agents or any of them) as may be requisite to procure registration of the company and to lodge all
the documents necessary for the registration of the company and uplift the same and generally, for effecting
he purposes aforesaid, to do or cause to be done whatsoever shail be requisite as fully and effectually for all

intents and purposes as we might or could do if personally present and acting herein.

| acknowledge that | am liable for the costs of the registration of the company and all incidental and attendant

costs and disbursements.

SIGNED at /.(oij/fo&w(r this 20 day of _Serr7eM47C 2007, in the presence of the

undersigned witnesses.

AS WITNESSES :
Jc TYLI{E# 7




REGISTRATEUR VAN MAA&TS, APPYE
EN VAN BESLOTE KGRFORASIES

REPUBLIC OF SOUTH AFRICA 2007 -11- 21

COMPANIES ACT, 1973

REGISTRAR OF COMPANIES
AND OF CLOSE CORPORA1 lC';VS

MEMORANDUM OF ASSOCIATION OF A COMPANY HAVING

A SHARE CAPITAL

COMMISSIONER STREET NO. 1 (PROPRIETARY) LIMITED
(the “Company”)

Regi: @}Pﬁﬂr a Iu TR )

CONMISSIONER SIRFEL
NO1

2007/033844/07




NAME

The name of the Company is Commissioner Street No. 1 (Proprietary) Limited.

PURPOSE DESCRIBING THE MAIN BUSINESS

The main purpose of the Company is, pursuant to a securitisation scheme (“Securitisation
Scheme”), to take transfer of certain credit risk exposures (“Credit Risk Exposures”) by means of
credit derivative transactions and to collateralise its obligations under each such credit derivative
transaction with funds borrowed or raised directly or indirectly by the issue of debt instruments
(including without limitation, debentures, promissory notes and commercial paper) (“Debt
Instruments”) and/or by entering into other transactions (“Debt Obligations”) and to manage and

operate the business and assets of the Company for this purpose.

MAIN OBJECT

The main object of the Company is, pursuant to the Securitisation Scheme, to take transfer of Credit
Risk Exposures by means of credit derivative transactions and to collateralise its obligations under
each such credit derivate transaction with funds borrowed or raised directly or indirectly by the issue

of Debt Instruments and/or by entering into Debt Obligations and to manage and operate the

business and assets of the Company accordingly.

ANCGILLARY OBJECTS EXCLUDED

None of the unlimited ancillary objects referred to in section 33(1) of the Companies Act, 1973 (the

“Companies Act") is excluded from the objects of the Company.

POWERS

5.1, The specific powers or any part of any such powers set out in schedule 2 of the Companies

Act which are excluded from the plenary powers or the powers of the Company, are the

following:

5.1.1. the power to form and have an interest in any company, close corporation, joint
venture, partnership, association, entity or person of whatever nature for the
purpose of acquiring the undertaking or all or any of the assets or liabilities of
the Company or for any other purpose which may seem, directly or indirectly,
calculated to benefit the Company, and to transfer to any such company, close
corporation, joint venture, partnership, association, entity or person of whatever

nature the undertaking or all or any of the assets or liabilities of the Company;

5.1.2. the power to amalgamate with other companies;

-



O

5.2.

5.1.3. the power to remunerate any person or persons, either in cash or by the
allotment of shares (credited as fully paid-up), for services rendered in its

formation or in the development of its business;

5.1.4. the power to make donations; and

5.1.5. the power to pay gratuities and pensions and establish pension schemes, profit-

sharing plans and other incentive schemes in respect of its directors, officers

and employees.

The specific powers or any part of any such powers set out in schedule 2 of the Companies
Act which are qualified under section 34 of the Companies Act, are that, save as permitted
or required or contemplated pursuant to the Transaction Documents (being the documents
defined as such in the terms and conditions of the debt instruments to be issued pursuant to
the Securitisation Scheme) (the “Transaction Documents”) or save with the prior written
approval of the entity appointed to hold security for the benefit of the holders of debt

instruments issued pursuant to the Securitisation Scheme, the Company shall not have the

power to:

5.2.1 purchase or acquire in any way stock-in-trade, plant, machinery, land, buildings,
agenciés, shares, debentures or any other kind or description of movable and
immovable property;

5.2.2. manage, insure, sell, lease, mortgage, dispose of, give in exchange, work,
develop, build on, improve, turn to account or in any way otherwise deal with its
undertaking or all or any part of its property and assets;

5.2.3, apply for, purchase or by any other means acquire, protect, prolong and renew
any patents, patent rights, licences, trade marks, concessions or other rights or
alienate or otherwise deal with them:

5.2.4. borrow money;

5.2.5. secure the payment of moneys borrowed in any manner, including the
mortgaging and pledging of property and, without detracting from the generality
thereof, in particular by the issue of any kind of debenture or debenture stock,
with or without security;

5.2.6. lend money to any person or company;

5.2.7. invest money in any manner;

5.2.8. open and operate banking accounts:



52.09.

5.2.10.

52.11.

52.12.

5.2.13.

5.2.14.

5.2.15.

5.2.16.

6. CONDITIONS

6.1.

make, draw, issue, execute, accept, endorse or discount promissory notes, bills

of exchange or any other kind of negotiable or transferable instruments;,

enter into indemnities, guarantees or suretyships or secure payment thereunder

in any way,

take part in the management, supervision or control of the business or

operations of any other company or business or enter into partnerships;
undertake or execute any trust,

act as principals, agents, contractors or trustees;

distribute in specie or in kind any of its assets among its members;

enter into contracts outside the Republic of South Africa or execute any

contracts, deeds and documents in any foreign country; or

have a seal or use such seal for any purpose in the Republic of South Africa or

in any foreign country.

The following special conditions shall apply to the Company (and the authority of the
directors, officers and any other organs and bodies of the Company shall be limited

accordingly):

6.1.1.

the Company shall not conduct or engage in any business or activity other than

its main business referred to in paragraph 2 of this memorandum of association;

the Company shall conduct its business in accordance with the provisions of the
Transaction Documents, including, without limitation, complying with all
negative and positive undertakings sét out in the terms and conditions of any

debt instruments to be issued in connection with the Securitisation Scheme;

the Company shall not, save as permitted or required or contemplated pursuant
to the Transaction Documents or save with the prior written approval of the
entity appointed to hold security for the benefit of the holders of the debt

instruments in respect of the Securitisation Scheme:

6.1.3.1. incur any liabilities, other than:



6.1.3.2.

6.1.3.3.

6.1.3.4.

6.1.3.5.

6.1.3.6.

6.1.3.7.

6.1.3.8.

6.1.3.9.

6.1.3.10.

6.1.3.11.

6.1.3.12.

liabilities relating directly or indirectly to the issue of any debt

instruments to be issued in connection with the Securitisation

Scheme;

liabilities relating directly or indirectly to any agreement, document,
deed or instrument to which the Company is or may become a party

pursuant to the Securitisation Scheme:

liabilities relating directly or indirectly to compliance by the Company
with its obligations and enforcing by the Company of its rights

pursuant to the Transaction Documents;

liabilities relating directly or indirectly to the financial assets and
collateral security acquired by the Company pursuant to the

Securitisation Scheme; or

statutory costs incurred, and other costs {subject to a maximum
amount of R100 000.00 per annum) reasonably and necessarily
incurred, by the Company in the carrying out of its business. The
maximum amount referred to above shall increase annually, on the
first day of each financial year of the Company, on a compounded
basis, by the latest available average annual increase in the
Consumer Price Index — All Items All Areas (or any replacement

index), as published by Statistics South Africa, or any replacement

body;

have or acquire any subsidiary;,
engage any employees;
OCCUpY any premises;

commence or engage in any dissolution, liquidation, consolidation

or merger proceedings in relation to the Company;
sell or otherwise dispose of its assets or undertaking;

grant any rights, whether real or personal, of any nature
whatsoever, whether registered or unregistered, over any of its
assets to any third party whatsoever, and in particular, but without
limitation, the Company shall not cede, pledge, mortgage or
encumber any of its assets in any manner whatsoever or enter into



6.2.

6.3.

any agreement or arrangement having the effect of granting any

security interest or preferential treatment over any of its assets; or

6.1.3.13. approve the registration of transfer of shares in its issued share

capital.

It shall be a special condition that the provisions of this memorandum of association and of
the articles of association may not be amended or deleted whilst the Company has an
obligation of any nature whatsoever owing to the holders of any debt instruments issued

pursuant to the Securitisation Scheme unless:

6.2.1. the entity appointed to hold security for the benefit of the holders of such debt

instruments approves such amendment or deletion in writing; and

6.2.2. the rating agency or each of the rating agencies appointed by the Company to
assign a rating to such debt instruments confirms in writing that such

amendment or deletion will not cause it to downgrade or withdraw the then

current rating of such debt instruments.

There are no other conditions applicable to the Company.

PRE-INCORPORATION CONTRACTS

There are no pre-incorporation contracts.

CAPITAL

8.1.

The share capital of the Company is:

8.1.1. R1000.00 divided into 1000 ordinary par value shares of R1.00 each; and

8.1.2. R1.00 divided into 100 non-cumulative redeemable preference shares of R0.01.



ASSOCIATION CLAUSE

We, the several persons whose full names, occupations, residential, business and postal addresses are
subscribed, are desirous of being formed into a company in pursuance of this memorandum of association
and we respectively agree to take up the number of shares in the capital of the Company, set opposite our

respective names,

We also agree to pay for the par values as determined by this memorandum and to pay for the number of
par value shares of the Company, that amount determined by the Company when the shares are issued to
us.

Particulars of subscriber Date and signature of subscriber

Full name: Commissioner Street Owner Trust Date: %907 09-

(herein represented by J R P Doidge) /

C\r_ {
Sigri A

Business address: 6™ Floor, Mariendahl House

Cape Town, 7700

P O Box 44774
Claremont
7735

Postal address:

e Road " [FhWARD NATHAN SONNENBERR INC
Newlands

Number, in words, and
type of shares taken:

100 (one hundred) ordinary par value
shares

Particulars of witness

Date and signature of witness

Full name:

Occupation:

Residential address:

Business address:

Postal address:

Marina Marinakis
Paralegal

1209 Kent Place South
St Andrews Road
Birdhaven, 2196

150 West Street
Sandton
2196

P O Box 783347
Sandton
2194

Date:

Sign: @:A/CIS

2007 -08- 2 5




Particulars of subscriber Date and signature of subscriber
Full name: Absa Bank Limited Date: 7007 -08= 2 5
(herein represented by Jonathon
Charles Tyler)
Business address: Absa Towers North, 1% Floor, 1W1 Sign: A
Commissioner Street Byt
Johannesburg EDWARD NATRAY SONNENEERG IN
2001 s
Postal address: P O Box 1190
Johannesburg
2000
Number, in words, and 1 (one) non-cumulative redeemable
type of shares taken: preference share
Particulars of witness Date and signature of withess

Full name:

Occupation:

Residential address:

Business address:

Postal address:

Marina Marinakis

Date; 2007 09- 2 5

Paralegal Sign: N\Q\UN’\‘\(&

1209 Kent Place South
St Andrews Road
Birdhaven, 2196

150 West Street
Sandton
2196

P O Box 783347
Sandton
2184

Total shares taken: 100 (one hundred) ordinary par value shares and 1 (one) non-cumulative redeemable

preference share.
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A. The articles of Table A or Table B contained in Schedule 1 to the Companies Act, 1973, as amended

or replaced from time to time, shall not apply to the Company.

B. The articles of association of the Company are as follows:
1. INTERPRETATION
1.1. In the interpretation of the articles of association, and unless contrary to the context:
1.1.1. words signifying the singular number shall include the plural and vice versa;
1.1.2. words importing persons shall include companies and corporations;
1.1.3. words signifying one gender shall include the other genders;
1.1.4. unless excluded by the subject or the context “the Act” means the Companies

Act, 1973, as amended or replaced from time to time, and words defined in the

Act shall have the meaning assigned to them in the Act;
1.1.5. “directors™ means the directors for the time being of the Company;

1.1.6. “member” or “holder” means a registered holder of shares in the capital of the

Company or a subscriber to the Company's memorandum and articles of

association;
1.1.7. “register” means the Company's register of members;
1.1.8. “South Africa” means the Republic of South Africa; and
1.1.9. “share” means a share in the capital of the Company.
2. FINANCIAL ASSISTANCE
2.1. Save as permitted in terms of the Act, the Company shall not give, whether directly or

indirectly, and whether by means of a loan, a guarantee, the provision of security or
otherwise, any financial assistance for the purpose of, or in connection with a purchase or
subscription made, or to be made by any person of, or for any shares in the Company or any

shares in any company to which it is subsidiary.

2.2 If any funds of the Company are employed directly or indirectly in a loan to any company
which is the Company’s holding company or which is a subsidiary of that holding company,

the directors of the Company shall comply with the provisions of the Act.



3. SHARES

3.1.

3.2

3.3.

3.4.

Shares, whether in the initial or in any increased capital of the Company, shall be issued to
such person or persons and on such terms and conditions and with such rights and
privileges and conditions attached thereto as the Company in general meeting may
determine; provided that the Company may by ordinary resolution passed at a general
meeting direct that the shares shall, subject to the provisions of the Act, be issued by the
directors to such person or persons on such terms and conditions and with such rights and

privileges attached thereto as the directors may determine.

Any original shares for the time being unissued in a particular class and any new shares of a
particular class from time to time created, shall before issue be offered to the shareholders
in proportion, as nearly as the circumstances permit, to the number of the existing shares

held by them, unless issued for the acquisition of assets.

Subject to the provisions of the Act, any preference shares may be issued on the terms that

they are, or at the option of the Company, are liable to be, redeemed.

In the case of any share registered in the names of two or more persons as joint holders, the
person first-named in the register shall, save as may otherwise be provided in the articles of
association, be the only person recognised by the Company as having any title to such
share and to the certificate therefor. Upon the death, insolvency or placing under
curatorship by reason of insanity or prodigality of any joint holder of any share, the sole
remaining holder or the first-named of two or more remaining joint holders, as the case may

be, shall be the only person recognised by the Company as having any title to such share.

4. CERTIFICATES

4.1.

4.2

The certificates of title to shares and debentures shail be issued under the authority of the
directors in such manner and form as the directors may from time to time prescribe. If any
shares are numbered, all such shares shall be numbered in numerical progression
beginning with the number one, and each share shall be distinguished by its appropriate
number; and if any shares are not numbered, each share certificate in respect of such
shares shall be numbered in numerical progression and each share certificate distinguished

by its appropriate number and by such endorsement as may be required under section 95(2)

of the Act.

Every person whose name is entered as a member in the register shall be entitled to one
certificate for all the shares registered in his name, or to several certificates, each for a part
of such shares. Every share certificate shall specify the number of shares in respect of
which it is issued. Every original member shall be entitled to one share certificate free of

charge but for every subsequent certificate, the directors may make such charge as from



4.3.

time to time they may think fit; provided that if a share certificate is defaced, lost or
destroyed, it may be renewed on payment of such fee, if any, not exceeding twenty-five

cents, and on such terms, if any, as to evidence and indemnity as the directors may think fit.

A certificate for shares registered in the names of two or more persons shall be delivered to
the person first named in the register as a holder thereof, and delivery of a cettificate for a

share to that person shall be a sufficient delivery to all joint holders of that share.

BRANCH REGISTER

The Company may cause to be kept in any foreign country a register of members resident in any

foreign country.

TRANSFER AND TRANSMISSION OF SHARES

6.1.

6.2.

6.3.

6.4.

6.5.

Subject to the provisions of the laws for the time being in force relating to stamp duty or duty
upon the estates of deceased persons, and to any other statutory restrictions on transfer,

shares shall be fransferable subject to the provisions of these articles of association.

The instrument of transfer of any share shall be signed by or on behalf of the transferor and

the transferor shall be deemed to remain the holder of such share until the name of the

transferee is entered in the register in respect thereof.

The instrument of transfer of any share shall be in writing in the usual common form, or in

such form as the directors shall from time to time determine.

The right of members to transfer their shares shall be restricted as provided in article 30 and

article 31.

Every instrument of transfer shall be left at the transfer office of the Company at which it is
presented for registration accompanied by the certificate of the shares transferred and/or
such other evidence as the Company may require to prove the titie of the transferor or his
rights to transfer the shares. All authorities to sign transfer deeds granted by members for
the purpose of transferring shares, which may be lodged, produced or exhibited with or to
the Company at any of its proper offices shall, as between the Company and the grantor of

such authorities, be taken and deemed to continue and remain in full force and effect and

" the directors may allow the same to be acted upon until such time as express notice in

writing of the revocation of the same shall have been given and lodged at the Company's
transfer offices at which the authority was lodged, produced or exhibited. Even after the
giving and lodging of such notice, the Company shall be entitlied to give effect to any
instrument signed under the authority to sign and certified by any officer of the Company as

being in order before the giving and lodging of such notices.
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6.6.

6.7.

6.8.

The executor or administrator of a deceased member or the trustee of an insolvent member
or the curator of any insane or prodigal member or any person duly appointed by competent
authority to represent or act for any member shall, subject to the provisions of article 3.4
regarding joint holders, be the only person recognised by the Company as having any title to

any share registered in the name of such member.

Subject to any laws for the time being in force relating to stamp duty or duty upon the
estates of deceased persons, any person recognised in terms of article 3.4 or article 6.6 as
having any title to any share and also the legal guardian of any minor member and any
person who obtains title to any share by operation of law in any other manner may, upon
producing such evidence as to the capacity in which he claims to act under this article or as
to his title as the directors think sufficient and subject to the provisions as to transfer
hereinbefore contained, transfer such share to himself or to any other person. This article is

referred to in these articles of association as "the transmission article".

A person who submits proof of his appointment as the executor, administrator, trustee,
curator or guardian in respect of the estate of a deceased member or the estate of a
member whose estate has been sequestrated or who is otherwise under a disability, or of
his appointment as the liquidator of any body corporate which is a member, shall be entered

in the register nominee officii, and shall thereafter, for all purposes, be deemed to be a

member.

ALTERATION OF SHARE CAPITAL AND SHARES

7.1.

7.2,

7.3.

74,

7.5.

The Company may from time to time by special resolution increase its capital by such sum
divided into shares of such amount, or may increase the number of its shares of no par

value to such number, as the resolution shall prescribe.

The Company may increase its capital constituted by shares of no par value by transferring

reserves or profits to the stated capital, with or without a distribution of shares.

Except as otherwise provided by the conditions of issue or by the articles of association, any
capital raised by the creation and issue of new shares shall be considered part of the original
capital, and shall be subject to the provisions contained in these articles of association with

reference to transfer and transmission and otherwise.

New shares created in a particular class shall be offered to existing members in that
particular class pro rata to their shareholding. Sharehoiders in general meeting may
authorise the directors to dispose of the new shares as the directors in their discretion may

think fit, subject to the provisions of section 222 of the Act.

The Company may by special resolution:



7.6.

7.5.1.

7.52.

7.5.3.

754.

7.55.

7.5.6,

7517.

7.5.8.

consolidate and divide all or any part of its capital into shares of a larger amount
than its existing shares or consolidate and reduce the number of issued shares

of no par value to such number as the resolution shall prescribe;

divide its capital or any part of its capital into shares of a smaller amount than is
fixed by its memorandum of association by subdivision of its existing shares or
any of them, subject nevertheless to the provisions of the Act and so that, as
between the resulting shares, no one or more of such shares may by the
resolution by which such subdivision is effected be given any preference or
advantage as regards dividend, capital, voting or otherwise over the other or

any other of such shares;

increase the number of its issued no par value shares without an increase of its

stated capital;

convert all of its ordinary or preference share capital consisting of shares having

a par value into stated capital constituted by shares of no par value;

convert its stated capital constituted either by ordinary or preference shares of

no par value into capital consisting of shares having a par value;
vary the rights attached to any shares not yet issued;

convert any of its shares, whether issued or not, into shares of another class or
classes and attach thereto respectively any preferential, qualified, special or

deferred rights, privileges or conditions; and/or

subject to the provisions of section 99 of the Act, convert its issued preference

shares into shares which can be redeemed.

The Company may by ordinary resolution reduce its issued share capital, any share

premium account and any capital redemption reserve fund and in particular, may cancel any

paid up share capital which has been lost or is not represented by available assets, in any

manner, at any time and from time fo time.

8. ACQUISITION BY COMPANY OF ITS OWN SHARES

8.1.

The Company may by special resolution approve the acquisition by the Company of shares

issued by the Company in the manner set out and subject to the provisions of sections 85 to

88 and section 98(4) of the Act and subject to any restrictions in the memorandum and

articles of association.
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10.

11.

12.

8.2, Subject to any restrictions in the memorandum and articles of association, the Company
may acquire shares in its holding company but not exceeding a number of such shares

which together with all shares held by fellow subsidiaries of that holding company, totals

10% of the issued shares of the holding company.

PAYMENTS TO SHAREHOLDERS

The Company may make payments to its shareholders subject to the provisions of section 90 of the

Act and subject to any restrictions in the memorandum and articles of association.

MODIFYING RIGHTS

If at any time the share capital is divided into different classes of shares, the rights attaching to any
class may (unless otherwise provided by the terms of issue of the shares of that class) be varied with
the consent in writing of the holders of not less than three-fourths of the issued shares of that class
or with the sanction of a resolution passed at a separate general meeting of the holders of the
shares of the class, and the provisions of Section 199 of the Act shall apply mutatis mutandis to that
resolution and meeting as if the resolution were a special resolution. To every such separate
general meeting the provisions of these articles of association relating to general meetings shall
apply mutatis mutandis but so that, unless the shares of that class are held by only one member, the

necessary quorum shall be two persons holding or representing the holders of at least one-third of all

the issued shares of the class.

BORROWING POWERS

Subject to any restrictions in the memorandum and articles of association, the directors may
exercise all the powers of the Company to raise or borrow money or secure the payment of any sum
or sums of money for the purposes of the Company and to mortgage or bind its undertaking and
property or any part thereof and to issue debentures, debenture stock and other securities (including,
without limitation, debentures, promissory notes and commercial paper) whether outright or as
security for any debt, liability or obligation of the Company or of any third party. Subject to any
restrictions in the memorandum and articles of association, the directors’ power so to borrow,

mortgage, bind the property and undertaking of the Company and to issue securities shall be

unlimited in extent.

GENERAL MEETINGS

12.1. Save as is provided for in the Act, an annual general meeting shall be heid not later than
nine months after the end of each financial year of the Company, and not more than fifteen
months shall elapse between the date of one annual general meeting of the Company and
that of the next. The annual general meeting of the Company shall be held at such place and

at such time as the directors may from time to time determine.



12.2.

12.3.

12.4.

12.5.

Any general meeting other than an annual general meeting of the Company shall be called a
"general meeting", but for purposes of these articles of association a reference to a "general

meeting", unless the context otherwise requires, shall include an annual general meeting.

The directors may, whenever they think fit, convene a general meeting, and the directors

shall forthwith proceed to convene a general meeting if and when required so to do in

accordance with the provisions of the Act.

An annual general meeting or a general meeting called for the passing of a special
resolution shall be called by not less than twenty-one clear calendar days’ notice in writing
and any other general meeting shall be called by not less than fourteen clear days’ notice in
writing. The notice shall be exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shall specify the place, the day and the hour
of the meeting and, in the case of special business, the general nature of such business and
shall be given in the manner mentioned below or in such other manner, if any, as may be
prescribed by the Company in general meeting, to such persons as are, under the articles of
association, entitled to receive such notices from the Company; provided that a meeting of
the Company shall, notwithstanding the fact that it is called by shorter notice than that
specified in this article, be deemed to have been duly called if it is so agreed by a majority in
number of the members having a right to attend and vote at the meeting, being a majority

holding not less than ninety-five per cent of the total voting rights of all the members.

In every notice calling a general meeting of the Company and on the face of every proxy
form issued at the expense of the Company, there shall appear with reasonable prominence
a statement that a member entitled to attend and vote at the meeting is entitled to appoint

one or more persons as his proxy to attend, speak and vote in his stead and that a proxy

need not be a member.

13. PROCEEDINGS AT GENERAL MEETINGS

13.1.

13.2.

The business of an annual general meeting shall be to receive and consider the annual
financial statements, to declare or sanction dividends (where applicable), and to elect
directors, auditors, and other officers in the place of those retiring, if any. All other business
transacted at an annual general meeting and all business transacted at a general meeting
shall be deemed special. Unless due notice of this special business has been given, no
special business shall be transacted at an annual general meeting and only such business

of which due notice has been given shall be transacted at a general meeting.

The quorum for a general meeting and at an adjourned or postponed meeting shall be two
members entitled to vote, present in person or by proxy or, if the Company has only one

member, such member, or in the case of a member being a trust, its trustee, or being a body
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13.3.

13.4.

13.5.

13.6.

13.7.

13.8.

13.8.

corporate, its representative or, if the Company is a wholly owned subsidiary, the

representative of the holding company.

No business shall be transacted at any general meeting unless the requisite quorum shall be

present at the commencement of and throughout such meeting.

The chairman elected by the directors in terms of article 18.3 shall be entitied to take the
chair at every general meeting, or if there be no chairman or if he shall have notified his
inability to be present at the meeting, or if at any meeting he shall not be present within ten
minutes after the time appointed for holding such meeting, the members personally present
and the representatives of members which are bodies corporate shall choose another
director as chairman; and if no director be present, or if all the directors present decline to

take the chair, then such members and representatives shall choose one of their number to

be chairman.

Save as is otherwise expressly provided by the Act or by the articles of association, all
questions, matters and resolutions arising at or submitted to any general meeting shall be
decided by a majority of the votes cast and shall in the first instance be decided by a show of
hands. The chairman shall not have a casting vote in addition to the vote or votes to which

he may be entitled as a member, either on a show of hands or on a poll.

Subject to the provisions of the Act, at any general meeting, unless a poll is demanded, a
declaration by the chairman that a resolution has been carried, or carried by a particular
majority, or lost, or not carried by a particular majority, shall be final and an entry to that
effect in the minute book of the Company shall be conclusive evidence of the fact without

proof of the number or proportion of the votes recorded in favour of or against such

resolution.
At any general meeting a poll may be demanded:

13.7.1. by the chairman; or

13.7.2. by a member or members representing not less than one-tenth of the total

voting rights of all the members having the right to vote at the meeting.

A poll may not be demanded on the question of the election of a chairman and only the

chairman may demand a poll on the question of any adjournment.

If a poll is demanded as aforesaid, it shall be taken in such manner and at such place and
time as the chairman of the meeting directs and either immediately or after an interval or
adjournment (not exceeding seven days). The demand for a poll may be withdrawn.
Scrutineers shall be appointed by the chairman to count the votes and to declare the result

of the poll, and their declaration, which shall be announced by the chairman of the meeting,



14.

13.10.

13.11.

13.12.
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shall be deemed to be the resolution of the meeting at which the poll was demanded. In
case of any dispute as to the admission or rejection of a vote, the chairman of the meeting

shall determine the dispute and the determination of the chairman made in good faith shall

be final and conclusive.

The demand for a poll shall not prevent the continuance of a meeting for the transaction of

any business other than the question on which a poll has been demanded.

Subject to the provisions of the Act, a resolution in writing signed by all the members and
inserted in the minute book of the Company shall be as valid and effective as if it had been
passed at a general meeting duly called and constituted and shall be deemed (unless a
statement to the contrary is made in that resolution) to have been passed on the last day on
which that resolution is signed by any one or more of the members, as the case may be.

That resolution may consist of two or more documents in the same form each of which is

signed by one or more members, as the case may be.

The chairman of a general meeting may, with the consent of the meeting, adjourn the
meeting from time to time and from place to place, and he shall adjourn the same if duly
required so to do in accordance with the provisions of the Act, but no business shall be

transacted at any adjourned meeting other than the business left unfinished at the meeting

from which the adjournment took place.

VOTING

14.1.

14.2.

14.3.

Subject to any special terms as to voting on which any share may be issued and subject to
the Act, every person entitled to vote and who is present in person, and, if the person is a
body corporate, its representative shall on a show of hands have one vote only, but on a poll
every person entitled to vote and present in person or by proxy, and if the person is a body

corporate, its representative, shall have one vote for every share held or represented by him.

On a poll taken at any such meeting a person entitled to more than one vote need not, if he

votes, use all his votes or cast all the votes he uses in the same way.
The persons entitled to attend and vote at general meetings of the Company shall be:

14.3.1. the members, subject to the provisions of the articles of association as regards

joint holders of shares;
14.3.2. persons entitied under articles 6.7 and 6.8 to the transfer of any shares; or

14.3.3. proxies of the persons referred to in articles 14.3.1 and 14.3.2 above, duly

appointed in the manner prescribed in the articles of association.



14.4.

14.5.

14.6.
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Every such person shall also be entitled to speak at such meetings and, subject to article

13.7, to demand a poll.

When there are joint registered holders of any shares, any one of such persons may vote at
any meeting in respect of such shares as if he were solely entitled thereto, but if more than
one of such joint holders be present or represented at any meeting, that one of the said
persons whose name stands first in the register in respect of such shares or his proxy, as
the case may be, shall alone be entitied to vote in respect of such shares. Several
executors or administrators of a deceased member in whose name any shares stand shall

for the purpose of this article be deemed joint holders thereof.

The parent or guardian of a minor, and the curator bonis of a lunatic member, and also any
person entitled under the transmission clause to the transfer of any shares, may vote at any
general meeting in respect thereof in the same manner as if he were the registered holder of
those shares; provided that he shall, at least forty-eight hours before the time of holding the
meeting at which he proposes to vote, satisfy the directors that he is such parent, guardian
or curator or that he is entitled under the transmission clause to the transfer of those shares,

or that the directors have previously admitted his right to vote in respect of those shares.

15. PROXIES

15.1.

15.2.

15.3.

15.4.

Any person referred to in articles 14.3.1 and 14.3.2 may appoint one or more persons,
whether members or not, to act as his proxy or proxies at any meeting of the Company or
any adjournment thereof. The appointment of a proxy shall be made either by means of a

proxy form or by a power of attorney or by such other means as may be acceptable to the

directors.

Every proxy form, whether for a specified meeting or otherwise, shall be in such form as the

directors shall from time to time approve and shall comply with the provisions of the Act.

The instrument or other authority appointing a proxy to attend and vote at any general
meeting or establishing the right of any person to the transfer of shares under article 6.7
shall be deposited at the Company's office or elsewhere as may be determined by the
directors not less than twenty-four hours before the time for the holding of the meeting or
adjourned meeting, as the case may be, at which such proxy or person proposes to vote, or
at such other places and within such time as the directors may from time to time direct and
unless such instrument or authority is so deposited such proxy or person shali not be entitled
to attend and vote at the meeting. In calculating the period referred to above, Saturdays,

Sundays and public holidays shall not be taken into account.

Proxy forms which, although not before a general meeting, have been duly deposited in

accordance with the provisions set out above shall be valid for all the purposes of the
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meeting and the chairman of the meeting shall be entitled and empowered to act upon e-
mailed, telefaxed or other written information relating to such forms and the terms thereof if
such information purports to emanate from some person or persons in authority in the

Company's offices or such other places as may be determined by the directors, as the case

may be.

15.5. No instrument of proxy shall be valid after the expiry of twelve months from the date of its
execution unless specifically so stated on the instrument itself.

15.6. A vote given by a proxy in accordance with the terms of the instrument appointing him shall
be valid notwithstanding the previous death or insanity of the principal, or revocation of the
authority, or transfer of the share in respect of which the vote is given, unless an intimation
in writing of the death, insanity, revocation or transfer shall have been received at the office
before the meeting.

DIRECTORS

16.1. The number of directors shall not be less than one. The first directors shall be the
subscribers to the memorandum and articles of association of the Company.

16.2. The directors shall not have the power to appoint any person as a director, either to fill a
casual vacancy or as an additional director.

16.3. The directors shall not be obliged to hold any shares to qualify them as directors.

16.4. Subject to any restrictions in the memorandum and articles of association, the directors shall
be entitled to such directors fees as the Company in general meeting may from time to time
determine.

16.5. The directors shall be paid all their travelling and other expenses properly and necessarily
incurred by them in and about the business of the Company, and in attending meetings of
the directors or of committees of directors.

16.6. A director shall cease to hold office as such:

16.6.1. if by order of court his estate is provisionally or finally sequestrated or he is
declared unable to manage his affairs or has been declared a prodigal or has

been convicted of an offence involving dishonesty; or
16.6.2. if by notice in writing to the Company he resigns his office; or

16.6.3. if he ceases to be a director or becomes prohibited from being a director by

virtue of the provisions of the Act or any other legislation or law; or

"
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16.6.4. if he be removed from office by a resolution signed by all his co-directors; or

16.6.5. if he is removed under article 16.8.

No director or intending director shall be disqualified by his office from contracting with the
Company, whether with regard to such office or as vendor or purchaser or otherwise, nor
shall any such contract, or any contract or arrangement entered into by or on behalf of the
Company, in which any director shall in any way be interested, be or be liable to be avoided:
nor shall any director so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement by reason of such
director holding that office, or of the fiduciary relationship thereby established, provided the
nature of his interest has been declared by him in accordance with the provisions of the Act.

Subject to the provisions of the Act, the Company may by ordinary resolution remove any
director before the expiration of his period of office and may by ordinary resolution elect
another person in his stead. The person so elected shall hold office during such time only as

the director in whose place he is elected would have held office.

The Company shall keep at the office a register containing the particulars of its directors,
managers and secretaries and shall furnish the Registrar of Companies with particulars

thereof as provided for in the Act.

MANAGING DIRECTORS

17.1.

17.2.

Subject to any restrictions in the memorandum and articles of association, the directors or a
committee of the directors may from time to time appoint one or more of their number to be
managing director of the Company or to be the holder of any other executive office in the
Company, including for the purposes of the articles of association the office of chairman or
deputy chairman, and may, subject to any contract between him or them and the Company,

from time to time terminate his or their appointment and appoint another or others in his or

their place or places.

Subject to any restrictions in the memorandum and articles of association, the directors may
from time to time entrust and confer upon a managing director or other executive officer
appointed under article 17.1 for the time being such of the powers and authorities vested in
them as they think fit, and may confer such powers and authorities for such time, and to be
exercised for such objects and purposes and upon such terms and conditions and with such
restrictions as they may think expedient, and they may convert such powers and authorities
either coliaterally with, or to the exclusion of, or in substitution for, all or any of the powers
and authorities of the directors in that behalf, and may from time to time revoke, withdraw,

alter or vary all or any of such powers and authorities.
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18. PROCEEDINGS OF DIRECTORS

18.1.

18.2.

18.3.

18.4.

18.5.

18.6.

The directors may meet for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. Except where there is only one director of the Company, two
directors shall form a quorum. A director may at any time require the secretary to convene a
meeting of the directors. A director who is not within South Africa shall not be entitled to
notice of any such meeting, but notice shall be given to all duly appointed alternate directors

who may at the time be within South Africa.

Questions arising at any meeting of the directors shall be decided by a majority of votes. If

the quorum of directors is two, the chairman shall not have a second or casting vote if only

two directors are present at a meeting of directors.

The directors may elect a chairman of their meetings and one or more deputy chairmen to
preside in the absence of the chairman, and may determine a period for which they are to
hold office, but if no such chairman or deputy chairman is elected or if at any meeting neither
the chairman nor a deputy chairman is present within ten minutes after the time appointed

for holding the meeting, the directors shall choose one of their number to be chairman of

such meeting.

A meeting of the directors at which a quorum is present shall be competent to exercise all or
any of the authorities, powers and discretions by or under the articles of association of the

Company for the time being vested in or exercisable by the directors generally.

A resolution signed by directors (or their alternates, if applicable) who are present at the time
in South Africa at the time when the resolution in question is signed by the first of such
directors, whose number is a majority of the directors for the time being in office and is not
less than a quorum for a meeting of directors, and inserted in the minute book shall be as
valid and effective as if it had been passed at a meeting of directors. Any such resolution
may consist of severa! documents, each of which may be signed by one or more directors
(or their alternates, if applicable) and shall be deemed to have been passed on the date on

which it was signed by the last director who signed it (unless a statement to the contrary is

made in that resolution).

A resolution signed by a majority of those directors who were connected electronically with

each other by a video, telephone or similar conference facility in circumstances where:

18.6.1. the directors so connected remained connected for the duration of the

conference and constituted all the directors of the Company or their respective

alternates; or
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18.6.2. all directors of the Company have been given, or reasonable attempts have
been made to give, notification (whether electronic or otherwise) of the
proposed conference and the directors so connected were in total not less than

sufficient in number to form a quorum at a meeting of directors; and

18.6.3. the subject matter of the resolution has been discussed during the conference,
and
18.6.4. the chairman, or failing him the deputy chairman, or failing him any other

director so connected, certifies in writing that the requirements of 18.6.1 or

18.6.2 and 18.6.3 have been complied with;

18.6.5. shall be deemed to have been passed on the date on which it was signed by
the director who last signed it (unless a statement to the contrary is made in that
resolution) and such resolution may consist of several documents, each of

which may be signed by one or more of the directors participating in such

conference.

Subject to any restrictions in the memorandum and articles of association, the directors may
delegate any of their powers to a committee consisting of such member or members of their
body or any person, as they think fit. Any committee so formed shall, in the exercise of the

powers so delegated, conform to any regulations that may from time to time be imposed on

it by the directors.

19. ALTERNATE DIRECTORS

19.1.

18.2.

Each director shall have the power to appoint a person to act as an alternate director in his
place, and at his discretion to remove such alternate director and to appoint another in his
stead, provided that the appointment of such aiternate director shall be made in writing and

shall be approved by the directors in their sole and absolute discretion. On such

~appointment being made and approved, the alternate director shall in all respects be subject

to the terms and conditions existing with reference to the other directors of the Company. An
alternate director shall be entitled to act at all meetings and in all proceedings in which, and
on all occasions when, the director who appointed him does not act himself. An alternate
director shall look for his remuneration to the director appointing him, and shall have no

claim against the Company for such remuneration.

An alternate director, whilst acting in the place of the director who appointed him, shall
exercise and discharge all the duties and functions of the director whom he represents. The
appointment of an alternate director shall be cancelled and the alternate director shall cease

to hold office whenever the director who appointed him shall cease to be a director or shall
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give notice in writing to the secretary that the alternate director representing him shall have

ceased to do so.

20. POWERS OF DIRECTORS

20.1.

20.2.

The management of the business and the control of the Company shall be vested in the
directors who may exercise all such powers as may be exercised by the Company and are
not hereby or by the Act expressly directed or required to be exercised by the Company in
general meeting but subject, nevertheless, to the restrictions in the memorandum and
articles of association, the provisions of the articles of association and to any resolution not
inconsistent with the memorandum or articles of association passed at any general meeting
of the members in accordance therewith; but no resolution passed by the Company in

general meeting shall invalidate any prior act of the directors which would have been valid if

such resolution had not been passed.

The directors shall, to the extent lawfully entitled, reasonably consider the interests of the
holders of any debt instruments issued by the Company pursuant to the securitisation
scheme referred to in paragraph 2 of the memorandum of association, when exercising any
powers, either expressly or by implication, conferred upon them for purposes of

management and control of any business of the Company.

21. STATUTORY RECORDS

21.1.

21.2.

The directors shall comply with all the requirements of the Act as to the keeping of statutory
records including those relative to the register, a register of interests of directors and others
in shares and debentures of the Company, a register of directors and officers, a register of
pledges and bonds, a register of the interests in contracts of directors and officers, a register
of fixed assets, a register of allotments, a directors' attendance book and a minute book or
books. The minutes shall record inter alia the names of all directors present at each meeting

of directors or of any committee, all appointments of officers and all resolutions of general

meetings and of meetings of directors and committees.

The minutes of any meeting of the directors or of any committee or of the Company if
purporting to be signed by the chairman of the meeting or by the chairman of the next
succeeding meeting of directors or the Company and any resolutions passed in pursuance
of articles 18.5 and 18.6, as the case may be, and any extract from such minutes or extract
from any resolution in writing passed in terms of articles 18.5 and 18.6, if signed by any
director or by the secretary or by any duly authorised person acting in the place of the

secretary, shall be receivable as evidence of the matters stated in such minutes or extracts.
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22. DIVIDENDS

221.

22.2.

O 22.3.

224.

22.5.

22.6.

22.7

22.8.

22.9.

Subject to the Act and the restrictions in the memorandum and articles of association, the
Company in general meeting or the directors may from time to time declare a dividend to be
paid to the members in proportion to the number of shares held by them in each class or in
such other proportion as the directors may determine; provided that the Company may not
declare or pay any dividends to its shareholders unless all creditors ranking above such
shareholders in accordance with the priority of payments established pursuant to the

securitisation scheme referred to in paragraph 2 of the memorandum of association have

been paid in full.

Dividends shall be declared payable to members registered as such on a date subsequent

to the date of the declaration of the dividend.

No larger dividend shall be declared by the Company in general meeting than is declared by

the directors, but the Company in general meeting may declare a smaller dividend.

Dividends shall be payable only out of the profits (whether current or past) of the Company
and no dividend shall carry interest as against the Company. The declaration of the directors

as to the amount of the profits of the Company shall be conclusive.
Dividends shall be declared in the currency of South Africa.

Any dividend so declared may be paid and satisfied either wholly or in part by the distribution
of specific assets or in paid up shares of the Company or in cash or in one or more of such
ways, subject to the provisions of the Act, as the directors or the Company in general
meeting may at the time of declaring the dividend determine and direct. In addition, if as a
result of the declaration of a dividend any members become entitled to fractions of any
specific assets of the Company, the directors may sell the assets represented by such
fractions and after deducting the expenses of such sale distribute the balance of the

proceeds of the sale amongst the members entitied to the fractions in proportion to their

entitlement.

Subject to the Act, the directors may, from time to time, pay to the members on account of

the next forthcoming dividend such interim dividend as in their judgment the financial

position of the Company justifies.

In case several persons are registered as the joint holders of any shares, any one of such

persons may give effective receipts for all dividends and payments on account of dividends

in respect of such shares.

All dividends, interest or other monies payable to the registered holder of shares may be

paid by cheque, or electronic transfer into the bank account nominated by the holder (or, in
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the case of joint holders, into the bank account nominated by the holder whose name stands
first in the register in respect of the share), or otherwise as the directors may from time to
time determine, and may be sent by post to the last registered address requested by him, or,
in the case of joint holders, to that one of them first named in the register in respect of such
joint holdings; and the payment of such cheque or payment by electronic transfer into the
bank account nominated by the holder, or in the case of joint holders into the bank account
nominated by the holder whose name stands first in the register in respect of the share, shall
be a good discharge by the Company in respect thereof. For the purpose of this article, no
notice of change of registered address or instructions as to payment being made at any
other address which is received by the Company between the record date for the dividend or
return of capital and the respective date of payment of the dividend or repayment of capital,
as the case may be, (both dates inclusive) and which would have the effect of changing the
currency in which such payment would be made, shall become effective until after such date

of payment. Every such payment made by electronic fransfer shall be made at the risk of

such holder or joint holders.

All unclaimed dividends payable to the registered holder of shares may be invested or
otherwise made use of by the directors for the benefit of the Company until claimed,
provided that all monies, other than dividends, which are payable to the registered holders of

shares shall be held in trust by the Company until lawfully claimed by the shareholder

concerned {subject to article 22.12).

The Company shall not be responsible for the loss in transmission of any cheque or other
document sent through the post either to the registered address of any member or to any

other address requested by him or for the loss or misdirection of any electronic transfer.

Dividends unclaimed for a period of not less than three years from the date on which such

dividends became payable may be declared forfeited by the directors for the benefit of the

Company.

CAPITALISATION

Subject to the provisions of the Act and the restrictions in the memorandum and articles of

association, the Company in general meeting or the directors, may at any time and from time to time

pass a resolution to capitalise any sum forming part of the undivided profits standing to the credit of

the Company's reserve fund, or any sum in the hands of the Company and available for dividend, or

any sum carried to reserve as a result of a sale or revaluation of the assets of the Company or any

part thereof, or any sum transferred to the capital redemption reserve fund, or any sum received by

way of premium on the issue of any shares, debentures or debenture stock of the Company. Such

resolution may provide that any such sum or sums shall be set free for distribution and be

appropriated to and amongst the members either with or without deduction for income tax, rateably
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according to their rights and shareholdings, in such manner as the resolution may direct; provided

that no such distribution shall be made by the Company unless recommended by the directors, and

the directors shall, in accordance with such resolution, apply such sum or sums in paying up shares,

and appropriate such shares to, or distribute the sum or sums amongst the holders of such shares

rateably according to their shareholding thereof respectively as stated above.

RESERVE FUND

24.1.

24.2.

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

trust funds or not.

The reserve fund shall, at the discretion of the directors, be available for the equalisation of
dividends or for making provision for exceptional losses, expenses or contingencies, or for
the extension or development of the Company's business, or for writing down the value of
any of the assets of the Company, or to cover the loss in wear and tear or other depreciation
in value of any property of the Company, or for any other purpose to which the profits of the
Company may be properly applied; and the directors may at any time divide among the
members by way of bonus, or special dividends, any part of the reserve funds which they, in

their discretion, may determine not to be required for such purposes.

ACCOUNTING RECORDS

25.1.

252.

25.3.

The directors shall cause to be kept such accounting records as are prescribed by the Act.
The accounting records shall be kept at the registered office, or at such other place or
places as the directors think fit, and such accounting records shall always be open to the

inspection of the directors and the members.

From time to time the directors shall determine whether, and to what extent, and at what
times and places, and under what conditions or regulations, the accounts and accounting

records of the Company, or any of them, shall be open to inspection by the members.

No member (other than a director) shall have any right to inspect any account or accounting
record or document of the Company, except as conferred by the Act or as authorised by the

directors, or as authorised by a resolution of the Company in general meeting.
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26.1.

26.2.

26.3.

26.4.

26.5.

20

From time to time and pursuant to the provisions of the Act, the directors shall cause to be
prepared, and to be laid before the Company in general meeting, such annual financial

statements and reports as are required by the Act.

Pursuant to the provisions of the Act, a copy of every annual financial statement which is to
be laid before the Company in general meeting shall be delivered or sent by post to the
registered address of every member and debenture holder or other person entitled to
receive notice of general meetings of the Company, at least 21 days prior to such meeting at
which the financial statements are to be laid before the Company, at the same time and in

the same manner as notices of annual general meetings are given to members in terms of

the articles of association.

The provisions of the Act shall be complied with in connection with the appointment of an

auditor or auditors.

The remuneration of the auditors shall be fixed by agreement with the Company.

At least once in every financial year of the Company, the auditors shall examine the annual
financial statements and group annual financial statements, if any, and shall report thereon

to the members in terms of the provisions of the Act.

The auditors shall at all reasonable times have access to the accounting records and

vouchers of the Company and also shall have all the further rights conferred upon them by

the provisions of the Act.

Every annual financial statement and group annual financial statement, when audited and
approved by an annual general meeting, shall be deemed conclusively correct and shall not
be re-opened, unless any error is discovered within three months after the approval thereof,

in which case the annual financial statements shall be corrected forthwith and thenceforth

shall be deemed conclusively correct.

NOTICES

27.1.

27.2.

A notice shall be served by the Company to all members either personally or by sending it
by post to his registered address. If a member has not notified an address, he shall be

deemed to have waived his right to be served with notices.

All notices with respect to any shares to which persons are jointly entitted may be given to
whichever of such persons is recognised by the Company as having any title to such shares

in terms of articles 3.4 or 6.6, as the case may be, and notice so given shall be sufficient

notice to all the holders of such shares.
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The notice may be given by the Company to the persons entitled to a share in consequence
of the death or insolvency of a member, or by sending it through the post in a prepaid
envelope addressed to them by name, or by the title of representatives of the deceased, or
trustees of the insolvent or by any like description, at the address (if any) supplied for the
purpose by the persons claiming to be so entitled, or (until such address has been so

supplied) by giving the notice in any manner in which the same might have been given if the

death or insolvency had not occurred.

Any notice sent by the Company by post shall be deemed to have been served on the 10th
day following the day on which the notice is posted, and in proving such service, it shall be

sufficient to prove that the letter containing the notice was properly addressed and posted.

If a given number of days' notice, or notice extending over any other period, is required to be
given, the day of service and the day of the meeting, shall not be counted in such number of

days or other period unless otherwise provided in the articles of association.

Every notice calling a general meeting of the Company shall comply with the provisions of

the Act.

A notice given to any member shall be binding on all persons claiming on his death or on

any transmission of his interests.

The signature to any notice given by the Company may be written or printed, or partly written

and partly printed.

WINDING UP

28.1.

28.2.

28.3.

Neither the directors, in their own capacity or on behalf of the Company, nor any member of
the Company, shall institute, or join with any person in instituting, any proceedings for the
liquidation, winding-up or judicial management of the Company or any compromise or
scheme of arrangement with its members or any of its creditors or any related relief, in any
court in South Africa or elsewhere, until two years after all the debt instruments issued or to
be issued in relation to the securitisation scheme referred to in paragraph 2 of the
memorandum of association have been redeemed in full, unless such directors or members

would or may incur personal liability for any failure to do so.

Subject to article 28.1, the Company shall not cause itself to be voluntarily wound-up without

a resolution being passed unanimously at a meeting of its board of directors.

If the Company is wound up, the assets remaining after payment of the debts and liabilities

of the Company and the costs of the liquidation shall be applied as follows:
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28.3.1. to repay to the members the amounts paid up on the shares respectively held

by each of them; and

28.3.2. the balance (if any) shall be distributed among the members in proportion to the

number of shares respectively held by each of them;

28.3.3. provided that the provisions of this article shall be subject to the rights of the

holders of shares (if any) issued upon special conditions.

In a winding-up, any part of the assets of the Company, including any shares or securities of
other companies may, with the sanction of a special resolution of the Company, be paid to
the members of the Company in specie, or may, with the same sanction, be vested in

trustees for the benefit of such members, and the liquidation of the Company may be closed

and the Company dissolved.

29. INDEMNITY

29.1.

29.2.

Subject to the provisions of the Act and the restrictions in the memorandum and articles of
association, every director, manager, secretary and other officer or employee of the
Company shall be indemnified by the Company against all costs, losses and expenses
which any such officer or employee may incur, or become liable for by reason of any
contract entered into or act or deed done by him either as such officer or servant, or in any
way in the discharge of his duties, unless the same happens through his own negligence,
dishonesty or wilful default. It shall be the duty of the directors to pay any such costs, losses

and expenses out of the funds of the Company.

Subject to the provisions of the Act, no director, manager, secretary or other officer or
employee of the Company shall be liable for the acts, receipts, neglects or defaults of any
other director or officer or employee or for loss or expense happening to the Company
through the insufficiency or deficiency of title to any property acquired by order of the
directors, any security in or upon which any of the monies of the Company shall be invested,
or for any loss or damage arising from the insolvency or delictual acts of any person with
whom any monies, securities or effects shall be deposited or for any loss or damage
occasioned by any error of judgment or oversight on his part, or for any other loss, damage
or misfortune whatever which shall happen in the execution of the duties of his office, or in

relation thereto, unless the same happens through his own negligence or dishonesty or wilful

default.
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PRIVATE COMPANY

30.1. The Company is a private company and accordingly:

30.1.1.

30.1.2.

30.1.3.

30.1.4.

the right to transfer its shares is restricted as set out in these articles of

association;

the number of members of the Company (exclusive of persons who are in the
employment of the Company and of persons who having been formerly in the
employment of the Company were, while in such employment, and have

continued since the termination of such employment to be members of the

Company) is limited to fifty;

any invitation to the public to subscribe for any shares of the Company is

prohibited; and

the Company shall not have the power to issue share warrants to bearer.

30.2.  Where two or more persons hold one or more shares of the Company jointly they shall for

the purposes of article 30.1 be treated as a single member.

RESTRICTION ON TRANSFER

The directors may decline to register the transfer of any shares without assigning reasons therefor.

RING-FENCING PROVISIONS

32.1.  Notwithstanding anything to the contrary contained in these articles of association, the
Company shall not, and no director, officer, organ or body of the Company shall be

authorised on the Company's behalf to, enter into any transaction:

32.1.1.

32.1.2.

32.1.3.

32.1.4.

32.1.5.

that contravenes any provision of the memorandum of association;

that contravenes the Company's obligations under any agreement, document,
deed or instrument to which the Company is or may become a party pursuant to
the securitisation scheme referred to in paragraph 2 of the memorandum of
association, including any positive undertakings or negative undertakings in the
terms and conditions of any debt instruments issued pursuant to such

securitisation scheme;
in respect of which the Company has no capacity;
in respect of which the powers of the Company have been excluded: or

to the extent that the powers of the Company have been qualified.



33.

32.2.

32.3.

24

Notwithstanding anything to the contrary contained in these articles of association, the

Company shall:

32.2.1. maintain books and records separate from any other person or entity;

32.2.2. maintain bank accounts separate from those of any other person or entity;
32.2.3. not co-mingle its assets with the assets of any other person or entity;

32.2.4. always hold itself out as an entity which is separate from any other entity or

group of entities and shall correct any misunderstanding known to the Company

regarding its separate identity;
32.2.5. not enter into any reconstruction, amalgamation, merger or consolidation; and

32.2.6. not issue any shares other than as permitted or required or contemplated by the
Transaction Documents (being the documents defined as such in the terms and
conditions of the debt instruments to be issued pursuant to the securitisation

scheme referred to in paragraph 2 of the memorandum of association).

Any reference in these articles of association to an act being permitted subject to any
restrictions in the memorandum and articles of association, shall be subject to all
restrictions, positive undertakings and negative undertakings in all agreements, documents,
deeds and instruments to which the Company is or may become a party pursuant to the

securitisation scheme referred to in paragraph 2 of the memorandum of association.

RIGHTS, PRIVILEGES AND CONDITIONS ATTACHING TO THE NON-CUMULATIVE
REDEEMABLE PREFERENCE SHARES

33.1.

33.2.

The preference shares in the capital of the Company (referred to hereafter as the

“Preference Shares”) shall be issued at par or at a premium to be determined by the

directors;

The Preference Shares shall rank pari passu with each other and shall confer the right to
receive a variable non-cumulative preferential dividend (referred to hereafter as the
“Preferential Dividend”) out of the Company’s statutory net profits after taxation available
for distribution by way of dividends, as determined by the directors from time to time, in

priority to any payments of dividends to the holders of the ordinary shares in the capital of

the Company, calculated as follows:

33.2.1. the Preferential Dividend shall be paid in cash only unless the holder of the

Preference Shares agrees otherwise;
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the Preferential Dividend shall be calculated on the number of Preference

Shares in issue at the date of declaration of the dividend;

the Preferential Dividend will be due and payable, if declared, quarterly in
arrears on Rate Determination Dates (as such term is defined in the programme
memorandum to be issued pursuant to the securitisation scheme referred to in
paragraph 2 of the memorandum of association) in an amount equal to the cash
that is available for payment of the Preferential Dividend in terms of the Priority
of Payments (as defined in the abovementioned programme memorandum) on
such Rate Determination Dates, after the payment of all higher-ranking items in

the Priority of Payments and subject to the provisions of the Act;

if in a given year or years no Preferential Dividends are declared, no right to

claim an arrear Preferential Dividend will arise;

all unclaimed Preferential Dividends payable to a registered holder of
Preference Shares may be invested or otherwise made use of by the directors
for the benefit of the Company until claimed, and the Company shall not be

liable to any holder of Preference Shares for interest on any such unclaimed

Preferential Dividend; and

if on a given Rate Determination Date the Preferential Dividend, or part thereof,
is not declared, then no dividend may be declared in respect of the ordinary

shares in the capital of the Company until such arrear Preferential Dividends

have been declared and paid.

The Preference Shares shall confer the right, on a winding-up of the Company, to receive, in

priority to any payment in respect of the ordinary shares in the capital of the Company then

issued:

33.3.1.

33.3.2.

a return of the nominal amount and premium (if any) paid up on the Preference

Shares; and

the then current Preferential Dividend which has been declared but not paid,

calculated down to the date of winding-up.

Save as set out in articles 33.3.1 and 33.3.2, the holders of the Preference Shares shall not

be entitied to any participation in the profits or assets of the Company or, upon a winding up,

in any of the surplus funds of the Company.

Subject to the provisions of the Act, the Preference Shares shall be liable to be redeemed at

the option of the Company on any Rate Determination Date, upon the Company having
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given the holders of the Preference Shares not less than 30 days’ prior written notice in

terms of article 33.10. The amount payable on such redemption shall be:

33.5.1. a return of the nominal amount and premium (if any) paid up on the Preference
Shares; and
33.5.2. the then current Preferential Dividend which has been declared but not paid,

calculated to the date of redemption.

The Company shall not be liable to a holder of Preference Shares for interest on any

unclaimed redemption payment payable to such holder.

A Preference Shareholder shall not be entitled to vote at any general meeting of the

Company:

33.7.1. unless the Preferential Dividend actually declared on the Preference Shares is
or any redemption payment in respect of such shares is, at the date of holding
of that meeting, 6 months or more in arrear; or

33.7.2. save upon any resolution proposed at any such general meeting for the winding

up or reduction of capital of the Company or directly affecting the rights

attached to the Preference Share or the interests of the holders thereof.

The rights attaching to the Preference Shares and the interests of the holders of the
Preference Shares shall not be regarded as being directly affected or modified by the
creation by the Company of any further shares of any class, unless those new shares rank
as regards participation in the assets or profits of the Company in some or all respects in

priority to or pari passu with the Preference Shares.

The provisions of these articles of association relating to general meetings of ordinary
shareholders voting thereat, and the appointment of proxies to act thereat, shall apply
mutatis mutandis to general meetings of the Company at which both the holders of the
ordinary shares and Preference Shares are present and entitled to vote, except that a
quorum at any such general meeting shall be 1 (one) person holding or representing by
proxy at least one quarter of the Preference Shares then in issue; provided that if at any
adjournment of such meeting a quorum is not so present, then the provisions of these
articles of association relating to adjourned general meetings shall apply mutatis mutandis.
At every general meeting of the Company at which both the holders of the ordinary and
Preference Shares are present and entitied to vote, upon a poll a holder of a Preference
Share shall be entitied to that proportion of the total votes in the Company which the

aggregate amount of the nominal value of the relevant Preference Shares held by him bears
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to the aggregate amount of the nominal value of all the shares issued by the Company at

that time.

The Company shall give not less than 30 days’ prior written notice of the redemption of the
Preference Shares to the registered holders thereof. The time, form and/or place for the
payment to such holders of the amount payable on redemption, and an address for the
surrender to the Company of the Preference Share certificates which relate thereto, shall be

stated in the notice. On such surrender, the Company shall pay the redemption proceeds to

the registered holders.
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Particulars of subscriber

Date and signature of
subscriber
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Business address:

Postal address:

Absa Bank Limited (herein represented by | Date: 2007 -09- 2 §
Jonathon Charles Tyler )

Absa Towers North
1* Floor, 1W1
Commissioner Street
Johannesburg
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EDWARD NATHAMSONNENBERG |
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Business address:

Postal address:

St Andrews Road
Birdhaven, 2196
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Sandton
2196

P O Box 783347
Sandton
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I, IVOR HOME WELLS of Pretoria in the

Province of Gauteng, Republic of South Africa,

a Notary Public, certify that the attached documents
being the Memorandum and Articles of Association of

COMMISSIONER STREET NO.1 (PROPRIETARY) LIMITED

are true and correct copies of the signed originals.

SIGNED at PRETORIA on the 5" day of November 2007.

NOTA%Y PUBLIC
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Date: 04/12/2012 Our Reference: 110319318

Box: 144460
Sequence: 34
ENF001

Basket: ENFQ01

RE: Amendment to Company information
Company Number:  2007/033844/06
Company Name: COMMISSIONER STREET NO 1 (RF) LTD

We have recelved a COR15.2 (Amendment of Memorandum of Incorporation) from you dated 01/11/2012.

O The Amendment of Memorandum of Incorporation (1) was accepted and placed on file.
’ The Ring Fencing Condition as part of the Name (2) was accepted and placed on file.

The Categary Change (3) was accepted and placed on file.

The enterprise type was changed lo 06.

Yours truly

Commissioner; CIPC

SIN
Please Note:
The attached certificate can be validated on the CIPC web site at www.cipc.co.za.
The contents of the attached certificate was electronically transmitted to the South African Revenue
Services.
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TN v
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COMPANIES AND INTELLECTUAL PROPERTY COMMISSION
REPUBLIC OF SOUTH AFRICA

Form COR14.3 - Amended Registration Certificate

Effective date: 19/11/2012
Print date: 04/12/2012
Customer code: ENFOO1
Tracking number’ 110318318
Concerning:

COMMISSIONER STREET NO 1 (RF) LTD 2007/033844/06

The above company has filed an amendment of its Memorandum of Incorporation in terms of section 16 of the
Companies Act, 2008, to change ils company category to a Public Company and its name to

COMMISSIONER STREET NO 1 (RF) LTD.

in accordance with the Notice of Amendment of the Memorandum of Incorporation, the change takes effect on

19/11/2012.
In conjunction with this certificate, the Commission has not issued another notice contemplated in section 12 (3.

Commissioner: CIPC

SIN
st i
S35 - it The Companies anc Intelleciual Preperty Cornavssion
%i}%&’:}i; ol South Alrica
iR, PO BOX 429, PRETORIA, C0G1 Repubic o. South Aff ca. Docex 356, PRETORIA

Ca Centra Tel 085 100 2472, Website www/ Cipe ca 23
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Certificate issued by the Companies and Intellectual Property
Commission on Tuesday, December 04, 2012 10:26
Certificate of Confirmation

Registration number

Ernterprise Name

Enterprise Shortened Name

Enterprise Translated Name

Registration Date

Business Start Date

Entarprise Type

Enlarprise Statws

Finarcial year end

Main Business/Main Object

Foslal address

- Adaress of registered office

2007 /033844 /06

COMMISSIONER STREET NO 1 (RF)LTD
None provided.

None provided.

26/11/2007

26/11/2007

Public Company

in Business

December

TO GIVE EFFECT TO A PROGRAMME BEING TO ACQUIRE THE
RIGHTS, TITLE AND INTEREST IN AND TO LOAN AGREEMENTS AND
RELATED SECURITY WITH REGARD TO SUCH LOAN AGREEMENTS

POSTNET SUITE 294
PRIVATE BAG X1005
CLAREMONT

7735

3RD FLOOR

200 ON MAIN

CORNER MAIN AND BOWWOOD RDOADS
CLAREMONT

7708

The Compames snd Intellectual Property Commession
of Scuth Alnca
PO 30X 429, PRETCRIA, 0001, Republic of Scully Afnca. Bocex 256 PRETCORIA.
Cali Cer're Tal C86 100 2472, Website veavw.dpc cc.za
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Certificate issued by the Companies and Intellectual Property &
Commission on Tuesday, December 04, 2012 10:26 et

Certificate of Confirmation

afa ettt e Clatl
[ :)('.-Vll!n‘, an

Ragistra, on nomber 2007 1 033844/ 06
Enterprise Name COMMISSIONER STREET NO 1 (RF)LTD
Auditors
Name PRICEWATERHOUSECOOPERS INC
Postal Address PRIVATE BAG X36
SUNNINGHILL
2157
Active Directors / Officers
®
Surname and first names 10 number or Director type Appaoint- Addresses -
date of birth ment date
WHITTY, ANDREW RICHARD HUGH 7504245205087 Direclor 31/03/2011 Poslal.

Residential: € AVENUE,
LOMBARDLIE. CONSTANTIA,
CAPE TOWN, 7806

FEARNHEAD, TIMOTHY JOHN 4808085082081 Direclor 31/05/2010 Postal: 13 ARGYLE AVENUE,
CRAIGHALL, 2196
Residential: 13 ARGYLE
AVENUE, CRAIGHALL, 2198

HARMSE, BRENDAN 6611295167082 Direclor 31/05/2010 Postal: PO BOX 652514,
BENMORE, 2010
Residential: 501 IDEAL
VILLAGE, 30 HANNABEN
STREET, LINKSFIELD RIDGE,

2198
WANDRAG, JAN 7906265097080 Alternate 30/09/2009 Postal POSTNET SUITE 294,
Director PRIVATE BAG X1005,

CLAREMONT, 7735
Residential: 45 MEULENHOF,
BLOCK C, BATH STREET,
TAMBOERSKLOOF, 8001

Tra Comparies and Inlatiectuaf Property Commission

3 1
) R S0
3 s e
’-’;‘.’;:»;"__{;L‘.E" of Sou't Alrice
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- o This nofice is 1ssued In

©.; terms of Section 16 of

-+ the Companies Act, 2008
and  Regulation 15.(2)
and (3) of the Companies
Regulations, 2011

. & This. Annexure must be

filed with @ Notice of

- amendment, only.if the

amendment has changed

. the nng fencing status of

the Memorandum - of
Incorporation .

Cbntacting the
Commission

The Companies and Infelectual
:ﬁmg_'tycmmmonofm

Postal Address

P OBox 429 .

Pretoria

0001

Republic of South Africa
Tel 086 100 2472

www.Cipc.co.za

Republic of South Africa

Notice of Amendment of Memora
Notice of Ring Fencing Provisions

o ‘.“ [ 2012

Concerning: RING FENCING PROVISIONS ~ CLAUSE 6 / CONDITIONS

Date:

Name and Registration Number of Company)

Name: COMMISSIONER STREET NO. 1 PROPRIETARY LIMITED

Registration Number: ~ 2007/033844/07

As a result of amendments made io the Memorandum of Incorporation of the above named
company, the Memorandum of Incorporation:

[T No longer has the provisions of the type contemplated in section 15 (2) (b) or (c), as
previously reported.

(Show the Article number of each Ring Fencing provision that has been delefed)

Currently special conditions contained in clause 6 of existing memorandum of
association.

m Has the foliowing provisions of the type contemplated in section 15(2) (b) or (c}:

(For each new Ring Fencing provision, show the Article, its purpose, and the Ariicle of the
Memorandum that it protects)

Article Article Protected

Clause 6

Purpose

Restrictive conditions. Cross-referenced to

relevant clauses in
MOI.

<Ptz

MANUAL CODGEMENTS —
2012 -11- 02

PANIES AND INTELLECTUAL PROPERTY
BQ%,A COMMISSIO

N
MISSIE VIR MAATSKAPPYE EN
] Kon.A T%;,LEKTUELE EIENDOM

Name and Title of person signing on behalf of the Co

Eﬁuw_

Authorised Signature:

2

euward nathan sonRnenuergs - EMrosd
tchen de smit f wilmea cy plossis
(31) 260 7725/ 012 322 2558

This form is reproduced andlor' distributed by Edward .Nathan Sonnenber?s Ine. wﬁh the peMsl@M%fMMﬁwm%%%fMﬂﬁ&zﬁ
11535 on conditions as determined by the CIPC from time fo time. Copyright of this form vests with the CIPC and itis nat llable for any misrepresentation or emor on



Republic of South Africa

Companies Act, 2008
MEMORANDUM OF INCORPORATION FOR A PUBLIC COMPANY
Name of company: COMMISSIONER STREET NO. 1 (RF) LIMITED

Registration No.: 2007/033844/06

This MOI was adopted by Special Resolution passed on * November 2012 in substitution for the existing
memorandum and articles of association of the Company.

ciPC
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1. INTERPRETATION

In this MO, -

1.1.  words that are defined in the Companies Act (which are contained in Schedule 1 for easy

reference but which do not form part of this MOI for purposes of interpretation) but not

defined in this MO will bear the same meaning in this as in the Companies Act. For ease of

reading, such terms have been capitalised in this MOI,

1.2. unless the context otherwise requires -

1.2.1.

1.2.2.

1.2.3.

1.2.4.

12.58.

1.26.

1.2.7.

1.2.8.

1.2.9.

"Companies Act' means the Companies Act, No 71 of 2008, as amended or

any legislation which replaces it;

"Company" means Commissioner Street No. 1 (RF) Limited or by whatever

other name it may be known from time to time;

"Deliver" means deliver in the manner in which the Company is entitled to give
notice or deliver documents in accordance with clause 34 (Notices) and the

Companies Act;

"Effective Date" means the date on which the Companies Act came into

operation, namely 1 May 2011;

"Electronic Address” means in regard to Electronic Communication, any email

address furnished to the Company by the Hoider;
"Holders" means registered holders of Securities;

"Ineligible or Disqualified" means ineligible or disqualified as contemplated in
the Companies Act (a list of which is in Schedule 2) or as contemplated in
clause 23.2 which shall apply not only to Directors and Alternate Directors but
also to members of Board committees and members of Audit committees and

Prescribed Officers and the secretary of the Company;

‘Master Programme Memorandum" means the master programme
memorandum issued pursuant to the Note Programme referred to in clause 4 of
the MOI;

"MOI" means this Memorandum of Incorporation,
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1.2.10. "Public Interest Score" means as the sum of the following —

1.2,10.1. a number of points equal to the maximum number of employees of

the Company at any one time during the financial year,;

1.2.10.2. 1 (one) point for every R1 000 000,00 (one million rand) (or portion
thereof) in third party liability of the Company, at the financial year

end;

1.2.10.3. 1 (one) point for every R1 000 000,00 (one million rand) (or pertion
thereof) in turnover during the financial year; and

1.2.10.4. 1 (one) point for every Individual who, at the end of the financial
year, is known by the Company to directly or indirectly have a

Beneficial Interest in any of the Company's issued Securities;
1.2.11. "Reguiations" means regulations published pursuant to the Companies Act;
1.2.12. "Round Robin Resolution" means a resolution passed other than at a —
1.2.12.1. Shareholders Meeting, which —

1.2.12.1.1. was submitted for consideration to the Persons
entitled to exercise Voting Rights in relation to the

resolution; and

1.2.12.1.2. was voted on by the requisite percentage of the
Persons entitled to vote contemplated in
clause 20.31 by signing a resolution in counterparts
within 20 (twenty) Business Days after the
resolution was submitted to them,

and includes Written polling of Persons entitled to vote regarding

the election of Directors;

1.2.12.2. meeting of Directors, in respect of which, subject to clause 29.10, ail
the Directors who may at the time be present in South Africa being
not less than a quorum of Directors, voted in favour by signing in
Writing a resolution in counterparts, within 20 (twenty) Business

Days after the resolution was submitted to them;
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1.3

1.4.

1.6.

1.6.

1.7.

1.8.

1.8.

1.2.13. "Writing and Written" includes Electronic Communication but as regards any
Holder entitled to vote, only to the extent that such Holder has notified the

Company of an Electronic Address;

references to Holders represented by proxy shall include Holders entitled to vote
represented by an agent appointed under a general or special power of attorney;

references to Holders entitled to vote Present at a Meeting or acting in person shall include
juristic persons represented by duly authorised representative or acting in the manner

prescribed in the Companies Act;

all references to "section/s” in this MOI refer to the sections of the Companies Act unless the

context indicates otherwise;

the headings are for reference purposes only and shall not affect the interpretation of this
MOil;

words in the singular number shall include the plural, and words in the plural number shall
inciude the singular, words importing the masculine gender shall include the female gender,

and words importing persons shall include created entities (corporate or not);

if any term is defined within the context of any particular 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 to it for all purposes in
terms of this MOI, notwithstanding that that term has not been defined in this interpretation

provision,;

save to the extent that item 4(4) of Schedule 5 of the Companies Act may permit this MOl to
prevail, if the provisions, if the provisions of this MO! are in any way inconsistent with the
provisions of the Companies Act, the provisions of the Companies Act shall prevail, and this
MOl shall be read in all respects subject to the Companies Act;

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

2 CALCULATION OF BUSINESS DAYS

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

another, the number of days must be calculated by —

2.1.

2.2.

excluding the day on which the first such event occurs;

including the day on or by which the second event is to occur; and
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2.3.

excluding any public holiday, Saturday or Sunday that falls on or between the days
contemplated in clauses 2.1 and 2.2 respectively.

3. PUBLIC COMPANY

The Company is a Public Company as it is not a Private Company or a State-Owned Company or a

Personal Liability Company.

4, OBJECTS OF THE COMPANY

The main purpose of the Company is, pursuant to a collateralised note programme (the “Note

Programme”), -

4.1,

42

4.3.

44

to issue debt instruments (including without limitation, debentures, promissory notes and
commercial paper) (“Debt Instruments”) and/or to enter into other obligations with investors

(“Obligations”); and/or

to use funds borrowed or raised directly or indirectly from such Debt Instruments and/or
Obligations to acquire, from time to time, pursuant to various series issued under the Note
Programme, the rights, title and interests in financial assets and other associated assets
("Transferred Assets”) (including the right to sell, assign, transfer or otherwise dispose of
such Transferred Assets), and to collateralise its Obligations under each such series; and/or

to enter into derivative contracts as may be desirable or necessary to manage risks or to
hedge exposures of the Company or as may be contemplated in the Note Programme;

and/or

to manage and operate the business and assets of the Company for this purpose.

5, POWERS AND CAPACITY OF THE COMPANY

51

The Company has the powers and capacity of an Individual save to the extent of the
following limitations which the Shareholders may rely upon against the Directors, namely -

5.1.1. the power to form and have an interest in any company, close corporation, joint
venture, partnership, association, entity or person of whatever nature for the
purpose of acquiring the undertaking or all or any of the assets or liabilities of
the Company or for any other purpose which may seem, directly or indirectly,
calculated to benefit the Company, and to transfer to any such company, close
corporation, joint venture, partnership, association, entity or person of whatever
nature the undertaking or all or any of the assets or liabilities of the Company;,

5.1.2, the power to amalgamate with other companies;
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52

5.1.3.

51.4.

6

the power to remunerate any person or persons, either in cash or by the
allotment of shares (credited as fully paid-up), for services rendered in its

formation or in the development of its business;
the power to make donations; and

the power to pay gratuities and pensions and establish pension schemes, profit-
sharing plans and other incentive schemes in respect of its directors, officers

and employees.

The specific powers or any part of any such powers set out in the Companies Act, are that,
save as permitted or required or contemplated pursuant to the Issuer Transaction
Documents (being the documents defined as such in the terms and conditions of the Debt
Instruments to be issued pursuant to the Note Programme) (the “Issuer Transaction
Documents”) or save with the prior Written approval of the entity appointed to hold security
for the benefit of the holders of Debt Instruments issued pursuant to the Note Programme,

the Company shall not have the power to;

521.

522

523.

524

5.2.5.

528.

5.2.7.

52.8.

5.2.8.

purchase or acquire in any way stock-in-trade, plant, machinery, land, buildings,
agencies, shares, debentures or any other kind or description of movable and

immovable property;

manage, insure, sell, lease, mortgage, dispose of, give in exchange, work,
develop, build on, improve, turn to account or in any way otherwise deal with its
undertaking or all or any part of its property and assets;

apply for, purchase or by any other means acquire, protect, prolong and renew
any patents, patent rights, licences, trade marks, concessions or other rights or

alienate or otherwise deal with them;
borrow money;

secure the payment of moneys borrowed in any manner, including the .
mortgaging and pledging of property and, without detracting from the generality
thereof, in particular by the issue of any kind of debenture or debenture stock,
with or without security;

lend money to any person or company;
invest money in any manner;
open and operate banking accounts;

make, draw, issue, execute, accept, endorse or discount promissory notes, bills
of exchange or any other kind of negotiable or transferable instruments;
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5.2.10. enter into indemnities, guarantees or suretyships or secure payment thereunder
in any way,;
52.11. take part in the management, supervision or control of the business or

operations of any other company or business or enter into partnerships;

5212, undertake or execute any trust;

5.2.13. act as principais, agents, contractors or trustees;

5.2.14. distribute in specie or in kind any of its assets among its members;

5.2.15. enter into contracts outside the Republic of South Africa or execute any

contracts, deeds and documents in any foreign country; or

5.2.16. have a seal or use such seal for any purpose in the Republic of South Africa or

in any foreign country.

5.3. Notwithstanding the omission from this MOI of any provision to that effect, the Company
may do anything which the Companies Act empowers a company to do if so authorised by
its MOI.

8. RESTRICTIVE CONDITIONS
6.1. The following restrictive conditions shall apply to the Company (and the authority of the

Directors, officers and any other organs and bodies of the Company shall be limited

accordingly):

6.1.1. the Company shall not conduct or engage in any business or activity other than
its objects referred to in clause 4 of this MO,

6.1.2. the Company shall conduct its business in accordance with the provisions of the
Issuer Transaction Documents, including, without limitation, complying with all
negative and positive undertakings set out in the terms and conditions of any
Debt Instruments to be issued in connection with the Note Programme;

6.1.3. the Company shall not, save as permitted or required or contemplated pursuant
to the Issuer Transaction Documents or save with the prior Written approval of
the entity appointed to hold security for the benefit of the hoiders of the Debt
Instruments in respect of the Note Programme:

6.1.3.1. incur any liabilities, other than:
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6.1.3.2.

6.1.3.3.

6.1.3.4.

6.1.3.5.

6.1.3.6.

6.1.3.7.

8

6.1.3.1.1. liabilities relating directly or indirectly to the issue of
any debt instruments to be issued in connection

with the Note Programme;

6.1.3.1.2. liabilities relating directly or indirectly to any
agreement, document, deed or instrument to which
the Company is or may become a party pursuant to
the Note Programme;

6.1.3.1.3. liabilities relating directly or indirectly to compliance
by the Company with its obligations and enforcing
by the Company of its rights pursuant to the Issuer

Transaction Documents;

6.1.3.1.4. liabilities relating directly or indirectly to the financial
assets and collateral security acquired by the
Company pursuant to the Note Programme; or

6.1.3.1.5. statutory costs incurred, and other costs (subject to
a maximum amount of R100 000.08 per annum)
reasonably and necessarily incurred, by the
Company in the carrying out of its business. The
maximum amount referred to above shall increase
annually on the first day of each financial year of
the Company, on a compounded basis, by the
latest available average annual increase in the
Consumer Price Index — All ltems All Areas (or any
replacement index), as published by Statistics
South Africa, or any replacement body;

have or acquire any subsidiary;
engage any employees;
OCCUpY any premises;

commence or engage in any dissolution, liquidation, consolidation
or merger proceedings in relation to the Company;

sell or otherwise dispose of its assets or undertaking;

grant any rights, whether real or personal, of any nature
whatsoever, whether registered or unregistered, over any of its
assets to any third party whatsoever, and in particular, but without
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6.2.

6.3.

6.4.

9

limitation, the Company shall not cede, pledge, morigage or
encumber any of its assets in any manner whatsoever or enter into
any agreement or arrangement having the effect of granting any
security interest or preferential treatment over any of its assets; or

6.1.3.8. approve the registration of transfer of shares in its issued share

capital.

It shall be a special condition that the provisions of this MOl may not be amended or deleted
whilst the Company has an obligation of any nature whatsoever owing to the holders of any

Debt Instruments issued pursuant to the Note Programme unless:

6.2.1.

6.2.2.

the entity appointed to hoid security for the benefit of the holders of such Debt
Instruments approves such amendment or deletion in Writing; and

the rating agency or each of the rating agencies appointed by the Company to
assign a rating to such Debt Instruments confirms in Writing that such
amendment or deletion will not cause it to downgrade or withdraw the then
current rating of such Debt [nstruments.

Notwithstanding anything to the contrary contained in this MOI, the Company shall not, and
no Director, Prescribed Officer, officer, organ or body of the Company shall be authorised on

the Company's behalf to, enter into any transaction:

6.31.

6.3.2.

6.3.3.

6.3.4.

6.3.5.

that contravenes any provision of the MO,

that contravenes the Company's obligations under any agreement, document,
deed or instrument to which the Company is or may become a party pursuant to
the Note Programme referred to in clause 4 of the MOI, including any positive
undertakings or negative undertakings in the terms and conditions of any debt

instruments issued pursuant to such Note Programme,
in respect of which the Company has no capacity;
in respect of which the powers of the Company have been excluded; or

to the extent that the powers of the Company have been qualified.

Notwithstanding anything to the contrary contained in this MOI, the Company shall:

6.4.1

6.4.2.

6.4.3.

maintain books and records separate from any other person or entity;
maintain bank accounts separate from those of any other person or entity;

not co-mingle its assets with the assets of any other person or entity,
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6.4.4, always hold itself out as an entity which is separate from any other entity or

group of entities and shall correct any misunderstanding known to the Company

regarding its separate identity;
6.4.5. not enter into any reconstruction, amalgamation, merger or consolidation; and

6.4.6. not issue any shares other than as permitted or required or contemplated by the

Issuer Transaction Documents.

6.5. Any reference in this MOI to an act being permitted subject to any restrictions in the MO,
shall be subject to all restrictions, positive undertakings and negative undertakings in all
agreements, documents, deeds and instruments to which the Company is or may become a

party pursuant to the Note Programme referred to in clause 4 of the MOI.
O 6.6.  There are no other conditions applicable to the Company.

7. AMENDMENTS TO THE MOI

Save for correcting errors substantiated as such from objective evidence or which are self evident
errors (including, but without limitation eiusdem generis, spelling, punctuation, reference, grammar or
similar defects) in the MOI, which the Board is empowered to do, all other amendments of the MOI

shall be effected in accordance with section 16.
8. THE MAKING OF RULES
The Board shall not be entitled to make any Rules.

8. AUTHORISED SECURITIES AND ALLOTMENT AND ISSUE

o

J 9.1. The Company is authorised to issue the following numbers and classes of Shares (which

includes Shares already issued at any time) -

9.1.1. 1 000 (one thousand) ordinary Shares with a par vaiue of R1.00 (one rand)
each, which shall have Voting Rights in respect of every matter that may be
decided by voting, shall rank after all other classes of Shares in the Company
which do not rank pari passu with the ordinary Shares as regards Distributions
and returns of capital, but save as aforesaid shall be entitled to receive the net

assets of the Company upon its liquidation;

9.1.2. 100 (one hundred) non-cumulative redeemable preference Shares with a par

value of R0.01 (one cent), having the rights set forth in clause 10.
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10.

92

9.3.

9.4.

The Board shall not have the power to amend the authorisation (including increasing or
decreasing the number) and classification of shares (including determining rights and

preferences) as contemplated in section 36(2)(b) or 36(3).

To the extent that the Company immediately 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.

Notwithstanding any implication in this MOI to the contrary, the Board may not authorise any
financial assistance by the Company in connection with the subscription for or purchase of
its Securities or those of a related or inter-related company without complying with

section 44(3).

RIGHTS, PRIVILEGES AND CONDITIONS ATTACHING TO THE NON-CUMULATIVE
REDEEMABLE JUNIOR PREFERENCE SHARES

10.1.

10.2,

The junior preference Shares (as such term is defined and contemplated in the Master
Programme Memorandum (hereinafter the "Junior Preference Shares’) in the capital of the

Company shall be issued at a consideration to be determined by the Directors;

The Junior Preference Shares shall rank pari passu with each other and shall confer the
right to receive a variable non-cumulative preferential dividend (referred to hereafter as the
“Preferential Dividend") out of the Company’s statutory net profits after taxation available
for distribution by way of dividends, as determined by the Directors from time to time, in
priority to any payments of dividends to the holders of the ordinary Shares in the capital of

the Company, calculated as follows:

10.2.1. the Preferential Dividend shall be paid in cash only unless the Holder of the

Junior Preference Shares agrees otherwise;

10.2.2. the Preferential Dividend shall be calculated on the number of Junior
Preference Shares in issue at the date of declaration of the dividend,

10.2.3. the Preferential Dividend will be due and payable, if declared, quarterly in
arrears on Rate Determination Dates (as such term is defined in the programme
memorandum to be issued pursuant to the Note Programme referred to in
clause 4 of the MOl) in an amount equal to the cash that is available for
payment of the Preferential Dividend in terms of the Priority of Payments (as
defined in the abovementioned programme memorandum) on such Rate
Determination Dates, after the payment of all higher-ranking items in the Priority
of Payments and subject to the provisions of the Companies Act;

A

e
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10.3.

10.4.

10.5.

10.6.

10.7.

10.2.4. if in a given year or years no Preferential Dividends are declared, no right to

claim an arrear Preferential Dividend will arise;

10.2.5. all unclaimed Preferential Dividends payable to a registered holder of Junior
Preference Shares may be invested or otherwise made use of by the Directors
for the benefit of the Company until claimed, and the Company shail not be
liable to any holder of Junior Preference Shares for interest on any such

unclaimed Preferential Dividend; and

10.2.6. if on a given Rate Determination Date the Preferential Dividend, or part thereof,
is not declared, then no dividend may be declared in respect of the ordinary
shares in the capital of the Company until such arrear Preferential Dividends

have been declared and paid.

The Junior Preference Shares shall confer the right, on a winding-up of the Company, to
receive, in priority to any payment in respect of the ordinary Shares in the capital of the

Company then issued:
10.3.1. a return of the nominal amount paid up on the Junior Preference Shares; and

10.3.2. the then current Preferential Dividend which has been declared but not paid,

calculated down to the date of winding-up.

Save as set out in clause 10.3.1 and 10.3.2, the Holders of the Junior Preference Shares
shall not be entitled to any participation in the profits or assets of the Company or, upon a

winding up, in any of the surplus funds of the Company.

Subject to the provisions of the Companies Act, the Junior Preference Shares shall be liable
to be redeemed at the option of the Company on any Rate Determination Date, upon the
Company having given the holders of the Junior Preference Shares not less than 30 (thirty)
days’ prior Written notice in terms of clause 10.10. The amount payable on such redemption

shall be:
10.5.1. a return of the nominal amount paid up on the Junior Preference Shares; and
10.5.2. the then current Preferential Dividend which has been declared but not paid,

calculated to the date of redemption.

The Company shall not be liable to a holder of Junior Preference Shares for interest on any

unclaimed redemption payment payable to such holder.

A Junior Preference Shareholder shall not be entitled to vote at any General Meeting of the

Company:
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10.8.

10.9.

10.10.

10.7.1. unless the Preferential Dividend actually declared on the Junior Preference
Shares is or any redemption payment in respect of such shares is, at the date of

holding of that meeting, 6 (six) months or more in arrear; or

10.7.2. save upon any resolution proposed at any such General Meeting for the winding
up or reduction of capital of the Company or directly affecting the rights
attached to the Junior Preference Share or the interests of the Holders thereof.

The rights attaching to the Junior Preference Shares and the interests of the Holders of the
Junior Preference Shares shall not be regarded as being directly affected or modified by the
creation by the Company of any further Shares of any class, unless those new Shares rank
as regards participation in the assets or profits of the Company in some or all respects in

priority to or pari passu with the Junior Preference Shares.

The provisions of this MOI relating to General Meetings of ordinary Shareholders voting
thereat, and the appointment of proxies to act thereat, shall apply mutatis mutandis to
General Meetings of the Company at which both the Holders of the ordinary Shares and
Junior Preference Shares are present and entitled to vote, except that a quorum at any such
General Meeting shall be 1 (one) person holding or representing by proxy at least one
quarter of the Junior Preference Shares then in issue; provided that if at any adjournment of
such meeting a quorum is not so present, then the provisions of this MOI relating to
adjourned General Meetings shall apply mutatis mutandis. At every General Meeting of the
Company at which both the Holders of the ordinary Shares and Junior Preference Shares
are present and entitled to vote, upon a poll a Holder of a Junior Preference Share shall be
entitled to that proportion of the total votes in the Company which the aggregate amount of
the nominal vaiue of the relevant Junior Preference Shares held by him bears to the
aégregate amount of the nominal vaiue of all the Shares issued by the Company at that

time.

The Company shall give not less than 30 (thirty) Business Days' prior Written notice of the
redehption of the Junior Preference Shares to the registered holders thereof. The time,
form and/or place for the payment to such Holders of the amount payable on redemption,
and an address for the surrender to the Company of the Junior Preference Share certificates
which relate thereto, shall be stated in the notice. On such surrender, the Company shall

pay the redemption proceeds to the registered Holders.

11. AUTHORITY TO ISSUE SECURITIES

11.1.

The Board shall not have the power to issue authorised Shares and options relating to such
Shares, save as contemplated in this MOl The Board may issue capitalisation Shares or
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11.2.

11.3.

11.4.

11.8.

offer a cash payment in lieu of awarding a capitalisation Share in accordance with

section 47, provided that -

11.1.1. Shares, whether in the initial or in any increased capital of the Company, shall
be issued to such Person or Persons and on such terms and conditions and
with such rights and privileges and conditions attached thereto as the Company
in General Meeting may determine; provided that the Company may by
Ordinary Resolution passed at a General Meeting direct that the shares shall,
subject to the provisions of the Companies Act, be issued by the Directors to
such Person or Persons on such terms and conditions and with such rights and

privileges attached thereto as the Directors may determine;

11.1.2, any original Shares for the time being unissued in a particular class and any
new Shares of a particular ciass from time to time created, shail before issue be
offered to the Shareholders in proportion, as nearly as the circumstances
permit, to the number of the existing Shares held by them, unless issued for the

acquisition of assets; and

11.1.3. any preference Shares may be issued on the terms that they are, or at the
option of the Company, are liabie to be, redeemed.

The Board shall have the power to issue secured and unsecured debt instruments (“Debt
Securities”) to which special privileges may or may not be granted as contemplated in
section 43(3) provided that, notwithstanding anything to the contrary in this MOI, save with
the prior consent in Writing of the Holders of not less than % (three fourths) of all the issued
Securities or as otherwise contemplated under the terms of issue of such Debt Securities,
such Debt Securities shall not confer any Voting Rights on any Holder of such Debt
Securities and, accordingly, the provisions in this MOI relating to Shareholder Meetings shall

not apply to the Holders of such Debt Securities;

As regards the issue of Shares contemplated in sections 41(1) and (3), the Directors shall

not have the power to allot or issue same without the prior approvai of a Special Resolution;

Any such approval may be in the form of a general authority to the Directors, whether
conditional or unconditional, to allot or issue any such Shares contemplated in clause 11.3 in
their discretion, or in the form of a specific authority in respect of any particular allotment or
issue of such Shares contemplated in clause 11.3. Such authority shall endure for the
period provided in the Ordinary or Special Resolution in question but may be revoked by
Ordinary Resolution or Special Resolution, as the case may be, at any time.

The Board shall determine the terms of any trust agreement contemplated in
section 40(5)(b) in respect of the issue of Shares will not be fully paid upon issue.
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12. PRE-EMPTION
There shall be no rights of pre-emption in respect of any classes of Securities.
13. CERTIFICATES EVIDENCING ISSUED SECURITIES AND SECURITIES REGISTER

13.1. The certificated Securities issued by the Company shalf be evidenced by certificates.

13.2. The Company shall convert its share register into a Securities Register with effect from the

Effective Date which shall reflect ~

13.2.1. the number of Securities authorised and the number available to be issued and

the date of authorisation;

13.2.2. the total number of Securities of a class that have been issued, re-acquired or

surrendered to the Company;

13.2.3. the number of Securities of that class that are the subject of options or
conversion rights which, if exercised, would require Securities of that class to be

issued.
13.3. As soon as practicable after -

13.3.1. issuing any Securities the Company must enter or cause to be entered in its
Securities Register, in respect of every class of Securities evidenced by

certificates that it has issued —

13.3.1.1. the names and addresses and identity numbers of the Persons to

whom the Securities were issued,;
13.3.1.2. those Persons’ Electronic Addresses who have furnished them;

13.3.1.3. the number and class of Securities issued to each of them, the date

of issue, distinguishing numbers and the subscription Consideration;
13.3.1.4. the total number of Securities of a class held by any Person;

133.1.5. the date on which any such Securities were transferred by the
Holder or by operation of law to another Person or re-acquired by or

surrendered to the Company;

13.3.1.6. the number of, and prescribed circumstances relating to, any

Securities -
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13.3.2.

13.3.3.

13.3.1.7.

16

13.3.1.6.1. that have been placed in trust as contemplated in
section (40)(6)(d) by reason of not having been fully

paid for; or
13.3.1.6.2. whaose transfer has been restricted;
as regards debt instruments as contemplated in section 43 -
13.3.1.7.1. the number of those Securities still in issue;

13.3.1.7.2. the names and addresses of the Holders of the
Securities and any holders of a Beneficial Interest

in the Securities;

the re-acquisition or surrender of any Securities —

13.3.2.1.

13.3.2.2.

13.3.2.3.

13.3.2.4.

the date on which the Securities were re-acquired or surrendered to

the Company;

the distinguishing number or numbers of any certificated Securities
re-acquired or surrendered to the Company;

the Consideration for which the Securities were re-acquired by, or
surrendered to the Company; and

the name of the Person from or by whom the Securities were

re-acquired or surrendered, as the case may be,

as regards disclosures of Beneficial interests a record of all such disclosures,

including the following information for any Securities in respect of which a

disclosure was made —

13.3.3.1.

13.3.3.2.

13.3.3.3.

the name and unique identifying: number of the Holder of the

Securities;

the number, class and the distinguishing numbers of the Securities;

and

for each Person who holds a Beneficial Interest in the Securities,
the extent of the Person's Interest in the Securities, together with

that Person's —

13.3.3.3.1. name and unique identity number;
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13.4.

13.5.

13.6.

13.7

13.8.

13.3.3.3.2. business, residential or postal address;
13.3.3.3.3. Electronic Address if availabie;

13.3.4. any other information prescribed in terms of the Companies Act from time to

time.

If the Company has uncertificated Securities at any time it shall comply with the provisions of
sections 52 and 53 and in particular shall enter or cause to be entered in its Securities

Register the total number of such uncertificated Securities from time to time.

Securities certificates shall be issued in such manner and form as the Directors shall from

time to time prescribe save that they must -
13.4.1. state on the face —
13.4.1.1. the name of the Company;
13.4.1.2. the name of the Person to whom the Securities were issued;

13.4.1.3. the number and class of Shares and the designation of the series, if

any, evidenced by that certificate; and

13.4.1.4. any restriction on the transfer of the Securities evidenced by that

certificate;

13.4.2. must be signed by two Persons authorised by the Board by autographic,

mechanical or electronic means.

Each class of Shares, and any other Securities, must be distinguished by an appropriate

numbering system.

Each Holder of certificated Securities shall be entitled to 1 (one) certificate for all the
Securities of a particular class registered in his name, or to several certificates, each for a

part of such Securities.

A certificate for Securities registered in the names of 2 (two) or more Persons shall be
Delivered (and clause 34.3 shall not apply) to the Person first named in the Securities
Register and Delivery of a certificate for Securities to that Person shall be a sufficient

Delivery to all joint Holders.

If a certificate for Securities is defaced, lost or destroyed, it may be renewed, on such terms,
as to evidence and indemnity and payment of such fee as the Directors think fit, and (in case

of defacement) on delivery of the old certificate to the Company.
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14.

15.

13.8.

A Person -

13.9.1. acquires the rights associated with any particular Securities of the Company
when that Person’s name is entered in the Company's Securities Register as a
Person to whom those Securities have been issued or transferred; and

13.8.2. ceases to have the rights associated with any particular Securities of the

Company when the transfer to another Person, re-acquisition by the Company,
or surrender to the Company of those Securities has been entered in the
Company's Securities Register.

PROHIBITION REGARDING BENEFICIAL INTERESTS

The Company shall not permit Securities to be voted upon by the holder of the Beneficial Interest
notwithstanding any agreement permitting the holder of the Beneficial Interest to vote on the
Securities to the exclusion of the Holder between the Holder and the holder of the Beneficial Interest.

LIEN

156.1.

15.2.

15.3.

15.4.

The Company shall have a first lien on every Security registered in the name of any Holder
either alone or jointly with any other person for all the Holder's debts, liabilites and
engagements, whether solely or jointly with any other Person, to or with the Company,
whether or not the time for the payment, fulfilment or discharge thereof shall have arrived
and such lien shall extend to all Distributions from time to time declared in respect of such
Security. The Directors may, however, at any time declare any Security to be exempt,

wholly or partially, from the provisions of this clause 15 (Lien).

The Directors may sell the Securities subject to any such lien at such times and in such
manner as they think fit, but no sale shall be made until such time as the moneys or part
thereof in respect of which such lien exists shall have become payable or the liability or
engagement in respect of which such lien exists shall have become liable to be fulfilled or
discharged and until a Written notice stating the amount due or specifying the liability or
engagement, demanding payment or fulfiment or discharge thereof and stating an intention
to sell in default shall have been Delivered to the Holder (and clause 34.3 shall not apply),
and default in payment, fulfiment or discharge shall have been made by him for
14 (fourteen) days after Delivery of such notice.

The net proceeds of any sale pursuant to clause 15.2 shall be received by the Company and
be applied in or towards the satisfaction of the amount due to the Company, or of the liability
or engagement, and the balance, if any, shall be paid to the Holder.

To give effect to any such sale the Directors may authorise any Person to transfer the
Securities sold to the purchaser thereof. The purchaser shall be registered as the holder of
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the Securities comprised in any transfer effected as aforesaid, and he shall not be bound to
see to the application of the purchase money, nor shall his title to the Securities be affected

by any irregularity or invalidity in the proceedings in reference to the sale.

16. TRANSFER OF SECURITIES

16.1.

16.2.

Any Holder may transfer his Securities freely.

The Company must enter in its Securities Register regarding every transfer of any Securities
the information contemplated in clause 13.3.1, any reference to issue being read as a

reference to transfer, including in the entry —
16.2.1. the date of the transfer; and

16.2.2. the value of any Consideration still to be received by the Company on each
Share or interest, in the case of a transfer of Securities the subscription price for

which has not been fully paid,

provided that such entry may only be made only if the transfer —

16.2.3. is evidenced by a proper instrument of transfer that has been delivered to the
company; or
16.2.4. was effected by operation of law.

17. TRANSMISSION OF SECURITIES BY OPERATION OF LAW

Subject to the laws relating to securities transfer tax upon or in respect of the estates of deceased

Persons and the administration of the estates of insolvent and deceased Persons and Persons

under disability -

17.1.

17.2.

17.3.

17.4.

17.5.

17.6.

the parent or guardian or curator of any Holder who is a minor;

the trustée of an insolvent Hoider,;

the liquidator of a body corporate;

the tutor or curator of a Holder under disability;

the executor or administrator of the estate of a deceased Holder; or

any other Person becoming entitled to any Securities held by a Holder by any lawful means
other than transfer in terms of this MO,

shall, upon production of such evidence as may be required by the Directors, have the right either -
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18.

17.7.

17.8.

to exercise the same rights and to receive the same Distributions and other advantages to
which he would be entitled if he were the Holder of the Securities registered in the name of

the Holder concerned; or

himself to be registered as the Holder in respect of those Securities and to make such
transfer of those Securities as the Holder concerned could have made, but the Directors
shall have the same right to decline or suspend registration as they would have had in the

case of a transfer of the Securities by the Holder.

ACCOUNTING RECORDS AND FINANCIAL STATEMENTS

18.1.

18.2.

18.3.

The Company shall maintain the necessary Accounting Records which shall be accessible
from its Registered Office or from the office of the Auditors.

The Company shall prepare its Financial Statements in accordance with the International
Financial Reporting Standards or, if it qualifies, in accordance with the International Financial
Reporting Standards for Small and Medium Enterprises, as adopted by the International
Accounting Standards Board or its successor body, and shall have its annual Financial

Statements audited.

The Directors shall from time to time determine at what times and places (save in the case
of Accounting Records which shall be accessible from the Registered Office) and under
what conditions, subject to the requirements of the Regulations, the Holders and holders of

Beneficial Interests are entitled to inspect and take copies of -
18.3.1. the MOI;

18.3.2. amendments to the MO,

18.3.3. any Rules;

18.3.4. the Master Programme Memorandum and all documents incorporated by

reference therein;

18.3.5. records in respect of Directors;

18.3.6. Accounting Records required to be maintained by the Company;
18.3.7. reports to Annual General Meetings;

18.3.8. annual Financial Statements;

18.3.9. notices and minutes of Shareholders Meetings;
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18.

18.4.

18.5.

18.3.10. communications generally to Holders;
18.3.11. the Securities Register.

Apart from the Holders and holders of Beneficial Interests, no other Person shall be entitied

to inspect any of the documents of the Company (other than the Securities Register).

The Company shall notify the Holders and the holders of Beneficial Interests of the
publication of any annuai Financial Statements of the Company, setting out the steps
required to obtain a copy of those Financial Statements. If a Holder or holder of Beneficial
Interests demands a copy of the annual Financial Statements, the Company shall make

same available to such Holder / holder of Beneficial Interests free of charge.

AUDIT COMMITTEE AND AUDITOR

19.1.

19.2.

At each Annual General Meeting, the Company must elect an Audit committee comprising at

least 3 (three) members, unless -

19.1.1 the Company is a subsidiary of another company that has an Audit committee,
and
19.1.2. the audit committee of that other company will perform the functions required in

terms of the Companies Act on behalf of the Company.

Nothing precludes 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 elected, the
appointment is valid only if the Audit committee is satisfied that the proposed auditor is

independent of the Company.
Each member of the Audit committee must -

19.2.1. be a Director, who satisfies any applicable requirements prescribed by the

Minister,
19.2.2. not be -

19.2.2.1  invoived in the day-to-day management of the Company's business
or have been so involved at any time during the previous financial

year;

10.2.22. 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
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19.3.

19.4.

22

19.2.2.3. a material supplier or customer of the Company, such that a
reasonable and informed third party would conclude in the
circumstances that the integrity, impartiality or objectivity of that
Director is compromised by that relationship; and

nor be related to any Person who falls within the criteria in clauses 19.2.2.1
to 19.2.2.3. In addition at least one third of the members of the Audit committee
at any particular time must have academic qualifications, or experience, in
economics, law, corporate governance, finance, accounting, commerce,

industry, public affairs or human resource management.

The Board must appoint a person to fill any vacancy on the Audit committee within 40 (forty)

Business Days after the vacancy arises.

The Audit committee has the following duties —

19.4.1.

19.4.2.

19.4.3.

18.4.4.

19.4.5.

19.4.6.

to nominate, for appointment as Auditor, a Registered Auditor who, in the
opinion of the Audit committee, is independent of the Company;

to determine the fees to be paid to the Auditor and the Auditor's terms of

engagement;

to ensure that the appointment of the Auditor complies with the provisions of the
Companies Act and any other legislation relating to the appointment of auditors;

to determine the nature and extent of any non-audit services that the Auditor
may provide to the Company subject to compliance with the Companies Act, or
that the Auditor must not provide to the Company, or a Related company;

to pre-approve any proposed agreement with the Auditor for the provision of

non-audit services to the Company;

to prepare a report, to be included in the annual Financial Statements for that

financial year -
19.4.6.1. describing how the Audit committee carried out its functions;

19.4.6.2. stating whether the Audit committee is satisfied that the Auditor was

independent of the Company; and

19.4.6.3. commenting in any way the Audit committee considers appropriate
on the Financial Statements, the accounting practices and the

internal financiai control of the Company;
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19.5.

19.4.7.

10.4.8.

19.4.9.

23

to receive and deal appropriately with any concerns or complaints, whether from

within or outside the Company, or on its own initiative, relating to —
19.4.7.1. the accounting practices and internal audit of the Company;
19.4.7.2. the content or auditing of the Company’s Financial Statements;
19.4.7.3. the internal financial controls of the Company; or

19.4.7.4. any related matter;

to make submissions to the Board on any matter concerning the Company’s

accounting policies, financial control, records and reporting; and

to perform other oversight functions as may be determined by the Board.

In considering whether, for the purposes of this clause 19.4, a Registered Auditor is

independent of the Company, the Audit committee must —

19.4.10.

19.4.11

19.4.12.

ascertain that the auditor does not receive any direct or indirect remuneration or

other benefit from the Company, except —
19.4.10.1. as Auditor; or

19.4.10.2. for rendering other services to the company, to the extent permitted

in terms of the Companies Act;
consider whether the auditor's independence may have been prejudiced —
19.4.11.1. as a result of any previous appointment as Auditor; or

19.4.11.2. having regard to the extent of any consultancy, advisory or ather
work undertaken by the auditor for the Company; and

consider compliance with other criteria relating to independence or conflict of
interest as prescribed by the Independent Regulatory Board for Auditors
established by the Auditing Profession Act,

in relation to the Company, and if the Company is a member of a Group of Companies, any

other company within that Group.

The Company must pay all expenses reasonably incurred by its Audit committee, including,

if the Audit committee considers it appropriate, the fees of any. consultant or specialist
engaged by the Audit committee to assist it in the performance of its functions.
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19.6.

19.7.

19.8.

19.9.

19.10.

No Person shall be elected as a member of the Audit committee, if he is Ineligible or
Disqualified and any such election shall be a nullity. A Person who is [neligibie or
Disqualified must not cansent to be elected as a member of the Audit commitiee nor act as a
member of the Audit committee. A Person placed under probation by a court must not serve

as a member of the Audit committee unless the order of court so permits.

A member of the Audit committee shall cease to hold office as such immediately he

becomes Ineligible or Disqualified in terms of the Companies Att.

There are no general qualifications prescribed by the Company for a Person to serve as a
member of the Audit committee in addition to the requirements of the Companies Act.

The Company shall appoint an Auditor at its Annual General Meeting provided that if an
Annual General Meeting does not appoint or reappoint an Auditor, the 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 -
19.9.1. the retiring Auditor is —
19.9.1.1. no longer qualified for appointment;

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

company; or
12.9.1.3. required to cease serving as auditor, in terms of section 92,
19.9.2. the Audit committee objects to the re-appointment; or

19.9.3. the Company has notice of an intended resolution to appoint some other person

or persons in place of the retiring Auditor.

Any firm of auditors appointed by the Company as the Auditor shall ensure that the
Individual responsible for performing the Audit must comply with the requirements of

section 90(2), provided that —

19.10.1. the same Individual may not serve as the Auditor or designated Auditor for more

than 5 (five) consecutive financial years;

19.10.2. 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 or
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designated auditor, the Individual may not be appointed again as the Auditor or
designated auditor until after the expiry of at least 2 (two) further financial years.

19.11. The Auditor -

19.11.1. 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 the Directors or
Prescribed Officers any information and explanations necessary for the

performance of the Auditor's duties;

19.11.2. if the Company is a Holding Company, has the right of access to all current and
former financial statements of any Subsidiary and is entitled to require from the
Directors or Prescribed Officers of the Company or Subsidiary any information
and explanations in connection with any such statements and in connection with
the Accounting Records, books and documents of the Subsidiary as necessary

for the performance of the Auditor’s duties; and
19.11.3. is entitled to —
19.11.3.1. attend any Shareholders Meeting;

19.11.3.2. receive all notices of and other communications relating to any

Shareholders Meeting; and

19.11.3.3. be heard at any Shareholders Meeting on any part of the business
of the meeting that concerns the Auditor's duties or functions.

19.11.4. may not perform any services for the Company -

19.11.4.1. that would place the Auditor in a conflict of interest as prescribed or
determined by the Independent Regulatory Board for Auditors in
terms of section 44(6) of the Auditing Profession Act; or

19.11.4.2. as may be proscribed by the Audit committee.
19.12. If a vacancy arises in the office of Auditor, the Board ~

19.12.1. must appoint a new Auditor within 40 (forty) Business Days, if there was only

1 (one) incumbent Auditor; and

19.12.2. may appoint 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.
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20.

19.13.

19.14.

If, by comparison with the membership of a firm at the time of its latest appointment, less
than ¥z (one half) of the members remain after a change in the composition of the members,
that change constitutes the resignation of the firm as Auditor of the company, giving rise to a

vacancy.
Before making an appointment in terms of clause 19.12 the Board -

19.13.1. must propose to the Audit committee, within 15 (fifteen) Business Days after the
vacancy occurs, the name of at least one Registered Auditor to be considered

for appointment as the new Auditor; and

19.13.2. may proceed to make an appointment of a Person proposed in terms of
clause 19.13.1 if, within 5 (five) Business Days after delivering the proposal, the
Audit committee does not give notice in Writing to the Board rejecting the

proposed auditor.

The provisions of clauses 31.4 and 31.5 apply mutatis mutandis to the auditor.

SHAREHOLDERS MEETINGS AND ROUND ROBIN RESOLUTIONS CONTEMPLATED IN
CLAUSE 1.2.121

20.1.

The Company shall convene an Annua! General Meeting once in every calendar year, but
no more than 15 (fifteen) months after the date of the previous Annual General Mesting, or
within an extended time allowed by the Companies Tribunal, on good cause shown, which

must, at a minimum, provide for the following business to be transacted —
20.1.1. presentation of —
20.1.1.1.  the Directors' report;

20.1.1.2. Audited Financial Statements for the immediately preceding

financial year,;
20.1.1.3.  an Audit committee report;
20.1.2. election of Directors, to the extent required by the Companies Act or the MOI
20.1.3. appointment of —
20.1.3.1  an Auditor for the ensuing year;
20.1.3.2.  an Audit committee,

20.1.4, any matters raised by Holders, with or without advance notice to the Company.
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20.2.

20.3.

20.4.

20.5.

The Company shall, as determined by the Board, either —
20.2.1. hold a Shareholders Meeting in order to consider one or more resolutions; or

20.2.2. as regards such resolution/s that could be voted on at a Shareholders Meeting,
other than an Annual General Meeting, instead require them to be dealt with by

Round Robin Resolution contemplated in clause 1.2.12.1.

Within 10 (ten) Business Days after a Round Rabin Resolution is adopted, the Company
must Deliver a statement describing the results of the vote, consent process, or election to
every Holder who was entitled to vote on or consent to the Round Robin Resolution.

A Company must hold a Shareholders Meeting or put the proposed resolution by way of a
Round Robin Resolution contemplated in clause 1.2.12.1 -

20.3.1. at any time that the Board is required by the Companies Act or the MO to refer

a matter to Holders entitled to vote for decision;
20.3.2. whenever required to fill a vacancy on the Board.

Each resolution shall be expressed with sufficient clarity and specificity and accompanied by
sufficient information / explanatory material to enable a Person who is entitled to vote on the
resolution to determine whether to participate in the Shareholders Meeting, if applicable, and
to seek to influence the outcome of the vote on the resolution. Once a resolution has been
approved, it may not be challenged or impugned on the ground that it did not comply with

the aforegoing.

The Board or a Shareholder/s holding not less than 10% (ten per cent) of the Voting Rights
attached to the ordinary Shares, or not less than 2 (two) of the ordinary Shareholders or any
Person specified in the Rules or, if the Company has no Directors, any single Holder entitled
to vote, may, whenever he thinks fit, convene a Shareholders Meeting or put the proposed
resolution by way of a Round Robin Resolution contemplated in clause 1.2.12.1. A
Shareholders Meeting must be convened or the Board must put the proposed resolution by
way of a Round Robin Resolution contemplated in clause 1.2.12.1 if one or more Written
and signed demands for such a Shareholders Meeting or Round Robin Resolution is/are

delivered to the Company, and —

20.5.1. each such demand describes the specific purpose for which the Shareholders

Meeting is proposed; and

20.5.2. in aggregate, demands for substantially the same purpose are made and signed
by the Holders at the earliest time specified in any of those demands, of at least
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20.6.

20.7.

20.8.

20.9.

20.10.

20.11.

10% (ten per cent) of the Voting Rights entitled to be exercised in relation to the

matter proposed to be considered at the Shareholders Meeting.

Round Robin Resolutions contemplated in clause 1.2.12.1, will be passed if signed by
Persons entitled to exercise sufficient Voting Rights for it to have been adopted as an
Ordinary or Special Resolution, as the case may be, at a properly constituted Shareholders

Meeting.

Every Shareholders Meeting shall be held where the Board determines from time to time.
The authority of the Company to conduct a Shareholders Meeting entirely by Electronic
Communication, or to provide for participation in a Shareholders Meeting by Electronic
Communication so long as the Electronic Communication employed ordinarily enables all
Persons participating in that Shareholders Meeting to communicate concurrently with each
other without an intermediary, and to participate reasonably effectively in the Shareholders

Meeting, as set out in section 63(2), is not limited or restricted.

The Holder of any Securities in which any Person has a Beneficial Interest must deliver to

each such Person —

20.8.1 a notice of any Shareholders Meeting of the Company at which those Securities
may be voted within 2 (two) Business Days after receiving such a notice from

the Company; and

20.8.2. a proxy appointment to the extent of that Person's Beneficial Interest, if the

Person so demands in compliance with section 56(11).

A Shareholders Meeting shall be called by at least 15 (fifteen) Business Days' notice
Delivered by the Company (and for this purpose clause 34.3 shall not apply) to all Holders

entitled to vote or otherwise entitled to receive natice.

The Company may call a Shareholders Meeting with less notice than required by
clause 20.9, but such a Shareholders Meeting may proceed only if every Person who is
entitled to exercise Voting Rights in respect of any item on the meeting agenda -

20.10.1. is Present at the Shareholders Meeting; and
20.10.2. votes to waive the required minimum notice of the Shareholders Meeting.
A Holder entitled to vote, who is Present at a Shareholders Meeting -

20.11.1. is regarded as having received or waived notice of the Shareholders Meeting if
at least the required minimum notice was given;

20.11.2.  hasa right to —
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20.12.

20.11.3.

29

20.11.2.1. allege a Material defect in the form of notice for a particular item on
the agenda for the Shareholders Meeting; and

20.11.2.2. participate in the determination whether to waive the requirements
for notice, if at least the required minimum notice was given, or to

ratify a defective notice; and

except to the extent set out in clause 20.11.2 is regarded to have waived any
right based on an actual or alleged Material defect in the notice of the

Shareholders Meeting.

A notice of a Shareholders Meeting must be in Writing, in plain language and must include -

20.12.1.

20.12.2.

20.12.3.

20.12.4.

20.12.5.

the date, time and place for the Meeting, and the Record Date for the Meeting;

the general purpose of the Meeting, and any specific purpose contemplated in
clause 20.1, if applicable;

in the case of the Annual General Meeting a summarised form of the financial
statements to be presented and directions for obtaining a copy of the complete

annual financial statements for the preceding financia! year,

a copy of any proposed resolution of which the Company has received notice,
and which is to be considered at the Meeting, and a notice of the percentage of

Voting Rights that will be required for that resolution to be adopted;
a reasonably prominent statement -

20.12.5.1. that a older entitled to attend and vote at the Shareholders Meeting
shall be entitled to appoint a proxy to attend, participate in, speak
and vote at the Shareholders Meeting in the place of the Holder
entitled to vote or give or withhold Written consent on behalf of the
Holder entitled to vote to a decision by Round Robin Resolution

contemplated in clause 1.2.12.1;
20.12.5.2. that a proxy need not be a Holder,

20.12.5.3. that a Holder entitled to vote may appoint more than 1 (one) proxy
to exercise Voting Rights attached to different Securities held by
that Holder entitled to vote in respect of any Shareholders Meeting
and may appoint more than 1 (one) proxy to exercise Voting Rights
attached to different Securities held by the Holder which entitle him

to vote;

S
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20.13.

20.14.

Q

20.15.

20.16.

20.12.5.4. that the proxy may delegate the authority granted to him as proxy,
subject to any restriction in the proxy itself,

20.12.5.5. that participants in a Shareholders Meeting are required to furnish
satisfactory identification in terms of section 63(1) in order to
reasonably satisfy the Person presiding at the Sharehoiders

Meeting;

20.12.5.6. of the availability of that participation in the Shareholders Meeting
by Electronic Communication, and provide any necessary
information fo enable Holders entitled to vote or their proxies to
access the available medium or means of Electronic
Communication and advise that access to the medium or means of
Electronic Communication is at the expense of the Holder entitled to
vote or proxy, except to the extent that the Company determines

otherwise.

A Shareholders Meeting may proceed notwithstanding a Material defect in the giving of the
notice, subject to clause 20.14, only if every Person who is entitled to exercise Voting Rights
in respect of each item on the agenda of the Shareholders Meeting is present at the
Shareholders Meeting and votes to approve the ratification of the defective notice.

If a Material defect in the form or manner of giving notice of a Shareholders Meeting relates

only to one or more particular matters on the agenda for the Shareholders Meeting -

20.14.1. any such matter may be severed from the agenda, and the notice remains valid

with respect to any remaining matters on the agenda; and

20.14.2. the Shareholders Meeting may proceed to consider a severed matter, if the
defective notice in respect of that matter has been ratified.

An immaterial defect in the form or manner of Delivering notice of a Sharehoiders Meeting,
or an accidental or inadvertent failure in the Delivery of the notice to any particular Holder to
whom it was addressed if the Company elects to do so, does not invalidate any action taken

at the Shareholders Meeting.

A Person who holds a Beneficial Interest in any Securities may vote in a matter at a

Shareholders Meeting, without a proxy only to the extent that —
20.16.1. the Beneficial Interest includes the right to vote on the matter; and

20.16.2. the Person’s name is on the Company’s register of disclosures as the holder of

a Beneficial Interest.
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20.17.

20.18.

20.19.

20.20.

20.21.

Business may be transacted at any Shareholders Meeting only while a quorum is present.

The quorum shall be sufficient Persons present at the Shareholders Meeting to exercise, in
aggregate, at least 25% (twenty five percent) of all of the Voting Rights that are entitled to be
exercised in respect of at least one matter to be decided at the Shareholders Meeting but if

the Company -

20.18.1. has more than 2 (two) Persons entitled to vote, the Shareholders Meeting may
not begin uniess in addition at least 3 (three) Persons entitled to vote are

Present;

20.18.2. is a subsidiary of a company, those constituting the quorum must include its

holding company present in person.

A matter to be decided at the Shareholders Meeting may not begin to be considered unless
sufficient Persons are present at the Shareholders Meeting to exercise, in aggregate, at
least 25% (twenty five percent) of all of the Voting Rights that are entitled to be exercised on
that matter at the time the matter is called on the agenda for the Shareholders Meeting but if
the Company has more than 2 (two) Persons entitled to vote, a matter may not begin to be

debated, unless in addition at least 3 (three) Persons entitied to vote, are Present.

If within 30 (thirty) minutes from the time appointed for the Shareholders Meeting to
commence, a quorum is not present, the Shareholders Meeting shall be postponed, without
motion, vote or further notice, subject to clause 20.23, for 1 (one) week to the same day in
the next week or, if that day be a public haliday, to the next succeeding day which is not a
public holiday, and if at such adjourned Shareholders Meeting a quorum is not present within
30 (thirty) minutes from the time appointed for the Shareholders Meeting then, the Person/s

entitled to vote Present shall be deemed to be the requisite quorum.

A Shareholders Meeting, or the consideration of any matter being debated at the
Shareholders Meeting, may be adjourned from time to time without further notice on a
motion supported by Persons entitled to exercise, in aggregate, a majority of the Voting
Rights —

20.21.1.  held by all of the Persons who are present at the Shareholders Meeting at the

time; and

20.21.2. that are entitled to be exercised on at least one matter remaining on the agenda
of the Shareholders Meeting, or on the matter under debate, as the case may
be.
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20.22.

20.23.

20.24.

20.25.

20.26.

Such adjournment may be either to a fixed time and place or until further notice {in which
latter case a further notice shall be Delivered to Holders), as agreed at the Shareholders

Meeting.
A Shareholders Meeting may not be adjourned beyond the earlier of -

20.22.1. the date that is 120 (one hundred and twenty) Business Days after the Record

Date; or

20.22.2. the date that is 60 (sixty) Business Days after the date on which the

adjournment occurred.

No further notice is required to be Delivered by the Company of a Shareholders Meeting that
is postponed or adjourned as contemplated in clause 20.20, unless the location for the

Shareholders Meeting is different from -
20.23.1. the location of the postponed or adjourned Shareholders Meeting; or

20.23.2. a location announced at the time of adjournment, in the case of an adjourned

Shareholders Meeting.

After a quorum has been established for a Shareholders Meeting, or for a matter to be
considered at a Shareholders Meeting, the Shareholders Meeting may continue, or the
matter may be considered, so long as at least 1 (one) Persons with Voting Rights entitled to
be exercised at the Shareholders Meeting, or on that matter, is Present at the Shareholders

Meeting.

The chairperson, if any, of the Board shall preside as chairperson at every Shareholders
Meeting. If there is no such chairperson, or if at any Shareholders Meeting he is not present
within 15 (fifteen) minutes after the time appointed for holding the Shareholders Meeting or
is unwilling to act as chairperson, the Persons entitled to vote which are Present shall select
a Director present at the Shareholders Meeting, or if no Director be present at the
Shareholders Meeting, or if all the Directors present decline to take the chair, the Persons
entitied to vote shall select one of their number which is Present to be chairperson of the

Shareholders Meeting.

At any Shareholders Meeting a resolution put to the vote shall be decided on a show of
hands, unless before or on the declaration of the result of the show of hands a poll shall be

demanded by -

20.26.1. not less than 5 (five) Persons having the right to vote on that matter, or
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20.27

20.28.

20.29.

20.30.

20.31.

20.26.2. a Person/s entitled to exercise not less than 1/10™ (one tenth) of the total Voting

Rights entitled to vote on that matter,

and, unless a poll is so demanded, a declaration by the chairperson that a resolution has, on
a show of hands been carried, or carried unanimously, or by a particular majority, or lost,
and an entry to that effect in the minute book of the Company, shall be conclusive evidence
of the fact, without proof of the number or proportion of the votes recorded in favour of, or
against, such resolution. No objection shall be raised as to the admissibility of any vote
except at the Shareholders Meeting or adjourned Shareholders Meeting at which the vote
objected to is or may be given or tendered and every vote not disallowed at such
Shareholders Meeting shall be valid for all purposes. Any such objection shall be referred to
the chairperson of the Shareholders Meeting, whose decision shall be final and conclusive.

If a poll is duly demanded it shall be taken in such manner as the chairperson directs, and
the result of the poll shall be deemed to be the resolution of the Shareholders Meeting at
which the poll was demanded. Scrutineers may be appointed by the chairperson to declare
the result of the poll, and if appointed their decision, which shall be given by the chairperson
of the Shareholders Meeting, shail be deemed to be the resolution of the Shareholders

Meeting at which the poll is demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairperson
of the Shareholders Meeting at which the show of hands takes place, or at which the poll is

demanded, shall not be entitled to a second or casting vote.

A poll shall be taken forthwith. The demand for a poll shall not prevent the continuation of a
Shareholders Meeting for the transaction of any business other than the question upon
which the poll has been demanded. The demand for a poll may be withdrawn.

Any person entitied to a Share in terms of clause 17 (Transmission of Securities by
Operation of Law) may vote at any Shareholders Meeting in respect thereof in the same
manner as if he were the Holder of that Security: provided that (except where the Directors
have previously accepted his right to vote in respect of that Security) 24 (twenty four) hours
at least before the time of holding the Shareholders Meeting at which he proposes to vote,
he shall have satisfied the Directors that he is entitied to exercise the right referred to in

clause 17 (Transmission of Securities by Operation of Law).

Every resolution of Shareholders is either an Ordinary Resolution or a Special Resolution.
An Ordinary Resolution, save to the extent expressly provided in respect of an particular
matter contemplated in this MOI, shall require to be adopted with the support of more than
50% (fifty per cent) of the Voting Rights exercised on the resolution. A Special Resolution,
save to the extent expressly provided in respect of an particular matter contemplated in this



O

XACLIENTS\COMMISSIONER STREET (CONVERT 07 TO 06)\Commissioner Street No. 1\MOI (Commissionsr Street 1) Final

lodged.doc- 0332626 34
Document last saved: 01/11/2012 02:03 PM

20.32.

20.33.

20.34.

20.35.

20.36.

20.37.

MO, shall require to be adopted with the support of at least 75% (seventy five per cent) of

the Voting Rights exercised on the resolution.

Subject to any rights or restrictions attaching to any class or classes of Securities, on a show
of hands a Person entitled to vote Present at the Meeting shall have only 1 (one) vote,
irrespective of the number of Securities he holds or represents. A proxy shall irrespective of
the number of holders of Securities entitlied to vote he represents have only 1 (one) vote on a
show of hands. On a poll every Person entitled to vote who is Present at the Meeting shall

have the number of votes determined in accordance with the Voting Rights associated with

the Securities in question.

In the case of joint Holders the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint Holders; and for
this purpose seniority shall be determined by the order in which the names stand in the

Register.

No form appointing a proxy shall be valid after the expiration of 1 (one) year from the date
when it was signed unless the proxy itself provides for a longer or shorter duration but it may
be revoked at any time. The appointment is revocable unless the proxy appointment
expressly states otherwise, 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 Holder entitled to vote chooses to act directly and in person in the exercise of any

rights as a Holder entitled to vote.

The form appointing a proxy and the power of attorney or other authority, if any, under which
it is signed or a notarially certified copy of such power or authority shall be delivered to the
Company immediately prior to the Shareholders Meeting, before the proxy exercises any
rights of the Holder entitled to vote at a Shareholders Meeting.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the death or mental disorder of the principal or revocation of the proxy or of
the authority under which the proxy was executed, or the transfer of the Securities in respect
of which the proxy is given, provided that no intimation in Writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by the Company at its
Registered Office before the commencement of the Shareholders Meeting or adjourned

Shareholders Meeting at which the proxy is used.

Subject to the provisions of the Companies Act, a form appainting a proxy may be in any
usual or common form. The Company shall supply a generally standard form of proxy upon

request by a Holder entitled to vote.
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20.38. If a proxy is received duly signed but with no indication as to how the Person named therein

21.

22.

should vote on any issue, the proxy may vote or abstain from voting as he sees fit unless the

proxy indicates otherwise.

RECORD DATE

21.1.

21.2.

21.3.

If the Board determines the Record Date, it may not be earlier than the date on which the
Record Date is determined 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 occur.

If, at any time, the Board fails to determine a Record Date, the Record Date for the relevant

matter is ~

21.2.1. in the case of a Shareholders Meeting, the latest date by which the Company is
required to Deliver to Holders entitled to vote, notice of that Shareholders
Meeting; or

21.2.2. the date of the action or event, in any other case.

The Company must publish a notice of a Record Date for any matter by -
21.3.1. Delivering a copy to each Holder (and clause 34.3 shall not apply); and
21.3.2. posting a conspicuous copy of the notice -

21.3.2.1. atits principal office;

21.3.2.2. on its web-site, if it has one.

ELECTION OF DIRECTORS AND ALTERNATE DIRECTORS AND VACANCIES

22.1.

22.2.

The minimum number of Directors shall be 4 (four). Any failure by the Company at any time
to have the minimum number of Directors, does not limit or negate the authority of the

Board, or invalidate anything done by the Board or the Company.

Each of the Directors and the Alternate Directors, other than a Director contempiated in
clause 22.8, shall be elected (which in the case of a vacancy arising shall take place at the
next Annual General Meeting), in accordance with clause 22.5, to serve for an indefinite
term as a Director or Alternate Director. An Alternate Director shail serve in the place of
1 (one) or more Director/s named in the resolution electing him during the Director's/s’
absence or inability to act as Director. If a Person is an Alternate Director to more than
1 (one) Director or if an Alternate Director is also a Director, he shall have a separate vote,

on behalf of each Director he is representing in addition to his own vote, if any.
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22.3.

22.4.

22.5.

22.6.

22.7.

22.8.

22.9.

22.10.

There are no general qualifications prescribed by the Company for a Person to serve as a
Director or an Alternate Director in addition to the requirements of the Companies Act.

No Director shall be entitled to appoint any Person as an Alternate Director to himself.

In any election of Directors and Alternate Directors, the election is to be conducted as

follows —

22.5.1. a series of votes of those entitled to exercise votes regarding such election,
each of which is on the candidacy of a single individual to fill a single vacancy,
with the series of votes continuing until all vacancies on the Board at that time
have been filled; and

22.5.2. in each vote to fill a vacancy —

22.5.2.1. each Voting Right entitled to be exercised may be exercised once;

and

22.5.2.2. the vacancy is filled only if a majority of the Voting Rights exercised
support the candidate.

No Person shall be elected as a Director or Alternate Director, if he is Ineligible or
Disqualified and any such election shall be a nullity. A Person who is Ineligible or
Disqualified must not consent to be elected as a Director or Alternate Director nor act as a
Director or Alternate Director. A Person placed under probation by a court must not serve

as a Director or an Alternate Director unless the order of court so permits.

No election of a Director shall take effect until he has delivered to the Company a Written
consent to serve.

Any vacancy occurring on the Board may be filed by the Board, but the Individual so
appointed shall cease to hold office at the termination of the first Shareholders Meeting to be

held after the appointment of such Individual as a Director unless he is elected at such
Shareholders Meeting or by Round Robin Resolution contemplated in clause 1.2.12.1.

The continuing Directors (or sole continuing Director) may act notwithstanding any vacancy
in their body, but, if and so long as their number is reduced below the number fixed by or
pursuant to this MOI as a quorum, the continuing Directors or Director may act only for the

purpose of summoning a Sharehoiders Meeting.

If there is no Director able and willing to act, then any Holder entitied to exercise Voting
Rights in the election of a Director may convene a Shareholders Meeting for the purpose of

appointing Directors.
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23. CESSATION OF OFFICE AS DIRECTOR OR ALTERNATE DIRECTOR

23.1. A Director or Alternate Director shall cease to hold office as such —

23.1.1.

23.1.2.

23.1.3.

23.1.4.

23.1.5.

23.1.6.

23.1.7.

23.1.8.

23.1.8.

23.1.10.

immediately he becomes Ineligible or Disqualified or the Board resoives to
remove him on such basis, and in the latter case the Director / Alternate
Director has not within the permitted period filed an application for review or has
filed such an application but the court has not yet confirmed the removal (during

which period he shafl be suspended);
when his term of office contemplated in clause 22.2 expires;

when he dies;
when he resigns by Written notice to the Company;

if there are more than 4 (four) Directors in office and if the Board determines
that he has become incapacitated to the extent that the person is unable to
perform the functions of a director, and is uniikely to regain that capacity within
a reasonable time, and the Director / Alternate Director has not within the
permitted period filed an application for review or has filed such an application
but the court has not yet confirmed the removal (during which period he shall be

suspended),

if he is declared delinquent by a court, or placed on probation under conditions

that are inconsistent with continuing to be a director of the company;
if he is removed by Ordinary Resolution;

if there are more than 4 (four) Directors in office and if he is removed by
resolution of the Board for being negligent or derelict in performing the functions
of a Director, and the Director / Alternate Director has not within the permitted
period filed an application for review or has filed such an application but the
court has not yet confirmed the removal (during which period he shail be

suspended),

he files a petition for the surrender of his estate or an application for an
administration order, or if he commits an act of insolvency as defined in the
insolvency law for the time being in force, or if he makes any arrangement or

composition with his creditors generally; or

he is otherwise removed in accordance with any provisions of this MOIL.

IEy
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23.2.

A Director or Alternate Director shall cease to hold office as such if such Director or

Alternate Director is removed from office by a resolution signed by all his co-Directors.

24 REMUNERATION OF DIRECTORS AND ALTERNATE DIRECTORS AND MEMBERS OF BOARD
COMMITTEES

The Directors or Alternate Directors or members of Board committees shall be entitled to such

remuneration for their services as Directors or Alternate Directors or members of Board Committees
as may have been determined from time to time by Special Resolution within the previous 2 (two)
years. In addition, the Directors and Alternate Directors shall be entitled to all reasonable expenses
in travelling (including hotels) to and from meetings of the Directors and Holders, and the members
of the Board committees shall be entitled to all reasonable expenses in travelling (including hotels) to

and from meetings of the members of the Board committees.

25 FINANCIAL ASSISTANCE

251,

25.2.

Save as permitted in terms of the Companies Act and subject to clause 9.4, the Company
shall not give, whether directly or indirectly, and whether by means of a loan, a guarantee,
the provision of security or otherwise, any financial assistance for any purpose contemplated

in sections 44 and 45.

If the Board adopts a resolution as contempiated in section 45(2) regarding financial
assistance to the Directors / Prescribed Officers and others contemplated in that section, the
Company shall Deliver to all Holders, notice in Writing of that resolution (and clause 34.3

shall not apply) and to any trade union representing its employees —

25.2.1. within 10 (ten) Business Days after the Board adopts the resolution, if the total
value of all loans, debts, obligations or assistance contemplated in that
resolution, together with any previous such resolution during the financial year,
exceeds 1/10™ (one tenth) of 1% (one per cent) of the Company's net worth at

the time of the resolution; or

25.2.2. within 30 (thirty) Business Days after the end of the financial year, in any other

case.

26. GENERAL POWERS AND DUTIES OF DIRECTORS

26.1

The powers of management granted to the Directors in terms of section 66(1) are limited, to
the consideration of the interests of the Holders of any debt instruments issued by the
Company, pursuant to the Note Programme referred to in clause 4, when exercising their
powers as Directors, either expressly or by impiication, conferred upon them for purposes of

management and control of any business of the Company.
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27.

26.2.

26.3.

The Board may from time to time appoint one or more of the Directors to the office of
managing Director or manager for such period and at such remuneration (whether by way of
salary or commission, or participation in profits or partly in one way and partly in another)
and generally on such terms they may think fit, and it may be made a term of his
appointment that he be paid a pension, gratuity or other benefit on his retirement from office.

The Board may from time to time entrust to and confer upon a managing Director or
manager for the time being such of the powers vested in the Directors as they may think fit,
and may confer such powers for such time and to be exercised for such objects and upon
such terms and with such restrictions as they may think expedient; and they may confer
such powers either collaterally or to the exclusion of, and in substitution for, all or any of the
powers of the Directors, and may from time to time revoke or vary all or any of such powers.
A managing Director appointed pursuant to the provisions hereof shall not be regarded as
an agent or delegate of the Directors and after powers have been conferred upon him by the

Board in terms hereof he shall be deemed to derive such powers directly from this clause.

BOARD COMMITTEES

27.1.

27.2.

27.3.

27 4.

27.8.

27.6.

The Directors may appoint any number of Board committees and delegate to such
committees any authority of the Board. The members of such committees may not include

Persons who are not Directors.

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

of a Board committee unless the order 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 of the Companies Act.

A member of a Board committee shall cease to hold office as such immediately he becomes

Ineligible or Disqualified in terms of the Companies Act.
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 meetings and

proceedings of Directors.
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28. PERSONAL FINANCIAL INTERESTS OF DIRECTORS

28.1.

28.2.

28.3.

28.4.

For the purposes of this clause 28 (Personal Financial Interests of Directors), "Director"
includes an Alternate Director, a Prescribed Officer, and a person who is a member of a

committee of the Board, irrespective of whether or not the Person is also a member of the

Board.

if a Person is the only Director, but does not hold all of the Beneficial Interests of all of the

issued Securities of the Company, that Person may not -

28.2.1. approve or enter into any agreement in which the Person or a Related Person

has a Personal Financial interest, or

28.2.2. as a Director, determine any other matter in which the Person or a Related

Person has a Personal Financial interest,

unless the agreement or determination is approved by an Ordinary Resolution after the
Director has disclosed the nature and extent of that Personal Financial Interest to those

entitled to vote on such Ordinary Resolution.

At any time, a Director may disclose any Personal Financial Interest in advance, by
delivering to the Board, or Holders (if the Company is one contemplated in clause 28.2), a
notice in Writing 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 Director.

If a Director {whilst the Company is not a company contemplated in clause 28.2), has a
Personal Financial Interest in respect of a matter to be considered at a meeting of the Board,

or Knows that a Related Person has a Personal Financial Interest in the matter, the

Director -

28.4.1. must disclose the Personal Financial Interest and its general nature before the
matter is considered at the meeting,

28.4.2. must disclose to the meeting any Material information relating to the matter, and
Known to the Director;

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

28.4.4, if present at the meeting, must leave the meeting immediately after making any

disclosure contemplated in clauses 28.4.2 or 28.4.3;
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29.

28.5.

28.6.

28.4.5. must not take part in the consideration of the maiter, except to the extent

contemplated in clauses 28.4.2 or 28.4.3;
28.4.6. while absent from the meeting in terms of this clause 28.4:

28.4.6.1. is to be regarded as being present at the meeting for the purpose of
determining whether sufficient Directors are present to constitute a

quorum; and

28.4.6.2. is not to be regarded as being present at the meeting for the
purpose of determining whether a resolution has sufficient support

to be adopted, and

28.47. must not execute any document on behalf of the Company in relation to the

matter unless specifically requested or directed to do so by the Board.

If a Director acquires a Personal Financial Interest in an agreement or other matter in which
the Company has a Material interest, or Knows that a Related Person has acquired a
Personal Financial Interest in the matter, after the agreement or other matter has been
approved by the Company, the Director must promptly disclose to the Board, or to the
Shareholders entitled to vote (if the Company is a company contemplated in clause 28.2),
the nature and extent of that Personal Financial Interest, and the material circumstances

relating to the Director or Related Person’s acquisition of that Personal Financial Interest.

A decision by the Board, or a transaction or agreement approved by the Board, or. by the
Holders (if the Company is a company contemplated in clause 28.2), is valid despite any
Personal Financial Interest of a Director or Person Related to the Director, only if -

28.6.1. it was approved following the disclosure of the Personal Financial Interest in the
manner contemplated in this clauses 28 (Personal Financial Interests of

Directors); or

28.6.2. despite having been approved without disclosure of that Personal Financial
Interest, it has been ratified by an Ordinary Resolution following disclosure of

that Personal Financial Interest or so deciared by a court

PROCEEDINGS OF DIRECTORS

29.1.

A Director authorised by the Board -

29.1.1. may, at any time, summon a meeting of the Directors; and
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29.2.

29.3.

29.4.

20.5.

29.6.

29.7.

29.8.

29.9.

29.1.2. must call a meeting of the Directors if required to do so by at least 2 (two)

Directors.

The Directors may determine what period of notice shail be given of meetings of Directors
and may determine the means of giving such notice which may include telephone, telefax or
Electronic Communication. It shall be necessary to give notice of a meeting of Directors to

all Directors even those for the time being absent from South Africa.

If all of the Directors -

29.3.1. acknowledge actual receipt of the notice;
29.3.2. are present at a meeting of the Directors; or
29.3.3. waive notice of the meeting,

the meeting may proceed even if the Company failed to give the required notice of that

meeting, or there was a defect in the giving of the notice.

The Directors may meet together for the despatch of business, adjourn and otherwise

regulate their meetings as they think fit.

Unless otherwise resoived by the Directors, all their meetings shall be held in the city or
town where the Company's Registered Office is for the time being situated. A meeting of
Directors may be conducted by Electronic Communication and/or one or more Directors may
participate in a meeting of Directors by Electronic Communication so long as the Electronic
Communication 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 meeting.

The quorum for a Directors’ meeting is 2 (two), the chairperson shall not be entitled to a

second or casting vote if only 2 (two) directors are present at a meeting of Directors.

The Directors may elect a chairperson of their meetings and determine the period for which
he is to hold office; but if no such chairperson is elected, or if at any meeting the chairperson
is not present within 15 (fifteen) minutes after the time appointed for holding it, the Directors

present may choose one of their number to be chairperson of the meeting.

Each Director has 1 (one) vote on a matter before the Board and a majority of the votes cast

on a resolution is sufficient to approve that resolution.

In the case of a tied vote the chairperson may not cast a deciding vote even if the
chairperson did not initially have or cast a vote and the matter being voted on fails.
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30.

31.

29.10.

28.11.

29.12.

29.13.

The Company must keep minutes of the meetings of the Board, and any of its committees,

and include in the minutes —

29.10.1. any declaration given by notice or made by a director as required by clause 28

{Personal Financial Interests of Directors);
29.10.2. every resolution adopted by the Board.
Resolutions adopted by the Board ~
29.11.1. must be dated and sequentiaily numbered; and

29.11.2. are effective as of the date of the resolution, unless the resolution states

otherwise.

Any minutes of a meeting, or a resolution, signed by the chair of the meeting, or by the chair
of the next meeting of the Board, arefis evidence of the proceedings of that meeting, or

adoption of that resolution, as the case may be.

A Round Robin Resolution of Directors shall be as valid and effectual as if it had been
passed at a meeting of the Directors duly called and constituted, provided that each Director
in South Africa who is able to receive notice, has received notice of the matter to be decided
upon. One or more Alternate Directors shall be entitled to sign a Round Robin Resolution if
one or more Directors are not present in South Africa to sign, and without his/their vote/s the

requisite majority cannot be achieved.

PRESCRIBED OFFICERS

30.1.

30.2.

No Person shail hold office as a Prescribed Officer, if he is Ineligible or Disqualified. A
Person who is Ineligible or Disqualified must not consent to be appointed to an office or
undertake any functions which would result 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 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 unless the

order of court so permits.

A Prescribed Officer shall cease to hold office as such immediately he becomes Ineligible or

Disqualified in terms of the Companies Act.

APPOINTMENT OF SECRETARY

3141,

The Directors must appoint the secretary from time to time, who -
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31.2.

31.3.

31.4.

31.1.1. shall be a permanent resident of South Africa and remain so while serving as

secretary; and
31.1.2. shall have the requisite knowledge of, or experience in, relevant laws; and
31.1.3. may be a juristic Person subject to the following -

31.1.3.1. every employee of that juristic person who provides company
secretary services, or partner and employee of that partnership, as
the case may be, is not Ineligible or Disqualified;

31.1.3.2. at least 1 (one) employee of that juristic person, or one partner or
employee of that partnership, as the case may be, satisfies the

requirements in clauses 31.1.1 and 31.1.2;

Within 60 (sixty) Business Days after a vacancy arises in the office of company secretary,
the Board must fill the vacancy by appointing a Person whom the Directors consider to have
the requisite knowledge and experience. A change in the membership of a juristic person or
partnership that holds office as company secretary does not constitute a vacancy in the
office of company secretary, if the juristic person or partnership continues to satisfy the

requirements of clause 31.1.3.

If at any time a juristic person or partnership holds office as company secretary of the

Company —

31.3.1. the juristic person or parinership must immediately notify the Directors if the
juristic person or partnership no longer satisfies the requirements of
clause 31.1.3, and is regarded to have resigned as company secretary upon
giving that notice to the Company;

31.3.2. the Company is entitled to assume that the juristic person or partnership
satisfies the requirements of clause 31.1.3, until the Company has received a
notice contemplated in clause 31.3.1; and

31.3.3. any action taken by the juristic person or partnership in performance of its

functions as company secretary is not invalidated merely because the juristic
person or partnership had ceased to satisfy the requirements of clause 31.1.3 at

the time of that action.

The company secretary may resign from office by giving the Company 1 (one) month’s
Written notice or less than that with the prior Written approval of the Board.
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31.5. If the company secretary is removed from office by the Board, the company secretary may,

by giving Written notice to that effect to the Company by not later than the end of the

financial year in which the removal took place, require the Company to include a statement

in its annual Financial Statements relating to that financial year, not exceeding a reasonable

45

length, setting out the company secretary’s contention as to the circumstances that resulted
in the removal. The Company must include this statement in the Directors’ report in its

annual Financial Statements.

32, DISTRIBUTIONS

32.1. The Company -

32.1.1.

32.1.2.

may make Distributions from time to time, provided that -

32.11.1.

32.1.1.2.

32.1.1.38.

32.1.1.4.

all creditors raking above Shareholders, in accordance with the
priority of payments established pursuant to the Note Programme
referred to in clause 4 of the MOI have been paid in full; and

any such Distribution:

32.1.1.2.1, is pursuant to an existing legal obligation of the

Company, or a court order; or

32.1.1.2.2. the Board, by resolution, has authorised the

Distribution;

it reasonably appears that the Company will satisfy the Solvency
and Liquidity Test immediately after completing the proposed

Distribution; and

the Board, by resolution, has acknowledged that it has applied the
Solvency and Liquidity Test and reasonably concluded that the
Company will satisfy the Solvency and Liquidity Test immediately

after completing the proposed Distribution;

must before incurring any debt or other obligation for the benefit of any Holders,

comply with the requirements in clause 32.1.1,

and must complete any such Distribution fully within 120 (one hundred and twenty) Business
Days after the acknowledgement referred to in clause 32.1.1.4, failing which it must again

comply with the aforegoing.
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33.

34,

32.2.

32.3.

32.4.

No notice of change of address or instructions as to payment given after the determination of
a dividend or other Distribution by the Company in terms of clause 32.1.1.1, shall become
effective until after the dividend or other Distribution 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 otherwise be made use of by the Directors for the benefit of the Company until
claimed, provided that any dividend or other Distribution remaining unciaimed for a period of
not less than 3 (three) years from the date on which it became payable may be forfeited by

resolution of the Directors for the benefit of the Company.

The Company shall be entitied at any time to delegate its obligations in respect of unciaimed
dividends or other unclaimed Distributions, to any one of the Company's bankers from time

to time.

LOSS OF DOCUMENTS

The Company shali not be responsible for the loss in transmission of any cheque, warrant, certificate

or (without any limitation eiusdem generis) other document sent through the post either to the

registered address of any Holder or to any other address requested by the Holder

NOTICES

34.1.

34.2.

34.3.

The Company may give notices, documents, records or statements or notices of availability
of the aforegoing by personal delivery to the Holder or holder of Beneficial Interests or by
sending them prepaid through the post or by transmitting them by telegram, telex or fax.

Any Holder or holder of Beneficial Interests who/which has furnished an Electronic Address

to the Company, by doing so —

34.2.1. authorises the Company to use Electronic Communication to give notices,
documents, records or statements or notices of availability of the aforegoing to

him; and

34.2.2. confirms that same can conveniently be printed by the Holder / holder of the

Beneficial Interests within a reasonable time and at a reasonable cost.

Any notice required to be given by the Company to the Holders, the holder of any Beneficial
Interest or the holder of a Share 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 34.1 or 34.2), if given by posting it on the
Company’s web site until at least the date when the event to which the notice refers occurs.
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34.4.

34.5.

34.6.

347

34 8.

34.9.

Any notice, document, record or statement or notice of availability of the aforegoing sent by
the Company shall be deemed to have been delivered on the date and time determined in

accordance with Schedule 3.

A Holder or Person entitled to Securities (or his executor) shall be bound by every notice in
respect of the Securities Delivered to the Person who was, at the date on which that notice
was Delivered, shown in the Securities Register or established to the satisfaction of the
Directors (as the case may be) as the Holder of or Person entitled to the Securities,
notwithstanding that the Holder or Person entitled to Securities may then have been dead or
may subsequently have died or have been or become otherwise incapable of acting in
respect of the Securities, and notwithstanding any transfer of the Securities was not
registered at that date. The Company shall not be bound to enter any Person in the
Securities Register as entitled to any Securities until that Person gives the Company an

address for entry on the Securities Register.

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

of or Persons entitied to or otherwise interested in the Securities.

The Company shall not be bound to use any method of giving notice, documents, records or
statements or notices of availability of the aforegoing, contemplated in the Regulations in
respect of which provision is made for deemed delivery, but if the Company does use such a
method, the notice, document, record or statement or notice of availability of the aforegoing
shall be deemed to be delivered on the day determined in accordance with the Regulations.
In any other case, when a given number of days’ notice or notice extending over any period
is required to be given (which are not Business Days which shall be calculated in
accordance with clause 2 (Calculation of Business Days)), the provisions of clause 2

(Calculation of Business Days) shall also be applied.

The holder of a Share warrant to bearer shall not, unless it be otherwise expressed in the

warrant, be entitled in respect thereof to notice of any Shareholders Meeting or otherwise.

As regards the signature of an Electronic Communication by a Holder, it shall be in such
form as the Directors may specify to demonstrate that the Electronic Communication is
genuine, or failing any such specification by the Directors, it shall be constituted by the
Holder indicating in the Electronic Communication that it is the Holder’s intention to use the
Electronic Communication as the medium to indicate the Holder's approval of the
information in, or the Holder's signature of the document in or attached to, the Electronic
Communication which contains the name of the Holder sending it in the body of the

Electronic Communication.
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35. INDEMNITY

35.1.  For the purposes of this clause 35 (Indemnity), "Director" includes a former Director, an
Alternate Director, a Prescribed Officer, a person who is a member of a committee of the
Board, irrespective of whether or not the person is also a member of the Board and a

member of the Audit committee.
35.2. The Company may -

35.2.1. not directly or indirectly pay any fine that may be imposed on a Director, or on a
Director of a related company, as a consequence of that Director having been
convicted of an offence in terms of any national legislation unless the conviction

was based on strict liability;

35.2.2, advance expenses to a Director to defend litigation in any proceedings arising
out of the Director's service to the Company; and

35.2.3. directly or indirectly indemnify a Director for ~
35.2.3.1.  any liability, other than in respect of -

35.2.3.1.1. any liability arising in terms of section 77(3)(a), (b)
or (c) or from wilful misconduct or wilful breach of

trust on the part of the Director; or
35.2.31.2. any fine contemplated in clause 35.2.1;

352.32. any expenses contemplated in clause 35.2.2, irrespective of
whether it has advanced those expenses, if the proceedings -

35.2.3.2.1. are abandoned or exculpate the Director; or

35.2.3.2.2 arise in respect of any other liability for which the
Company may indemnify the Director in terms of
clause 35.2.3.1.

35.3. The Company may purchase insurance to protect -

35.3.1 a Director against any liability or expenses contemplated in clause 35.2.2 or
35.2.3; or
35.3.2. the Company against any contingency including but not limited to -

356.3.2.1. any expenses:
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36.

37

354,

36.3.2.1.1. that the Company is permitted to advance in

accordance with clause 35.2.2;:0r

35.3.21.2. for which the Company is permitted to indemnify a
Director in accordance with clause 35.2.3.2;0r

356.3.2.2. any liability for which the Company is permitted to indemnify a
Director in accordance with clause 35.2.3.1.

The Company is entitled to claim restitution from a Director 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 inconsistent with section 75.

REGISTER OF DISCLOSURES

The Company must —

36.1.

36.2.

36.3.

36.4.

establish and maintain a register of the disclosures made in terms of section 56(7);

file a copy of a notification in respect of the acquisition of any Beneficial Interest constituting
5% (five per cent) or a multiple thereof of the issued Securities of that class or disposal so
that the Person no longer holds a multiple of 5% (five per cent) of the issued Securities of

that class, with the Panel;

report the information to the Holders of the relevant class of Securities in respect of which
the Company has received a notification of the type referred to in clause 36.2 unless it
relates to the disposal of any Beneficial Interest of less than 1% (one per cent) of the class;

pubiish in its annual Financial Statements a list of the Persons who hold Beneficial Interests
equal to or in excess of 5% (five per cent) of the total number of Securities of that class

issued by the Company, together with the extent of those Beneficial Interests.

SOCIAL AND ETHICS COMMITTEE

37.1.

If the Company in any 2 (two) of the previous 5 (five) years, scored above 500 (five hundred)
Pubilic Interest Score or would have so scored if the Companies Act had been in effect at
that time, the Board shall appoint a social and ethics committee with the first such
committee, if one is required, being appointed within 12 (twelve) months after the Effective
Date unless it is a Subsidiary of another company that has a social and ethics committee,
and the social and ethics committee of that other company will perform the functions
required on behalf of the Company, or the Company has been exempted in terms of the

Companies Act from having to have a social and ethics committee.
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37.2. The social and ethics committee must comprise not less than 3 (three) Directors or

Prescribed Officers, at least 1 (one) of whom must be a Director who is not involved in the

day-to-day management of the Company's business, and must not have been so involved

within the previous 3 (three) financial years.

37.3.  The social and ethics committee has the following functions —

37.3.1. to monitor the Company’s activities, having regard to any relevant legislation,

other legal requirements or prevailing codes of best practice, with regard to

matters relating to —

37.3.1.1.
O

37.3.1.2.

37.3.1.3.

37.3.1.4.

37.3.1.5.

social and economic development, including the Company's
standing in terms of the goals and purposes of ~

37.3.1.1.1. the 10 (ten) principles set out in the United Nations
Global Compact Principles; and

37.3.1.1.2. the OECD recommendations regarding corruption;
37.3.1.1.3. the Employment Equity Act; and

37.3.1.1.4. the Broad-Based Black Economic Empowerment
Act;

good corporate citizenship, including the Company's -

37.3.1.21. promotion of equality, prevention of unfair
discrimination, and reduction of corruption;

37.3.1.2.2, contribution to development of the communities in
which its activities are predominantly conducted or
within which its products or services are
predominantly marketed; and

37.3.1.2.3. record of sponsorship, donations and charitable
giving;

the environment, health and public safety, including the impact of

the Company’s activities and of its products or services:

consumer relationships, including the Company’s advertising, public
relations and compliance with consumer protection laws; and

labour and employment, including -
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37 4.

37.5.

37.3.2.

37.3.3.

51

37.3.1.5.1. the Company's standing in terms of the
International Labour Organization Protocol on

decent work and working conditions; and

37.3.1.5.2. the Company’s employment relationships, and its
contribution toward the educational development of

its employees;

to draw matters within its mandate to the attention of the Board as occasion

requires,

to report, through one of its members, fo the Sharehoiders at the Annual
General Meeting on the matters within its mandate.

A social and ethics committee of a company is entitled to -

37.41.

37.4.2.

37.4.3.

3744

37.4.5.

require from any Director or Prescribed Officer any information or explanation

necessary for the performance of the committee’s functions;

request from any employee of the Company any information or explanation

necessary for the performance of the committee's functions;
attend any Shareholders Meeting;

receive all notices of and other communications relating to any Shareholders

Meeting; and

be heard at any Shareholders Meeting on any part of the business of the

meeting that concerns the committee’s functions.

The Company must pay all the expenses reasonably incurred by its social and ethics

committee, including, if the social and ethics committee considers it appropriate, the costs or

the fees of any consultant or specialist engaged by the social and ethics committee in the

performance of its functions.



Schedule 1 - Definitions in the Companies Act

"accounting records" means information in written or electronic form concerning the financial affairs of a
company as required in terms of this Act including, but not limited to, purchase and sales fecords, general
and subsidiary ledgers and other documents and books used in the preparation of financial statements;’

"alternate director" means a person elected or appointed to serve, as the occasion requires, as a member
of the board of a company in substitution for a particular elected or appointed director of that company;

‘amalgamation or merger’ means a transaction, or series of transactions, pursuant to an agreement
between two or more companies, resulting in-

(a) the formation of one or more new companies, which together hold all of the assets and liabilities that
were held by any of the amalgamating or merging companies immediately before the implementation
of the agreement, and the dissolution of each of the amalgamation or merging companies; or

(b) the survival of at least one of the amalgamating or merging companies, with or without the formation
of one or more new companies, and the vesting in the surviving company or companies, together
with such new company or companies, of all of the assets and liabilities that were heid by any of the
amalgamating or merging companies immediately before the impiementation of the agreement;

“annual general meeting" means the meeting of a public company required by section 61(7);

“audit" has the meaning set out in the Auditing Profession Act, but does not inciude an “independent review"
of annual financial statements, as contemplated in section 30(2)(b)(ii)(bb);

"Auditing Profession Act" means the Auditing Profession Act, 2005 (Act No. 26 of 2005);
“auditor" has the meaning set out in the Auditing Profession Act:
"Banks Act" means the Banks Act, 1990 (Act No. 1194 of 1990);

"beneficial interest”, when used in reiation to a company’s securities, means the 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 exercised, in the ordinary course, any or ali of the rights attaching to the
company'’s securities; or

(c) dispose or direct the disposition of the company’s securities, or any part of a distribution in respect of
the securities,

but does not include any interest held by a person in a unit trust or collective investment scheme in terms of
the Collective Investment Schemes Act, 2002 (Act No. 45 of 2002);

“board" means the board of directors of a company;
"business days" has the meaning determined in accordance with section 5(3);

"central securities depository" has the meaning set 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 that name, as contemplated in
section 189;

Regulation 25(3) contains requirements as to what the accounting records must include.
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“company” means a juristic person incorporated in terms of this Act, a domesticated company, or a juristic

person that, immediately 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 defined in
that Act; or

(i) Close Corporations Act, 1984 (Act No. 69 of 1984), if it has subsequently been converted in
terms of Schedule 2,

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

(c) was deregistered in terms of the Companies Act, 1973 (Act No. 61 of 1973), and has subsequently
been re-registered in terms of this Act;

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

“"consideration" means anything of value given and accepted in exchange for any property, service, act,
omission or forbearance or any other thing of value, including—

(a) any money, property, negotiabie instrument, securities, investment credit facility, token or ticket;
(b) any labour, barter or similar exchange of cne thing for another; or

(c) any other thing, undertaking, promise, agreement or assurance, irrespective of its apparent or
intrinsic value, or whether it is transferred directly or indirectly;

“"convertible" when used in relation to any securities of a company, means securities that may, by their
terms, be converted into other securities of the company, including—

(a) any non-voting securities issued by the company and which will become voting securities—
(i) on the happening of a designated event; or
(i) if the holder of those securities so elects at some time after acquiring them; and

(b) Options to acquire securities to be issued by the company, irrespective of whether those securities
may be voting securities, or non-voting securities contemplated in paragraph (a);

"director" means a member of the board of a company, as contemplated in section 66, or an alternate
director of a company and includes any person occupying the position of a director or alternative director, by
whatever name designated;

"distribution" means a direct or indirect—
(a) transfer by a company of money or other property of the company, other than its own shares, to or

for the benefit of one or more holders of any of the shares or to the holder of a beneficial interest in
any such shares, of that company or of another company within the same group of companies,

whether—
(i) in the form of a dividend;
(ii) as a payment in lieu of a capitalisation share, as contemplated in section 47;

(iii) as consideration for the acquisition—

(aa) by the company of any of its shares, as contemplated in section 48; or
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(bb) by any company within the same group of companies, of any shares of a company
within that group of companies: or

(iv) otherwise in respect of any of the 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
the shares of that company or of another company within the same group of companies; or

(c) forgiveness or 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 action taken upon the final liquidation of the company;

"effective date", with reference to any particular provision of this Act, means the date on which that
provision came into operation in terms of section 225

"electronic communication" has the meaning set out in section 1 of the Electronic Communications and
Transactions Act;

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

“employee share scheme" has the meaning set out in section 95(1)(c);

“exchange" when used as a noun, has the meaning set out in section 1 of the Securities Services Act, 2004
(Act No. 36 of 2004);

"exercise", when used in relation to voting rights, includes voting by proxy, nominee, trustee or other person
in a similar capacity;

"ex officio director” means a person who holds office as a director of a particular company solely as a
consequence of that person holding some other office, title, designation or similar status specified in the
company’s Memorandum of Incorporation;

‘external company" means a foreign company that is carrying on business, or non-profit activities, as the
case may be, within the Republic, subject to section 23(2);

"financial statement" includes—

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

(b) interim or preliminary reports;

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

(@) financial information in a circular, prospectus or provisional announcement of results, that an actual
or prospective creditor or holder of the company's securities, or the Commission, Panel or other
regulatory authority, may reasonably be expected to rely on;

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

"holding company", in relation to a subsidiary, means a juristic person that controls that subsidiary as a
result of any circumstances contemplated in section 2(2)(a) or 3(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 contempiated in section 13; or
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(b) with respect to a pre-existing company, means a person who took the relevant actions comparable

to those contemplated in section 13 to bring about the incorporation of that company;

“individual" means a natural person:
“inter-related”, when used in respect of three or more persons, means persons who are related to one

another in a linked series of relationships, such that two of the persons are related in a manner contemplated
in section 2(1) and one of them is related to the third in any such manner, and so forth in an unbroken series;

"juristic person" includes—
(a) a foreign company; and
(b) a trust, irrespective of whether or not it was established within or outside the Repubilic;

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

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

(ii) investigated the matter to an extent that would have provided the person with actual
knowledge; or

(iii) taken other measures which, if taken, couid reasonably be expected to have provided the
person with actual knowledge of the matter;

"material”, when used as an adjective, means significant in the circumstances of a particular matter, to a
degree that is—

(a) of consequence in determining the matter; or
(b) might reasonably affect a person's judgement or decision-making in the matter:
"nominee" has the meaning set out in section 1 of the Securities Services Act, 2004 (Act No. 36 of 2004);

"ordinary resolution” means a resolution adopted with the support of more than 50% of the voting rights
exercised on the resolution, or a higher percentage as contemplated in section 65(8) —

(a) at a shareholders meeting; or

(b) by holders of the company's securities acting other than at a meeting, as contemplated in section 60;

"person” includes a juristic person;
"personal financial interest’, when used with respect to any person—

(a) means a direct material interest of that person, of a financial, monetary or economic nature, or to
which a monetary value may be attributed; but

(b) does not include any interest held by a person in a unit trust or collective investment scheme in
terms of the Collective Investment Schemes Act, 2002 (Act No. 45 of 2002), unless that person has
direct control over the investment decisions of that fund or investment;

‘prescribed officer" means a person who, within a company, performs any function that has been
designated by the Minister in terms of section 66(10);
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“present at a meeting" means to be present in person, or able to participate in the meeting by electranic

communication, or to be represented by a proxy who is present in person or able to participate in the
meeting by electronic communication;

"private company" means a profit company that—

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

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

"profit company" means a company incorporated for the purpose of financial gain for its sharehoiders;

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

‘record date" means the date established under section 59 on which a company determines the identity of
its shareholders and their shareholdings for the purposes of this Act;

‘registered auditor" has the meaning set out in the Auditing Profession Act;

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

“related", when used in respect of two persons, means persons who are connected to one another in any
manner contempiated in section 2(1)(a) to section (c);

"rules” and "rules of a company" means any rules made by a company as contemplated in section 15(3) to

(5),

“securities" means any shares, debentures or other instruments, irrespective of their form or title, issued or
authorised to be issued by a profit company;

'securities register' means the register required to be established by a profit company in terms of
section 50(1);

“share" means one of the units into which the proprietary interest in a profit company is divided;

"shareholder", subject to section 87(1), means the holder of a share issued by a company and who is
entered as such in the certificated or uncertificated securities register, as the case may be;

“shareholders meeting", with respect to any particular matter concerning a company, means a meeting of
those holders of that company'’s issued securities who are entitled to exercise voting rights in relation to that

matter;
"solvency and liquidity test" means the test set out in section 4 (1);
"special resolution” means—

(a) in the case of a company, a resolution adopted with the support of at least 75% of the voting rights
exercised on the resolution, or a different percentage as contemplated in section 65(10) -

(i) at a shareholders meeting; or

(ii) by holders of the company's securities acting other than at a meeting, as contemplated in
section 60; or

(b) in the case of any other juristic person, a decision by the owner or owners of that person, or by
another authorised person, that requires the highest level of support in order to be adopted, in terms
of the relevant law under which that juristic person was incorporated:

'subsidiary" has the meaning determined in accordance with section 3;
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‘voting power", with respect to any matter to be decided by a company, means the voting rights that may be
exercised in connection with that matter by a particular person, as a percentage of all such voting rights;
"voting rights", with respect to any matter to be decided by a company, means—

(a) the rights of any holder of the company’s securities to vote in connection with that matter, in the case
of a profit company; or

(b) the rights of a member to vote in connection with the matter, in the case of a non-profit company;
"voting securities”, with respect to any particular matter, means securities that—

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

(b) are presently convertibie to securities that carry voting rights with respect to that matter;

"wholly-owned subsidiary"” has the meaning determined in accordance with section 3(1)(b).



Schedule 2

= Ineligible / disqualified in terms of section 69(7) and (8) of the Companies Act read with

Regulation 39(3)

1.

A person is ineligible to be a Director if the Person -

1.1.

1.2

1.3.

is & juristic person;

is an unemancipated minor, or is under a similar legal disability; or

does not satisfy any qualification set out in the MOI.

A person is disqualified to be a Director if —

2.1.

22

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

the Person -

2.2.1.

222

2.2.3.

2.24,

is an unrehabilitateq insolvent;
is prohibited in terms of any public regulation to be a Director;

has been removed from an office of trust, on the grounds of misconduct

involving dishonesty; or

has been convicted, in the Republic or elsewhere, 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, involving fraud, misrepresentation or dishonesty;

22472, in connection with the promotion, formation or management of a
company, or in connection with any act contemplated in

subsection (2) or (5); or

2.24.3. 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 Activities Act 2004
(Act No. 12 of 2004).



Schedule 3 - Prescribed methods of delivery In the Regulations

Person to whom the Method of delivery Date and Time of Deemed delivery

document is to be

delivered

Any Person By faxing the notice or a certified | On the date and at the time recorded by
copy of the document to the Person, | the fax receiver, unless there is

if the Person has a fax number;

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

By sending the notice or a certified
copy of the document by registered
post to the Person's last known
address;

By any other means authorised by
the High Court; or

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

conclusive evidence that it was delivered
on a different date or at a different time.

On the date and at the time recorded by
the computer used by the Company,
unless there is conclusive evidence that it
was delivered on a different date or at a
different time.

On the 7th (seventh) day following the
day on which the notice or document was
posted as recorded by a post office,
unless there is conclusive evidence that it
was delivered on a different day.

In accordance with the order of the High
Court.

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 writing to accept service on behalf
of the Person;

By leaving the notice or a certified
copy of the document at the
Person's place of residence or
business with any other Person who
is apparently at least 16 (sixteen)
years old and in charge of the
premises at the time:

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 (sixteen) years old and
apparently in authority.

On the date and at the time recorded ona
receipt for the delivery.

On the date and at the time recorded ona
receipt for the delivery.

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

A company or similar
body corporate

By handing the notice or a certified
copy of the document to a
responsible employee of the
company or body corporate at its
registered office or its principal piace
of business within South Africa:

If there is no employee willing to
accept service, by affixing the notice
or a certified copy of the document
to the main door of the office or

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

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
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Person to whom the
document is to be
delivered

Method of delivery

| Date and Time of Deemed delivery

place of business.

on a different date or at a different time.

The state or a province

By handing the notice or a certified
copy of the document to a
responsible employee in any office
of the State Attorney.

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

A municipality

By handing the notice 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 recorded on a
receipt for the delivery.

A trade union

By handing the notice or a certified
copy of the document to a
responsible employee who s
apparently in charge of the main
office of the union.

If there is no person willing to accept
service, by affixing a certified copy
of the notice or document to the
main door of that office.

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

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
Company

the

By fixing the notice or certified copy
of the document, in a prominent
place in the workplace where it can
be easily read by employees.

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

A partnership, firm or
association

By handing the notice or a certified
copy of the document to a Person
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;

If the partnership, firm or association
has no place of business, by
handing the notice or a certified
copy of the document to 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 at the time recorded on a
receipt for the delivery.

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




WRITTEN RESOLUTIONS BY THE SOLE SHAREHOLDER
COMMISSIONER STREET NO. 1 PROPRIETARY LIMITED
REGISTRATION NUMBER : 2007/033844/07

(“the Company”)

WHEREAS the sole shareholder has waived in terms of section 62(2A) of the Companies Act, No 71 of 2008
as amended (“the Companies Act’) the notice period and has consented to the passing and approval of the
resolutions in terms of section 60 of the Companies Act.

SPECIAL RESOLUTION NUMBER 1
=D REoULY TTON NUMBER 1

RESOLVED THAT the Company is converted from a private company into a public company, where after
the Company will be known as “Commissioner Street No. 1 Limited".

SPECIAL RESQOLUTION NUMBER 2
21=2l0L RESVLUTION NUMBER 2

RESOLVED THAT the Memorandum of Incorporation (“MOI") of the Company is amended in terms of and
pursuant to the provisions of sections 11(3)}(b) and 16(5)(b)(i) of the Companies Act (with effect from the date
set out in the amended registration certificate issued by the Commission in terms of section 16(8) read
together with section 14(1)(b)(iii) of the Companies Act) by changing the name of the Company to insert the
expression "(RF)" immediately after the name of the Company, namely COMMISSIONER STREET NO. 1
(RF) LIMITED.

SPECIAL RESOLUTION NUMBER 3
2=l RESULUTION NUMBER 3

RESOLVED THAT the existing Memorandum and Articles of Association are deleted in their entirety and the
substitution thereof with a new MO, attached hereto as Annexure 1. ;

ORDINARY RESOLUTION

RESOLVED THAT any director of the Company is hereby authorised to take all such actions and steps and
sign all such documentation as he or she considers are necessary for, or incidental to, give effect to the
resolutions set out above.



@

Shareholder
Signed by I[\Y/\)j

)
(Print name of signiﬁry)

for and on behalf of

THE TRUSTEES FOR THE TIME BEING Of THE
COMMISSIONER STREET OWNER TRUST

Signature Aa

V

Date [ EO/ L@/J@\ 2012






