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SEQ33/2019-001

IN THE JUDICIAL COMMISSION OF INQUIRY INTO THE ALLEGATIONS OF
STATE CAPTURE, CORRUPTION AND FRAUD IN THE PUBLIC SECTOR
INCLUDING ORGANS OF STATE, HELD AT PARKTOWN NORTH,
JOHANNESBURG (“the Commission”)

GIGABA, MALUSI KNOWLEDGE NKANYEZI Applicant

INDEX TO THE STATEMENT OF RESPONSE AND APPLICATION FOR
LEAVE TO CROSS EXAMINE AWITNESS: PREPARED BY THE
APPLICANT’'S ATTORNEYS ON WEDNESDAY, 26 JUNE 2019

ITEM DESCRIPTION OF DOCUMENT PAGE

1. Statement of Response and Application for leave to | 1 -4
Cross examine a witness

1.1 Affidavit: Mr Malusi Knowledge Nkanyezi Gigaba 5-24

DATED at Sandton, Johannesburg on Wednesday, 26 June 2019.

TSHABALALAATTORNEYS, NOTARIES
AND CONVEYANCERS
Attorneys for the Applicant

15t Floor, 3 Gwen Lane

Sandton, Johannesburg

TEL: 011 783 5677

FAX: 011 783 8734

E-MAIL: jazmin@tshabalala.com/
yolanda@tshabalala.com
/kKim@tshabalala.com

REF: Mr TR Tshabalala/Miss Y
Silindane/Miss K Slaffa/jp/G01221
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SEQ33/2019-002

TO:

THE SECRETARY OF THE COMMISSION

2" Floor, Hillside House

17 Empire Road

Parktown, Johannesburg

TEL: 010 214 0651

E-MAIL: secretary@commissionsc.org.za /BoipeloR@commissionsc.org.za
REF: Mr P Pedlar/Adv Andre Lamprecht/Adv Shannon van Vuuren

Filed with the Secretary of the Commission by e-mail
secretary@commissionsc.org.za
/BoipeloR@commissionsc.org.za

on Wednesday, 26 June 2019
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SEQ33/2019-003

IN THE JUDICIAL COMMISSION OF INQUIRY INTO THE ALLEGATIONS OF
STATE CAPTURE, CORRUPTION AND FRAUD IN THE PUBLIC SECTOR
INCLUDING ORGANS OF STATE, HELD AT PARKTOWN NORTH,
JOHANNESBURG (“the Commission”)

GIGABA, MALUSI KNOWLEDGE NKANYEZI Applicant

PRELIMINIARY STATEMENT OF REPONSE/APPLICATION FOR LEAVE TO
CROSS EXAMINE A WITNESS

KINDLY TAKE NOTICE that the Applicant hereby files his preliminary statement
of response to the statement of Ms Sizakele Petunia Mzimela (“Ms Mzimela”)
dated 6 June 2019 (“the Mzimela statement”) and simultaneously hereby gives
notice of his intention to apply to the Commission on date and at the time
determined by the Chairperson of the Commission, for Directions in the

following terms:

1. That the statement of response annexed hereto marked “A” be
admitted to the Commission as a preliminary response to the Mzimela

statement;

2. That the secretary of the Commission be directed to take all necessary
steps within the Rules of the Commission and in particular Rule 10

thereof in order to procure from South African Airways (SOC) Limited



SEQ33/2019-004

(“SAA”), the following documentation required by the Applicant in order

to effectively respond to the Mzimela statement:

2.1 the audited annual financial statements and reports of SAA for

the period 2008 to 2015 (“the first period”);

2.2 any and all the memoranda of incorporation of SAA for the first

period;

2.3 minutes of the board meetings of SAA during the period 2010

to 2014 (“the second period”);

2.4 any and all of the recapitalization applications by SAA to the

Department for the first period;

2.5 any and all of the approvals of the recapitalization applications
and the conditions thereof by the Department and/or National

Treasury for the first period;

2.6 the annual route profitability reports on all the routes of SAA for

the first period; and

2.7 any and all of the shareholder compacts between the SAA and

the Department for the first period;



SEQ33/2019-005

(“the required documents”)

3. That the Applicant be granted leave to cross examine Ms Mzimela on

such terms as the Chairperson of the Commission may deem fit;

4. That the Applicant be granted leave to supplement his preliminary
response (being annexure A hereto) within a period of 14 (fourteen)
calendar days from receipt of the required documents from the

Commission; and

5. That the Applicant be granted such further and alternative relief as the

Chairperson of the Commission may deem fit.

DATED at Sandton, Johannesburg on Wednesday, 26 June 2019.

TSHABALALA ATTORNEYS, NOTARIES
AND CONVEYANCERS
Attorneys for the Applicant

15t Floor, 3 Gwen Lane

Sandton, Johannesburg

TEL: 011 783 5677

FAX: 011 783 8734

E-MAIL: jazmin@tshabalala.com/
yolanda@tshabalala.com
/kKim@tshabalala.com

REF: Mr TR Tshabalala/Miss Y
Silindane/Miss K Slaffa/jp/G01221
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SEQ33/2019-006

TO:

THE SECRETARY OF THE COMMISSION

2" Floor, Hillside House

17 Empire Road

Parktown, Johannesburg

TEL: 010 214 0651

E-MAIL: secretary@commissionsc.org.za /BoipeloR@commissionsc.org.za
REF: Mr P Pedlar/Adv Andre Lamprecht/Adv Shannon van Vuuren

Filed with the Secretary of the Commission by e-mail
secretary@commissionsc.org.za
/BoipeloR@commissionsc.org.za

on Wednesday, 26 June 2019



mailto:secretary@commissionsc.org.za
mailto:/BoipeloR@commissionsc.org.za
mailto:secretary@commissionsc.org.za
mailto:/BoipeloR@commissionsc.org.za
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I lA"

[, the undersigned,

MALUSI KNOWLEDGE NKANYEZI GIGABA

do hereby make oath and say:

THE DEPONENT

1. fam:
1.1 = an adult male; and
1.2  the Former Minister of the Department of Public Enterprises.

2. The contents of this statement are within my personal knowledge and
belief, save where the context indicates otherwise and are both true and

correct.

PURPOSE OF THIS STATEMENT

3. The purpose of this statement is three-fold, namely to serve as:-

3.1 aresponse to the statement of Ms Sizakele Petunia Mzimela (“Ms

Mzimela”) dated 12 June 2019 (“the Mzimela statement”);

3.2 a basis for an application for leave to cross examine Ms Mzimela
as contemplated in Rule 3.3 read with Rule 8.2 of the Rules of the
Commission into allegations of State Capture (“the Commission”);

and

K
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3.3 an application to the commission to obtain through its powers of
subpoena duces fecum certain relevant documentation and

information.

INTRODUCTION

On 12 June 2019 | received a notice in terms of Rule 3.3 from the

Commission together with the Mzimela statement.

The Mzimela statement makes reference to certain events and
documentation some of which dates back to about six years ago. In order
to comprehensively respond to the Mzimela statement, | will need to do
s0 by referencing, inter alia the following documents which are not in my
possession, although ought to be in the possession of the Department of
Pubiic Enterprises (“the Department”) and/or the South African Airways

(SOC) Limited (*SAA"):-
5.1 the audited annual financial statements and reports of SAA for the
period 2008 to 2015 (“the first period®);

5.2 any and all the memoranda of incorporation of SAA for the first

period;

5.3 minutes of the board meetings of SAA during the period 2010 fo

2014 {"the second period);

54 any and all of the recapitalization applications by SAA to the

Department for the first period,;
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5.5 any and all of the approvals of the recapitalization applications and
the conditions thereof by the Department and/or National Treasury

for the first period,

56 the annual route profitability reports on all the routes of SAA for the

first period; and

5.7 any and all of the shareholder compacts between the SAA and the

Department for the first period;

(“the required documentation”)

Although | would have preferred to make a statement with the required
documentation in my possession, | have elected to make this statement
in the absence thereof. | do so in order to ensure that the work of the
Commission is not delayed whilst simultaneously reserving my rights to
supplement this statement once the required documentation is to hand. |
have instructed my attorneys to write to the Department and SAA to
procure the required documentation. | aisc hereby request the
Commission to assist in the process of procuring the required
documentation through its powers of subpoena duces tecum so that this

part of the process of the Commission is not unduly delayed.

| have endeavored as much as possible to identify the specific allegations

in the Mzimela statement which | place in issue and to the extent that |

may have omitted to deal with any specific allegation, such should not be

Page | 3
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construed as being admitted. 1 have also at the same time, set out my

version in response to a specific allegation being responded to.

SUMMARY OF THE STATE OF SAA ON MY APPOINTMENT

8. | was appointed as the Minister of the Department on 1 November 2010

and remained in such position until May 2014.

9. SAA was reported to be in a state of financial distress and could not
meet its financial obligations. Upon my arrival at the Department, 1
received various briefings from the Department’s officials on the state of

the Department and the State entities that fall under its authority.

10.  Given its precarious financial position, SAA had made requests for a
State financial bail-out in order to fulfill its mandate. When a State
financial bail-out is under consideration, an entity is put under certain
conditions of performance and these must be strictly monitored by the
Department as a shareholder to ensure optimal use of the State funds.
Of importance it must be ensured that SAA implements the turnaround
strategy that it has committed to and rids itself of material causes of

losses.



SEQ33/2019-011

AD GOVERNANCE AT SAA

12.

13.

14.

it is not clear what the allegations of Ms Mzimela against me are in this
regard. | wish to unequivocally state that neither the policies nor the
communication channels changed during my tenure at the Department.
Any allegation to this effect must be substantiated and documentation
provided o enable me to deal meaningfully with the allegation against
me. In this regard, | have requested access to the memoranda of

incorporation of SAA during the first period.

It is not indicated which part of the memoranda of incorporation (“the
MOI™) is it alleged that | had a challenge with, nor what the issue is that

[ allegedly had with the MO!.

Ms Mzimela further makes mention of a “grey line” to respective
responsibilities with no reference to any incidences. | deny the innuendo
and aspersion sought to be established. As stated supra no changes
under my watch were made to the protocols of the Department to the

best of my knowledge.

As indicated, | was appointed Minister of the Department on 1
November 2010. It is unimaginable that in the short period between
November and January 2011, | couid have disintegrated corporate

governance at SAA in the manner that Ms Mzimela seems to suggest.

Page | 5
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15.

16.

17.

SEQ33/2019-012

Prior to my appointment as the Minister of the Department, | had served
as a Deputy Minister of Home Affairs from 2004. During the period of six
years, there had been five Ministers who had been appointed to the
Department, including three that served between 2008 and 2010. The
impact of this on the portfolio of State Owned Entities, SAA in particular
cannot be underestimated. However, of particular significance was that
even as | was appointed, SAA had gone through a lengthy period of

excessive financial bleeding and poor corporate governance.

Even during my tenure, the financial bleeding continued and the
situation remains unchanged as far as | am aware. To ignore this entire
histary and claim that in the two months | had been minister, a “very

grey line” developed is to be disingenuous.

Several issues have been the reason for the financial woes of SAA,
including:
17.1 aging and fuel-intensive fleet;

17.2 expensive fleet bought earlier when SAA’s financial position was

weak;
17.3 a huge debt and successive financial bailouts as a result;
17.4 weak corporate governance from long prior my appointment;

17.5 f{uel levies;

Page | 6
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18.

19.

20.

SEQ33/2019-013

17.6 loss-making routes due, in part, to high fuel cost;
17.7 declining share of passengers;
17.8 very lucrative pilots contracts; and

17.9 declining domestic market dominance and high personnel cost

(overheads).

It is perhaps important to highlight the fact that during my tenure, a great
deal of engagement took place, almost daily, probably still to day,
between the Department and SAA on various c¢hallenges and
operational issues as mentioned supra, given the dire state of the airline.
These did not involve my office unless there was an approval required
of me as the shareholder representative. There was nothing irregular

about this.

SAA had tried several turnaround strategies that had not been
implemented to any fruition, often abandoned midstream when new

executives or ministers were appointed.

During my address to the annual general meeting in October 2012, |
bemoaned the fact that SAA had performed below expectations during
the 2011/12 financial year. | stated amongst others that, although such

performance could be attributed to the adverse global economic

Page | 7
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21.

22.

23.

SEQ33/2019-014

environment, however, SAA had still fared unfavourably in comparison

to its peers across the globe.

As a matter of fact, this has continued to be the case even to this day. |
further bemoaned the decline of SAA’s liquidity position over the
previous two years — 2009 / 2010 and 2010 / 2011, which, | contended,
had resulted from the cash burn which raised serious questions about
SAA’s status as a going concern. | do not presently have a copy of my
speech to the annual general meeting and this is expected to be in the
possession of the Department. | will endeavour to obtain this speech

and make it available to the Commission.

The auditors of SAA had raised concerns regarding the restatement of
corresponding figures and irregular expenditure, which restatement,
whilst it is an acceptable accounting practice, cast aspersions on the

integrity of the numbers year on year.

| raised serious concerns about SAA's financial statements, its financial
position and liquidity position, the failure of the company to meet 56%
of its key performance areas relating to financial value creation or
commercial objectives stipulated in the shareholder compact, and the
changes to the airling’s accounting policies (as well as restatements)
which created a false improvement in the financial performance of the

company.

Page | 8
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24.

SEQ33/2019-015

| was not, during this period in guestion, in any position {o have
formulated a view on what were the problems afflicting SOEs in general,
and SAA in particular, and what would be the solutions to such. |
certainly had not brought any presumptions about SAA's financial

position and state of corporate govermnance.

MR SIYABONGA MAHLANGU

25.

26.

27.

During 2010 and at or about the time of my appointment, Mr Siyabonga
Mahlangu (“Mr Mahlangu”) was appoinied by me as my special advisor
in terms of Section 12A of the Public Service Act to advise infer alia on

legal, governance and administrative matters.

It is accordingly self-evident that in so far as Ms Mzimela wishes fo cast
Mr Mahlangu in a poor light, these aspersions should be dealt with by
him, suffice it to emphasize that apart from vague allegations concerning

Mr Mahlangu, there is no substance to the innuendo.

There was no interference that was brought to my attention regarding
Mr Mahlangu, nor did any acts of such alleged interference occur in my
presence. Had any instances of such behaviour been brought to my
attention, | would have taken the appropriate corrective measures. The
only issues that | observed revolved around personality clashes, which

| reprimanded Mr Mahlangu for.

Page | 9
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THE MUMBA! ROUTE

238,

29,

The suggestion that | may have been responsible for the termination of
the Mumbai route is without merit. It is clear from the Mzimela statement
that the issue of the Mumbai route was always in the pipeline even
before my tenure, in fact way before my appointment. it was a subject-
matter of discussion within SAA during my predecessor, Minister
Hogan’s tenure as evidenced by SM4. In addition thereto, on Mzimela's
own version, Mr. Smythe who was the acting chief executive officer of
SAA motivated for the cancellation of the Mumbai route on 1 April 2010,
way before my appointment as the Minister of the Depariment. It would
appear that by reason thereof, Ms Mzimela harboured some resentment

towards Mr. Smythe.

It is also evident from Annexure SM2.1, infer afia that:

28.1 the 13 February 2010 submission stated thai in July 2009 some
profitability fargets were set for the Johannesburg — Mumbai route

and agreed upon; and

28.2 arescue plan was implemented to turn around profitability without
success and that the recommendation to terminate the route as
since 2006 the route came under pressure. Again in 2008 the

route showed consistent failure to deliver profit.



29.

30.

31.

SEQ33/2019-017

The 13 February 2010 submission shows damning financial
implications. Now | fail to understand how Ms Mzimela can suggest that

in 2011 a matter that had been pending since 2006 was urgent.

Ms Mzimela's assertions are not substantiated by any evidence in fact

she also contradicts herself with regards to infer alia the Mumbai route.

There was no anomaly in me meeting with Jet Airways. SAA is not the
oniy the only SOE in which the shareholder facilitated meetings between
the SOE, the department’s officials and third parties. To mention but a

few:

31.1 When Eskom was experiencing delays in the build programme, |
facilitated a meeting between various stakeholders, which
included unions, the principal and secondary contractors as well
as the executive of Eskom and the Department to resolve the
issues both relating to the ongoing strike at Medupi as well as

confractual issues which had caused delays and cost overrun;

31.2 Furthermore, | had facilitated meetings with Anglo CEO, Mark
Cutiffani, on the proposed emerging miners strategy for Eskom
with Mike Teke, then the Chairperson of the Mining Council, on
the issues of coal supply to Eskom, as well as with emerging
miners on the new strategy which was in the pipeline at Eskom to

increase the share of coal supplied to Eskom by emerging miners

by 2018;

Page | 11
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31.3

31.4

31.5

31.6

SEQ33/2019-018

| facilitated several meetings between Eskom and intensive users
of electricity during what was a difficult time of energy shortage in
the country, the point not being to disadvantage Eskom, but to
find amicable solutions. | could not simply ignore the concerns of
Eskom’s stakeholders, particularly economic sectors, simply

because | wanted to be seen favouring Eskom;

| facilitated various meetings between Transnet, Eskom and the
automotive and mining sectors discuss the ways in which these
SOEs could respond to the concerns of these sectors at a time
when the large SOEs were viewed by these sectors as arrogant
and unresponsive to industry concerns for network availability. As
a result, several agreements were reached which improved SOE
efficiency and helped the economy not to grind to a halt because

of inefficient and indifferent performance by the SOEs;

I also facilitated a meeting with the big four audit firms to discuss
audit work in the SOEs in my portfolio when the Department took
the decision to rotate auditors, which resulted in the increase of
market share by black audit firms. Without these decisions, black
audit firms would have remained as junior partners in the audit
work of SOEs and some would not even have grown. Sekela
Xabisa emerged from that environment and Sizwe Nsaluba

Gobodo became a giant during that time; and

| also facilitated many meetings during my tenures as Minister of

Home Affairs and Finance, which meetings could not in any

Page | 12
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possible way be said to have been intended to disadvantage

these departments or the entities reporiing to them.

THE MEETING OF 10 JANUARY 2011

32.

33.

34.

35.

Soon after my appointment as the Minister of the Department, my
personal assistant informed me of a request from Jet Airways CEO for
a meeting with myself to discuss a code-share between SAA and Jet
Airways as a result of serious financial losses each airline was making
on the route between Johannesburg and Mumbai, and that a code-share

could enhance their revenues on the route whiist minimizing the losses.

Given that as the shareholder | was not privy to operational issues of
SAA, 1 naturally invited to the meeting both the Department’s transport
and legal officials as well as SAA executives so that they could be part

of the meeting and listen in, and later to advise me on the issues raised.

During the said meeting, | made it very clear that the meeting would take
no decision and that after listening; the matter would be referred back
to the two airlines 1o discuss the issues raised and to advise me on

whichever decision was arrived at.

Indeed, | would, if such a decision was reached between the two parties
which necessitated changes in the existing operations, exercise my

discretion as the shareholder to provide input on the matter. My

Page | 13
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36.

37.

38.

SEQ33/2019-020

understanding was that at the time, all decisions on new routes or on
withdrawal from routes required shareholder approval. | found that
procedure there and was advised that it had existed long before my own

appointment to the Department.

This is one of the things identified in the long-term turnaround strategy
as causing losses because it usually causes delays which lead to
financial iosses. | fully supported this proposal because, after all, daily
decisions on routes are an operational matter which should not involve

the shareholder.

When the meeting ended and the Jet Airways's CEO departed, |
remarked to our team (the Department officials and executive of SAA)
that this gentleman was extremely arrogant and | had not liked the

manner in which he had presented his case.

Actually, | had during the said meeting called him to order in that regard.
In the wrapping up session with our delegation | had clearly indicated to
the team that they had to do what was in the best interests of SAA, and
that | would take advice from them. There would have been no doubt
whatsoever as to what | meant by that. It is in the nature of such
meetings with other stakeholders that the shareholder would bring the
executive directors along in order to ensure that they are aware of the
issues raised and can advise accordingly afterwards on the best way

forward.

Page | 14
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39.

SEQ33/2019-021

| was silent during the meeting because | was listening to what was
being discussed, which is courtecus. | did not want to be perceived as
taking sides. It is therefore mischievous to suggest that my silence

meant anything more.

THE SUBMISSION OF 11 APRIL 2011

40.

it is evident from this submission that there was no progress in the
discussions between SAA and Jet Airways, despite Ms Mzimela's view
that they had made substantial progress. There was no decision being

presented.

THE MEETING OF 14 APRIL 2011

41.

42.

43.

This was a follow up meeting to the first meeting held in Pretoria on 10

January 2011.

As a Minister, 1 do not physically arrange meetings. My diary was
managed by my then personal assistant. No complaint was raised in the
meeting with regards to the manner in which the meeting was arranged,

if same was done | would have reprimanded my office for that.

Again, Ms Mzimela makes assertions regarding this meeting which are
not supported by any evidence. Yes, | requested that the SAA and Jet
Airways find each other and ensure the speedy finalization of the matter

but there was nothing wrong in this regard. | am puzzled at the
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44.

45.

46.

47.

SEQ33/2019-022

insinuation herein as it seems clear from Ms Mzimela’s statement {hat
she herself was supportive of the initiative to code share untrammelled

by outside influences.

| do not believe that any of my actions were against the interest of SAA.
In any event, Ms Mzimela describes the solution found between SAA
and Jet Airways as being “beneficial to SAA’ and “enhanced added

benefits to SAA”.

In my view, the Director General’'s involvement was not interference, it

was to facilitate the process to ensure that there is finality in the matter.

If Ms Mzimela had viewed it as interference at the time it is my
submission that she should not have communicated with him on severai
occasions out of her own accord. Neither would she have requested him

to assist with the application to the competition commission.

Interestingly, the decision to cancel the Mumbai route was taken by the
SAA Board in 2015, when | was no longer the minister of the
Department. | believe that this decision owed to the fact that SAA was
bleeding on the route. These are not the only routes SAA has had fo
abandon because of loss of revenue on the route, this would include the
Beijing route and many European routes (long hauls), and this was

because of objective reasons.

Page | 16
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EVENTS LEADING UP TO MS MZIMELA’S RESIGNATION

48.

49.

[t would have been of assistance for Ms Mzimela for furnish
documentation relating to what is being referred to as having resulted in
the strain between SAA and the Department. For example, infer afia
correspondence between SAA and the Department relating to infer alia
the guarantees and, the annual general meetings are required in this

regard.

| do state however that matters of recapitalization and guarantees do
not rest with the Department. Upon receipt of a request and submission
from an SOE, such submission is submitted by the Department to the
National Treasury. This becomes a vigorous process as Government
needs to justify any recapitalization, as is the case even to date
regarding SAA. Thus, what had franspired then was not an anomaly. It
is common cause that SAA had never fully met conditions set for it for
recapitalization and guarantees, thus | can imagine that approvals in this

regard could not have been made overnight.

CONCLUSION

50.

The insinuation made by Ms Mzimela that SAA was dismantled as a

result of my appointment is not supported by any evidence from her.

Page | 17
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51.

22.

53.

54,

SEQ33/2019-024

As an illustration of the fact that SAA’s position was not because of my
actions, [ will give one simple example. SAA made losses on domestic
routes and this is evidenced by the cancellation of the Durban — Cape
Town route which was cancelled prior to my appointment as the minister
of the Department, to the dismay of patrons, which included both the
provincial Governments of KwaZulu — Natal and Western Cape, as well
as Members of Parliament, that were not consuited on this decision. The
KwaZulu — Natal Provincial Government, Public Enterprises Portfolio
Committee and the African National Congress KwaZulu-Natal Caucus
raised this matter very sharply with me subsequent to my appointment

in meetings with me.

What [ fail to understand is how SAA could have made a loss/losses on
a route involving a captured market whereas other airlines such as

British Airways were not and still fly the route using premium metal.

It is my submission that the challenges of SAA are structural and that it

is unfair to blame me or the shareholder for the SAA’s position.

Under Ms Mzimela, SAA established and implemented a top-heavy
management style that was severely criticized during the turnaround
strategy, accused of leading to delays in decision-making as there were
too many layers of decision-makers which ensured that management

always deferred decisions to other structures, which cost the company
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a lot of money. Furthermore, the strategy was critical of many bad

decisions that had previously been taken, which included, infer alia:

54.1

54.2

9543

an incoherent route network strategy which did not consider
SAA’s ageing fleet which were fuel and carbon intensive and
which ignored long-haul routes on which SAA was burning

cash excessively;

bad pilots incentives which cost SAA excessive amounts of

money in terms of salaries and other incentives,; and

excessive cost-overruns. SAA had earlier implemented cost
cutting measures, which included an early retirement and
staff reduction plans, but these were also reversed during
her tenure as she failed to stick to these measures. Instead,
she relied on restatement of financials to paint a picture of
success which was not demonstrated in practice as SAA
continued to burn cash and rely on government bailouts,
which received the ire of government and eventually resulted
in the relocation of SAA from the Department to the National
Treasury to try stop the financial mess which Mzimela had

dismally failed to curb.

In the premises | submit that there was no wrong doing on my part as the

shareholder in executing my duties.
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56. Ms Mzimela has made serious allegations and insinuations against me.
She has portrayed me as someone who has disregard for the law and
corporate governance. She seems fo suggest that | had some hand in the
Mumbai route and that my actions were against the interest of SAA. These
are serious allegations which not only | should be afforded an opporfunity
to respond to through this statement but | also believe that it would be in
the interest of the Commission for me to be granted leave to cross

examine Ms Mzimela.

57. | therefore humbly apply for leave to cross examine Ms Mzimela at a time

convenient fo the Commission.

DEPONENT____ ) |

this the day of _IMgf V2019 by the deponent who
acknowledges that the depone’ni knows and understands the contents of this
affidavit; that it is the truth to the best of the deponent's knowledge and belief
and that the deponent has no objection to taking the prescribed oath and
regards the same as binding on the deponent’'s conscience and the
administration of the oath complied with the Regulations contained in
Government Gazette No. R1258 of 21 July 1972, as amended.

THUS SIGQEH1 AND SWORNJ',O before me at KJW} 1'm fﬁ?’j on

COMMISSIONER OF dATl—ﬁS

EX OFFICIO: DA
FULLNAMES\S)} fl ld !/’ ‘” [SUID AERIKAR"
PHYSICAL AD ss W Mt Mot

DESIGNATION: (1] g

BROOKLYN
COMMUNITY SERVICE CENTRE

SOUTH AFRICAN pOLICE SERVICE
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2" floor, Hillside House
Empire Road,
Parktown
Johannesburg
2193

Tel (International): +27 (10) 214-0651
Tel ( free): 0800 097

Email: inquirie
We D C WWW

JUDICIAL COMMISSION OF INQUIRY INTO ALLEGATIONS OF STATE CAPTURE,
CORRUPTION AND FRAUD IN THE PUBLIC SECTOR INCLUDING ORGANS OF STATE

25 March 2020

To: Mr Gigaba
Per email: reginald@tshabalala.com / jazmin@tshabalala.com

And to: Ms Mzimela
Per email: SMzimela@flyexpress.aero / sizamzimela@gmail.com / ludwig@rouxlegal.com

APPLICATION FOR LEAVE TO ADDUCE EVIDENCE AND TO CROSS-EXAMINE
Applicant: Mr Malusi Knowledge Nkanyezi Gigaba
Witness implicating the applicant: Ms Sizakele Petunia Mzimela

1. The above-mentioned applicant and witness are thereby notified that the Chairperson of the
Commission has made the following decision in the applicant’s application for leave to
adduce evidence and to cross-examine the above-mentioned witness before the
Commission in connection with the above-mentioned witness’s evidence or statement.

1.1. Chairperson’s decision:

(@) “In as far as the applicant may have failed to timeously deliver his/her application
for leave to adduce evidence and to cross-examine the above-mentioned witness
and applied for condonation, condonation is hereby granted.

(b) The applicant is hereby granted leave to adduce evidence and to cross-examine
the above-mentioned witness.

(c) The date when the applicant will adduce evidence and to cross-examine the above-
mentioned witness will be communicated to both the applicant and the above-
mentioned witness in due course.”
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Yours sincerely

Ms KB SHABALALA
ACTING SECRETARY, JUDICIAL COMMISSION OF INQUIRY INTO

ALLEGATIONS OF STATE CAPTURE, CORRUPTION AND FRAUD IN THE
PUBLIC SECTOR INCLUDING ORGANS OF STATE
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IN THE JUDICIAL COMMISSION OF INQUIRY INTO THE ALLEGATIONS OF
STATE CAPTURE, CORRUPTION AND FRAUD IN THE PUBLIC SECTOR
INCLUDING ORGANS OF STATE, HELD AT PARKTOWN NORTH,
JOHANNESBURG (“the Commission”)

GIGABA, MALUSI KNOWLEDGE NKANYEZI Applicant

FILING SHEET: SUPPLEMENTARY AFFIDAVIT

Presented for service and filing: SUPPLEMENTARY AFFIDAVIT

DATED at Sandton, Johannesburg on Tuesday, 12 May 2020.

W Tehabalaln

TSHABALALAATTORNEYS, NOTARIES

AND CONVEYANCERS

Attorneys for the Applicant

1%t Floor, 3 Gwen Lane

Sandton, Johannesburg

TEL: 011783 5677

E-MAIL: jazmin@tshabalala.com
/kKim@tshabalala.com

REF: Mr TR Tshabalala/Miss
K Slaffa/jp/G01221

TO:

THE SECRETARY OF THE COMMISSION

2" Floor, Hillside House

17 Empire Road

Parktown, Johannesburg

TEL: 010 214 0651

E-MAIL: secretary@commissionsc.org.za /BoipeloR@commissionsc.org.za
REF: Mr P Pedlar/Adv Andre Lamprecht/Adv Shannon van Vuuren
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Filed with the Secretary of the Commission by e-mail
secretary@commissionsc.org.za
/BoipeloR@commissionsc.org.za

on Tuesday, 12 May 2020
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[, the undersigned,

MALUS! KNOWLEDGE NKANYEZ| GIGABA

do hereby make oath and say:
THE DEPONENT

1. dlam

14 enadutmalejand

12 'f.ifths.Férmer.Miﬂistsr:of]the.-;Dep.ar?men’e of Public Enterprises.
2 . f_The contents of this statement are w1th1n my personal knowledge and_ L

o '.:_beilef save where the context md:cates otherwrlse and are both true and_

;COFFect
Mﬁ&k&l’%&l o

3. For the sake of oonslstency, I wﬂl adopt the varlous terms def ned in my o

preltmmary statement wlthout re-deﬁmng these terms - - .

—--n-u—

_ose OF THIS STATEMENT o
4. The purpose of thls statement s to supplement my pretlminary statement

submntted in response to the statement of Ms Mzuneia

(NG
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REQUEST FOR THE REQUIRED DOCUMENTATION

5. In my preliminary statement, | had sought the assistance of the

Commission to use its powers of subpoena duces tecum to obtain the

required documentatron t aiso approached SAA through my attorneys in

order to obtain the requ:red documentatlon

5.1

SAA

5.1.1

_On Monday, 1 Ju[y 201 9 my attorneys wrote a Ietter to

s the reql.ured documentatlon L

-'._SAA annexed hereto marked as “MKG‘I” requestmg SR

2 On Thursday, 25 July 20'19 SAA made arrangements_. | :

: wrth my attorneys for my attorneys to attenci at SAA to_ o

- o '_:f.:'collect the requrred documentatlon saved on a USB dnve '. Rt

5.1.3

o '-due to the srze thereof

On .Monday, 29 July 201 9 my attorneys attended at the

ofﬁces of SAA wrth a wew to collect the reqmred_

documentatlon SAA fumlshed my attomeys wrth some.

of the reqmred documentatlen On the same day, belng
Monday, 29 July 2019 my attomeys wrote to SAA in a
Ietter annexed hereto marked as “MKGZ” indicating that

the following ._do.c.:u_ments remained outstanding: - -

5.1.3.1 oorrespondence _f_ro_r_n'SAA to Minister Hogan

requesting the financial assistance which led

Page | 2
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to the guarantee of R1.6 billion referred to in
the letter dated 28 September 2009 from

Minister Hogan fo SAA;

5.1.3.2 the guarantee framework agreement re!atlng
- to the guarantee of R1 6 bllllon referred to in
' _'--the Ietter datecl 28 September 2009 from._

_-'.Mmlster Hogan to SAA

5133 co.rres.;.)ondence from SAA to Mtnlster o
L '-',_.Glgaba requestmg the f:nancral assustance_ R
S _'..;-whlch Eed to the guarantee of RS 006 bl||10n -

- -:."_.’.referred to m the ietter dated 12 November

» '::'.:2012 from Mlnlster G|gaba to SAA | '_ __

5 134 .cerrespondence dated 28 September 2012_ 5
[ ’._'frorn Minlster Glgaba referred to in the Ietterz_ Cn

' dated 12 December 2012 from Mznlster .
.. | . _"Glgaba to SAA relatmg to the guarantee of |
B ':. :;R5 006 bllhon B SR R
: 5135 _'-_eerresp.onctenee from SAA to the Mlnlster of
o Publlc Enterpnses reqUGSth a guarantee of

. -R6 4 bllllon and hlslher response thereto

5.1.3.6 - .annexure A to the ___I_et__te:r_cia_ted 22 December

2014 from Minister Nene to SAA; and

Page | 3
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9.1.3.7  the guarantee framework agreement relating
to the guarantee of R6.4 billion referred to in
the letter dated 22 December 2014 from

Minister Nene to SAA,

In so far as the memorandum __dt incorporation of SAA
during the period 2008 to 2015 is.cqneerned, SAA oniy
furnished my attorneys with the one memorandum of
|ncorporataon and one artrcle of assoclatron The artlc!e __

of assoc:atron dated 15 March 2010 unmgned by the

ﬁ'_'shareholder annexed hereto marked as' "MKG3” and . o

_-_the memorandum of mcorporation is. dated 22 May B

'-.:_2015 and duly s:gned by the shareholder annexed - o

5.1.5

memorandums of lncorporatlon whlch were appllcable _

to SAA dunng the flrst penod (2008 to 2015)

On Wednesdav, 4 _Sept_emberZOiS_r _._SAA responded to

MKG2 in an e-mail annexed hereto marked as “MKGS” -

in which i: -

5151  furnished the documentation which was

outstanding; and

5.1.5.2 confirmed that the .twe memorandums

furnished to. my attorneys, were the onl

Page | 4

"_'_-"_-'hereto marked ae “MKG4” | My attorneys requested o

SAA to confirm that these were the only two_

KG
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memorandums which were applicable

during the first period;

5.2 THE COMMISSION

5.2.1

5.2.2

On Thursday, 19 December 2019, the Commission
wrote to my ._at_torney_s in.a letter annexed hersto
marked as “MKG6”, indicating inter alia that it does not

have all the required documentaﬁon in its possession

and that those documents m lts possesszon would be

dehvered ona USB ﬂash drive to my attorneys

: The documents which were furmshed to my attorneys o -

_by the Commlssmn are as. foliows - 3:_ L

’_5._-_2.:3-;1 The Memorandum of incorporatlon of SAA_ o i

5222 SAA Board minutes _b_e_t_woe_n_ the period
2009t02018;

5223 SAA -reoapitatizations .appiications and
re!ated approvais between the. penod 2011

to 2014; and

5224 SAA shareholder compacts for the period

2009 to 2014,

Page |5
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GOVERNANCE AT SAA

The articles of association (MKG3) applied at SAA during my tenure_as
the Minister of Public Enterprises. | once again unequivocally state that
neither the po_li_c__ies_: nor the oon}munioation_ channels with SAA changed
during my te,n_u're_ at __the_ Depar_trne_r__tt. Th_e artic__i_es_ ot a_ssocia_tio_n were
never changed and n° directive was given by me for ..chééges._fo be
made to the policies of SAA or com.rnu__nicetiqn f_:_h_en_n_els_ between SAA
and the Department As a -Minister I would -not get tnvolved in policies
of SAA, save for belng oonsu!ted on the dwrdend polzcy These were

reserved for the board of SAA. .:. o '. :_' o

Based on the assurances from SAA the artlcles of assomatlon remamed .

the same untll 22 May 2015 when these were replaoed by MKG4 At the_ R

ttme I was no Ionger the Mlnlster of the Department

From the required ctocunientation -receivect frorn' SAA there -a're three :
shareholders compacts between the period 2010 fo. 2014 whlch applled
between SAA and the Department The first shareho!ders compact rs

dated 23 August 20'}0 annexed hereto marked as “MKG?” (“the f rst_

shareholder s _cornpa_(:t"). T_he sec_o_nd shar_ehotders _com_paot__re_ c_iated__ 9
November 2011 -annexed hereto marked as “MKGB” (“
shareholder's compact’). The thlrd shareholders .compact, is dated 29
January 2014 annexed hereto marked as “MKGS” ("the third

shareholder's compact”).

Page |6
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My attorneys drew my attention to the fact that the above three
shareholder's compacts differ. For example, the second shareholder's
compact which was signed by me does not contain the undertakings by
the Minister at paragraph 8 at page 12, such as (a_)_ not to impede or in
any way restrict the discretion of the Board regarding matters falling

within ts authority and (b) not to delay critcal decisions.

| have tned to recall wuthout success, the reasons for the absence of

these undertakmgs I must mentlon that the conclusmn of the_

shareholders compact between SAA and the Department is amved at_ BTN

after extenswe negotlat:ons between the two mstltutlons The process - o

_-of negotiatmg the terms of the shareholder’s compact 1s attencted to by__ ‘o .
.__'the ofFCIals of the Department Ied by the Dlrector General and

'representatwes of SAA betore the shareholcier $ compact is presented ok

to the M|n|ster for approvai The Mlmster does not get lnvolved in these _ G

negotlatlons I was not mvolved in the process of negotlatlons

The Department -had established its own framework of these processes

beanng m mmd that 1ts sole mandate is shareholder overszght of the -

relevant State Owned Enterpnse such as SAAIn ttus mstance andthus

its approach to these processes .woul_d be as a_speclahst.

It is a__lse_worth_ n‘tentiohihg that the reason :t_h_e_re is _no uniformity with
State Owned -Ente_rpris_es_ in so far as fthe role _o_f G_overnment as a
shareholder is conce_rn_e_d, is largely because of the _absence of an over-
arching shareholder governance legislation to prescribe shareholder
governance. The Presidential Review Commission on State Owned

Page |7
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Enterprises in 2010, to review all State owned entities in South Africa
across all tiers of Government, raised a concern about the absence of
the overarching legislation. In my view, the absence of an overarching
legislation in this regard leads to the appiicat_ion of a myriad _of_llegis[ation
that is overlapping, scmetrmes conflrctrng, _ contalmng duphcated
provisions all of which leads 1o confusron in mterpretation and
appilcatlon There are varlous Ieglslatrons under whlch State Owned

Enterprlses These are marnly, _the Companles Act Publlc Fmance

Management Act Munrcrpal Flnanoe Management Act as well as the._

K:ng Code of Good Governance and others but there |s no overarchlng :

Ieglslatlon

Amongst others the exrstenoe of a plethora of foundmg or sectrona! f o

!egrslatlons governlng each or. the major State Owned EnterPnses S

deallng W|’th their constttutlonai or establlshment powers respectlve e

ob}ectwes governance reportlng and accountabrhty, _creates problems .

of lack of unlformrty across vanous foundlng documents resultlng rn

different treatment of srmllar Issues affecttng State Owned Enterpnses _

Other. problems relate to corporate governance which dlffers across

State Owned Enterpnses departments and trers of Government

All of the above.highlig_ht.the fact that _th_er_e. _is_ r__1_0_ ;_sing le .s,har.eho_lder
governance framework that must be .used_aa .a reference point and it
would be disingenuous for anyone to claim that there is a single point of

reference in this regard.

Page |8
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The effect of the absence of an overarching shareholder governance
legislation, the confusion occasioned by its absence at Departmental
level and the need for it can be illustrated by a number of examples.
One of these examples is that in 2004 Minister Emrin announced a
major polrcy shrft for the Department from the one that had exrs‘ted prior,
underscored by the prlvat:zatton parad|gm In announcmg that the key

State Owned Entltres would be retamed as such Mmlster Erwrn

announced that there would thus need to be ohanges in the shareholder _

'. _: | thls perspectwe

_ 'governance framework for State Owned Enterpnses whroh underlrned o o

: ._lee ernster Erwm I also belreve that the shareholder cannot be hands- ; _. _::

) : -off in: overseerng the management of State Owned Enterprrses and l-;"

" C outhned that in. several of rny speeches where l sald that i would be'__.._.f.:_--'_

17.

.;hands-on provrde polloy leadershlp to the State Owned Enterprrses but: BRI

would respect the corporate governance prrnc;ples No one can pornt to oo

an mstanoe where 1 drreotly lntervened m the mternal runnmg of an

ent|ty exoept where suoh powers were granted to me by the emstmg -

polrcy

I went further to even establlsh anew framework lnctudrng the pnncrple :

that Board members would no tonger be allowed to serve an extended
penod of more. than more terms of three years per term in order to
improve .governance :af._'_.d_ that. ._ex_te_rna! .audﬂ_@e of State Owned
Enterprises would be rotated to avoid a trend of the big four audit firms

monopolizing the State Owned Enterprises’ internal and external audit

Page | 9
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19.
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environment and serving for long terms which tend to create confiict of

interest.

As far as | can recall, in 2013, | even announced a new process that
would lead to the finalization of shareholder compacts, setting of Key

Performance Indicators and corporate plans.

| started the process to review the salaries and long-and short-term
benefits of State aned__Ente;p_ris_es’_ executive _c_ti_ljecters._l ja_l_s__c left a
draft Shareholder Governance Bill, which as far as | am aware, has not.

been.-ﬁnati;e_d.__

Revertmg to the absence cf the undertakmgs in the seccnd_ .
shareholders compact and even thcugh I do nct recall the reascns for o
the OmISS!OnS of these undertakzngs 1 can understand why the__ RERAE

Department may have negct:ated fcr these undertaklngs to be cmltted o - ;

With a strugglmg entity such as. SAA whlch sumved through ballouts:
and rec_apgtal_lza_tlc_n, itwas in the interest of the s_harehofd_er_ to be hands
on. That is why in 2014 Pres&dent Zuma dec;ded tc transfer SAA fo
Nahonal Treasury in order to ensure that the sharehclder is ciose to the :
airline in terms of the chaEienges it was gomg through in my view, those
same principles continue to exist, if one looks at how Mi_n_i_s__t_e_r _Gord__han
has be_e_n._h_andling. SAA __rignt up to .tne __pr__cce_ss of its threatened
liquidation. These processes of SAA were not done by the B__ca_rd of SAA
independently, they have been handled by the Minister and the
Department. The Minister and the Department become hands-on i
these circumstances.

Page | 10
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21.  In concluding my submissions to the Commission in this regard and if
there is any suggestion that 1 could make to assist the Commission in
its work, is that the Commissioner, Honourable Deputy Chief Zondo
should consider recommending that there be an overarching legislation
to regulate shareholder governance of State Owned Enterprises across
afl tiers of Government and _in this __.regard., the process had alr_ead_y_be_en

initiated through the draft Shareholder Governance Bill.

THE MUMBAI ROUTE AND THE JET AIRWAYS MEETINGS

22. In my preiimlﬁa:y statemeﬁt lh thls regérd I demon.stfate.d that the ISSUE__
relatmg to the Mumbal route wasa subject matter of dzscuss;on of SAA_ s '
before my tenure and that the decnsaon to cancel the Mumbal route was L
taken by the SAA Board in 20’15 when i was no Ionger the mmlster of.

the Department

23.  Ihad also indiC_a_tQ_d_tha_t there was no anomaly In me_megt.ing._wi_th Jet
Airways. In this regard, the ar_t.i_f;l_e_s_o_f.asso_r_:i_e;ti__ci_n. (MK_G::;) a_p:p_lied_ di_s._ri_n_g __
my tenure. Paragraph 22.4.2 states thatSAA Would "01 Wltho ut tih.e -
consent of the Minister,exitrom roues and airpors, save for nstances
where the use of d_iversi_pn _airpor_l;s__ is réquire_d.__ln_o_rder fo_r me to :__g_ive_
consent to the terminati_o_n._ of the Mumbai, | n_e_e_dé:d to satisfy myself that
such would be in the interest of SAA aﬁd there was nothing wrong with
me attending meetings arranged between the Department, SAA and Jet

Airways to discuss this matter.

Page | 11



SEQ33/2019-042

038

CONCLUSION

24. Ms Mzimela insinuated that SAA was dismantled as a result of my
appointment. It is common knowledge that SAA has not been doing well

and has survived because of the State re_cap'itali;__zatien.

25.  As part of the _process of obtaining the required do.cumentation my
attorneys were furnlshed Wlth the SAA’s annual reports for the first_ o
perlod These are votummous and I wﬂt not attach them to my statement _: o
but should the Commrssron wrsh to have srght of these decuments Iwrll__ : o
make them avar!able The annuat reports clearly demonstrate that SAA
has not been domg weli at all dunng the first period ThlS mctudes the.__ ;":-_ __

.perlod after my tenure

26.  Inthe premlses f marntam that there was no wrong dorng on my part as

the shareholder in executmg my dutles | L

27.  Inthis affrda\rlt 1 have referred to matters attended to onmy. behaif by
my attomeys andin thas regard I annex hereto the eont“ rmatory aff davit

of my attorney Mr Tirhani Reginald Tshaba_l_ata_:mar_ked as "MKG10”.

Page | 12 b_m@’
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DEPONENT —— |

THUS SIGNED AND SWORN TO before me at g RSO0 on
this the Sg &E\'\.. day of M X : ~2020 by the deponent who'
acknowledges that the deponent knows and understands the contents of this
affidavit; thatitis the truth to the best of the deponent's knowledge and belief
and that the deponent has no objection to taking the prescnbed oath and
regards the same as . bmdmg on the deponent's conscience and the
administration of ‘the oath complied with Regu[at:ons contamed in
Government Gazette No R1258 of21 July - 3 "

EX OFFICIO:

'FULLNAMES: ~ = )
_PHYSICALADDRESS: SILEKAMARTINHOPANE " Eﬁs R
 DESIGNATION: .. = COMMISSIONEROF OATHS / KOMMISSARIS VAN EDE,

: \NE ATTORNEYS / HOPANE PROKUREIRS - AN
ﬁBU}IngI’):-lif‘f{OQl*i SR /3R GENERAL VAN BYMEVELDST -~ L
- PRASEOUON BARK, PRETORIA, 0020~ 0
' PRAL'HSlN"‘}ul’?rNF /FRAXTISERANDE PROKURSUR © -
S Repubhco-fSuuthMnca”apubhekva : Suid- Amla R
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"MKG1" 0
% 1st Floor, 3 Gwen Lane
Sandton, Johannesburg
Gauteng. South Africa.

T P O Box 67900
SHABALALA Bryan(:’:on 2021
ATTORNEYS, NOTARIES AND CONYEYANCERS ’ Tel +27 (O} 11 783 5677

Fax +27 (0) 11 783 8734
www.tshabalala.com

Our Ref: Mr. T R Tshabalala/Miss. Y Silindane/Miss. K Slaffa/jp/G01221
Your Ref:. Adv. Mpati Qofa — Chief Legal Officer

Date: Monday, 1 July 2019

The South African Airways SOC Limited
Airways Park

Jones Road

OR Tambo International Airport
Kempton Park

By e-mail: mpatigofa@flysaa.com
ruthkibwka@flyvsaa.com

Dear Sirs,

OUR CLIENT: MR. MALUSI GIGABA

RE: IN THE JUDICIAL COMMISSION OF INQUIRY INTO ALLEGATIONS OF
STATE CAPTURE, CORRUPTION AND FRAUD IN THE PUBLIC SECTOR
INCLUDING ORGANS OF STATE

[1] We confirm that we act on behalf of our client, Mr. Malusi Gigaba (“our
client”). We refer to the Judicial Commission of Inquiry into Allegations
of State Capture, Corruption and Fraud in the public sector including
organs of state (“the commission”).

[2]  Owur client received a notice in terms of rule 3.3 from the commission on
Wednesday, 12 June 2019 in relation to the evidence of Ms. Sizakele
Petunia Mzimela (“Ms. Mzimela”) (hereinafter referred to as “the Mzimela
statement”).

[3] In order to effectively respond to the Mzimela statement and for our
client to fully exercise the rights afforded to him by the rules of the
commission, our client requires certain information and documentation
listed below from you:-

[3.1] the audited annual financial statements and reports of SAA for
the period 2008 to 2015 (“the first period”);

[3.2] any and all the memorandums of incorporation of SAA for the first
period;

[3.3] minutes of the board meetings of SAA during the period 2010 to
2014 (“the second period”);

Proprietor: Tirhani Reginald Tshabalala (LLB)(UP)(AIPSA Dip: Insolvency Law and Practice)(UP) Conveyancer and Notary Public,
Consultant: Steven James Merchak (B.A, LLB(Wits)) Seleka Martin Hopane (LLB)(UP) Conveyancer and Notary Public ‘\3 6
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[3.4] any and all of the recapitalization applications by SAA to the
Department of Public Enterprises (“the Department”) for the first
period;

[3.5] any and all of the approvals of the recapitalization applications
and the conditions thereof by the Department and/or National
Treasury for the first period;

[3.6] the annual route profitability reports on all the routes of SAA for
the first period; and

[3.7] any and all of the shareholder compacts between the SAA and the
Department for the first period;

(“the required documentation”)

[4] Our client was afforded until close of business Wednesday, 26 June
2019 to react to the notice in terms of rule 3.3 from the commission
together with the Mzimela statement. Our client has sent a preliminary
response to the commission on Wednesday, 26 June 2019 and therein
he:-

[4.1] indicates to the commission that he requires the required
documentation in order to effectively respond to the Mzimela
statement and that the preliminary response will be
supplemented at a later stage once the required documentation is
received; and

[4.2] requests the commission to use its powers of duces tecum to
obtain the required documentation, in the event that you fail to
furnish required documentation on account of this letter.

[5] We do trust that you will co-operate and furnish the required
documentation.

|6] We look forward to hearing from you.

Yours Faithfully,

TSHABALALA ATTORNEYS
Per: Reginald Tshabalala/Yolanda Silindane/Kim Slaffa

E-mail: jazmin@tshabalala.com /kim@tshabalala.com

%— AU
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"p 1|<(;2" Q4
- ' 1st Floor, 3 Gwen Lane
Sandton, Johannesburg
Gauteng. South Africa.

P O Box 67900
TS HABALA LA Bryanston 2021
ATTORNEYS, NOTARIES AND CONVEYANCERS Tel +27 (0) 11 783 5677

Fax +27 (0) 11 783 8734
www.tshabalala.com

Our Ref: Mr. T R Tshabalala/Miss. K Slaffa/jp/G01221
Your Ref: Adv. Mpati Qofa — Chief Legal Officer/29/07 /2019

Date: Monday, 29 July 2019

The South African Airways SOC Limited
Airways Park

Jones Road

OR Tambo International Airport
Kempton Park

By e-mail: mpatigofa@flysaa.com
mphomogashu@flysaa.com

Dear Sirs,

OUR CLIENT: MR. MALUSI GIGABA

RE: IN THE JUDICIAL COMMISSION OF INQUIRY INTO ALLEGATIONS OF
STATE CAPTURE, CORRUPTION AND FRAUD IN THE PUBLIC SECTOR
INCLUDING ORGANS OF STATE

[1] We refer to our meeting of this morning with your Mr. Mpho Mogashu
(“the meeting”).

[2] We are grateful for the meeting and your co-operation in furnishing the
documentation required by our client. We note that the following
documents remain outstanding:-

[2.1] correspondence from SAA to Minister Hogan requesting the
financial assistance which led to the guarantee of R1.6 billion
referred to in the letter dated 28 September 2009 from Minister
Hogan to SAA;

[2.2] the guarantee framework agreement relating to the guarantee of
R1.6 billion referred to in the letter dated 28 September 2009
from Minister Hogan to SAA;

[2.3] correspondence from SAA to Minister Gigaba requesting the
financial assistance which led to the guarantee of R5.006 billion
referred to in the letter dated 12 November 2012 from Minister
Gigaba to SAA;
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[2.4] correspondence dated 28 September 2012 from Minister Gigaba
referred to in the letter dated 12 December 2012 from Minister
Gigaba to SAA relating to the guarantee of R5.006 billion;

[2.5] correspondence from SAA to the Minister of Public Enterprises
requesting a guarantee of R6.4 billion and his/her response
thereto;

[2.6] annexure A to the letter dated 22 December 2014 from Minister
Nene to SAA; and

[2.7] the guarantee framework agreement relating to the guarantee of
R6.4 billion referred to in the letter dated 22 December 2014 from
Minister Nene to SAA.

[3] In so far as the memorandum of incorporation of SAA during the period
2008 to 2015 are concerned, you only furnished us with the two
memorandum of incorporation, one dated 15 March 2010 unsigned by
the shareholder and the other is dated 22 May 2015 and duly signed by
the shareholder. Kindly confirm that these are the only two
memorandum of incorporation which were applicable to SAA during the
period 2008 to 2015.

[4] Kindly send us the outstanding documents via e-mail or dropbox.
[5]  We look forward to hearing from you.

Yours Faithfully,

TSHABALALA ATTORNEYS
Per: Reginald Tshabalala/Kim Slaffa

E-mail: jazmin@tshabalala.com /kim@tshabalala.com
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I certlfy thot these are the new
Articles of Associaflon which
weaere adopted in teims of o
Special Resolutlon ¢t ¢ General
Meeting of the Company pn

Date: A il
(> ~

Director e | o \'Z«GIG

REPUBLIC OF SOUTH AFRICA

COMPANIES ACT 1973
ARTICLES OF ASSOCIATION

OF A COMPANY HAVING A SHARE CAPITAL -

~ NOY ADOPTING SCHEDULE 1 .~

. . {Section 60(1); regulation 18) e

" Regishration No. of Company

Name of Company:

SOUTH AFRICAN AIRWAYS (PROPRIETARY) LIMITED (*the Company®)

The Articles of Tabia B contalned in Scheduis | to the Compantes Act 1973, as

amended, shalt not apply fo the Company.

The Arfictes of the Company are as foliows:
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1. INTERPRETATION

1.1 In the Inferpretation of these Arlicies and uniess the subject or
context otherwise requires, the followlng words and expressions
shatl have the follawing mednings athibuted to them:

1.1 "Alfance” means on arangement with an alline of a
group of aldines for the puipose of optimising aly
frangport services whare the arrangement knvolves ihe
provision of fighfs and obligations retating to the use of
the deslgnafor of .another qlrline and Iis fradamqu—:s o
and/or Its branding. ' o ' '

112 “Applicable SOE Leg!aluﬂon'-maans, colleciively, the
Principal Act the PFMA, the Treasury Regulaiions and
any other legislation o - regulations -which ‘may be
applicabie jo the Company and/or the conduct of the
Compaony’s buslness from -fime to Hime by virtua of The
fact lhut the Stcﬂe Isa Membsr of 1ha Compqny, B

113 "Artlcles meons fhe arﬂctes of qssocluilon for the time )
being of the Company and any amsndment thereof or
'subsmutlon 'rharefor trom ﬂme to I'lme, o .j o -

.14 - "‘Authorised Reprasantatlve .Teqns Person outhorised

T n terms of the Companles Act, by a company or other

. “body . corporcte io cuc‘r qs i’rs fepresentcﬂve c:t unv._ )
'--_GenerqIMea’rin’ T T T T T RS

118 :“Beneflcial Owner rnecms any. Person reglsfered In fhe e

- Company’s reglster pursuant to section 140A of the - -
Compantes Act as ‘having o “benseficlal interest” In. the - .
shqrss Issued by fhe Company. bur axcludlng Membars. e

1.1.6 "Board™ means the . board of Dlractora of the Compuny
af the rele\ranf flme; .0 S . L v

1.1.7 “Business” means operating from South Afrlca s . cn_
natlonael and infernational alrilne; ' -

1.1.8 *Caopltai® means the share captiat or stated capliul. c:s_
the case may ba of the Compcny ' - :

1.1.9 "Charity” msans any dssociatlon, company, frust or
othert Person with churlfable or Ifke ob}ecﬂves R o
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1.1.10 “Companies Act” meons the Companies Act, No, &1 of
1973, and any amendment therenf or subsiitution
therefar fram time fo Hime;

s

1.1.11 "Company® means Souih Afriican {SAA) {Proprietans)
Limited (registrafion number (1997/022444/07) cand with
reglstered address al (insert);

1.1.12 “Directors” means the directors from fime ‘ro Hime of the
Companv, constlfuﬂng the SOmd

1.1.13 “ex officlo Director” means 0 person who becomes o
Director of the Company as a consequence .of that
person holding some other. office, .hﬂe, _designoﬂon, or -
slmflar s’ratus In the Compuny S

1.1.14 TGeneral Meeﬂng msans a generql meeﬂng of !he
Membels, L : : - : :

1118 "Group -Company” 'm_;e;:l_n_s _-gny__sqbs_ld_lqry -qf the
"Compony._ . Lo

AN “Lsgol Represen‘raﬂve maons qny Person who - hcls
©.. submitted ihe necessary proof . of ‘his oppolntman‘r 05 _
- and 15 enfilied to be sntered In the reglster as o Membar o
nomme ofﬂcﬂ-:ls‘ ST o

"-? 1 161 an exscutor admin}s‘rmtor. frus’ree. cum‘ror or. e
L guardian | n | ‘respect - of ‘the estate ‘of m .
- :deceased  Member or.of ‘o ‘Member whose. - .
- < estate has been sequestrated or of.a Member . .
i '-_-_'-who Is otherwise unc:ler disqbllny. Lo S

©L16.2 .__fhe uquldator of any Member whl ch ls 4 body._:_ o
R _-__corpomte in the course. of bslng wc-und Up, or. .

1.1.16.3 - the Judiciel mcnagarofqny Mermber whichis g
. r.compqny unde{ judicial monagemen‘f. o

'.1.1.]_7 “Membar means the leglsiered holder of any share(&) tn .
' fha Commny at the relevant fime; ' o -

Ligg ‘Memnrandum means the Memorqndum cf Assoclaﬂon .
' ' 'ror the ﬂme be!ng of the Compony,_. Ta : oo

RN :' “Mlnlg’rer means the Mlnlster of Public Enferprises in
. - hisfher capaclly as the representative of the State, or if
-+ any other Minister is designated as.being responsible fo
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hold the shares of the Compuany on behalf of the State,
then that Minlster acting In such capaclty:

1.1.20 “Odd-Lot” means g tofal holding by o single Member of

less thon:
1.1.201 100 shares; or
1.1.20.2 in the case of Securifles other than shares,

the minlmum number of Sscurlties with an
aggregate nomino! vaiua of na !ess rhot
R100,00,

or such greater or lesser number of Securlties
determined by the Directors at the relevant tlme.

1.1.21 *Cdd-Lot Offer’ means an offer 1o the holders of Odd-
Lots In terms of ‘which the holdars of The Odd Lois may
slect to: :

1,211 top up thelr holding:; or
11212 - ":aefla‘heir Odd-tot; and

-mcw or may nof provide fhc:t the. holders m-:w siec’r 10 S
retcin Thelr Odd Lot holdlng, : :

1122 "Otllce ‘macins the regis’rered ofﬂce for 1he 'rime belng :
. .ofiheCompcny BRI o e e

1.123 . ‘Person mcludes any - company Incorpofuted o

ok jregls?ered as such under any Jaw, any cother jurlsﬂc L

© . personand cmv bcdv of persons corporqte or “un- __: .
'--Incorpora’r&._ R EUMAEES

1.1.24 “PFMA” i‘neuns the Publlc Flnance Management Act o
No.l "of 1999, .and ‘ony ‘amendment ’rhe;eof or - -
substifyiion therefor from time fo fime; - - © - : "o

1.1.25 Prlnclpcﬂ Act" means Soulh Alrlcun A:rwuys Aci No 5 of
2007 . . . '

1.1.26 "Remunorafion Guldellnes” means the remuneralion
guidelines In respect of tha remuneration of Blrectors of
State Qwned Entifles and Qs approved by cablnet on 10
Oclober 2007, os may be amended by ﬁme to time; L

1.1.27 “Securtfles”  Includes sfoc:ks -shclraa. debentures,
spaclalist securlftes, notes. units of stock issusd In place

W\J(—%
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of shares. and optlons on sfocks, shores ar debentures,
notes or units, and ilghis thereto, Issued by the
Compdny;

1.1.28 “Slgn” includes fhe reproduction of o signature by
Ethography, printing, or any kind of stamp or any other
mechanical  process, and  “Signature' has  the
corresponding maagning:

11,29 “State” means the Government of the Repubiic of South
Afrlca;

1.1.30 "Transfer Offlce” means tho office(s) of the fransfar
sacratary(les) of ﬂje .Compt_:r_ny from time o time: and

1.1.31 *Tredsury Regulatflons® means the requiations lssued by
the Mailonal Treasury In terms of saction 74 of the PFMA

ond any amendment ’rhereof .or substituﬂon therefor_

from fime ’ro ﬂme

Words imperting one gender Inctude the other genders and words ln
the singular number lnclude the pIurqI r:rnd vice versa. .

Any word or exprassion which Is defined In the Companies Act and

which Is not . otherwise deﬂned in these Arﬂclas shali. hcve ihe.

rmeaning assigned therelo In ihe Companles Ac!

It any provislon in Article ) ls a substantive provlsion conferring rights
or lmposing obllgaﬂons on any party, then hotwithstanding that
such provlslon Is contalned In this Arlicle 1, effect shall be glven

thereto as if such provlslon were subsfanﬂve provls!on ln the

body of me Arlictes

No’rwnhstondlng r:rny provlslon of thesa Artlcies or e Memorandum

and nohuifhsfornd!ng the . omisslon ‘of. Qany provlslon fmm these -

Articies, -but -subject - io fhe ‘provislons of the Applicable SOE
Legistation (to the extent applicable), the Company may do

anything which the Companies Act empowers ) company to do it

50 authorlsed by [¥s Arflchas.

HEADING AND REFERENCES

These Arficles are to be constiued as not Includlng rne hsadlngs to Arficles
which are tor Information only, s S

APPLICABLE SOF LEGISLATION
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For as long as the Company and/or the conduct of the Company‘s
business is reguiated by the Applicable SOE Legistatlon or any part thereof:

3.1 the Company and the Board shall exerclse the powers and authorlty
vested In them In fterms of these Articles in occordancs with ihe
rélevant provisians of the Applicable SOE Leglstation: ang

3.2 these Arficles shall be read subject fo, and shall not confer any
powers or authorlly on the Company or the Board In confilat with,
the Applicable SOE Legisiation,

PRIVATE COMPANY
The Company is ¢ private company and accordingly -

4.1 It Is prohibited from offering any of lis shares or debenturas to the
publlc for subscription;

4.2 the number of Members of the Company {exclusive of parsons who
are In the employment of the Compony and of parsons who
having been formerly In the employment of the Compuny were,
whlle In such .employment, and have conﬂnued after ‘the

defermination of .such empioyment to be, Members of the

Company) shall ke Iimlted to 50 (flﬁy) and S

4.3 the sight to iransfer shares shatl be rasmcted as . heretnaﬁer.

provlded

ISSUE OF SHARES AND DEBENTURES

5.1 Subject jo. Arﬂc!as 5.2 r.md &, 4 fhe Companles Acf (Insofur os Ifs S
application is not . axcluded by the Applicable SOE Leglsiation), -
the Applicable SOE Legislation and the Memorandur and without .~ -+
prejudice fo any special fight previcusly conferred on the holder - _
of an Issued share, a General Meeting. of the Dlrecfnrs wlth the_

prlot uppxoval of a General Meeﬂng. muy

5.1.1 Issus or g:am‘ opﬂons to subscribe - ror ony shures
{Including with preferred, deferred or othar speclal rlghts
or rostrictions, whether In regard to divldsnds, voﬂng,
return of Capltal or ofherwise); ' :

5.1.2 create, Issue, re-issuo and grant optlons to subscribe for
secured or unsacured debantures or grcnt opﬂons to
subscribe; and o : S -
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5143 {ssue or grant opions to subscdbe for prefarence sharas
which oare, or at the optlon of the Company are liable,
to ba redeemed,

on such terms ond condifions as a General Meeﬂng or the
Dlrectors, as the case may be, may determine from Hme to time,
provided that the Company may not issue share warrants or
tearer shares.

5.2 Notwhhstanding the provislons of Artiele 6.1, unless the Diractors are
authorised In terms of Article 5.3, If any offer s made of new
Securlfles of any class to Members of that cluss, then the Securities
In guestion shall fisstty be offared fo those Mermbers in proportion,
as nearly as may be, to the amaunt of the Securiles of that class
held by those Mambers, except whera fhe Securlﬂes qre Issued for
the acqulsltion of ossots,

53 A Gensral Meeting may authorise the Directors o lsstie unissued
Securltles and/or glve options to subscrlbs for unlssued Securlfles
elther specifically or gengrolly ¢s the Directors in their discretfon
think flf, sublect . 1o, compilance wl‘rh the provlslons of the
Componiea Act ' ' S : B .

5.4 Notwl!hstqnding ihe provisions of Aricie 5.1, should there be qny
“istued proference .shares  of any class in the  Capltal of the .
_ "-Compcuny then no further Securlties rank!ng In priofdty to, or pad .
bassu with, any _such clcss of issued prefaranca shares shcxli be
_-creuted or Issued wlthou! S s

-'-_5.4.! the consent In wrlﬁng of the halders of at. ieast three-_ L
B _quariers of such class of preference shares, or .

5.4,2 _:.':fhe acncﬂon ofa resolutlnn of the holders of such class
o of preference shares, ‘passed at 'q -separate . Gensral
'Meeﬂng “of ."such ‘holders, “at “‘which . - preferonce

shareholders hnldlng in aggregate. no'r less than one-

quarier - of -the -total votes . ‘of ol the preference

sharsholders holding Securitles in that class entitled fo

vote ot that mesilng, are present In person orf by proxy,

and the resolution has been passed by noi less than

threo-quarters of the total votes to which the Members

of thot class, prasent in persan or by proxy. are eniiflad,

and the provisions of these Adicles relaling to Generai
Meaiings . shal! apply io cmy such sepcrat@ General
Maeﬂng : :
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Sublect to the provisions of the Companies Act, the Gompany may
pay a cemmission not exceeding 10% to any FPerson In
conslderation for his subscribing or agreeing to subscribe or for
procuing or agreelng to procure subscriptions, whether absolute
or conditional, for any Securities of the Campany.,

Subjeci to the provisions of the Companies Act, the Company may
pay interesi from time to thime on any shares Issusd to ralse money
for redeeming the costs of constructing works or buiidings or fhe
provision of plant, provided that for s0 fong as the State is the sola
or mdjoilty shareholder of the Company such right may only be
exercised with the prior wiltten qpprovqr of the Mi nlater

SHARES AND CERTIFICATES OF SHARES

6.1

0.2

Sublect to the provislons of the Companies Act, certificates in
respect of Securtles lssued by tha Company shall be lssued under

the authotity of the Dlrectors in such manner. and form as the .

Dlrectors may determtne from ilme to tlme. provided thcﬁ

41,1 ¥ any Member requires more than one cerﬂﬂcate in
-respect of shares reglstered [n his name .he shall pay

such sum .as the Dlrectors mc:y daterm{na._for each. .

" additionai camﬂcqte. '

6.12 . itony cerﬂficate Is defaced. fost or destroyeci it may be
' teplaced on payment of such fee, If any, and on such

' terms, If any, as to evidence and/or Indemnity andfor -
“advertlsement ‘and/or other ferms or condlllons a3 1he

e '-Dlrec?ors mqv determlne B o

6,1_.3 : - :qll Slgnq‘rures may be afﬂxed or pluced on cazﬂﬂcates._

-__by aufogmphlc, machanlcnl or elec’rronlc meuns. :md

614 a cerificate Signed by 2 (twe) Directors or. by 1 (one)

Direcior and an officer of the Company duly authorised
thereto by the Directors, and specifying the shares or
sfock held by any Member, sholi be prma Ffacie

ovidence of the fifle of such Member to such shares or

stock,

Whhout limitation to and In accordance with section 140A of the
Companies Act, where Securtles lssuad by the Company are
registered in the name of a Member, and that regiskered Member
Is not the holder of the beneflclal Inferest in all the shares held. by
such reglstered Membey, then such registered Member shall, ot
the end of svery throe month perlod requlred by the Compunies

Act (nitially having commenced on 30 June 1999), disclose to the
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Company the identity of sach Persen on whose behdlf it directly
and indlrectly holds Secudiles and the number and class of
Secuittles issuad by the Company heid on behalf of edch such
Peyson.

JOINT HOLDERS OF SHARES

7.1 Whoare two or more Persons are reglstered s the holders of any
share they shall be deemed fo hold that share ]olntly, subject to
the following: '

7.1 the jolnt holders of any share shall be ligble |ointly and
severally In respact of any obligation arising out of or ln
connection with the ho!dlng of ThoT shcre,

7.1.2 no‘rwi‘rhsiundlng anyinlng 1o the contrary In these
Articles, on the death, sequestration, I!quldoﬂon or Iegql _
disobllliy of anyons. of such ]oln‘r holders: . ' .

2020 :'the other remalnlng jolnt holder(s) may be
o “recognisad, af tha discrefion of the Diractors, as
* #he only Person(s) having 1itle fo such share. but

7,1.2.2 .. _any such holder or his estate, as the cose may
. 7 - be, shall not be relecsed from “any obligation
.. ‘'which such JoInt holder or his estate hod arising
_ _out of or In ccnnecﬂon with the horder of !hcﬂ_ o
R .'ShCII'S. R Do A . . o

7.3 - .’:any one of such joln'r ho!dars may glve effec:h.lol recelpts N
T e for any dividends, benuses or refuins of Cuplta! or other o
) - :dccwols poyoble 'ro such ,iolnt holders, . RS : o

14 :'-'n:mly ﬂ'na Jotnf holder whose name s’rqnds flra’r in e . D
. reg ster shctll be enﬂﬂed ’ro. = '_ SR T - :

7040 . delivery of ﬂ-.e certmcme rsluiing fo that shore;
' ‘ond .
7142 . fo recelve nollices from the Compdany {(ond any

o notice glven to such jolnt holder shall be
o deemed ‘ro be noﬂce To uli 'rhe joln‘r hclders)

L P any one of the Joint holders of .ony shore conferdng a
o ‘right 1o vote may vote slther personaily or. by proxy at
‘any meeling In respact of such share s if he were solely

enfitled thereto, and 1f more than one of such jcint
holders be present at any meetiing. either personally or

NG




SEQ33/2019-058

054

by proxy, then only the Joint holder who tenders the vote
and whose name stands in the raglster bafore the other
leint hoider(s) who Isfare present In person or by ptoxy
shali be endifled to vote In respect of that share.

8. TRANSFER AND TRANSMISSION OF SHARES

8,3 Every Instrument of transter of a share shall be left ot the Transfer
Office at which it s presented for registration, accompanlied by
the certiffcate of the shares to be fransferred, and/for such other
avidence as the Company may require 1o prove the fitle of the
transferor or his Aghts fo fransfer the shares. All duthcrl_ﬂ__e_s 1o Sign
transfer deeds granted by a Maember for the puipose of
iransterrlng shases which may be lodged, produced or exhiblted
with or to the Company at any of-lis Transfer Office(s) shall as
between the Company and the grantor of such authoities, be
taken and deemed to conlinue and remain In full force and
effact, and the Company may dllow the same 1o be qcted upon
untll such time as express notice In willing of the revocation of the
same shali have been given and lodged «af the Compony's
Transfor Offfce(s) ot which the authortty was lodged, procuced or
exhiblted. £ven dﬁ_er_-the giving and lodging of such notlces the
Company shall be eniiiled 1o -give effect 10 dny Insiruments
Signed under the authority 1o Sign and certified by any officer of
the Company, as belng in erder before fhe glv!ng und lodglng of _
such noﬂce S S .

8.2 The Company shall malnfain Transter Offices at such p?ece(s) nthe .
Repubtic of South Afilca. of elsewhere as The Directors muy o
defermine !rem Ilme ‘ro ﬂme : : Lol -

53 A Legqt Represenmilve (not be}ng ong of several Join‘r hulders) shen_ S
be the only Person recognised by the Company as a Member or © =
having any ﬂﬂe to a share. regisrered ln 'rhe ncme of 'rhe Member o
whom he represents IR T : e

8.4 A legal Representailve shall be entitled fo be registered as «
Member nomine officll In respect of any share registered in the
hame of any Membser whom he represents or fo transfer any such
share to himself or any other Persan provided that: o

8.4.1 the Diractors shall In any of such cases have the same
right t¢ decline or swspend registration s they would
have had In the case of a transfer of the shcre by the
Member In whose name iris reg[stered o -
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6.4.2 should any Legal Represenialive fall fo elect elther 1o be
registered as a Member or to fransfer any such share to
himself or any ofher Person within 90 {ninaly) days after
the Directors have glven hm notice requlring hm to do
50, then the Directors shall ba enfiled to withhold any
dividends, bonuses, refurn of Caplial or other accruals In
respect of such share untll compliance with the notice;
and

8.4.3 any Member who is represented by a Lagal
Rapresentative shall not ke roleased from any obligation
arising out of or In connection with 1he holdlng of 1hat .
share. e : :

8.5 Except as required by law or these Articlas or ordered by a Court of
competent jursdictlon, no Person shall be recognised by the
Company as holding any share ypon any trust and the Company
shall not be bound by or required fo recognise {even when having
notice of it) any Interest or other dght In or In respect of any share,
excepi the holders absolute right 1o the entitety of the share,
Without affecting the -aforagoing, the Dlrecfors Tnay n their
discretion record in the . Company's regls‘rer of Membaears thot any.
share is held in frust or by o nominee and for whom that share is so
held but there shall be no obiigotlon on the Compcny to verlfy the
exlsience of tho trust or princlpat or the legal s’ru'fus of any Person
who holds a share as ¢ frustee or. nomlnee._ or ’ro ensure. the
carrying ou'r of onv trusi (exprass or lmpiled) In respecf of cmy suoh e
1shdre. : I . : S . .

8.4 The instrumen’r In respact of transfer. of CI share shu!! be In 'rhe usuql o
or.common form of such other form as the Directors may approve - -
,and shall be Signed bv the Trcmsfaror c:nd ihe ?ransferae (to the o
extent requ!r@d by Iow) Lol SRR S

4.7 if a Member of ’rhe Compunv deslres ‘to seli csn or. c:ny of hls___
Sscurities In the Company he shail -give noflce, In wiiting, of hls__-_
Intention $¢ sell, to the Dlreotors and state the price he requires for
the Securlfles. The Directors sholl within one month of the date of
recelpt of the notice referred to in Article 8.7 udv!se avery other
Member of the Company of the contents {hereof and aach such
Member shall be eniitfled o acquire the Securities so offered
within one month aiter the date of the receipt of such advice: .
provided that If more than one Member mokes an offer for ail of
fhe Securlfies so offered, the Securlties shall be sold to each such
Member In equal proporilons, and whers fractional proportions of
Securiiies remain, such Members shall become }omf holders of
such fractional proporflons of the Securities, S
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3.8 Il the Membears of the Company are unable to agree upon the
seliing price of the Securliles, the audior of the Company may be
requesied to delermine the true and falr value thereof and the
Members shall accept that value as the selling price of the shares,

8.9 If none of the Members of the Company offers to purchase the
Securfles within the fime refered to In Article B.7, or if Members of
the Company offar to purchase a part of the Securities so offerad,
the Member who Is offeling the Securitles for sale may offer the
Securlties or the remalning portion of the Securiles which have
not been puichased by Members of the Company. for sale to any
other person and the Diractors shall approve the rogistration of
the Secuilties In the name of that parson uniess they hcwe good
reason fo refuse such registeation, SR :

ALTERATION OF MEMORANDUM

Subjact to the Companles Act and the Applicable SOE Legislation (to the
extent applicobte), the COmpony shall be enﬂtled to al‘rer the provisions of
Its Memorandum, . - : S .

ALTERATION OF CAPIAL

Subject 1o the Companles Act, the Company may If authodsed by ordincy
resolution {or spacial resoluilon where fequlred by the Companies Aci) of
the Members In Gensrql Meeﬂng - B

10,1 Increcss, consolldu're. cllvlde. sub -divide, convert or cancel all or = o
any pm’r of Its Caplmi or Securiﬂes. as the cdse rnqy be T

10.2 rsduce ifs Cupitql any cqpifq! rsdempﬂon reserve fund or cmv

“share premium account ln any way whcfsoever, fncluding wilhoui _ L

Ilmltuﬂon

10.2.1 :by way of pavmenf to its Members. :. R

10.22 by cancelling any share 0aplfn1 which Is fost or un- 5
represented by avallable assels: and/or - Co

10.2.3 by cancelling shares which have not been taken or
agreed fo be taken by any Pesson or which are
repurchased by the Company and diminish the amount
of the shcre Copitc:i by 1he amount of shcres sa

.__Cancg[led Lo Lo

10.3  convert any of s preferance shares Into preference shares which
are, or at the option of the Company ore lable, to be redeemad; .
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104 convart all or any of its ordinasy sharss Into redeemable preference
shores;

1.8 convert ol or any of ifs patd-up shares Into stock and reconverf
such stock info paild-up shares;

106 convert all of any of iis par value shares into shares having no por
value and vice versa; and

10.7  conveit shares of any class into shares of any other class whether
such shares are Issued or not

FRAC'HONS OF SHARES

If, on any capliclisation lssue or consolidaflon af shares or other
transaction with the Compoany. Members would, but for the provisions of
this Adlicle, become entilled to fractions of Securliles. all allocations of
such Sacuritles will be rounded up or down kased on standard rounding
conventlon (l.e. allocations wil be rounded up to the nearest whola
number If they are equal to or greater than 0,5) resulting In ihe allocqtlons
of whole 39cur!ﬂas and no fractlonui enfiflemants, - - : S

ACQUISI]‘ION OF OWN SHARES AND ODD LOT OFFERS

121 Sub]ect fo the authoriﬂes. consents cmd requlraments s may from.
.1lme fo Hme be sﬂpuiq’red by law, the Componlea Act and fhe
'Appllcnbfe “SOE ‘Legisictton (to. the extenf cppiicoble), o |
‘Members In General’ Mesting may by special resolution qpprove
" the acqulsiffon by the Company or any of Its subs!diorles of shares .

: :_'lssued by ifself or by its holding company, Such cxppmvcl muy be .. B

'__'a general ‘approval ‘or a speciﬂc opproval | for ‘a partlcular

. fransactian. I such qpprovcsl 1s -glven in the form .of a. genercll .
_ -'au'rhorl‘rv to. the Directors, i shall only be. vo]ld unt the next. . .0
--.'qnnual General Meaﬂng of the Compqny. but I1 may be varled or. . -
revoked by, speclal ;esoluﬂcn by any Generql ‘Mesting of- the_-._ L

Company at cny ﬂma p:lor To such cmnual Generol Meeﬂng

12,2 Without limitation 'ro ’fhe generaliw of Arﬂcie ]2 l. qnd subject to
the Companies Act and the Applicable SQE Laghlatlon (to the
axtont applicable), the Compony may with the racusite specific
or general approval .of its Members in General Meeting moke
Qdd-Lot Offers to the holders of Odd-Lols. Any Odd-Lot Offer that
Is specifically approved by the Members In Gensral Meeting may
provide thai if the holder of an Qdd-Lot does not make an
aiternative eleciion, then such holder wilt by default have elected
fo sell his Odd-Lot helding to the Company (l e qa defqur '

“expropriation” of ma Odd- Lof) e o
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SECURITIES OTHER THAN SHARES

Iy so far as these Arflcies may be binding on the holdor of Securities other
than shares, except where the law or terms dpplicable 1o such other
Securifles provide otherwise, the provislans of Articies 6.1, 7.1 to 8.6 and
12,2 shall. where appropriate, apply to such other Securifles, adapted
accordingly (mufotls muiandis),

PAYMENTS TO MEMBERS

The Company may make payments 1o its Members subject to the provisions
of the Companies Act. Without imiting the generailty of the aforegoing
powet. such payments ather than clivldends whlch are govarned by An‘lcle
29, may ba; :

14.1  made ocut of the Caplial of the Company;

14.2  authorlsad speclfically or generailly by way of an ocrdinary resolution
(or where required by the Companles Act, a special fesolut%on) of
the Members of the Companv in General Meeﬂng :

VARIATION OF RIGHTS

15,7 Unless otherwise provided by the jerms of Issue of the shares pf any
ctass or by the terms under which such shares are held, the speclal
rights or resfriciions attached to ol ar any shares of that ciass may
be omended, modified, varied  or - .cancelled by .a Generul
Meeling, ‘provided : that -any . such ‘amendment, modificafion,
-vorlq‘rlon or cance!lqﬂon which d! :ecﬂy or Indlrectly and odversely -

offects the speclal hghts or restrictions uﬂoched ’fo c:ll or uny__'_:.
shares of thcut class may only be effacfed wih:. _ : S L

"'-1__5._1.1_ 1he Drlor wri?ran conaent of The holders ot ot leusf Three-. -
R '-._quc:rters of 1he shorss ln quesiion or : o

16.1.2 the pr&or sqncﬂon of Q resotuﬂon pussed cn‘ (] sepcw’re
Generdl Mesting of the holders of the shares in question
in the same manner, mutatls mutandls, as a special
resolution, and the pravisians of these Artictes relating to
General Meefings shall apply to any such separate
Generai Meeling, except that a quorum al any such
General Meeling sholl be such number of -Persons
holding or representing by proxy .af teast twenty-flve
percent of the Issued shares of the class in questlon
provided fthat If a quorum is not so prasent me meeting
shati be adjouned to the fifih business day thereafter
ond fhe Membefs presenf or represen'rad or the
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reconvening of the adjourned meeting shall constitute a
quarum.

15.2  Unless otherwlse provided by the ferms of 1ssus or by these Articies,
the speclal rights or conditions attachod to all or any class of
shares shall be deamed not to be adversaly affected {whather
directly or Indlrectly) by the creation or Issue of any other shares
ranking parl passu with (buf In no respect n priodity to) any such
shares already Bssued by the Company.

15.3 For purposes of these Arlicies, any shares not ranking parl passu In
alt respects with any other shares (Including in fespect of rate of
dividend and any other term of Issued shall be deemed o
consiifute a sapurqre class of shares. “ S .

16, GENERAL MEETINGS
161 Subjectio the p;oyi_si_o_ns of the Companles Act:

16_.1._1 d Genaral Mesting shall be heid of such time -:md place
- as muy be deisrmlnad by fhe Dlractors, S

16.1,2 -;mr as Iong as the smre Is ?he oniy Member of. the
7 Company, the Minlster may convene a Genercl Meatlng
ot such ttme cnd piuce as he may deem fl? '

_'1¢.].3 ..'_"noﬂces qnd supporﬂng documen'ruﬂon of generni or - '
I '-qnnuql General Meeﬂngs shc:ll be sent io Members, R

1804 the noﬂce of a Genexal Maeﬂng shc:ll sh:x’re The place, S
0 day and hour of, and the nature of the buslness to ‘oa . e
L Trcnsqcted at ?he Generu! Meaﬂng. cmd - L

LN - no'r lesa mat 2l (fwen?y one} clear cioys notlce shail be
ceT f-given of. all annual Ganaral Meelings or mee’rlngs caited
“for the passing of a speclal sesolution and not less than
S | (fourtean) cloar days' notice shall be_glven of ony
. other Generct Moeting, providsd that the. Members may
- - walve of gonsent to short notice of Generail MeelingsIn o
accordance with the provisions of the Companles Act,

162 A Member shall be entitied fo appolint a proxy to aitend and speak .
and on o pall. to vole In his stead at any Generai Meeﬂng n. -
occo:dance with the Companles Acf ' - - o

17, PROCEEDINGS AT GENERAL _Me_gr_l_mes. -
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17.1  Sublect to the provisions of Section 190 of the Companies Act, end
unles: a Senaral Meeting determines that thers shall be o greater
number, a quorum for o General Mesting shall:

17.1.1 for as Jong as the Siote Is the only Mermnber of ths
Compony, be one Member present In person ang
entifled to attend and vote;

i7.1.2 for as long os there ore fwo Members of the Company,
be two Members present In person and enfitled to
attend and voie: and

17.1.3 oftherwise. be three Mambers present In person and
entifled to attand and vote, oo

17.2  Should a quorum not be present within one-half hour after the
appeointed tima for a General Meeting, the Ganeral Meeting, If
convened by or on a requisition of Members. shall be dissotved
and in any other case shall stand adjourned to the same day {or i
that day be a public hollday, the next business day) in the next
week af the same fime and place, and a quotum af any such
adlourned General Meeting shall | be _?he_ minimum number .
requ!red by the Compqnles Act. e

17,3 The chalrperson or, qullng hlm. G deputy chalrperson (f any, or If -
mote than cne .of them s present and willing to act, the most
sanlor of tham) of the DIrectors shall be the chairperson of each
General Meeling provided that If No . chairperson ‘ar depuiy
choltperson is present or ‘wiiiing to act, the Members present may .
elect .one of the Disectors present to be chutrpars:m o Hano
Dlrectar is present or willing to act as, chatrperson, the. Members | -
present may elect one of their number fo be chulrperson of ?hai B
'Ganercﬂ Meeﬂng. S : L S cn

7.4 The Board may both prlor to and clur!ng any. General Meetlng make
any arrangements and impose any restrictions which It considers
appropriate fo ensure the secunity and/or fha orderly conducf of
any such Goneral Meefing, including. wlithaut flimitation,
arrangtng, in so far as s lowful, for any Person attending any such
meating to be searched, for iterns of personal property which may
be faken info any such meeting to be restiicted and for any
Persan (whether or not a Member of the Company) whe refuses fo
comply with any such arrangements or rest{tcﬂons o be refused
entty to or exciuded from any such mseﬂng R S

17.6 The chaliperson of any General Meaeting of the Company shall take
such actlon as he thinks It to promote the orderly conduct of the
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business of such meeting as lald down In the nollce of such
meeling, including, withou! limitation, asding any Person or
Porsons {(whether or not a Member or Members of the Company)
to |leave such mesilng and, if necessary, having such Person or
Persens excluded from such meeflng. The decision of the
chalrperson on matters relafing to the orderly conduct of such
meeting and on any other matters of procedurs or atlsing
Incldentaily ffom the business of such meeflng shall be final as
shall be his determinaiion, acting in good falth, as to whethar any
matter is of such nafure. Nothing in inls Article 17 5 shalt llmlt any
other power vasted in the chclrperson '

17,6 The chairperson of a Seneral Meetlng shall, If obiliged fo do so in
terms of the Companies Act, act;ourn =3 Generqi Meeﬂng from time
to time.

17.7  Subject to the provisions of the Companles Act, it shall not be
necessary fo . glve notice of any. adjournmanf of g General
Meeting, .

17.8  No buslihess shait he 1ransacted af the resumptlon of any adjoumned
Ganerdl Meeting other than the business left unfinished at the .
G;anarc:t Meeﬂng from wmch the ccclh:u.wnmeamr took p[acs K

17.9 Subject to any res'r;lcﬂon a3 To voting fo which any Member or shure .
may be subfect, o Member who s prasent In person. by Authcrlsad
Rapresantaﬂve or b~,r proxy shqll hova'. L R

1790 'ona vote on a show ot hands, S

17.9.2 “on a poll ihaf proportlon of Tha fotal vofes In the
BT Company which the aggregate cumount of ihe nominal
- value of the shares held by such Member bears 1o the

‘aggregate amount of the nomindl value of all the shares -
Issued by the Company .and accordingly, for-so long as
all the shares have the same nominal valus, one vote for
each share of which thot Membar Is the regisiared_ '
hoidet, SRR : S

17.10 At any General Masting a resclufion pul to the votz shall be
declded by a show of hands unless a poll Is demanded (before or
shortly after the declaration of the resulf of a show of hanas) by:

17.10.1  the chaliperson of _thé_ee_n_e_m_l _Meaﬂ_r_i_g: ar

17.10.2  not tess than five Members having the 1ight to vote at '
such a meefing; or - : '
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18.3  Such arrangements for simultaneous atfendance may includa
arrangements for regulating the. level of attendance in the
manner aforesald at the other ptace or any of such other places,

i8.4 For the purposes of cil other provislons of thesa Artlcle: (unless the
confext requires otherwlse) the Members shall be deemed to ba
mesfing n one place and that shall be the Maln Meeting Place,

PROXIES

19.1 A proxy form, power of oftoiney ot other authority in respect of a
General Meeling shali be n wﬂllng und Signed by or on behulf of
the Member,

19.2  Sublect to the provisions of the Companles Act, proxy torm shalk

19.2.1 The instrumeni oppolnting a proxy shall be in the
foﬂowing_ fon’n o1 .as near thereto as clrcumstancas
permit v : R

[T TR TP TP Y PN ..('....””..,..n,.: _.H-,”.‘._., !,.EM’I‘E’D

Lo oceersimimvanssmrcscars sosiney 0! be!ng o membar oi._'

Umstad hareby oppo&nt RV TR o' SR
RPN Staliing i, R S
Novens S _-'.'pr:; falling - him PSP -
otk sersnianisze o 438 FRY pIoxXy. to vora for me cmt:l on mv behuﬁ C
-.ql ma unnuat geaemt mﬁailng_;_: 15 Q. may ba} m !he T
:._Gompcmv 1o ba. neld on 1he. v “day f___.. PR O,
cand ut uny zﬁd}oummen? lhavaofaﬂollows* PRI 2

In favour of Against Abstatn from Voting - .

Rescluflon 10 v ieiinirares
ReSOIUHON B0 .vvicrvierinineiianns
Resotutton 10 ..o,

{Indicate insirucﬂon to proxy by way of a cross in spuce provlciad
abave). . . . : :
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17.10.3  a Member or Members repressenting not less than one-
tenth of the totat voling rights of alf the Membess having
the right to vote at the mesting; or

17.10.4 g Member or Members enflitled to vote at the meeting
and holding in the aggregate not less than one-tenth of
fhe issued share Capital of the company,

provided that such Member or Members as contemplated In this
Article 12,10 shail be entitled o demand that, while the result of
the poll shall be entered in the minutes, the votes of the Member
or Mambers in 3uch poll shall rernain secra’r :

1717 On a show of hands at a Genergl Mesling a declora‘rlon by the
chalrpgrsor: as to the result of the voling on any partlcular
resclutlon and an entry to that effect In the minutes.shall be
conclusive picof -of that result, without procf of the .number or
proporflons of votes recorded in fuvour of andlor agalns‘r auch _
resclution. S : '

17.12 1f a poll is demaonded af a General Mesting:

17,121 on the election of o chaliperson or on an adjournment,
‘the pall shall be taken immediately and in such manner

g8 the General Meeting defermines, and or any other

- -questlon shall be faken at such flme and in such manner

as 1he chalrperson of the General Meetlng dlrect& :

17.12.2 .'_The result of Ihe poil sholi ‘be deemed to be. ?he.
0 resolution of fhe. Genaml Meel[ng ar which the poil was -
'demunded, o e S R

17.12.3 _-the demand shull not prsc!ude 1he Gene:a! Maaﬂng o
S from considering any question ofher than that onwhich . .
“the poll. ‘has ‘been -demandsd . unlass 'rhe Generul
Meeﬂng decldas olhamise,_-'_'- S Co

17124 the dernand may be wlthdrown at any ﬂme

17.13 No objecilon shall be faken to the admission or refection of any
vote except of the General Meeilng at which the vote In disputs
Is cast, or any odjournmeni thereof. The chatrperson of that
Genaral Meeting shall ‘determine any uch obiecﬂon ancl hls _
determination shali be fAinal cnd binding. : e . '

17.14 A resolution In wiiting Signed by dil Members entlied to recalve
notlce of and to aftend and vote at a General Meeling shall be
as valid ond effective as If it had been possed .at .a Gensral
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Meeting proparly called and held., Any such resolulion may consist
of several documents, each of which may be Stgned by one or
mole Members and shall be desmed to have been passed on tha
date on which it was Signed by the last Member who Signed [,
uniass a statement o the contrary s made In that resolution,

17.16  Any director or a representative of the Company’s ouditors and/or
attorneys may citend ond speck af any Seneragl Mesilng, buf
may not vote thereot unless he Is an authorised prcxy of a
Membaer.

18.  OVERFLOW OF GENERAL MEETINGS

18.1 The Beard may make such arrangements as It shail In Its absolute
discrefion consider fo be qpproprlute for cmv of the foilowlng
PUrpOses: :

18.1.1 to regulate the level of atfendance at any pldace
specified for the holding of a Geneml Meetlng or anv
ad}ournmenf of such amseeting: or.

18.1.2 to ensure the sofew of paople oﬁending ut uny suc:h :
ploce. or : ) : ’

18.1.3 '%o f-:xcllltr,t’ra qﬁendance ot such '__maafing_ -_.:af : 3
Co .qd]ournmem ' : e

and rmay from ﬂma fo time vary any such arrangements or make e
new arrangements in thelr place. Such arrangements may Include, - .
- without prejudice fo the. generality of the foregoing, the lssue of T
tickets or the use of some random means of selectlon of ctherwlse T
‘as 1he Boon:l sha!l conslder to be approprlata, e :

18.2 in the case of any meeﬂng 1o whlch such armngements qpply fhe e
Board muy when 3psclfy!ng the plcaca of the rneeﬂng ST

18.2.1 direct tha’r the meetlng .shall be held qf 0 p!ace
specifled in the nofice ("Muain Meetlng Place™ of which
the chairperson of the meeﬂng shall presider and . e

18.2.2 make arrcmgemen'rs for sirmultanecus altendance Qg
participation ot another place or ofhar . places by
Members. Authorlsed Representaflves and_ . proxies
otherwlse entltled to. attend the General Meeting but
excluded from it under the provisions of this Arlicle or
who wish to gttend at the other place or any of such
other piaces: ‘provided that. -all ‘Members ean -
communicate and participate in tha proceedings, -
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19.2.2 be deposited at the Transter Office or with fhe Company
secretary not iess than twenty-four hours bafore the time
appolnted ior the holding of the Gsneral Meeting for
ony ¢djournment thereof) o! which the Person nomed
thereln proposes to vota:

19.2.3 in addiflon to the authodty conferred by the Companies
Act except tnsofar as It provides otherwise, be deemed
fo include the power generally to act at the Genoral
Meeilng In question, subject 1o any speclfic dla’ecﬂon as
to the manner of voﬂng, '

19.2.4 unless the contrery Is stated thereon, be valid af every
adjourr;ment of the mee’dng to which it reiatas, oL

19.2.5 _'not be used ui the resumption or n ctdjoumed Gensral

© ‘Mesling If It could not have besen used of the Ganeral

- Mesling from ‘which it was adjournad tor any reqson

‘other than that It was not lodged timecusty for the
maeling irorn whlch the adlournmanf took pluce, cmci o

19.2.6 'ncf be valld after the explry of two. months attet the S
. . daote when It was. Signed untess it spec!flcailv provldes S
'.'.ofherwise. o . _ o AR

19.3 If two or-more vcﬂ!d bu? differing lnsﬁuments of proxv are . recelved R
- In respect of the. some share for use .af the same mesting or poll, -
. .the one which Is lust recelved: (regardiess of Its date or of the date -~ -
L ‘or fime of [ts execuilon or dlqutch) shall be. ?reared 08, replacing . - '
. and “revoking ‘the others as ‘tregards “that share ond, -if ‘the * }
_“Company 45 unable ta de'rermine which was jast. ieceived nene of_ L '
: ._:‘rhem shall i:re traoleci as vuild In respect of 'rhon‘ shure L '

'-}_9_.4 From tlme 10 ﬂme me Direcmrs rnc:y (ccnslstanﬂy wl'rh rhe S
R Companies Act and thease Artlcles) moke such regulqﬂons and
. -establish such Procadures as they consider appropriate to recelve
- Land verify the appoiniment of ¢ proxy o1 the notice of revocation
of o1 proty, The Dlrectors may upon reasondable notlce to mamber,
which shall not be less than 7 working days. modlfy or revole any
such regulaiions from fime to time as they think it but without
prejudice to the valldity of any appolntment or revocation of o
~proxy In existence -at the date of any such modification - or
revacafion, Without prejudice to the gengrallty of the aferegolng

_ the chalperson of the Generdl Meeling shall be authorlsed to
-conclusively defermine any -matter .or dispute relating to the
appolniment - or revocation . or purperted " appoinfment . or
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revocation of a prexy or any Instrucions confaining or purporting
to be contained In such appolntment or revacation,

19.5 A vote cast or done in accordance with fhe terms of a proxy form
shall be desmed to be vaild notwithstanding:

19.5.1 the previous death, Insanity, or any other legal cisabliity
of the Person gppointing the proxy;

19.5.2 the revocation of tha proxy: or

1963  ijhe transfer of o share In respect of which the proxy was
given, T R

unless nolice as 1o any of the abovemantioned matters shall have
been resaived by the Company at Hs Office or by the chaliperson
of the mesfing at the place of the General Maettng If not hetd at
the Company's Offlce, before the commencament of the General
Meeting of which the vote was cast or the act was done or before
the poll onwhich the votewascast. -

I

0. AUTHORISED REPRESENTATIVES

20.1 A company of other body carmporate that Is a Member may In terms

of section 188 of the Companies Act, by resolution of Iis directors
or other goveming ‘baody, _:'qujhorise_.'un_y_-'P._erspn fo.:act ‘as Hs
‘repressntative ai any General ‘Meaellng .of the Company and o

. exarclse the fights and votes attaching fo fhe shares heid byitas .

I the representative was the Individual Member. Notwithstanding .~

~ the aforegoing tha chaliperson of the Gensral Meeting shall be

. entifled to request reasonable evidence .of any representative’s -~ -

. appolntment; falling -presentation of such reasonable evidence, .

the. chalrperson may exclude the representaiive from attending e
-and voting af.the General Mesting, For the purpose of this Arttcie + .
a cerlified copy .of the extract of .the minutes recording the
adoptlon of the resclution shail be reasonable evidence of such

authoisgtlon, - -

20:2  Notwithstanding anything o the contrary In these Articles, under no
clreumstances may the aggregate number of shares fepresentad
Dy proxles and a Person appolnted In terms of Arlicle 20,1 on
behalf of a Member éxceed the total number of shares reglistsred
In the name of the relevant Member, It the numbsr of shares for .
which proxy voling .and leMers of representation . have -been
1ecelved in respect of the shores held by the Memibrer purport to o
represent shaltes in excess of the cggregate number of shares .

registered In the name of the relevant Member then:
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20.2.% the lotters of representation and  Authorlsed
Reprasantalives shall prevall over the proxtes unless the
letters of representation or cuthorlsations are revoked in
writlng {Including felefax) by the Member prior to the
meeiing; and

20.2.2 sublect Yo Article 20.2.1. unless a coutt orders otherwise
prlor to the General Meeling, the ¢hairperson shall be
enfifled to determine which Authorised Reproesentatives
and proxies, if any, shall be entitled to represent the
shares reglstered In the nome of the Membet, taking into
account whatever conslderations he, In his absoluie
discretion, ;egqrds as approprlare and may. wnhout

Ikmbation:
20.2.2.1 relect all or part of the csuthorisaﬂons and
prcxlas. :
20.2.2,2 reduce the number of shares which .on

Authorised - Representative o . praxy may
represeni and vote at the Geneml Meeﬂng, L

20,2.2.3 ‘rule that all the shares ;epresen’red by elther the
o p:oxles of the Authorlsed Representatives or both -
_musf be propor‘rlono?ely reducad- and!or IR

20 224 - - . ':muke unv ofher upproprfm‘a tullng, and

. the _determination of - the cha;rperson shull be ﬂncl and Do
'-bindlng._:.'--'---.- D :

20.3 From ﬂme to ﬂme ma Dlrecfors may (conslstenﬂy wh‘h 1h9 o
Companies ‘Act. ‘and . these ‘Articles) make -such regulofions and .~ - -
astablish such procedures as thoy. consider appropnate to recalve S
and verlfy the. cppoinfmanf of an Authorised Representative or. - - .
nolice of revocatlon - of an -Authorlsed - Representative
coitemplated In Artlcle 20,1, The Directors may modlfy or revoke
any such regulations from time to time as they think fif but without
projudice to the validity of any appeointment or revocation of an
Authorised Representative In existence ot the dote of any such
madiflcatlon or revocatlon. Without prejudice to the genarallty of
the aforegoing the chalrperson of the General Meeting or such
other Person as the Directors may determine shail be authorlsed fo
conclusively defermine any mdatter or dispute relating to the
appolniment  or ‘revocdlion or purporfed ;.'oppolntmanf ‘or
revocation of an Authorlsed Representative or __dny instruction
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containing or purporting o be contalned in such appolntment or
revocation,

20.4 RNothing In Arlictes 20.1 to 20.3 shall be construed as irmiting the
powers of a company or body cofporate to appoint ¢ Legal
Representative In terms of saction 188 of the Companies Act and
In the event of any conflict. the provisions of section 188 of tha
Companles Act shall pravail,

21. DIRECTORS

211 Subject to the provisions of the Conripcnles Act, unless otherwise
dsiermined by a General Mesting, the number of Directors shall
be nét iess than 3 nor more ‘fhcln 16 comprising:

2141 non-execuflve Diractors (of which the majorty shall be
independent Directors), from whom shall be qppoinfed
the chalrman of the Company; and o :

21.1.2 not less than two ex officio Directors, who shall include
the chlef executive offlcer and chief ﬂncmclaI cfﬂcer,
respecﬂvaly cf tha Compdny. E o

ptovided that the Board shali at uil times cons!s* of a majority of .
non-execuilva Dlractors o o .

212 The guotum uppllcqble to all the meeﬂngs of fhe DFrecfors shall be
omc:jorlty of directors o : : R Lo

21.3 The Compcny in General Meetlng may, sub}ac’r ’ro qnnual revlew :
and confirmaotion of the Members, deslgnute the chcc!rperson who _
shall always be © non-gxécutive Director cnd any terms cmd e
condli}ons appilcuble to suc:h cppolntment T o

21.4 Notwlthsfandlng the provislons of any other Amcle heretn, the
Ghlef Executive Offlcer and the Chief Financlal Officer shall be ex
offlcle Dhrectors of the company as a consequence. of them
holding the office of Chlaef Execuilve Qfficer ond Chief Financlal
Otficer, In the Compony, respectively. The Board may declds on
any other person who wil be on ex officlo Ditsctor of the
Company as a consequence of that person holdlng some other
ottica, fiile, designation. or similar status. ' . S

21.4. Notwithstanding the provlslons of Arﬂcle 21 4 un ex ofﬂcfo
Diractor: - :

21,4.4.1 may not serve or continue o serve os an ex officio
Director of the Company desplte holding the relevant
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cfflce. #itle, designation or simitar status, if that person is
or bacomes Insligibie or disquallfied In temns of Section
6% of the Companles Act:

21.4.1.2 has all the powers and functlons of any other director of
the Company except to the extent that the Compony
may reshict the powers and functions or dufies of ax
officio Dlrectors in these Adticles; and

21.4,1.3 has ofl the dutles, and is subject to oll the liablities, of
any cther Director of the Company,

21.4.2 The Board must conclude an emplayment contract with each ex
officlo Dlrector the ferms of which must Inciude the following:

21.4.1 the sx officlc Director may not serve or conlinue to
sefve as an &x cfficlo it he or she no tonger holds the
office, fitle. designotion or similar stafus which entitled
him or her to be ex officio Ditector; - -

21.4.2 the remuneration, of the ax efficle Director which shall
ke determined and adjustect from time 1o fime by the
. Boord, “having due regord - fo the Remuneration
. Guldelines ond any recommendations of the Cornpony 8
'remuneroﬂon commltt@e. If cmy‘ c:nd :

21 4 3 : ;u comprehensive pen‘ormqnce comract

21,6 The. Company in Genera! Meeﬂng mcn,' dasignate . depu'ry
' ."chqirperspn (who shall be a non~executive Directon), of the Board
. ond determine the perlod for which such _deputy chalrperson Is to - -
~ hold office and the other tetms and condlfions applicable to such. .-
: -'._appolntmenr At any maeﬂng of the Board, the chalrpersan of the -
. Board, o If he is not prosent or willing to act as such, the deputy
chgirperson (If any), _shall_qc_’r .qs_chqirp_e_rso_n Af no chalipearson or
deputly chalrpeison has been elected, or s present and willing to
act as such, the Directois present at any Board meeiflng sholl
choose one of thelf number to be chairperson of the meeting,

21.4 The Members shall have the power, frem time to ime, o appelint
anyone as a Direcior, either 1o fill @ vacancy in the Directors or as
an additonal Blrector, provided that the fotal number of Directors
shall not at any fime exceed the maximum number fixed by or In
accordance whh these Arficles and any Director so appointed
shall hold office only untll the next annual General Meeting of
which he shall be eligible for re-election, but shail not be taken
Into account In determining the Directors who gie fc ret{ra by
rotation at that annual General Meeilng '
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2.7 The continuing Directors may act, notwithstanding any vacancy in
thelr number, but if and for so long os thelr number Is reduced
below the minlmum number of Directors In terms of Article 21,1
required o act as such for the time belng, the continuing
Directo:(s) may act only fo;

21.7.1 Increase the number of Directors to the required
minlmum; or

21.7.2 summon o Genaral Meeting for that purpose, provided
that if there Is no Director able or willing to act then any
Member may convene a Genemi Meeﬂng far ihc:t
purpose, : : :

21.8 Unless otherwise determined by o General Meeting, c Dlrector
shall not be chilgad to held any quollﬂcaﬂon shares '

219 The remuneration for Directors far thelr services as Directors shall
be dafermined fram time to time by the Members of the Company
in General Meeitng. providad thaf, for so long as the State Is the
sote or maloitty shareholder of the Company, such remuneration
shall be determined affer having due regard §o the Remuneration
Guldellnss. :Where the Members appolnt a Director - to il @
vacanay of an additlonal Director In terms of Arficle 21.4, then the
Meambers . may daiermlne the remunercﬂon of such ‘appolinted
Blrector for his servicas s g Director during the perlod from the
daje of his appointment untll the next.annual Goneral Meeting, -
provided that, for so long as the State is the. sale. ‘or. rna}orﬁy -
shareholdsy of the . Company, such remuneruﬂon -shall ‘be ..
:deiermined ufter shaving - due regard o - ?he Remunemﬂon
“Guldelines, Fo: 1he ‘PUIPOses of clarity 1t is racorded 1hut the - . -
remuneruilon referred to In this Articte. 21.9 is for sewlces randered R
in the capacity. as Director of the . Company {ordlncmly Dlrectors . -,
tees) und 1s fo be als_?lnguls_hﬁd from any remungration.in __re;p_ec’r
of the employmant of a Dltector as an ex officlo Directer which Is
governed ‘by Aricle 21.2 or In any other capuclty whlch s o
goveined by Arllcla 21. iU T . o

21.10  Sublect to having due regard to the Remuneration Guidelines for
so long as the State s the sole or majoriiy shareholder of the
Company, the Directars shall be pald all fravelling, subsistence,
and other expenses properly and necassailly Incunred by them In
the executlon of thelr duiies In or dloouf the huslness of the
Company, dnd ‘in ‘attending meetlngs of Directors or of
cormmitives thereof; and if any Dlrector is required to perform
exira sevvices or to go and reside abrogd or otherwlse shall be
specifically occupled about the Company's business. he shall be




22,

SEQ33/2019-075

071

eniifled fo receive such remuneration as Is detarmined by the
Members in General Meeting, which maoy he either In addition to
or In sulbshitution for any other remuneration.

2111 For so long as the State is the sole or majority shareholder ot the
Company, as regards any:

21111 ex officlo Directors to be appointed to any subsiciary of
the Company., the Board shall appoint some ofter
consultatlon with the Minlster and the remuneratlon, or
cany dadjustment of the remuneration, of any such ey
officlo Dhrector shall be determined by the Company In
General Meoling having “due regard fo . ‘the
Remuneration Guidellnes and any recommendotions of
the Company’s remuneration committes, If any: and

2102 non-execulive directors 1o be - appolnted ‘to any
:-_subsidlary of the -Company, the .Board shall .appoint
same after consultetlon with, fhe bourd of dlrec’rors of -

T _-The subaidiarv and iha Mlnister A

MINISTER RESERVED MATTERS AND COMPULSORY DISCLOSURES

2_2_.1 - ' The annuui budge’r und corporme plcm of Tha Compcmy musf be e "
U 'upproved by me Mln!s?en "; S . R S . o

22,2 _The Companv musf dfscrose o the Mlnlster all. changes 1o terms
S ._cnd condltions of. trade which may result In da signiftcant Impast -0 0
: © ‘on the Company’s. ﬂnanclql stcﬂements Encluding Unuillised Tlcke? AR,
-Liabll!w andVquger IR P R

1223 _For s0 Iong as 1h9 S”rata Is the soie oF majoriiy shqreholder Fry ’rhe_ SR

Co Company, and sub}ec‘r to 1he provlsians of the, Compqnies Act e
- (ncluding, ‘without * fimitation, ;section 228 thereof), -the ‘Public
- Finance Manogemeni “Act, 1 ..of 1999 ‘and :Applicabte  SOE _
Leglsiation, the Compuny shall not, without tha prlor upprovq[ of_ S
the Min!ster, e : : : Sy

22.3,1 estdbllsh or . pc:rﬂc[pqte En_-the_ establishment _of o
company; T

22..'_3.2_ -pcxrﬂcipcte in o significant  partnership,  trust,
R 'unlncorpormedjolnf venture or slmllor mrcngement'

2233 - chulre ar dlspose of a slgnlﬂcqn’r shureholdlng Ina
o "-company, R n -

22.3.4 - ‘acquire or dispose of a significant assel;
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commence or caqse o slgnificant business actlvity:

underfcke or agrae to a significant change tn the nature
ar extent of the Company’s Intersst In a slgnlficant
paringrship, frust, unincaorporgted joInt venture or simitar
arrangement; or

appoint any Chlef Executlve Offlcer of the Company,

SubJact to the significance and materlailty framework applicable
from fime to fime, the Company shall not without prior approval of
the Ministar:

22.4.}
22.4.2
22.4.2

22.4.4

22.4.5

22.4.6 -

22.4.7

22.4.8

22,49,

22.4,10

enter Into, vary in any material respect or terminate any
Alliancas by any Group Company and the Company;

commence of exit from soutes and alrports save for
Instances where the use of diversion __ai_rpor_fs is required;

authailse the acqulsition by a Group Compony and ’rhe

Compcny nf any !nteras’r in anoiher almne'

sell a materal Group Company, consoildata dr

ama!gamafe d materlcl Group Company wlih any oiher_

Cc:mpany. -

dispose or dliute the Company s lnreresfs dlrecﬂy m__

tndlrec:ﬂy. En anv of its mcﬁarial subsidqules, S

E aufhorlse The chulslﬂon by ony Group Conrlpicimf of any . -
share capital or other. securtles of any body carporate - . -
{other thon a Group. ‘Company) for..a constderation .

{converted, where uppllcqb!e, af. prevalllng _exchange
ratesy of maferiul consldemﬂcn as set ‘out In -the

fime;
dispose of a subskontieal _of mgjor part of the Business;

change the rights oftaching to any of thea Company’s
authorized or Issuad shore caplial other thqn ds required
by o shareholders' agreement: :

merge with another Pa_rsp_n: .

raise any finance, whether eqully or debt, recourse or
aon-recowse, In an  amount (converred. whers
applicabte, ot prevailing exchange rafes) of material

significance and matsrlclﬁy frcrmework from _time to T

. -[_De!eted: )
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consideration as set oul in the signlficance and
rateriallty framework from time to #me: and

22.4.1Y  Amendment of Jhe provistons of the Arficles of
Memorandum of Association of the Company

22.4.12  enter into, materlglly revise, renew or gffect an aarly
terminafion of any contract or agreement botween the
Company and any shareholder baneficially owning,
directly or indirecily, shares representing 1% or mote of
the wvoting rlghts In the Companv or cmy Group :
Compony . .

23. POWERS AND DUYIES OF THE DIRECTORS

231 Sublect 1o the lmtiatons imposed by thess ‘Artlcles, the
management of the business and the control of the Company
shalt be vested In the Dirsctors who, In additton to and without
lirmitation of the powers exprestly conferred upon them by the
Companles Act, the PFMA ot these Artlcles, may . exerclse - or
delegate to any one or more Persons (including, without ImHaion,
& commitiee) alf sush pewers ond do or delegqte to any one or
more Persons (including, without: lImitation, . o -commitiee) the
doing of all such acts (including the right to sub- -delegale) as may
be oxercisad of dong. by the Company and are not In terms of the
Companlas Act, the . App!lcabie SOk Leg!s!aﬁon or by ‘these
Artlcles expressty directad or requlred to be exercised or done by
< Coneral. Maaﬂng,_subjec’r navertheless, tc that- management
not being inconslistent with any. resoluiion passsd by a Sensral
Meeting, .No such resciution passed by a Ceneral Meafing shall ™ *
Invalldate any prior act of the Directors or any detegate(s) whfch R
would have been vaild lf thcf resolution hod not been pqssad o

23.2  without Hmltlng the generoll'ry of Arlicla 231 the Dlrecfors mav -
appolnt such sub-commiftess with such funcifons angl powers Qs
the Board may conslder necessdry for the effectlve exercise. of its
functions or as It may be obliged to ‘appolnt -in terms of the
Appllcable SOE Legisiation from ﬂme to ﬂme and to The extent
applicable. : :

24, BORROWING POWERS

24.1 The Directors may., subjact to the Applicable SOE Leglslation,
exercise all tha powers of the Compony fo borrow money and 1o
morigage or encumber Its undertaking or property and fo Issue
debentures, debenture stock and ofher Securifies (with ‘special
privileges as to alfotment of shares ot stock, attending ond voilng
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at General Meetings, appointment of Directors or otherwise If
sanctioned by a Genergl Meeting), whether culiight or as
Cotiatercf securdly for any debt, lablily or obligation of the
Campuany or af any third party.

24.2  Forthe purposes of the provisions of Arlicle 24.1, and subject onty to
section &6 of the PFMA and any other relevant provislens of the
Applicable SCE Leglsiation (where the state Is the sole or malorkty
shareholder), the borrowing powers of the Directors shall bhe
unlimited.

DISCLOSURE OF DIRECTORS INTEREST

25.1  Subject to the Companles Act and the Applicable SOF Legislation
(to the extent applicable), any contract or arrangement (or
proposed contract or arrangement) with the Company In which g
Director Is Interested or otherwise conflictad may be opproved by
a dignterasted quoium of Directors affer Tuli dlsc!osure of 1he
relevant D#recfor 5 Inferesf In the contract. :

25.2 Where a Dlrector I interested In a conirqc‘r or u:rangemeni he

25,21 mc:y not be counted In o quorum for the purpasa of a
meeﬂng of Dlrectors to conslder cmy motter cmd _ '

25.__2_.2 shall not be ant!lled to vote in regard to anv matter, .- '
L :_re!qﬂng to that contract or arrungemen‘f. L :

26.3 Sub]ecr o compllance wl'rh 'rhe provlslons of rhe Companles Acf. L
and the Applicable SOE Lagisiatian {to tha extent appllccbla} ao
Director shall not be ilable {In the absence of any agreement . to - L
the contrary) fo giecount to 1he Company for any profit or other R
‘benefit arlsing out of clny contract entered. inte by the Company
In which he Is directly or Indlirectly Interested: provided that the S
Director’s interest In the contract has been disclosed and . the . .
comract hos been approvad In accordance wi'rh mesa Arﬂcies -

25.4  For so long as the State i the majoilly sharehalder Jn ‘rhe Company,
the Directors shail be obliged to furnish the Minister with auarterly
and annual wiitten reports setling out each Director’s disclosure
of inferests a8 requlred under the Companies Act and the
Applicable SOE Leglslation and including any dlrectorshlps each
such Director may hold in orhar componlas ' :

DISQUALIFICATION OF DIRECTORS

A Director shall cease ko hold offlca o5 such if he:
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26,1 Is prohlblted from belng or Is removed as or s disqualifiad from
acflng as @ Birector in terms of the Companies Act or the
Applicable SOE Leglslation (fo the extent appilcable):

26.2 &5 knowlngly Interested in any confract or proposed confract with
the Company and fails to deciare his Intsrest and its nature in the
mannar reguired by the Companles Act and the PFMA, unless the
Boord resolves otherwise;

26,3 dies, becomes of unsound ming or suffers from diminished mental
capacliy;

26.4 gives notice to the Company of bls resignation as o Director with
effect from the date of, or such later dafe os Is provlcied for In,
such notice;

26,6 absents himself from meetings of the Board for twoe or more
consecutlive meelings .otherwise than on the business of the
Company or without special teave of absence from tha Boord who
resolve thu‘r hls ofﬂce shcli be vucqted ' o

26,6 ks glven nolice, Slgned by Members holding in the aggregate maore
“thon §0% of the fotal.vellng rghts on o poll of all Members then
entifled to vote on g poll al a Genere! Meeﬂng of iha termlnoﬂon _
of hls appnlnimam - S . R -

27, PROCE_ED:N_(_;S_OF_DmEthRs__ _i _-ﬁ
27,1 :The Booid may; i

- 2_7.!_.! _ "meef ad]ourn qnd orherwlse regulu’te ifs meeﬂngs as. It :
S thlnks fit .and any Director shah be enfiiled to or requesi :
- ﬁ‘te sec:emfv to convene o meeiing of the Board, and

2702 defermlne whu’r nollce shull be given of Its meeﬂngs and
‘#he means -of .glving that no_l_lc_e {by way of the post,
delly_em."felgqu or e-mall, or In any -other manner It
deems fit), provided that any such prior datermination
may be vared, depending on the circumstc:nces und
rscscms for fhe Board meeﬂng in question. . -

27.2 The Board and any coinmittees established by the Bowrd In terms of
Arficle 23.1 may, If | so deslros, convene «u meanng by
teleconferenca, videoconference . or any other conference at
which «qil Directars can communtcute with eoch other and . .
participate In proceedlngs : . -
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27.3  Unless otherwise determined by the Company In General Mssting,
the quorum necessury for the transaction of the business of the
Board shall be ot least one-half of the Directors, provided that
such quorum shall glways inctude a majonty of non-executive
Dlrectors.

27.4  Quesfions arlsing at any mesting of the Board shall bs dacided by a
majoilty of votes ond, In the event of an equallty of votes, the
chalrpersen shall have a second or casting vote.

27.6  Sublect to the provislons of the Companles Act and thess Arlicles, a
resoluflon Signed by qll the Directors .af the relevant lime as
contemplated by Articie 27.3 inserted in the minutes, shall be as
valld and effactive as If It had been passed at o meeling of the
Board. Any such resoluiton may consist of several ‘documents
and/or counferparts. each of which may be Signed by one or
mare Directors and shall be deemed to have been passed on the
date on which It was Signed by the last Directoar who Signed It
(unless a statement to the confrary s made in thai resolution). '

28. RDTA‘IION AND RETFREMENT OF DIRECTORS

28.1 Noiwiths’rqndlng any provls&ons to the contrary in these Arilcies but
subjaect to -Artlcles 28.2 and 283 The D}rectors shali rattre from .
ofﬂce in the following manner : : : : S

28._1.]. : at the conclualon of ecch onnual Gene;ol Maetlng of
. the.-Company, ‘one - third of ‘the . Directors or, It thelr
- number Is not a mulfiple of 3 (three), then the number -
. -pearest 1o but hot . Iess fhan one fhlrd of Ihe Dlraclors_._.'__ '
; -fshqil ratlre ffom ofﬂce e S

28.1.2  the Dneciors who telire In terms of 23 1.1 ahali be those -
who have boen longest in ofﬂca slnce thelr Iqst aiecﬂon. .
provided thaf: : Co : o : SR

28.1.2.1 if more than one of them weire alectad Directors
on the same day, those to refire shall be
determnined by lof unlasy those Dlrec’rors ogree
oiherwlsa beiwasn themselves, . :

28.1.2.2 If ot any qn_nual Genstal Moeting any Director
will have held offlce for & (flve) years since his
last election, he shall alse reffre at the
conclusion of such annudl Generd Meeting: "
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28.1.3 . any Diractor appointed as such after the conclusion of
the Compuany's preceding annual General Meeting shall
refire from office ot the concluslon of the apnual
General Meeting held Immediately affer his
appointment;

28.1.4 o refiring Director shall be eligibie {or re-slectlon, and, if
re-slacted, shall be deemed not to have vacated his
office; and

28.1,5 no peison other than a retling Director shall be aligible
for aelection s o Director at any cnnual. . ‘General
Meating un_les_s the Directors recommend otherwise, or
unless not Jess than 7 (seven) nor more than 28 (fwenty
eight} days before the dctte appolnted. for the annual
General Meetlng, ¢ Member who Is epntitled fo atiend
and vote of such annucl Geneml Meeting shuil hcwe
lodged wiliten notice to . Company’s .Offlca .proposing
such.person as o Director, together with the consent of-
that person 1'0 be atected Qs @ Director ' Lo

28.2  Notwlthstonding the prcvlslons of Ariicle 28,1, any ex oﬂlclo Dlrector -~
. gppolnied in terms .of Arficle 21.2 shaill not (subject to the -
- provislons of the. contract under which he s oppointed) whilst he  * -
confinues to hoid that pos!ﬂon or offtce. ba suh}ec‘f to reﬂrement o
"_by rotation and such ex officlo Director; L DR

'-28 2} : .'_shqil nof dur}ng the currency of such uppo[n’rment, be_ S '
' . taken -info ~account .in determlning the . rotcﬂon o -
'-__re'rlrement of Dlrecfors. cmd HI . s

| 28.2.2 '1_shall sub}ect fo The same prov!sions .as 10_ T
AR ;dlsquouﬂcaﬂon as provided for in Arficte 26 as the. other
. “Dltectors of .the Company. ‘and if he ‘ceases 1o hold .~
. offlca as a Director, his appolntment to such posiﬂon o - '
. executive -office  shall -jpso facto -terminate, without -
© prejudice to any clalms for damages which moy acerue .
to hlm asa wsult of such termlnaiiun. S S

28,8 Notwithstanding the provisions of Arilcles QB.I ond 28,2, the Minister
shall be entitled 1o determine the terms and condlfions upon
which Directors shall rotate and/or rettre from Office for as long ag _
the Stafe remalns the only shareho[dsr In ’rhe Company enﬂﬂed to _
appoint undlor remove Directors. ' Lo '

. DIVIDENDS =~
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RESERVES
The Dlrectars may:

30.1  set aside und cany to g reserve fund any port of the proflts of the
Company, which may af thelr discretion be applled for any
purpose for which the profits of the Company may propeity be
applled In such mannar os the Directors deem fit; and

30.2  divide any such reserve account Into such special funds as they
deam fit and consolidate such speclal funds ({or any part thareof)
info one or more accounts,

provided that for as long as the State Is the majority shareholder in the
Compony, the approval of the Minister of Flnance and all such other
approvals as may be required In ferms of me Appllcable SOE Laglslcﬂon
shalt be cbialned for such action. B :

CAPITALISATION

31,1 Subfect to the provislons of the Companies Act, the Directors or the
Company in SGeneral Meeling. on recommendation ‘of 'rhe _
Directors mav resaive to cuplmnse 1he whole or cny pc:r’r of

3130 any amount avaltable for dlshlbutlon as a divldend <nd
.not required for the poymenf or. provlsion of dividends _
:On Draferencs shures o . S Sl

31.1.2 :cmy cmount s’rancllng to ’rhe credlt of oany of ‘the

~Company's - fesetve -accounts .- (including : Hs shcre

L .'_:premlum accoum of eqpitul redemptlon fund)

by setiing such amount tree for dlsfrzbuﬂon In 1he same proporﬂon e

amongst the Members who would have been entitied thereto If It
had been distributed by way of a dividend (subject to the righits of
any Members to whom shargs have been -lssued bn spoclal
condillons) on condition that the amount In quaston is not pald to
the Members in question but s applied In paving upP In full for
unlssued shares of the Company; provided that for so long as the
State Is the sole or majority sharsholder of the Company the rights
fo capitallse as contemplated In this Arflcle 31.1 may only be
axercisod subject to the prior wrl Hen _qppro_\rql_ of _'rhe Minisier, -

31.2  Whensvar a resolution retating fo a capitalisation shail hcwe been _
passed by a General Meeting, the Dirsctars shall; Ce
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29.1  For so long as the State is the sole or mcfority shareholder of the
Company, the Ditsctors, after consultalion with the Member, shall
develop on appiroprtate medium-term  dividend polley  and
framawoik for the Company taking into ascount, inter afia, the
Company’s corporate plan, sharsholder compact, developmental
and stiategle targets and finonelal well-belng, management and
sustalnability of the Company. Sueh divideng policy framework
shali include on obligation on the Board to noflfy the Member
fimeousty In the ovent thai the Board conslders thai thers i o
prospect that no dividends will ke declared In any parflcular year,

292 Subject to Artlcle 29.1, a Genaicl Meeting may declare dividends fo
any ona ar more classes of Members from time 1o ime, and with
the sancilon of a General Meeting ony dividend declared may be
pald of satisiled either wholly or in part by the distribution of such
spacifle assets In such manner os the Dlrectors may determine.

29.3  Sublect fo Arlicles 29.4 1o 0, dividends must be payable to Members
recorded in the reglster ot .a date. subsequent to the date .of
declarafion of the dividend or date of approval by a General
Meeting of f!nal dlvldend proposed by ihe Direc’rors whichever is _
the. Ec:'rar S : .

294  Any dividend so declured may be pald and saﬂsﬂed either wholly
of In part, by the dlstrlbutlon of speclﬂc assefs, ‘and in particuler of
the paid up shares or debentures of. this or. any other company, or - -
In cash or in any one or more of such ways g5 fhe Cirectors may at
the Hime of daclqung ‘the dlvldend determine and ‘direct, . and
where any difficulty arlses In regard jo the distribution they may .
seftle the some s they think expedient, cnd In_parficulor, may
reasonably fix the .value for distrbution of such specific. asse’rs or
any part thereol, and may datermlne that cash payments shail ba
made to any Members upon the kbasls of the valus 50 ﬂ_xa_d In
erder to adjust the rghis of all parlles and may vest. ony such
asseis In frustees upon such trusts for the Persons entlfled fo ’rhe
dividend as may seem expedient o them,, :

29.6  The Compony may, at the risk of the Member, transmit {Including,
without limliatton, by chequse) any dlvidend or other amount
pavable In respect of a shase 1o the address of the nelder theraof
recorded in the reglster or such other address as the holder
thereof may previously have glven to the Company in wiitlng, ond
shall not ba responsible for any loss or domags suffered qrislng out
of orIn connaction with such transmlssion, ' :
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31.2.1 be obliged to give affect to any such resolution;

31.22  be entifled fo outhorise any Parson on behalf of ol the
Members concerned to, where the resolution of the
General Meeling so provides, enter Into an agreement
with the Company providing for the allotment to them,
credifed as fully pald, of any shares o which they may
be entifled In respect of such caphallsation, and any
such agreement shali be effective and btndlng on all
these Members. o

32, GOVERNANCE

The Board shall include a report with respact to corporate governance in
Hs annuct reports as required from time to time by the Member(s) '

33, WINDING up

If the Company Iz wound up (whether voluntarily or compuisorlly) subject
to the provisions of the Applicuble SQE Leglslaﬂcn S

331 the assels remalning after payment of the debts and Nabllitles of
the Compony and the costs of winding up shall be distibuted
amongst the Members In proporfion fo the numbers of shares -
respactively held by eqch .of thermn, sub}act to the righis of any. -~
Members fo whom shares have been issued on special condltians
and subject fo ihe Ilabilliy if any. of Members for unputd qulml R
or premlum, o . . o : SR

33.2 the Kquidator, w!’rh the authorlw or a speciol resoluﬂon. mqy dhflde L
amongsi the Members. in specia or kind the whole or, any part of -
the assets and whether or not thosa ussets cons!sr of propertv of o
one kind or dlfterenl klnds c:nd R R AT

3.3 If, desplte dmgent enqulry,_ Ihe llquldm‘or cannof iocata any -
Member, he shail tender to depostit In the National Revenue. Fund - .
that Member's shure in the . winding up {undertaking for fhat
purpose to redlise any assets Included thereln). If any such tender
Is refused by the Master of the High Court, the liquidator shall
disirlbute such share .amongst the remalning Members In
proporfion o the number of shares held by them, subject fo the
rights of any Member to whom shares have been Issued on speclol -
condifions, - : : : S

34, INDEMN TY

Every Diractor, mancger, secretary ond other officor of the Company
except for ifs audifor shall be indemnifled oul of the Compaony's funds

m\ﬁﬁ
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against att llability Incurrsd by him in connection with the performance of
his functions ong/or by virlue of his stafus as o Director. manager,
secrefary or other officer (excluding the auditor of the Company) In
defending any procgedings (whether civil or ciimingl) in which judgement
is glven In his favour ar in which he (s acqultted or in connection with any
maiter In which ellef Is granted o him by the Court In termns of the
Companies Act.

NOTICES

35.1  The Company may glve or send to any Member, Beneficlal Ownaer,
Diractor andfor member of o ‘commlites any notice or olher
document by delivery, post or (except for a share corfificate} by
telefax, e-maii or other electonic communiaation tnsofar and in
such meanner as Is parmitted by law Inciuding, without Iimltation,
by way of notlification fo.the Maember, Beneficial Owner, Birecior
andfor member efn committse or Hs pu_lptlcqil_on_o_n a webslts, .

35.2 Any Member, Baneficial Owner, or Director shall be entifled fo have
a notice served on him. at any address outside. the Republic of
South Aftlca; provided that if on three consscutive occasions o
notice to such Member addressed 1o that addrass Is returned
undellvered, such Member shall not ihereafter be eniifled fo
'rece_l_ve noflces from the Company untl the Member gives notice
~in writlng 1o the Company of a new address for the service. ot
- hotices. For this purpose. a notlce sent by peost shall be treated as
- raturmed undeilvered If the _rioﬂc_e ls sent back to the Company or
* Its agent and a notles sent by electronic communteation shall be
. freated os retumed undelivered If fhe ‘Company of its agent
~recelves noflfication that fhe notice -qu_;not_.c!_ai_lv_e_red_ to the = -

“address to which It was sent, -
35.3 . Every notlce or doc_urﬁé.n’_r_sen_i_ to:.

8580 ‘a Dlrector or other committee member af his .address
shown .In -the reglster ~of Directors . or ‘comimlttes
members, as the cose may be, or in the case of an
electronlc communlcation any telefax numbser, e-mdil or
other elecironle cqmmuqlcqtion address provided by
the Diector .or other commitiee member for the
PuUrposes of Artlcle 35.2, whether ©of not such adciress s

Included In the Ielevant register; -

36.3.2  a Member at his address shown In ihe register of
) Meiniers of In the case of an electronle communlcation
any ‘telefax number, e-mail of other elecironic
communication address provided by the Member for the
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purposes of Article 36.2, whether or not such addrass is
includead in the register of Members: of

35.3.3 o Beneficial Owner that Is not o Member, at the address
which has been disclased to the Company In respect of
that Bensficial Owner and which has been recorded In
the Company's relevant reglster of such disclosures or
any  telefax number, e-mall or other alactronic
communlcation address provided by the Member for the
nurposes of Arficle 36,2, whether or not such addrass Is
Included In the reglster of Members. '

shall ba deemed jo hce_\(e been reee_i_ved:

() If 1t is delivered by an employae or offlcer of the Company,
on the dode on which it Is so deIEVered

() if It s delivered by woy of a courier or delivery service
provider, 48 hours after It I5 given to the cowler -gr -other
dsllvery sarvice provider for deilvery ond In proving the
-giving of the notice/document by courler or delivery service
It shall be sufficlent to prove that tha noﬂceldocument was
properly .addressed and gluen to ‘rhe courier or deliverv :
servlce provlder. L S . : : o

© i is sen'r by posf 48 hours aftar It 4 80 pasted ond In
. proving the glving of the noiice{documenf by post. It shall -
- be . sufficient to ‘prove - hat the letter . _coptaining the = - -
.ncrlce;'documenf was properly uddressad and posred and Do

o . i - Is sen‘r bv e-mufl felefux “or. oThar e[ectronlc :
o _communlcaﬂon. 24 houes after the e-mall, telefax of ofher -
electronle ccmmunicqﬂon .contalning . -some s sent. .

'(desputched) 10 - the relevant - e-mall addfess. Aoletox -
numbar or . other e[ecironlc ﬂddress ‘and In proving the -
giving of the such notlcafdocument |4 shait be sufficlent o

prove that it was sent (as opposed fo recelved) o the
Praper e-mail address, fax number or ofher slectronic
communication address and o prntout of the electronic
conflrmation of despatch of the telefax, e-rall or slectionlc
communlcation shall constiiute concluslve p:oof Ihat it was

sent, unless Ihe comrmy Is proved. o

36.4 When d glven number of doys notice .or noﬂce over any peried s
reqgulred to be given, the date of service or postng, s the case
may be, and the daote on which It is deemed to be received sha!i _
not be ¢counted In such number of days = perlc:d
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355 Whenever a notlce is fo De glven in any of the aforementioned
methods, the notice may be given by the Company to the Persons
entiled fo o share In cansequence of the dodih or Insolvency of a
Membes or any other event glving 1se to the fransmissicn of the
shares by iaw (Inctuding, without limitation, any executor, trustes
of odmindstrator), ot the address (including fax number. e-roail or
other electronic communlcaiton address) supplled for that
purpose by the Persons clalming to be so entiled whh reference
to the name of such representalive, the deceased or Insolvent
Member or the lifle of the representative or any like dascriplion.
Uniii such an address hos been so supplied the .Company may
give the notice in any manner in which the same might have been
gllven If the death, ‘Insolvency ar other -event giving Hse to the
fransmisslon had not occurred. A nofice glven fo the raglsierad
Member shall be bindlng on all Persons <claming on the Member’s
deafh, insolvency or.other evan'r glving rlse ‘ro ’rhe trunsmfsslon ot
the Membar 8 inierests : Lo

35.6  The accidental omission to glve dny notice pf a Genera! Meeiing or

- of a meeiing of Directors to or the non- receipt of any such notlce

by any Member or Director, as fhe .case may -be, shall not

- lnwvalldate any resolulion possed at any - such meoeating, Withou’r

. limitation to the aforegoing, subject to. the Companles Act. the
" omisslon fo give any nofice of o General Mesting 10 a Benaficlal -
o .-Ownes that ls not a Mambar or the non-receipt of any such notice
by such . Beneficlal Owner shail not, Under. any chrcumstgnces - -
o . - whatsoaver, Invalldate. ‘a General Mee'rlng nor any resolution
© - pessed at such meeﬂng, whefhar the omlaslon Is accldental. or
"f.'_oiherv.riss.._..._.-: T R o

.35.7 . The Directors shall in thelr dlscreilon, ln addman io ’rhe noﬂce.:-'-'i‘

teferred fo In Articie 35.2, be entifled, but not obliged, to pubilsh * - - _'
‘rhe no’rlca bv adveriisemenr ln any newspuper(s) thay conslder o L
approprlafa.__": R, g ; o

35,8 - Any nofice or. other document may be sewad oF de Ivered by the - .-
Company by reference o the register as it stands af ihe close of
business on such day as the Beard shall determine not belng mors
than 21 (twenty one) days before the date of the despaich of the
notice. No change In the register atter such time shall Invalldme a
notice or other documem 50 served or dellvered ' : :

BRANGH REGISTER ~  © "

The Company shalt be eniifled to cause a branch share ragister to be kept
in any forelgn couniry and the Diractors may make such provisions as They .
may ?hlnk fit rsspecﬂng ’rha keep!ng of cmv such branch reglster(s)
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ACRQUISITION OF SHARES AND STOCK

The Company may (subject to the Applicable SOE Legislation) by special
resolution of the Members approve the acqulsition by the Company of
shares and stock Issued by It and/or iis holding company, {n accordonce
wlth the requirements of the Componles Ast. The Company agrees
(subject to the Applicable SOE Legislation) that any of Is subsldicsies may
acquire shares and stock In the Company, only subfact to complionce with
the requirements of the Companies Act and the approval of the Members
of the Company by resoluticn passed mufalis mutandls as If it were a
spocial resolution.

LOCAL COMMITTEE(S)

33.7 Al appolntments of alternate commiltree members or substituted

agents by members of any iocal commities or agents made In
accordance with the provisions of the preceding Arficlae shall be
subject fo the approval of the remalning members of the jocal
committes or agents cnd shall be seporfed forthwith o the
Dirgctors. No local committee members or his alternate or agent

SEQ33/2019-088
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or substifuted agenr shall be obiiged to ba q Membar of the__

Companv
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Form CM 2
REPUBLIC OF SOUTH AFRICA

COMPANIES ACT, 1973

Memorandum of assocmﬁon

ofa company havmg a share capntal
[Se.ctlon 54(1) regulatlon 17 (l) and 17 (2)

. 'Rﬁgi_ﬁ_t;ation No. of bdmpa_ny
1997/022444/07

1. NAME
(@) The name of the Company is

S()UTH AFRICAN AIRWAYS (PROPRIETARY) LIMITED

(b) The name of the Company in the other official _Iangu_s_u_ge__of the Republic is
N/A o

(¢) The shortened form of the Company is

SAA



39,

40.

42

DIRECTORS' REPORT TO DISCLOSE RESOLUTIONS PASSED BY SUBSIDIARY
COMPANIES

If the Company Is o holding company as defined In the Compantss Act,
the Director's report attached to e¢ach annual balance shaot issued by the
Company pursuant to the Companies Act shall disclose full defails of all
speclal resolutions and resolutions passed of General Mesilngs of the
Company's subsidiarnes since the dale of the Directors' report uﬁached to
the previous annual balance sheet of the Compony,

COPIES OF ANNUAL ACCOUNTS AND REPORTS TO BE _SE_NUO_M_EMBERS -

The Ditectors shall cause the required number of coples of every Income
statement, balance sheet and group accounts of the Company, together
wlth the reports of the Dlrectors and audliors, all as requlred to be laid

SEQ33/2019-090
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befors a Gonerdl Meeting, to be sent to Members at least 21 (tweniy-one)

days bofore the General Meeting ot w_h!;:h_ they are to be gongidgrgd.




SEQ33/2019-091

087

Porrn CM 2A
REPUBLIC OF SOUTH AFRICA
COMPANIES ACT, 1973
2. PURPOSE DESCRIBING THE MAIN B_USIN_E_S_S
The tmain business whlch thc Company is to carry on:
“The operation of international, regmnal and domestic scheduled air services for
carriage of passengers, l’reight and ma:l »o _
3. MAIN OBJECT
The mam object of the Company is:
*“T'o engage in passenger airline and cargo transport servwes, air charter servnces
andotherrelatedserwces” S N o

4. AN CILLARY OBJECTS EXCLUDED

The speclflc ancﬂlary objects, i any, refcncd 0 in section 33 (1) of the Act whxch ae B
excluded from thc nnhmltcd ancﬂ!ary Ob_]ccts of the Company SRR Lo L

No anclllary objects rei’erred to in section 33(1) of the Act, are excluded from the : : :
uuimuted anclllary objects of the Company._ SEIREL R _ G e
5. POWERS

(a) The specific powers or part of any powers of the Company, if any, which are
excluded from tie plenary powers or thc powers set out in Schedule 2 to the Act

No powers or part of any power are excluded from the unlimited capacuty of the
Company oK the common powers descnbed in Schedule 2 to the Act. T _
(b) The specific powers or patt of any spcc:f“ iC powers of the Company set outin

Schcdule 2 to the Act, if emy, whu:h are quahf:ed under secuon 34 of the Act :

No powers or part of any power of the Cmnpan},r described i in Schedule 2 to the Act
are gualified in terins of section 34 of the Act.
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6. CONDITIONS

Any special conditions which apply to the Company and the requucment if any, additional
to those prescribed in the Act for their alteration.

(a) The Company shall not as a special condition have the power 1o conclude any of the
following transachons wuhouz the appmval of the Shareholder M:mster - -

i) estabhahmcnt or parncz patlon in the cstabhshment of a company;
i) :partlmpatwn mna s:gmﬁcant partnershlp, trust, umncorporatcd
' - Jomt venture, or sxrmlar arrangement _
| -'_-i_ii) _ acc[l.llSItlml or dxsposal of a sxgmficant shareholdmg in the L
o '.'.'company, S :

vy acqulsmon or dlsposal of a sxgmflcant asset

o ¥ .commencement or cessatlon of a mgnlficant busmess acmuty, : .

SRR -fastgmfwant change in the nature of extent of its mtcxcstma . :._; G
S w0 oo sigaificant partnershlp, trust, umncorporated Jomt venture or -
S ':.;'snmlar arrangement and - R

S - : : \)_ii)_ borrowmgs of the Company and ns submdlanes confemng nghts ;.
EEE toa Iender to convert debt mto shares of any kmd _

7. PRE-INCORPORATION CQNTMC__TS__(IF._ ANY)._ R

Not Applicable . - |
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SOUTH AFRICAN AIRWAYS

MEMORANDUM OF INCORPORATION
OF
SOUTH AFRICAN AIRWAYS STATE OWNED COMPANY (SOC} LlMlTED

Registratuon No 1997[022444130

This MO! was adopted by Special Resolution passed by the Shareholder of the Company. T

)

Initials
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Form CM 2B
REPUBLIC OF SOUTH AFRICA

COMPANIES ACT, 1973
8. CAPITAL

8.1 Par Value: The share capital of the Company is 15 000 000 000 (FIFTEEN BILLION)
rand

8.2 No Par Value:

8.2.1 The number of 0o par value ordinary sl_la_rt_:s is® (NIL);
8.2.2 The number of no par value pn‘__e_fgreng_f:_.@ares is O(NIL); and -~

8.2.3 The number of no par value redeemable 'Pr#:f_c!‘e_nce shares is 0 (NIL).
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This Memorandum of Incorporation was
submitted to and adopted by a Special
Resolution passed by the Shareholders

of the Company at on
2015 and imﬂailed by
"the chalrperscn for ‘the purpose of

ldsntiflcatlon
REPUBLIC OF SOUTH AFRICA
COMPANIES ACT, 2008
MEMORANDUM oF INCDRPORATION
soum .AFRICAN AIRWAYS soc LiMITED o
REGISTRATION NO 1997:022444:30 -
whlch Is referred.lo in lhe rest m‘ thas Memorandurﬁ of lnc;arpora.lﬁn..a.s 1.he. "(I':.on'.lp.any" |

- The Schedules and Annexures attached to ihis Memorandum of Incorporation are morporated mto and_
form an Integral part of, this Memorandum of Incorporanon S PR

This Memorandum of Incorporation was adopt@_a_d __by Sp_a_ci_al_ Resolution passed on _ | ..2015
in substitution for the existing memerandum of incorporation of the Company. . o

The Company is a pre-existing company as contemplated in ltem 2 of Schedule 5 of the Companies Act and
was incorporated pursuant to the Legal Succession to the South African T_ra'nspo_rl Services Act, No. 9 of
1989. The business of the Company is .eng_a'gi'ng in passenger airline and cargo transport services; air
charier services; and other related services, it being recorc_ta_d' that the Company is also. subject (o the
provisions of the PFMA. The Company nové wishes to adopt this Memorandum of Incorporation in order o
bring its constitution in line with the Companies Act.

tnitials

(_m»i@
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INTERPRETATION

In this Memorandum of Incorporation;-

1.1.

1.2,

13

1.4,

16.

1.6.

1.7,

1.8.

1.8,

1.10.

1.11.

Words used in this MO, but not defined in this MO| will bear the same meaning in
this MOI as in the Companies Act andfor the PFMA. The definitions from the
Companigs Act are contamed in Annexure A for ease of reference For ease of

readlng, all such terms have been captlallsed in thas MOE L

The headings fo the clauses c-f thts MO! are for reference purposes only and shal!

not in no ‘way govern or. effect the interpretalion of nor 1he modafy nor amplnfy the :

terms cf this MOI nor any clause L

Unless.the. context nfovida_s-_ﬂf_ reqies otherwise the and expression beiow shall
b_ear _the foliowing meanings_and oognate expresslons .s_h_a_li_baa_r bo_rr_espcn_d_ing = :

_"Aillance Membsrshup means. a slrateglc arrangemenl with a group of alrlmes for -
the purpose of Opllmlsmg aar transpoﬂ services where the arrangemenl involves o
:'the prows;on of r}ghls and obligataona relatmg :o lhe use of the desrgnalor of .

Page 4 of 66

"another alrline ns !rademarks and!or |!s brandlng, L _:3 = R .

.A"dm“g P'°f°s°'°" A“‘ mesns fhe Audllmg Professron Act, 2005 {Act No 26 of (R

“Board" means the board of d!mctors of the Gompany as consmuted fmm tlme: Con i

to llme, as, defmed in the Companles AGi which is also the accountlng authonty for .

purposes. of the PF MA
"CEO" means the Chief Executive Ofﬁcer of the Company; o

“CFO“ means the Chzef Fmanctal Offioerofthe Company. o

"Companles Act" means 1he Compames Act, 2008 (Acl No. 71 of 2008 Jas -
amended, consolidated or re-enacted from time to time and includes ail schedules

thereto and the Regulations; AR

"Comhany" means -the South African Arways SOC Limited, ‘with registraflon

No. 1997)022444!30 created in lerms of the South African Alrways Acl, 200? (Act

No.5 of 2007)

"Company in general meetlng means a formal meeting of, or a resolution passed
by, the Shareholders;
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1.12.

1.13.

1.18.
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“Corporate Plan” means the 3 (three} year plan of the Company as contemplated
in the PFMA, which plan must include (but is not fimited to):-

Page § of 66

1.12.1, strategic objectives and outcomes identified and agreed on by the Shareholders in the

Shareholder's Compact;

1.12.2. slirategic and business initiatives as embodied in business function strategies;

1.12.3.  key performance measures and indicators for assessing the Company's performance

in delivering t_he_d_eslred_._ouicome_s and objectives; -
1.12.4.  arisk management p_tan.;
1.12.6. a fraud prevention pEa_n_:
1126. the SMF; -

1.12.7. aﬁna_ncial p_!an addressing:—.

1.12.8, quaﬂerly pro]ectlons for the fi rst year of revenue, expendlture and borrowings against

.annua[ largats
1128 :-“89"::‘.?‘-”?1 .'_‘aP!'%i?-f“-_anéé?’.f!éﬂt:_ o

1.12.12, dividend policies; and

1.12.13, such other issues as may be_rgquiﬂ_a_d _ln lerm_s_m_‘ the PFMA f_ro_m _ti_m_e__ io tirna.

“Deliver” means the various ways in which the Company is entitled to give notice
or deliver documents in awordance wnth clause 24 and lhe Compames Act

hereto as Annexura C) and “Delivered" and “Delwermg" shall have the :

corresponding meaning as the oonlext may mdlcate, S

. “Diractors” means the directors of the Company from time to time, as defined in

the Companies Act and “Director” sh_a__ll_ have a corresponding meaning as the

context may indicate;

"Distribution” means a distribution as defined in the Companies Act and
“Distribute” and ‘Distributed” shall have the corresponding meaning as the

context may indicate;

Pacoa/

/
Initials

(NG




1.18.

1.17.

1.18.

1.19.

1.20.

1.21.

122

1.23.

1.24,

1.25.

1.28.

1.27.

1.28.

1.29.

1.30.
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"Effective Date" with reference to any particular provision of the Companies Acl,
means the date on which that provision came into operation in terms of section 225
of the Companies Act;

‘Electronic Address" means in regard to Electronic Communpication, any email
address furnished to the Company by the Shareholders;

"Elsctronic Communication” has the meaning set out in section 1 of the

Electronic Commur_zi_ca_tions_ and Tr_an_s_act_lpns _Act, No, 25 of _200_2;

"Enabling Leglslation” means the South African Azn-.'ays Act No 5 of 2007 as
amanded or any iegisiallon which replaces it;

‘Financial Assistance’ has the meaning set out in section 45(1) of ihe Companies

‘Financial Year” has the meaning set outin clause 25, -
"Gazette” means the Government Gazelte of the .R_ep_u'blic; .

*Group Company’ means any Subsidiary of the Company; * - .

"Ineligible or Disqualified” means incligible or disqualfied as contomplated inthe

Companies Act (a list of vﬂ‘:ich is in Annexure B for eése of iefarehbe) or as

contemplated in clause13.7.2,2.6 , which shali apply not only fo D:rectors but also

to members of Board oommlttees and Prescnbed Oﬂicers

‘Memorandum of Inco_l_'porat__ion” -or "MOI" means his Memorandum .of

Incorporation, as amended t_‘rqm _t_im_e _to_ ti_r_ne_: ] "

“Minister” means the Minister responsable for the adrnmlslratsnn of the South _

African Alrways Act, 200? (Act No 5 of 2007)

"Month” means a calendar month and "Months ‘shall have a oorresponding

meaning as the context may indicate,
‘Office” means the registered office of the Company from time to time; .

“Ordinary Resolution" means a resolufion adopted with the support of more than
50% (fifty percent) of the Voting Rights Exercised on the resolulion at a
Shareholders’ Meeting, or by the Shareholders acting other than at a meseting, as
contemplated in section 60 of the Companies Act;
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1.31.

1.32.

1.33.

1.34,

1.35.

1.36.

1.37.

1,38.
1.30.

1.40.

SEQ33/2019-101

0

*Person” includes a Juristic Ferson;

‘“PFMA" means the Public Finance Management Act 1999(Act No. 1 of 1999,
including all Treasury Regulations made pursuant thereto;

“Prescribed Officers” means a person who, within a company, performs any

97
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function that has been designated by the Minlstel' of Trada and Fnduslry in terms of_

seclion 66 (1 0) of the Companies Aut

"Present” shall have the maamng ascnbed 0o the term present ata meeting m the
Campanies Act; :

"Pubi_ic_Aud!t A_ﬂt” _mean.s, the F’I_.lblic Aud_it Act_ 2004, (Act No. 25 _Of 2004};

“Regutations™. means the reguiations published pursuant to lha Ccmpames Aci__ '

from time to time

“Remuneration Pollcy" means the Remuneration F'olicy of tha Company which -
wifl include and mcorporate the “Ramunaratron Gmdeimes and(or "Standards on_ L

remuneralion issued by lhe Mmaster from tcme lo Ilme as conﬂrmed by the_ : L o -

Company on an annual or b:enmal basls
R""”*”'“mea"sﬂ‘* Repub*wOfSOU"‘ Afrlca L
"Round Robin gesolUtionmeans a ..f_estl?'iutiqn_.ﬁé%sg.d. o(her than a.jt_ a- o

1.40.1 Shareholders’ me_et_ing. _which:—_

1.40.1.1 was submitted for consideration to the Persons enlillad to Exerclse .

Votlng nghls in relation lo tha resoluuon and

1.40.1,2 was voted on in Wnting by ihe requisile percentage of the Persons -

entitfed to . vote, as contempiated in clause12 by signing a
resolution in counterparts on behalf of the Shareholders or. by duly

authorised representatives thereof within 20 {twenty) Busmess

Days after the resufunon was submitted to them

1.40.1.3 meeting of Directors, in respecl of which, subject to clause 13.11.9,
51 (ﬁﬂy one percent) of the Dlrectors voled in favour by S!gnmg, in
Writing, a resolution in caunterpar(s, withirs 10 {ten) Buslnesa Days
after the resolution was sbbmitled to them; provided that each
Director has received notice of the matter to be decided;

L.awcvl
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1.41,

1.42,

1.43.

1.44,

1.45,

1.48.

1.47,

1.48.

1.49.
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“Shareholders” means the registered holders of Shares, and "Shareholder” shall
have the corresponding meaning;

‘Shareholder's Compact” means the Shareholders Compact, being an
agreement entered into int terms of sub-regulation 29.2 of the Treasury Reguiations
between the Government (as represented by the I_\J_I_inis_ter) and the Board annually;

“Shareholders’ Mesting” means with respect to any particular matter concerming

Page 8 of 66

the Company, a -mee!i.ng of the those Shareholders of the Company's issued

Shares who are entitied _to_ Ex_eroise__Vo_ling_ _ngh_ts __in relation to that matl_er;

"Sha_re_s” rne_ans_ any sheres iesued, or authorieed to be iss_ued_ by the Company; o

“Sign -and "Signatura inciude, l‘BSpﬁth\r‘Bly, Iuthography, printlng, _eleo!romo
elgnature or s:gnlng by a meohamcal or. eleotromc process or means; ;

"SMF" ineane the. Slgmflcanoe and Materlahty Framework appiicable to the_.:

Company. deveioped under the Treasury Regulatrons, o

“Speoial Resolution means a resolut(on adopted wnh the support of at Ieast 75%_
(seventy ﬂve peroent) of the Votmg nghts Exemlsed on the resolutton al a
Shareholders Meeting or by Shareholders aotmg other than at a meetmg, as'__. :
contemplaled in sectton 60 of lhe Compenles Aol = '::. o .

"Statutes" means oollectwely, the Enabhng Leglslatron Ihe PFMA the Publlc Audlt o |
Act, the Gompames Acl Treaswy Prachoe Notroes, lhe Companies Act and any.

and -gvery other statute, _re_gn_tla_lio_n. -dlres:twe. guideline, .f_r_amewe_rk. .P‘?"._‘_-‘Y_ of
ordinance not spacifically -mentioned from time . io time .in. force -CONCerning

companies and necessarily affectrng the Company or ns Subsrdlarles and-

"Statute” shaJI mean eny one of lhe lhem as, the context may mdlcate, IR

"Strateglo lntent Statement” means the prlmary foot used by the Shareholders to

communicate their expectatzons of the Company strategy and which contains the
Company’s strategic purpose, scope of husiness, core. busmess consuitation
thresholds or. lnvestment strategy developed by the Shareholders in consultation
with, the .N_at_:ona_l Treasury and the Presidency of._t_he_ _R_epubl_io.and taking into
account an assessment .of the interaction between the ool_i_oy_ and regulatory
environment with the financial and op_eret;ona_i goals of the .__(_',fomp__any o ensure
Shareholders value optimisation and achievement of wider socio-economic

ohjectives,;
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1.50, *Subsidiary’ means a "subsidiary” of the Company, as such ferm is defined in the
Companies Act and "Subsidiaries” shall have a corresponding meaning;

1.51. "Treasury Regulations” means the regulations promulgated by the National
Treasury in terms of section 76 of the PFMA and any amendment thereof or
substitution therefor from time to time;

1.52, "Voting Rights" with respect to any matter fo be decided by the Company, means
the rights of any Sharehelder to vote in connection with that matter; and

1.53. "Writing™ means legible writing, in English and includes any form of Electronic
Communication. I I S

1.54. Words imp_o;ii_n_g ;he s_i_ngulgr_ num_ber__-shal__i in_ci_u_d_e_z the .plural_n_u_mber and vice

versa.
1.55. Words i_mp_qrting _a_ny_ one ge_nde_r shal[ incl_u_d_e t_he i_:lher__gender_.

1.56. Words imporllng natura! persons shall include JUI‘iS!IG Persuns (whethar corporate : .
or not and lncludmg partnarshlps and trusts) and wce versa _' _: e

1.567. Referenoe ta a sectlon by number tn lhlS MOI shall be a referenoe to lhe_ | |
correspondlng sectlon m the Compames Acl unless othenvlse stated L

1.68. Reference to any provision of any Statute shali mclude such prowsnon as amended_ S
or re-enacted from fime o time and Inc!udes any subordmate ieglslation made from_ '
time to time under.such Statute. Any raferenoe to a particular sechon ina Statule s
to that section as at the date of adopl_ion__of this. MOI, and a_;s ___amendggd_or :
re-enacted from time to fime andfor an equivalent measure in Statute. ;irbvided_
that if as a result of such amendment or re-enactment, the speclﬁc requirements of
a saclion referred to_in this MOI are changed the rslavant provision of this MOI .
shall be read aiso as if it had been amended as necessary, without the necessity .
for an actual amendment. T S

1.89. Reference o Shareholders represented by proxy shall include Shareholders‘
entiled to vote represented by (i) an agent appointed under a general or spectal
power of attorney and (ii) the Minisler o ' ' '

1.60. References to Shareholders en_titia_d_ to vote Present at a meeting or acting in
person shall include Juristic Persons ;Eéprﬁéented by d.u_ly 'I'authorise_d
representatives (which duly authorised representatives may be nalural or Juristic
Persons) or acting in the manner prescribed in the Companies Act.
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1.81.

1.62.

1.63.

1.64.

1.65.
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Subject fo clause 1.58, any words or expressions defined in any Statule shal,
unless the context otherwise requtires, bear the same meaning in this MOI as in the
Statute in which they are defined. If any term is defined within the context of any
particular clause in the MO, the term so defined, unless it is clear from the clause
in question thal the term so defined has limited application to the relevant clause,
shalt bear the meaning ascribed to i for all purposes .in terms of this MOI,
notwithstanding that that term has not been defined in this interpretation provision.

The rule of construction that a _oon_treot_sha_ll be interpreted against the party

responslb!e_forjhe_dreﬁ]ng or prep_a_rali_on of the contract, shalt not apply to this -

MOL.

The words "include" "including" and in particular” shali be construed @s. being

by way of example or emphasis only and shall not be construed nor shaﬂ lhey take _

effect as hmmng lhe generahty of any precedmg word!s

Any reforenco in. this Mot to eny other agreement or document shall be construed o
as a reference to suoh olher agreement or documem as sarne may have been or .

may from tlme to t:me be amended varled novated or suppiemented

The words "other" and “otherwiee shaII not he oonstrued erusdem genens wjth_ : '- . .

;any pnecedlng words where a wlder construcuon Is possible o .

INCORPORATION AND NATURE 0|= THE COMPANY AND Govenmue PROVISIONS N |

21.

2.2,

The Company isa pra-exislmg Prm‘“ t Company mcorporaled on 29 December 199? and s listed

as a Public Entity in Schoduie 2 of the PEMA, As such, the Company continues fo exist as a
Sta:e-Owned Company as defmed in the Companles Act as it it had been incorporated and
regieiered in terms of the, Companies Act, as contemplated in Item 2 of Schedule 5 to the
Compames Acl, and lhe Compames Act has modrﬁed applrcatron as set out n secﬂon 9 of the o

Companies Act SR

The Company s governed by
2.2.1. 'the Enabllng Legisletion.
222 me PFMA

2.2.3. rele_\_ren_t_ Unalterable Provisions of the Companies Act;

22.4. relevant Allerable Provisions of the Companies Act, subject to the limilations,

extensions and variafions set out in this MOI;

2.2.5.  the provisions of this MOI; and
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2.26. applicable provisions of any other Statutes affecting the company from time to time.

2.3. Subject to section 5(4) of the Companies Act:-

2,31, if any provision of this MQOI is in any way inconsistent with any provisions of the
Companies Act andfor the PFMA, as the case may be, the said provision of the
Companies Act and/or the PFMA shall prevail and this MOI shall be read in all
respects subject to the Companies Act _:_andfor the PEMA, as the case may be; and

223.2.  if there is any inconsistency betwesan any provision of the PFMA and any provision of
the Companies Act, then to the extent that it is impossible to apply or comply with one
of the mconsistent provisions wi{hout conlravenmg the other !he PFMA pmvlsion wilt

prevaii.

POWERS AND CAPACITY OF THE COMPANY

31. The powers and capamty of the Company are not subject to any pmvisaons contemplated in
section 15(2) (b} or {c) of the Companies Act but shail be subjecled to the. Statutes DR

3.2. The purposes and powers of the Company are. subject lo any restnct:ons i:mltanons or
quaiificatlons as contemp[ated in section 19(1)(b} (ﬁ) of the Compames Act ' R

3.3 Notmthstanding any!hlng to the cuntrary conlalned herein or any omissions from thls MOI of -

any provislons Io that effect, the Company may do anythmg that the Companles Acl andfor the . -
Statutes empower it to do |f not s0 prohlbited by thas MOl andior by any provismn of the . s
Companles Act andfor the Statutes as the case may be - ' s

3.4. The Company shali not, without the prior Written app_roval_ of the Minister:-

34.1.  enter into any lransactlon whuch excsads or falis outside of the I:mits prescribed in
the SMF ' ' o

3.4.2.  establish or parlicipate in:-
34.2.1. the establishment of a company, or

3.4.2.2. a significant partnership, trust, unincorporated joint venture or similar
arrangement. '

34.3. acquire or dispose of a significant shareholding in 2 company or a significant asset;
34.4. commence of cease a significant business activity;

34.5. commit the Company or it Subsidiaries to horrowings which confer rlghfs to & lender
to convert debt into shares of any kind;
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3.4.8.

3.4.7.

3.4.8,

3.4.9,

3.4.10.
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undertake or agree to a significant change in the nature or extent of the Company's
interest in a significant partnership, trust, unincorporated joint venture or similar
arrangement;

appeint the CEQ;
issue, or approve the fransfer of, any Shares in the Company;
subject to clause 4, amend t_r_te_pro_v_i_si_ons_of__this MOj; or

borrow for itself and its Subsadnanes. conferring rlg hts lo a Isnder to convert debt into
shares of any Kind. s

The Company shan not without prior approval of the M!nlste-r -

3.5.1.

3.5.2.

353,

3.5.4.

3.5.8.

3.5.6.

35.7.

3.5.8.

3.58.

3.5.10.

enter into, vary in any matsrlal respect or termrnats any Amance Membershrp, such as S

Star Alllance Sky Toam Ons World hy any Group C()mpany and the Company.

commenoo or oxlt from routss and arrports where the routes or alrports accounl for. -

.:more than 10% (ten psrcsnt) of passenger volumss {PAX} or any smount . o
. .delermmed byiheMlnrster from tlnnolotrme, S T e

authorise the acqulsmon by a Group Company and the Company of any mlerest i .

-"__anolher airiine,

soil a matsnal Group Company, consoizdats or. amalgamate a matarlal Group : SRR

Companywﬁh anyother Company, o

d'SPose or dilute the Company s interests directiy or indlreclly, in any of |ts matenal
subsrdsanes, o : . . SR . : .

aulhor_i_se the -acquisition by any Group. Company of any share capital or other
securities of anybody corporate {other than a Group Company) for a consideratlon

as set out in the srgnrf’ oancs and rnaterlailly framework frorn timo to trme,
dlspose_o_f a substantial or major part _of the business of the Company; .

change the rights atiaching to any of the Companys authorlsed or issued share
capital; '

merge with another Ferson; and

raise any finance, whether equity or debt, recourse or non-recourse, in an amount
(converted, where applicable, at prevailing exchange rates) of material consideration
as set out in the SMF from fime to time.
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3.6. In addition to the limitations and restrictions set out in clauses 3.4 and 3.5 above, the Board

shall ensure that:-

3.6.1.  the Shareholder's Compact, Signed by the Company, for the following Financial Year
shall be submitted by 30 September each year;

36.2. the annual budget and the Corporate Plan of the Company is presented and/or
subm:tted fo the Mmister pnor to 28 February each year and '

363. the Company discloses to the Mimster all changes to terms and conditions of Irade
which may have a Material lmpact on the Company including Unutllised Tlcket Lnabmty _
and Voyager llabilrty ' :

3.7. Subject, at ait tlmes, to the PFMA the Minisler may, from llme to time -

7.1, grant fo the Board a generai authorlty to raise or borrow from tlme to time Tor the
purposes cf the . Company, .or secure ihe payment of such sums nol exeeedlng a o
ﬂnancral Inmlt as determlned by the Minis!er, and!o-r o o o

3.7.2. prescrlhe a flnancia! Iimlt fcr the iSsue of guarantees mdemnmes securmes or the - .. :
_.-entermg into of other transactlons, ln lerms of vmlch speclf i approvai by the Minlsler. _::. R

- fs currently not requnred

38.In addmon fo ihe Strateglc lntent Statement which shall he |ssued by lhe Mrmster 2 {two) '-

mondhs prEor to 31 July each year. the Minister may |ssue directwes lo the Board ragarding the
mandate and ohjectwes cf lhe Company if 1! :s reasonably necassary lo do sc IR '

AMENDMENTS TO MEMORANDUM OF INCORPORATION

4,1. Save for correcting ernors subslannated as such from objective evidence or which are self-
evident errors {including, but without lsm:tataon e:usdem gencris spelhng, punctuaticn
reference, grammar or s:milar defects) in the MOI which the Bo:rd is empcwarad to do, ali

other amendments of the MOI shall be effected En aocordance wnth secl{on 16{1} of the_ . C

Companies Act and the pru\nsmns of this Mos o

4.2. The Board shall _pu_bl_i_sh a notice of any ajte__ra__tiq_n of the MOI correcting a pa_ie_nt_ arror in speliing,
punctuation, reference, grammer or similar defecl on the face of {he MO, by furnishing a copy
thereof to the Shareholders and file a notice of aiteralicn in accordance wath seclion 17{1) of the
Companies Act and the provisions of the MOI.

el
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THE MAKING OF RULES

The Board shall not have the power to make any necessary or incidental rules relating to the
governance of the Company in respect of the malters that are not addressed in this MOl or the

Companigs Act.

AUTHORISED SHARES ALLOTMENT AND ISSUE

6.1. Authorised Classes of Shares

6.1.1.

6113,

Subject to the Statules, the Company is authorised to Issue ordinary Shares of the
clagses set out in clause 6.1 3 below and each such ordmary Share eniutles each _

Shareholder thereof to -

6.1.1.1,

attend parlicipate in, spaak at and vola on any ma!ter lu be cunmdered at

any meatmg ofthe Shareholders ‘: B

811.2.

BN _g,,

AR 5.

8.1.2

6.1.1.6. .

vote on any maﬂar to be decided by the Shareholders of the Company, U o

-.vote on any proposai to amend the preferences, rlghts, Izmltatmns and other S
' __'terms assoclated w:lh that Share o S S -

parbclpate proportlonai!y in any Distﬂbutron made by the Com pany, : L S

parllclpate in the Distrtbutlon of prof‘l to Ihe ordmary Sharehotders and

redelve praporhonally the net assets of the Company upon ;its_: :

hquadatuom‘dissolulton

The Company is authorised to issus 15 000 000 000 (flﬂeen blllmn) aulhunsed_ _
ordmary Shares wrthaparvalue of R1 (oneRand) each T :

The issued Shares in the shara capnta! of lhe Company are c[assufed as foiiows -

6.1.31.

6.1.3.2.

6.1.3.3.

8786771 465 (eight billion seven hundred and e]ghty six million and seven
hundred and seveniy one thousand four hundred and SIxty five} "A ordznary
Shares of R'I (one Rand) each L PR

2412 563 822 {two billion four hundred and twelve million and five hundred
and sixty three thousand elght hundred and twenty two) "B“ ordlnary Shares
of R1 {cne Rand) each '

1 206 281 911 (ona_biilion two hundred and six million and two hundred and
eighly one thousand ning hundred and eleven) "C" ordinary Shares of R1
{one Rand) each;

W
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6.1.3.4. 603 140 956 (six hundred and three miflion ene hundred and forty thousand
and nine hundred and fifty six) "D" ordinary Shares of Rt {one Rand) each;
and

6.1.3.5. 117 578 808 (one hundred and seventeen million five hundred and seventy
eight thousand and elght hundred and sm) "E" 'ordlnary Shares of R1 {one
Rand) each.

each of which shall have Voling nghts on the basis of 1 (one) voting rtght per ardmary Share in
respecl of every matler that may be decided by voting, and shall rank paﬂ passu inall reSpecis
and logelher with all olher ordinary Sharea in the Company as regards Dlstrtbutions and returns
of capltal and shall ba enntled to rece]ve the nei assets of the Cornpany upon ils iiqmdatmn

6.14. The Boerd shall not have the power to amend the aulhonsalton (lncludmg :ncreaslng
or decreasing ihe ‘number) and ciass;f ealaon of Shares (mcluding determmmg rights
and preferences) as contamplated m sec’uun 36(2) (b) or sec!lon 36(3) of the } | _
CompantesAcL _' __ L : : -

6.1.5. :-Subjecl lo prows[ons of the Companies Act and the Stalutes the Gompany may from RE . x
-:tame o tlme by 8pecaal Rasolutlon passed by the Shareholders - ﬁ' SR o
6.1.5.1 . _increase or decrease the number of ils authorised Shares SR
6.1.5.2. .rec!ass:fy any Shares that have been authansed but nol msued ' :'_. k
6.1 5. 3. _qlass_:_fy:any_unc__iassiﬁe;_i §ha|_'e__s; .

6.1.5.4. create any class of Shares and establish any preferences, righls. limitation
or other terms in respect of any class of Shares 80 created m terms of
sectlon 37 of the Companles Act o R

6.1.5.5. alter the prowsaons of thS MOI weth respect to the objects and powers of the o o
Company‘ . s :

6.1.5.6. convert any Shares in lhe Company to Shares ofa different class, whether -
issued or niot, and in particular (but without derogating from the generality of
the aforegoing) convert _Ordi_n_ary_ Shares or preference _S_h_a_ree to redeemable
preference Shares, provided that moneys ether than _'divic_ien_d_s due o the
Shareholders or the amount payable on the redemption of any preference
Shares shali be held in trust by the Company indefinitely until lawfully
claimed by the Shareholders,
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6.1.8.  To the exlent 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 Jssued
Shares, the unissued Shares of that clais may be issued at par or ata premium or at

a discount,

6.1.7.  Norights, priviieges or conditions for the time being attached to any class of Shares of
the Company nor any Interests of that c!ass of Shares may (unless etherwlse provrded
by the terms of i issue of the Shares of that cfass) whether or nat the Company is being
wound. up, be. varred in any manner. adverse 10 the Shareholders of that class of -
Shares, nor may any var!atrons be made to the rrghts, privileges or conditions of any
class of Shares euch hat the mlerests of another c!ass of Shares is advereely
affected, uniess the consent in Wnlrng of the Holders ef noi Iess lhan 75% (sevenly
: fwe pereent) ef the resued Shares of lhat adversely affected cless has been oblamed o
' or a Spec:al Reso!ulion hae been paeeed by the Shareholders of that adversely o
_ 3affecied c]aes of Shares with the support of at ieast 7% (sevenw five Dercent) of the_ S
.'Vohng nghts Exercrsed on the Speclal Resolutlon al a separa’re meetmg of lhe _ 'i ’

- '_-Sharehulders ef lhat class

818. .'The Board shall noi have Ihe power to issue -

".'_6.1.8.1. authansed shares and optrons relating to Shares and secured anci_-'_-'-'.. :
' - unsecured deht Instrumenis as contemplaled in eectlens 42 and 43 of the - B

Gompanles Act or {_ '
_'6182 eapilahsatmn Shares or offer a cash paymenl m ||eu of awardmg a_ SR

o capitallsat}on Share In acoordance wrth sectron 47 of the Companles Acl

without the passrng of an Ordlnary Resolutlon of lhe Sharehelders and the consent of the

Mlmster o

62. Gorlicates of Securles alesof Seourites
The Securities lssued by the Company shall be evidenced by cerfficates, which shall contain
the mformatlrm specrr ied in section 51(1) of the Companles Act and be rssued in the manner_
prescrlbed in seetron 51 of the Companles Act ' o R

M!
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6.3. Register of Securitias

The Company shall establish and keep a register of its issued Securities at its Office in the
manner specified in section 50 of the Companies Act and the Regulafions.

7. PRE-EMPTION ON ISSUE OF ORDINARY SHARES

7.1. Save if:-

7.1.1. ordinary Shares are to be lesued for the acquisition of any asset or for an
Amalgamation or Merger;

7.1.2.  the Shareholders by Ordinary Resolution approve the lssue of ordlnary Shares for any
other purpose without thls clause applying; ' '

713, acapitalisation issue of ordinary Shares is to be undertaken;
714, ordinary _Shar_es are _to be issued in terms of opfion or.cenverslon righiS' or —

7.1.5. ordinary Shares are 1o be issued for a subscnpiron prlce which |s not a cash amount :
payable in full on subscﬂptlon AT R L T A

the Government has a rlght before any olher Person to be offerad and wilhm a reasonahle tlme o - e

subscribe for all the ordinary Shares to be :ssued for subscrlptlon The offer 1o the Governmenl shali_ A

be Delivered in Writing specifymg the number of ordmary Sbarea offered and spaclfymg a time . B
(which shali not be Iesa than 90 (nmely) busmess days) by whlch the offer must be acoepled and the - B
requisite portion of the subscription pnee patd failing whlch |t shali be deemed to be rejected L

7.2, After the expiration of the time within which an offer may be accepted, or on the recsipt of an
intimation from the Government thal it declines to accept the ordinary Shares offered, then,
subject always to the Written consent of the Government as provided in thls MOI of such other
approvals as may be required in terms of the Enabhng Leglslatton oS SR

7.2.1.  in the case of offer for subscription, the Direciors may, subject to the aforegoing
provisions, issue such ordmary Shares in such manner as they thmk mast heneﬁclal fo

the Cempany, and

7.22.  in the case of an offer for purchase, the Shareholder may, subject to clause 9 dispose
of the Shares to a third party.

7.3. Save as provided in clause 7.1, the pre-emptive right in section 38(2) of the Companies Act
shall not apply in respect of the issue of any other classes of Shares,

initials
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PROHIBITION REGARDING BENEFICIAL INTERESTS

The Company shall not permit its Shares to be held by, and registered in the name of, one Person

for the Beneficial interest of another Person, as set out in section 56(1) of the Companies Act.
RESTRICTION ON THE TRANSFER OF SHARES

In addition to any prescribed cbligations which the Shareholders may agree to, or in terms of the
Enabling Legislation, no Shares shall be fransferred without the wrilten consent of the Minister.

SHAREHOLDERS' AND DIRECTORS’ RIGHT TO INFORMATION

10.1. The Shareholders shall have the rights to all such information relating to the Company as

contemplated in this MOI, the Companies Act the PFMA 1he Regulations, lhe Enablmg_ _

Leglstatlon and the Stalutes

10.2. The Board shall _procure that datalied management accounts of the Company and its -
Subsidiaries shall be prepared on a quarterfy basls and submitted to lhe Govammem within § - R

(slx) weeks after the end of the Quarter or such other parlod as mayba agreed byte
Shareholders and the ‘Company. in Writing in respect of which ‘such accaunts are being
repared Such management aocounts shall he cnrculated to each Dlrector and the o

Government as soan as possible aﬂer 1he end of each quarter o S

10.3. Any Dlractor or the Govemmant shall he entntled to request m thng frum time o tlme such__ S L

accounting and othar information as may be reasonably requtrad by such Dlreclor or the_

Sharehclders.
RECORD DATE

tf, at any fime, the Board fails 1o determine a Record Date as contemplated in section 59(1} of the
Companies Adt, the Record Date for the reievant action or. event is as determmed in accurdance Wlth
section 59(3) of the Compames Acl ' ' Co '

SHAREHOLDERS’ MEE‘I_THGS.AND ROUND-ROBIN RESOLUTIONS
12.1. vening of Shareholders’ Meetings and Annual eneral Meefin

12.1.1.  The Board shall convene an Annual General Meeting at least once a year but no
later than 15 (fitteen) Months after the date -of the previous Annual General
Meeting 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

{ransacted:-

12.1.1.1. preseniation of the integrated annual report, comprising of:-

irutials

e




121.1.2,
12.1.1.3.

12,1.1.4,

12115,

12.1.186.
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121.1.1.1,  the Directors' report,
12.1.4.1.2.  report by the external Auditors;

12.1.1.4.3.  audited Financial Statements for the Iimmediately
preceding Finsncial Yesar, subject to the provisions of
section 84(3) of the Companfes Act;

12.4.1.14.  anauditand riskcommi_:te_er_aport;_ and -

124.1.1.5. the sociel, ethics, govermance and nominations
commilise report; and; IR

approval of the remuneration payab!e to non—exeoulwe Dlraclors by '

Special Resolution on an annual bams

approva! of ‘the remuneration peyable to executwe Directors and___ :

fmembers of Exoo by Ordlnary Resolullon. ; - L

: '-.current Financiai Year. REREE

121.1.7,

12.1.1.8.

12118

12.4.1.10.

121.1.11.

app_o..iming_t_he_.au_dit_and risk _cémmit.l.e.e su.biec.l fo clause 18 of the MOL;

approval of a Distribution to the Shareholders (if applicable and if the
Company can satisfy the requirements in terms of the Compantes Act),
which shall have been approved by the Board Pprior to the Annual
General Meeting in accordance with any D:stnbuhon poliozes applncable
ta the Company, _from_ time to time and the provisions of clause 22;

noting of _lhe Sharehoidar’s Compact for the current F inancia! Yea_r'

consideration of the. performance of the Board {through the Board
parrormanoe appralsai report) and

considering any matters raised by the Shar_e_hol_dere, with or without
advance notice to the Company. |

12.2. The Shareholders or Board may, subject (o the provisions of section 61 of the Companies
Act, conveng a Shareholders’ Meeting at any time.

-appomtment of the Auditor for the ourrent Financual Yeer (subject to ihe S
o pmvis;ons of sechon 84(3) of lhe Compamas Acl) S '

-noting the audit fees for the prevlous Fmanma! Year under rewew. B C

E_authousmg the audat and nsk commzttee to f ix the eudat fees for 1he_ .' o

Y,

fnitials
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The Shareholders’ Mestings referred 1o in clauses 12.1.1 above shall be held where the
Shareholders determine from time to time.

The Company shall, as determined by the Board, oither:-

12.4.1. hold a Shareholders’ Meeting In order to consider one or more resolutions; or

12.4.2. as regards such resolution/s that could be voted on at a Shareholders' Meeling,
other than an Annutal General Meeting. Instead require such resoiunons to be dealt
with by Round Robin Resolution of the Shamhoiders '

Within 10 {ten) Business Days after lhe Shareholders adopt a Round Rabin Resolution, the

Company must Deliver a statement descrabmg the resulls of the vote consenl process or

election lo the Shareholders

The Company must hold a Shareho!ders Meelmg or put the proposed resc[uuon to the_ o

Shareho!ders, by way of a Round Robm Resolutlon -

1264, atany time that ‘he Board is reqwred by ma Companies Act o the MOI to refer a

matter lo the Shareholders for declsu)n, or

12 8.2 when otherwfse required in terms of sechon 61(3) of the Compames Act or by this

12.7. E!glice of meéii_rugg of thﬁn.irgmm

12.7.1. Subjecl fo compllanoe with sectlon 62 of the Companles Act, an Annual General
Mesting and a general meetmg of the Shareholders shail be convened by gwmg .

notice of at least 18 (ﬂfteen) Busmess Days to the Shareholders

12.7.2, A notice of & Shareholders Meetmg must be in Wnling, in pialn language and must

include:-

12.7.2.1. the date, tlme and plaoe for the meetlng. and the Record Date for the_

meetlng

127.22. the -gen_e_r_al ._bur_pose of the meeting, and -_a__iny specific purpose.

contemplated in section 61(3)(a) of the Companies Act If applicable;

12.7.2.3. in the case of the Annual General Meeting, the complete annual Financial
Statements to be presented and directions for obtaining a copy of the
complete annual Financia! Statements for the preceding Financial Year;

Initials

(e

&




SEQ33/2019-115

111

Page 21 of 66

12.7.24. a copy of any proposed resolution of which the Company hes received
notice, and which is to be considerad at the Shareholders’ Meering. and a
notice of the percentage of Voting Rights that will be required for that
resolution {o be adopted;

12.7.3. areasonably prominent statement that:-

12.7.3.1.1. a Person entitled to attend and vote at the Shareholders’ Meeting shall be
entitled to appoint a. Droxy fo aitend, parficipate in, speak _eﬁrid vote at the
Shareholders’ Mesting in the place of the Person entitied to vote or give or
withhold Written consent on behalf of the Person entitied to vote to a
decision by Round Robin _Resotution of fthe reie_vent Person entitled to vote;

12.7.31.2.a proxy need not be a Person entmed to vote

12.7.31.3.a Person enlll!ed to vote may appomt more than 1 (one) proxy lo Exercise -
Voling Rights altached to drfferent Shares held by that Persnn entitled to
“vote in respect of any Sharehotders Meelm and may. appolnt more than_ R
1 (one) proxy 1} Exercase Votmg nghts attached to d:fferent Shares held L
by the Person which entrlle herihrmi‘t to vole - ;;_ '_ IR _:. A

12.7.3,1 .4. the proxyr may not deiega!e the authonly granted to her!hrmht as proxy,

12.7.3.1 .5. partlcipanls ina Sharehotders Meellng are required te furmsh sat:sfactory T Tl
:dentiﬁcation in terms of ‘section 83(1) of the Companies Act inorder to -
reasonabiy satlsfy the Person: presldang at the Shareholders Meetlng that
the right of that Person to pamcrpate and voie, either as the Shareholders
or as Ihe proxy for the. Shareho!ders, has been reasonably veﬂfled .

12.7.3.1.6. participation in the Shareholders -Meeting by Electronic Communication is
avariable -and provide. that any necsssary mformalton to enable Persons_
entitled {o vote or their proxies to access the availabfe medium of means of
Electronic Communication and advrse thal access to the medium or meang
of Eiectromc Communioalron is. at the expense of the Person entltled fo
Vote or proxy, except to the extent that the Company determines otherwise.

12.7.4. A Shareholders' Meeting may progesd notwithstanding a Material defect in the giving
of the notice, subject to clause 12.7.5 | _dn_ly if every l:’..efs_on_ Who is .enfiiled to
exercise Voting Rights in respect of each ilem on the agenda of the Sharsholders'
Mesting is Presant at the Shareholders’ Meeting and votes to approve the ralification

of the defective notice.

K
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If a Material defect in the form or manner of giving notice of a Shareholders’ Mesting
relates only o one or more parlicular matters on the agenda for the Shareholders'

Meeting:-

- 12.7.8.1. any such malter may be severed from the agenda, and the notice remains

valid with r_espeet to any remaining metle_rs_on the agenda; and

12.7.52, the Shareholdere Meetang may proceed 1o consider a severed matter, if
the defeclwe ncmce in respecl of lhat matter has been rattf ed in terms of
clauee1274 oot L e '

A non- Material defect in the form or manner of Deiwerlng neuee of a Shareholders’

' Meetlng, or an accldenta! or inadvertent failure in the Dehvery of the. notice to the

1277,

116

.Shareholder to whom it was addressed Iif the Company eleets to de se, dees net -
invalldete any aetlen taken at the Shareholders Meetlng ' ' ' o

A Person enhtled to vute who is Presenl at lhe Shareholders Meetmg in Person ar. R

. by proxy:- -

-.‘_!2_.?_-?..1. is regarded a5 having recewed or waived notloe of lhe Sharehelders L

o '_'_.'_Meehng ifat least the required minimum notice was glven o

R 12_7.7.2.1. auege a Material defect in lhe form o nulice for a pamwiar_._--f__
' - f-ltem on the agenda for the Shareholders Meetlng, and. IR

o 12.7.722 ;part:c:pale in the determmatton whether to waive lhe
D reqmrements for - netice if less than the requed minimum
B - notice vias gwen or to raznfya defect:ve notice '

o 12.7.73. exceptiothe extent set out in clause 12.3.7.2 ls regarded to have waived

S '_ -'_any right based on en actual or elleged Materiaf defect in the nolice of the
o Sharehoiders Meetmg DT o

12.8. Proee_edings el rneelings' ef the Sharehotders

12.8.1.

12.8.2,

The Annual General Meetlng shall deal with and dlspose of all matfers prescrlbed by

the Companies Act and the provisions of this MOI and may deal with any other
business raised by the Shareholders or any other business presented to it.

The quorum necessary for the commencement of a Shareholders' Meeting shall be
the Minister Present in person or represented by proxy. Business at any
Shareholders’ Mesting may only be conducted while & guorum is Present.
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12.8.3. The appointment of the proxy to represent the Shareholders in any Shareholders'
Meeting or Annual General Meeting of the Company shall be in accordance with the
provisions of the Companigs Act and this MOI,

12.8.4. A Shareholders’ Meeting may be conducted by way of Electronic Communication or
by any one or more persons participating in the Shareh_o_id_e_rs_' Meeting by Electronic

Communication,

12.8.5. Subjec! to clause 12.8.7, any Shareholders’ _Mee_ting may be adjeui_‘n_e_d_ or postponed
as provided for in the Ce_mpaniee_Aqt. '

12.8.8. No further notice is required o be Delivered by the Company of a Shareholders'
Meeting that is postponed or adjourned or poslponed as eontemplated in clause
12.8.5 unless !he location or time for the Sherehelders Meetmg is dlfferenl from a
location or time announeed 2t the time of adjournment m the case of an ed;eurned
or postponed Shareholders Meeling L E ' ST

128.7. if wnthm 30 (thlrty) mlnutes from the time appelnted for the Sharehatders Meetmg a . Co
quorum is. not Present the Shareholders Meetmg shetl be postponed without ..

"'motmn, vote or furlher notlce to. 1he date tlme and plaoe ae agreed i0. by Ihe. PR

Sharehodders as soon as reaeonably practlceble after the date of such postponed or _ o
adjeurned meeting If, et such adjourned meeting, a quorum Is not Present Wlthm 1 N o
(ong). hnur then sub;ect te the prowsnons of. the Companles Act the Shareholders_ _ e
then Present in person or by Proxy shall bea quorum previded alwrays that the__ R

Governmem Js Present

12.8.8. The chairperson of the Board shail preside __es_c_heirpere_en at every Shareholder's
Meeting. If the chairperson is not Pregent at the Shareholders’ Meeting, or if s/he is
not Present within 30 (thirty) minutes after the time appointed ior._ holding the
Shareholders' Meeting, the deputy chairperson shall preside s the chairperson al
the Sharefwlders’ Meeting. In the ek_ceeti_on_al_ cireumstance that the chairperson and
the deputy chalrperson are ot .Pres.ant._eit'..t_he._'S_har.é.ho.tders'. Mesting, Shareholders
shall choose any nonexecutive D__i_rect_er__Prese__n_t_to__be_lh_e chairperson. ' |

12.8.9. The chairperson may, in accordance with section 64(10) of the Companies Act, with
the consent of any Sharehelders at the Sharehoiders’ Meeting at which a quorum s
Present (and shall if so directed by the Shareholdere' Meeting), adjourn or postpone
the Shareholders’ Meeting fram time to time end from place to plece, but no
business shall be transacted at any adjourned or postponed Shareholders’ Meeting
other than the business left unfinished at the Shareholders’ Mesting from which the
adjournment or posiponement took place.

Initials




13.

12.8.10.

12.8.11.

12,812,

12813,

12.8.14,

DIRECTORS

SEQ33/2019-118

114

Page 24 of 66

When a Shareholders’ Meeting is adjoumed as a resuit of a direction given in terms
of any applicable provision in the Companies Act, notice of the adjourned
Shareholders’ Meeting shall be given in the manner prescribed by such provision
but, save as aforesaid, it shall not be necessary fo give any notice of an adjpurnment
or postponement or of the business to be transacted at an adjourned Shareholders'
Meeting. No Shareholders’ Meeting may be adjourned beyond a period .of €0 (sixty)
Business Days _fa_'om the date en which the adjournment or postponement accurred.

Every resolution of the Shareholders is either an Ordinary Resolution ora Specla!
Resolution. ' '

A Round Robin Resolution Signed by the Shareholders or by a duly authorised
repregentative on behalf of the Sharehalders, within 20 (lwenty) Business Days after
it has been submitted to the Shareholders in lerms of section. 60 af tha Cnmpames

Act, sha!l be as valid and eﬂective as if it had been passed at a Shareholders )

Meeting of the Company duly convened and held

Al any. Shareholders Meelmg, a resolunon put to the vote of ths Shareholders .
:Meetingsha!lbedemd&danapoii o Celle S T

Each of the Sharaholders heraby rrrevocably and unoondatlonally undertakes and

agrea, when requeated by the Minister or:the Company to do so, to take ali such S
actions, do ail such things, stgn aii such documents {includmg. without Iimilatlon, ali . 5
nofices and resotutnons) a!lend any meeting and Io vote al] of its Shares In favour of - R

any resoltution at such meeting

13.1.  Composition gf_ the qugi

13.1.1.

13.4.2.

The Board shall consist of a minimum of 5 {five) Directors and a maximum of 15 .
{fifteen) Durectors, who are lo be appomled by the Mmls!er in consultallon with

Cabinet.

The Shareholder shaﬂ_eﬁsyre that the Board: -

13.1.2.1 Comprises of exscutive and non-execulive Directors with the majority
being non-executive Directors and with no less than 2 (two) executive
Directors, being the CEQ and the CFO;

13.1.2.2 is appointed on the grounds of their knowledge and experience which,
when considered coliectively, should enable the Board fo atiain the
objects of the Company;
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13.1.2.3 is representative of gender and race demographics of the Republic; and

13.1.2.4 not include persons who are Ineligible or Disqualified as set out in section
69 of the Companies Act ar in terms of this MOI.

he Board

The chalrpemon and the deputy ohalrperson of the Board shaﬂ be appointed by Ihe
Minister, : ' ' '

The chairperson of the Board or in his absence the deputy chairperson shall chair
all the meetings of the Shareholders and the Board. i the chalrperson and the
deputy chairperson are not prasent at any such moelmg, then the Dlrectors present
may appoint any non-executive Dlrector to act as chairperson for the duration of
the meetzng untit it is adjoumed . '

The ohairperson of lhe Board shail not be appomted or serve as lhe chalrperson of __ B _

a Board oommmee (save for the socaal ethics, govemance and nominatlons :

commlllee) or as the chalrpersou of a Subsrdlary s board

Proce_ssofa inimen eCEDa dCF

13.3.1.

13.3.2.

13.3.3.

13.3.4.

13.3.5.

Tha Board shal! w:th the approvai of lhe Mimsler appomt a swtable skii!ed and T

qualif’ed person as tha CEO of the Company

The Board shaii conducl lhe racru:lmenl and selection process of the CEO in

addition fo being empioyed by the company as 1ls- CEO the CEO shall be an ex

officia Dlrector of the Board

The. CEO shal be responsible for the day-to-day functions of the Company and
shall ‘be obliged to comply with any instructions issued by the Board and any
directives issued by the Minister to the. Board prowded that the Board remains
accountable for purposes of lhe PFMA as contemplated m sect:on 49(1) of !he
PEMA. _ _ _ . _

The CEQ's conditions of employment, functions, authority and remuneration shall
be determined by the Board, in consultation with the Minister. The CEO shall
accept any such conditions, functions, auihoﬂty and remuneration. at the time of
appoiniment and shall, no later than three (3) months after assuming office enter
info a parformance agré_ement withthe Board. =~ R

In the event that the CEQ is absent for a perlod not fonger than two (2) months, the
CEQ may appoint a person in an executive position ko act in his stead.

\ !
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In the event that the CEQ is absent for a period exceeding two {2) months or is
unable to perform his function or duties for such period, for any reason whatsoever,
the Board shall nofify the Shareholders theraof in Wiiting and shall appoint an
acting CEQ.

A person who has been appointed as CEO in terms of clause 13.3.1 orfo actin
that position in ferms of clause 13,3, 5 or 1336 ahalf not purporl to exercise
greater authority or enjoy mare powers than ihose oonferred on the CEO by the
Board or by this MOE ' ' B

The CEO . shali mako recommendations to lhe Board with regard to the
appormment of the CFO ofthe Company Lo '

This MO) provides for the. CEO and CFO of the Company to be apponnted as ex
g ofﬁcro execulwe D:roctors of the Company : -

- _'ho!d offioe fOr moro than throe (3) oonsaoutlve terms o

13.4.2

; At any Annua! General Meeling a non-exeoutwe Direclor who has been in oﬁ'co for_ .

- _-a penod of three (3) years smco hrs last appointment sha!i retlro at such meetmg

134.3

13.4.4

13.4.5

1348

13.4.7

: A non—exacutwe D:reclor shall hold off ice for aterm of three (3) years and shall not SR

ona-third of the non-exoou!we Dlreclors for the trmo being or if therr number isnota =

multiple .of three (3) then the m.lmber nearosl but not Iess than one~th|rd shaf!_

retfire from ofﬂce

The non-executive Direotors s0 to retire shall be lhose who have been Ionges! in

office smce lhair !ast appomtment but in the .case of parsons who became -
Directors on the same day, those to ratme shall (unless thoy oﬂrenmso agree K

among thomselves} be delermmed by lot

The Iongth of time & Director has been in office shall be computed from the date of
his last appornlmenl or date upon whlch he was oonsuderod re-appomlod

A Director ratirin_g_ al a meeting sha_ll [Tetaln office until the appointm:ent_of the newly
nominated Directars has been completed or until the expiration of six (6) months
from the mesting at which he was due o retire, whichever is eariier.

retiring non-executive Directors shall be eligible for re-appointment.
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135, Exjension of terms for nen-executive Directors

Notwithstanding any other provision in this MOI, if the terms of all non-executive Directors
expire af the same time, the Minister may extend the terms of office of the non-executive

Direciors.

136. Removal of Dirgg;org_

13.6.1. Desplte any!hmg to the contrary in thrs MO, or any agreemen’t batween the
Company and a Director, or belween any Shareholders and & Dlreotor the
Shareholders shall be enntled to remove any D;rector -of the Company by an
Ordinary Rosolutjon adopted at a Sharehotders Meetmg '

13.6.2. The Bhareholders sha}I prior to com:dermg the Ordinary Resolut:on for the_
romoval of any Dlreclor-_ : D .

13 8. 2 1 prov:da the Director ooncamed wnth a nohoo of tha meetlng and a copy of

:he resolutaon proposed to be passed at suoh meeting al Ioast equwa!ant -

to thal which a Shareholder is enlltled to recewe irrespeoﬂve of whether R o
or not the Dlrector IS a Shareholder of the Company setting out reasons o ; -
for the resoiunon, with suﬁ‘ oiont speoifncity to reasonably permlt the

Diraclor to preparo and present a response, and

13.6. 2 2 afford the D:reotor ooncerned reasonable opportunily to make a
presentatlon in person or through a ropresentatwo, at lhe meeting prior _
‘o the resolutlon belng put toavote. - -

13.7. Fiﬂing of vacangigg

13.7.1. The Minister shall have the authonty lo flll vaoanoles as. and when they arise in
consultaﬂon wﬁh Cabinel L e

13.7.2.  Aperson shall cease l_o be a Director and a vacancy on the Board shall arise:-
13.7.2.1. when the Director's term of office expires or is due for retiremsnt;

13.7.22.if any of the circumstances referred to in section 70(1) (b) of the
Companies Act accur, which include the foilowing, if the Director:-

13.7.221 resigns by Written Notice to the Shareholders and the
Company;

13.7.22.2  dies;

VNN
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13.7.224

13.7.225 .
o __ ‘under conditions that are. inconsisteht with continuing to be a
 Director of the Company. :n terms of section 162 of the

.'ZCOmpames Acl and

137226,
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in ihe case of an ex offivio Director, ceases to hoid the
office, title, designation or similar status that entitied such a
person (o be an ex officio Director of the Company;

becomes incapacitated fo the extent that the person is
unable to perform the functions of a Director and is unlikely

1o regain that capacity wnthm a reasonable penod subjecl lo
'section ?1(3) of lhe Compames Act

is _de.c_la._feﬂ -.‘?“T’"-F‘ﬂ‘.’-@nt_!’y the court or P'.aced. on probation

'_becomes Ine!igibie or Dlsqualtfled to be a Director interms -
- of section 69 subjecl to section 71 (3). of the Compames Act

o :-or the Enabling Leglslalion the Stalutes and thls MOI Co ) :

}s. removed _35 . _D.recm_r_ _by;-_ | . PR

_:- -._13.?.2.2.?.1 resolutzon of the Shareholders 1n terms of_.__-._
. | - _.__-section 71(1) of lhe Compames Act (and i
acoordance wu:h ciause 13 ﬁ) or L R

| ' "._"';1_3._772.2.-_?.2 _resolullon of the Board in terms of sechon_

U)o the Compames Act . (and
_ _-:_accordanoe Wlth ciause 13.6, prowded the
. -__"Director so removed has not applled to court
_ "for review of the determination of the Board to

o E:remove him or i has applied fo. court such.

':.-appﬂcalion has been finalised and with ihe_ '

'-'-written consenl of the Mmistar or R

. 13.?.2_.2_._?_.3 __-an order of the court in terms of sectlon 71(5)

- or (6) of lhe Compames Acl or E

137.2274 i ._n_egsh_e__is_ absent from __me;et_in_gs_ of the

“Directors for 2 (two) conseculive .meetings

w_ithp_u__t_ leave .-of ‘the . Directors -{via the -

chairperson or the Company secretary} and
the Sharehoiders resolve that the office be

vacated. |
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13.7.3. A person shall cease to be a non-execulive Director and a vacancy on the Board

13.7.4,

13.7.6.

13.7.6.

shall arise whete;-

13.7.3.1 a Director's appointment is reviewed and his term Is lerminated
prematurely te the 3 (three) year term; or

13.7.3.2 a Direcior has served for a 3 (three) year term as a Direclor, and fails
to be re-appointed as Director for & 2 {second) term; or .

13.7.3.3 a Director has served for 2 (iwo) consecutive J (three) year terms, and
falls to be re-appointed as a Director for a 3" (third) term; or

13.7.3.4  a Directer has been appointed as a Director for 3 (three) conseclitive
3 (three) yaar..terms, w;h_ich 3’“-_(mi_rd} term has now .e.xpirad. .

Uniess the Shareholders resolves othenmse, _a Director sha!! also cease to hold

office. ifl‘re- S

13741 - & knowmgly mterested i any conlraot or proposed contract with the

- Company and fai!s fo declare his mterest and its nature in lhe manner

E requlred byihe Compantes Ac: and the PFMA or S

13742 _-.._assrgos his estate for !he beneﬁt of has credilors or suspends_ __ S
o payment or fﬁes a petltlon for the trqurdation of hls aﬁarrs. oro

. compounds genera!!y w;th hrs credrtors or. o

13.7.4.3 ceases to be an employee of .lh_e_C_ompany _an_d_for_ is suspended as an
employes of the Company (In the case of an executive Director).

in addition if the CEO andfor. CFO oeaeee_to hold office as a Director for any
reason whatsoever, his appointment as the CEQ andlor .C'FO.(aslhe :-¢as.e may be)
shall ipso facto terminate, without pr_eju_dis:e' 1o any claims for damages which may
accrue to him as a result of -such termination in a'ccordance with aopllcable
employment laws, provided however that he shall not be preciuded from being
employed in any other posnmn of 1he Cornpany by vrrtue of the faot that he Is no
longer a Director. ' :

Desplie anything to the contrary in this MO, or any agreement between the
Company and a Director, or between any Shareholders and a Director, the
Shareholders shall be entitled 1o remove any Diréctbr of the Company by an
Ordirary Resolution adopted at a Shareholders’ Meeting.

v o)
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13.7.7. The Board shall be entiiled, by a resoiution of the Board and in consuitation with

the Minister, to remove a Director whom the Board has determined to have:-

13.7.8.1 become Ineligible or Disqualified to be a Director of the Company in
terms of the Companles Act;

13.7.8.2 become incapacitated to the extent that such Birecior is unable 1o
perform the functions of a D!ractor and is unhkaly to regam that capacity
within areasonable {ime; and '

13.7.8.3 neglected or been darelict in the performance of, the functions of a

Director.

13.7.8. The Board shall, prigr to approvmg the resolution for. the removal of a Director In

terms of clause 13. 7 7 -

13 7 9 LR prowde the Dlractor concemed W|th the nollce of a maeting and & copy. of_ S

the resolullon proposed to be passed az such meetmg and 8 slalemant

o setting out reasons for the resoluhon wilh suﬁ‘ cuent speclt‘ clty to
- reasonably permil the Dlrectorto prepare and Presentares po nse: an d .

.13792 afford tha Director mnoemad reasonable opportumty lo make | T
| presentation !n persnn or through a represenlatwe, al the mesllng pnor: . S

lo the resolutmn bemg put to the vote

Non-executive Directors ramungrgjign o R [

13.8.1.

13.8.2.

13.8.3.

The Board may, subject to.a special resolution of the Shareholders passed annually
and section 66(8) and () of the Act approve the remuneratton of non-axecntwe
Directors of the Company ' ' ' ' ' :

Al Directors may be paid al ravelling, hotel and other expenses properly incurred by
them iIn or abdut the .performance of their duties as Diractors, Jingluding those
expenses incurred in attending and travelling to and from meelmgs of tha Dlrectors or. .
any committee of the Dlrectors or at any Shareholdars Meetmg o

The Board may pay or grant any type of remunaration contemp!ated in sections 30(6)
{b) to (g) of the Companies Act to any executive Direclors In accordance with the

Remuneration Policy,

Yoo/
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13.9.  Appeiriment of Directors to the Boards of Directors of wholly-owned Subsidiarigs of the
Company

13.9.1. Forsolong as the State holds a majority of the Shares, it is recorded that the boards
of the wholly-owned Subsidiaries of the Company should, subject o clauses 13.9.2
and 13.9.3 comprise of a maximum of 5 (five) Directors compromising of executive
and non-executive Directors with the majority belng non-executive Diractors of the .
Company's Board and 2 (two) executlve leectors be}ng the CED and lhe CFO of
the subsidiary. -

138.2. Itis recorded thal, should any wholly-owned Subsidiary of the Company wish to
appoint non-executive Directors who are not Directars of the Subsidiary or the
Comp_any, su_c_h app_ointments_ shali_ be .approv_ed_ _by _lhe ._Minister .in Wr_iling. '

13.9.3. The Company shall - notrfy ihe Mmaster when any. members nf lhe Board or - ;
-_amployeas are appomted tos Subsldxary Boand L R

13.10. Powers of Diregog

13.10.1. The management and control of lhe chpany shan be vested in the Board who n o
'-._addltlon to the powers and authorities expressiy conferred upon them. hy lh!s MOI .

rand the Enabimg Laglslatlon may exerclse all such powers and do ail such acts and . L
things, as may. he. exerclsed or done by the Company and are not, in terms of th|s R

MOI or by the Statutes, expressly dlrected or reqmred to ba exemised or done by me R
Company ina general meeling or with the prlOr Wntten oonsant of tha Mmlsler The
Board will not he dwesled uf any power nor be reheved on any functton or duly it
may have dalegated ' o S : |

13.10.2. The Board may delegate any of the powers or functions to any Director, employee(s)
of the Company and/or fo a committee Df.?h_&-ﬁqa_r_ﬁ_._-?‘h_e_ __dejeg_ation-ishail_-':.ba
exercised lawfully, within, t_he_pr_escriped__;j_owe;s -aﬂd:.éuth_crisatiqn levels and in
terms of t__h_e_pc_-mpany's_ policies, directives _a!"d proc e_du_r_eé; | IR Co

13.10.3. The deiegalion:~

13.10.3.1. may be made on and Sub]ect o any mndmons delermmed by the
Directors;

13.10.3.2. may be given together with the power to sub-delegate subject to the
provisions of the PFMA, the Companies Act, the Siatutes and further
subjeci to any conditions so detarmined (if any);

Initiale
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13.10.3.3. shall be communicated to the delegate In Writing and such Written
communication must contain full particulars of the matters being
delegated and of the conditions determined under clause 13.10.3.1 and
13.10.3.2 above, if any, and where the power of sub-delegation is also
conferred, must state that fact, as well as any conditions determined
under this clause 13.10.3.3 (f any); and '

13.10.3.4. shall be rewewed ona regular bams

13.10.4. The Board may, without requiring the consent of the Minister, and in accordance with
clause 13.10.2 from tlme to ltme revoka withdraw or vary such powers comempiated
in clause 13.10.3. ' ' S

13. 10 5 The Board is not authorised fo ﬂll any vacancy on the Board

Prgcaedmgs at Meet;ngs Qf the ng

13.11.1The Board may meet for the dfspatch of bustness, adjoum postpona and othemdse

' regulate its meetlngs as it thinks ﬂt The oompany sacratary ora Dlreclor may at any . . -

--'13.1__1_._1._1 .;"._-';hen au_ihor;sed_by toe Boa_fd; _

'.'.._13_.1_1._1_.2 |f requested by at ieast 1 (one} Dlractor whlch request sha!] also be_'

appmved by :he chalrpsrson of the Board or SRR
13.11.1.3 i req_uggt_eq _by alieast 2 (_two_) Dire__c_t_ors_ qf _lh_e_ C__ompany. _
convena a meeling of the Board.

13.11.2 The Board shall de!ermme the period of notice which shall ba glven for meetings of
the Board and may determma the form or medlum of giving such notice, which may
include an Eleclmmc Communication facnmy H shall he necessary to give notice of a
meeting of the Board to all Directors even thnse for lhe time being absent from the
Republic ' ' '

13113 A meeting of the Board shall .proceed even if the Company has not given the

defect in the givmg o{_ the_nqt_i(;e. pro_vi_d_ed ;_hal_ alt _D_nr__ectgr_s.-
13.11.3.1 acknowledge actual receipt of the notice of the meelting concerned;

13.11.3.2 are Present at the meeting; or
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13.11.3.3 waive notice of the meeting,

The authority of the Board to conduct a meeting entirely by Electronic
Communication, or to provide for participation in a meeling by Electronic
Comrmunication, provided that the Electronic Communication employed ordinarily
enables all persens partivipating in that meeting to communicate ooncurren’dy with
each other wﬂhout an mtermad!ary, and to particmale reasonably effeotwely tn the
meeting, is not restncted or varled by this MOI ' ' o

The quorum for a Board meetfng and meetings of the Board committees shafl be not

less than a majority (50% plus one) of all Directors Presant in person or- via
- Eiectronic Communlcatlon facimy : " -

127

The provisions of clause 13.3 shall muta!rs mutandis apply to th|s clause 13 M. E

reial:on lo the appolntment of lhe chanrporson of the meetings of the Board

Each Director shall havo 1 (one) vote on a matter before the Board and save for as.

- -suﬁ" cient to approve that resolution

13.11.8

13.11.9

-'O‘ham'se pmwdad in_this MOI. 2 majority of 1he votes cast on a resolutron s

Resoluuons of lhe Board shall be deolded by a majority of votes and in case of an : '
" -equallly of votes, the chairperson shall not have & second or caslmg vote (i addllion e

to husfher vote as a Director of lhe Board) and tha mattor bemg voted on shalt fail

approved by a majonty of lhe Dweclors shali be as valid and effeclwe as if it haci :

been passed at a meeting of the Directors duly called and consltluted {provided that
a Written nofice proposing such resolutlon shall have been circulated to &l Diractors
and at least 75% {sovenly Tive perceni) ol the Directors have cast. lhelr vote
{lrrespectlve of whether lhey voted in favor of or agamst Such resolutlon)

13.11.10 Resolutions adopted __byt_hﬁ'_BDard;_. s

13.11.10.1 musl_be c_l_ateci ancl sequ_entlally _numbered; and

13.11.10.2  are effective as of the date of lha resolunon unless tho resolution
" states othenmse I R

13.11.11 The company secrelary shall attend meetmgs and record the minules of such

meelmgs Where it is not at all poss;ble for the oompany secretary o attend any
such mesting, the Directors shall ensure that minutes are recorded, kept and
prepared for that meeting, The Direclor elected by the Board to record and keep
minutes of a mesting held by making use of Elsctronic Commumnlmn shall as

!nlllals
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soon as is reasonably possible after such meeting has been held, provide the
company secratary with a copy of the minutes of the meeting

1392, Conflict of interest and declaration by Directors

13.12.1.  For purposes of this clause 13.12, "Director” includes a Prescribad Officer and a
person who is a member ofa oommlttee of the Board lrrespactwe of whether or
not the parson is aiso a member af the Board - o

13.12.2. The__-_Cgmpa_ny shal! es_tab_li_s__h a po_!lcy I_h__at__w_iil__ _dgal with _Pe_l_'spna_l _'F_inanci_al
frlerests and. conﬂicls of interest of Directors and employees of the Company,
whlch shall be consislenl mth lhe provisions of the Companies Act and lhe _

13.12.3.  ‘if a Director has 8 Parsonal Fmanclal Imerest or Knows that a Person Related

o g to. the Director as describad in sactmn 2 of the Compames Act has a Personal - o

. .2._ Fmanclal |"tef95t iﬂ fespect of any matter to be cons:dered by the Boaml the - S
'Director- S P S

) 131231 must dISGIDSB the lntarest and its generai nature m Wnling before the _ o

o ’5_1_3._1_2.;'_5_.2 'musl dlsciose to the meetmg any. Materlai informatlon reiating to the__'_f_;_.j L
N J'._"'_._.'j'maiter and Ihat is Knowntothe Director R N

13,12._3_.3 may dlsctose any observations or pertinent msighis reiatmg lo the o
o -mauer if requested to do $6. by the other Dlrecl{)rs o

131234 if Presenl at the meeting of the Board must leave the mesling
_ o -|mmed|ately after maklng any dlsclosune contemplaled In clause _
o _--_'_-'1312320r131233 | : SR

13.12.3.5. musl not take pari in the conslderation of the matter except to the
- '_axtent of the dlsclosures conlemplated in c&auses 13 '12 3. 2 or. '

13.12,3.6 while a_bgent from the meeting as provided in clause 13.12.3.4-
13.12.3.6.1 shall be regarded as being Present at the meating for

the purpose of determining whether sufficient Directors
are Present to constitute a quorum of the meeting; and

|
~
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13.12.3.6.2 shail not be regarded as being Present at the meeting
for the purpose of determining whether a resolution has
suffficient support to be adopted; and

13.12.3.6.3 must not execute any document on behalf of the
Company in relation to the matter uniess specifically
requested or di_rec_te_d to do.so _by.t_he .Bo_ard.

13.12.4. If a Director of the Company acqurres or Knows that a Related Person has
acquired, a Personal Fmancral Jnterest inan agreement or other ma!ter In which '
ihe Com_pan__y_ has a Material _tn_te_ree_t,_ atter the agree_rn_e_nt or pther matter has
been approved by the Company, the Director shall p'romptty disclose to the
Board, the nature and. extent of that tnterest and the Material eircumstances
reiating to the Dlrector or Related Persons acquisitron of that interest as the_ _
casemaybe _ : o O S

13.12.5. Iif, in the reasonable vtew of the other non-contlieted Directors a Dlrectur or the_ :
Relatad Person m respect ef such Dlrector acts in competrtion wrth the
Company retatmg to the matter to be consrdered at tha meatlng of the Bcard
the Drrector shall nnty be entutlad to such mformatmn concemmg lhe matter to S
'be consrdered at the meetlng of the Board as shail be necessary to enabte the N
'fDlrector to rdentrfy that such Personal Flnancial Interest exrsts or contmues to Sl

13.12.6. A decision by the Board, or a transaction or agreement approved by the Beard
is valid despite any Personal Financia! tnterest of & Director or Related Persen
to the Director, i:- o ' ' ' :

13.12.6.1. it was approved in the manner .‘?UntemP'?‘Bd in section 75 of the
CﬂmpanieaAct;or SUCI - S

13.12.6.2. despite. hawng been approved wrthout dtSCIctsure ot‘ that Personal
Frnanc.rat Interest it ' s

13.12.6.2.1 has.subsequently been ratified by an Ordinary
Resoluiion of the Shareholders following disclosure
of that Personal Financial interest; or -

13.12.6.2.2 has been declared valid by the court in terms of
section 75(8) of the Cempanies Act.

T
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13.12.7. A Director may at any time disclose any general Personal Financiai Interest in
advance by delivering a Written notice 1o the Board setting out the nature and
extent of that interest for the purposes of this clause 13.12 until changed or
withdrawn by such Director in Writing.

13.92.8. A courl, on application by any interested Person, may declare valid a
transaction or agreement fhat had been approved by the Board, or
Shareholders as the cas§ may be, des_pi_t_e_ _li_1_e _faifu_ré of the Director to satisfy
the requirements of this clause 13.12 and sep_ﬁon 75 of the Companies Act.

13.129.  The provisions of this clause 13,12 do n@t_q_grqgatg from those Diractors’ duties
prescribed by the PFMA and the Directors shall be required to comply both with
the provisions of this clause 13.12 and the provisions of the PFMA.

eclors ers to effect horrowi

Subjacl to the provisions of the PFMA (and in pa:tlcular, secllon Bﬁ uf the PFMA) and the .
provisions of and/or restncllons contained in this MOI the Board may raase or borrow from - )

time 1o time for lha purposes of the Company. or secure the payment of such sums as Bin - :
accordance with il Corporate Pian and the borrowing programme submsltad to lhe M:mster AR
and wnhm lhe fnanclal hmlts delermmed hy the M:mster under clause 3 7. __: L o

13.14.1 The Company may not

131411 issue a guarantee, Indemnity or security; or

131432 enter.into any other fransactions that binds, or may bind, the Company

of the Revenu_e Fund to any _fulur_e ﬁnanciai commitment unfess» :

13.14.1.2.1 the provisions of the PFMA in parllcular sectton 66 are

cornpllad wuth and

13.14.4.22 i ihe__gua_r_ar_!l_e_e. ndemniy, Security or “transaction
requires Minister's consent under clause 3, the prior
Written consent of the Minister is oblained.

\axy_w__vi
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13.15. Einancing and funding structures

The Board shall, in aécordance with the Companies Act and the Statutes, consider and
determine the funding structures of the Company having regard to the funding requirements
of the Company from time to fime.

FINANCJAL ASSISTANCE
141 Eipancial Assistance

14.1.1 The Company is prohibited from and shall not have the p_owé_r_ fo:-

14.1.1.1

14.1.1.2

autharise the provision by the Company of Financial Assistance to any
person for the. purpose of, or n oonnectlon with, the subscnpt:on of any

optzon, or.any Shares Essued or to be tssued by 1he Company ora Ralated _

Person or Inter—ReIaled company, or for lhe purchase of any Shares of the

. Company or a Retaled or [nter-ReIatad company, o I

provide any direcl or indirect Fmancuai Asststanoe to a Relaled or Inter-. .

rReIated company or corporatlon o o a member of a Ralated or Inter-_ E o

_-"-Related corporatlnn orto a psrson Ralated to any such company, o

'corporahon or member e

14.1.1.3

14.11.4

14.1.1.5

14.1.1.6

the Mmlster has approved such Financial Assislance, a!lher for the specmc
recipient or. generauy for a category of potentlal reclprents (and the specific
reciplent falls within that category), by Special Resolution adopted within the
previous 2 {two) years; provided. that where. lhé Minister is requested 1o

approve the provtsnon of specn"c Fmanclai Assnstance the Board shall, at the

reguest of the Mmlsler prowde such mformatzon to the Mlnister as lhe
Mimsier may require, o satisfy the Minister thal lhe.conditions set out in

clauses 14.1.1.4, 14 1.1 5 and 14.1,1.6.2 of th:s MOI have baen met, or WIll_

be met
the prp\_f_is_ipns_. pf the PFMA have been metl; |

the provisions of sectlon 44 and/or 45 (as the case may be) of the
Companies Act have been met; and

the Board is satisfied that:-

W
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14.1.1.6.1 immediately after providing the Financial Assistance, the
Company would satisfy the solvency and liquidity test
prescribed in section 4 of the Companies Act; and

14.1.1.6.2 the terms under which the Financial Assistance is proposed io
be given are fair and reasonable to the Company.

14.1.1.7 The Company shall be prohibited from providing any dirsct or indirect
Financiai Assistande to any. Diréctor or Prescribed Officer of the Company or
toc a Person Relaled or Intar-ReIated fo any such Direclor or Prescrlbed
Ofﬂcer under any csrcumslanoes whatsoever '

15.  INDEMNIFICATION OF DIRECTORS

151

15.2

For the purposes of this clause 15, "Directer” includes a former Director, a. Preséribed Officer

and a person whu isa mamber of a mmmiltee of the Bnard Irrespective of whelher or not '

the person is also a mamber of lhe Board

Sub;acl to the provlsmns of the PFMA the Gompany may -

15 2.1 nol darectly or indirectly pay any ﬁne that may be imposed on a Dlrector orona -
--'Dlreotor of a Ralated company. as a c:onsequence of. that Dlrector hawng been_ : - .
-.convicted of an offence in terms of any nauonal #egtslatlon un!ess the oonviction Is- S

based on strict liabllily.

15.2.2 advanpe.exp_enses to __a Diractor o defend iitigation In any proceedings arlsing out
of the Director's service o the _Cc_mp_apy-_ For purposes bf_fhi_;s clause 185, "service
to the Company” includes sefvicas .whi_#h are directly linked to the activities of the
Company, and services which the Company consents to or acknowledges; and

15.23  direclly or indirectly Indemnify a Director for:-.

15.2.3.1 any liability, other than in respect of:- L

15.2.3.1.1  any liability arising in terms of section 77(3)(a), (b) or (c) of -

the Companies Act or sections 86(2) or (3} of the PFMA, ot
from wilful misconduct or witful breach of trust on the part of
the Director; or o '

15.2.31.2  any fine contempiated in clause 15.2.1;

15.2.3.2 any expenses contemplated In clause 15.2.2, irrespective of whether it
has advanced those expenses, if the proceedings:-
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15.2.3.2.1  are abandoned or exculpate the Director; or

15.2.3.2.2 arise in respect of any other liabllity for which the Company
may indemnify the Director in terms of clause 15.2.3.1.

16.3  Subject to the provisions of the PFMA, the Company may purchase insurance to protect:-

16.3.1  a Director against any liability or éxpenses contemplated in clause 15.2.2 or 15.2.3;

18.3.2 the Company against any contingency :in_cl_u_di_n:g but_no_t limited :to:-_
16.3.2.1 any expenses:- . o
15.3.2.1.1 -thatthe Compﬁﬁy is permltteﬁ to advance in accordance_ :
R ‘with clause15220r R ' S
;1532 1. 2 for. whlch thai Coﬁrpany is .permltte.ld to indemnify a.._ L

Dlrecrlur in accordance Wllh clause 16 2 3 2 or .

" 5,$.272_ - 'anv |labliity for whsch the Company is permilted to indemnlfya Director
o "_'f.anacoordancemthclausa1523? R

154 The Company is ent:tled to clairn restitulion from a Direclor, for any money pald directly or. e
indirsctly by the Company to or on behalf of thai D:rector in any mariner mconsnstent wnh_ T
section ?8 of the CompaniesAct e RN RS .

16. PRESCRIBED QFH_c_!__E__R |

16.1 Ne person shall held office as a Prescrihed Officer, if she/he is Inel[gible or Disquaiiﬂed A
person who is lneltglble or. Dysquaiiﬁed must not consent to be appointed to an office or
undertake any functions which would result in herihim being a Prescribed Off‘ cer nor act in
such office nor undertake _any such functmns A pefson plaoed under proballon by a court
must not consent to be appeinted to an office or undertake any functaons wh:ch would result
in herfhim belng a Prescribed Oﬂicer nor act In such ofﬂce nor undeﬂake any such funcnons .
untess the orderofcourt 80 permﬂs . ' L ' -

16.2 A Prescribed Officer shall cease to hold office as such tmmedsately if aheiha becomes
Ineligible or Disquallﬂed in terms of the Companles Act. L

17. COMMITTEES OF THE BOARD

17.1 The Board may establish any number of Board commiittees and delegate to such committee
any authority of the Board.
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The Board must submit Written “terms of reference” In respect of the new commitiees
including infer alia the need for such a committes, the functioning of such a committee, the
functions of the committee, and any cther information required by the Minister.

Recognised commitiees at the date of this MO! (in addition io the audit and risk gommittee
and the sacial, ethics, governance and nominations committee) include:

17.3.1. human resources and remuneralion committee;

No person shall be appointed as a member of & Board committee, if sherhe Is Ineligible or
Disqualified and any such appointment shail be a nullity. A person who is Ineligible or

134

Disqualiﬂod must not consent to be apoointed o's' a mem'ber of a Board oommilteo nor actas

such a member. A person pfacod under probalron by a oourt musi nol serve as a member of

a Board oommlttoe unless the order of oourt so permits R

The Board may remove a membor of a Board commlttee by wrltten nohce to such member -

':parformanoe of hls!her dutles :_' S

".'The quorum for. Board committees shall be regulated m such Board cornmiklees terms of S
_3reference or shall be the majorlty of its members. rf 1he quorum iS nol regulated Il‘l suoh L
__:'_Board commltteesterms of reference L ERRRTAE R B

'--and o the Board oornmlttee lf suoh member has neglectod or been derollol ln the_-;

:Comm_itte__e_s of_ the _Bo_a_rd .mav cons_us_: wi_th ;,'; roce_ivé_ adviq_e fram __é;ﬁy p’er's'__on. Ll

Meetings and other prooeedmgs of a oommaltee of the Board shal[ bo govomsd by the B

prov:srons of thrs MOI rogulatmg the meeimgs and prooeedlngs of Dlreotors

AUDIT AND RISK COMMHTEE _

18.1

18.2

18,3

The Board shali propose, and the Sharehotders shall appoint, an audit and {fisk committee.
The audit and risk comm rltee shall comprise at loast 3 {throe) memhers, all of whom shall be
non—executive Dlrectors of lhe Com pany and whose appolnlment shall comply wrth—

18.1.1 -seo'rion 77 _o_f__t__h_e PFMA. an_d_ -

18.1.2  tothe extent that the provisions of section 84 of the Companies Act and Regulation
42 do not conflict with sectron ?? of the F'FMA sectlon 94 of the Compames Act
and Reguiatlon 42 -

The audit and risk committee shall meet at least 4 (four) times a year to execute its duties.

The audit and risk commitiee members shall appoint a chairperson from amongst
themselves who shall not be the chairperson of the Board.,
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In accordance with the Treasury Regulations the chalrperson of the audit and risk committee
shall be independent, be knowledgeable of the status of the position, have the requisite
business, financial and leadership skilis and may not be the chairperson of the Board or &
person who fuifils an executive function in the Company.

Each member of the audit and risk committes must:-

1851 bea non-executive Director, who safisfies any applicable requirements prescribed
by the Minister of Trade and Industry from time to tlme in lerms of sectlon 94(5} of
the Companies Act:

18.5.2 not be:-

18.5.2.1 involved in the day-to-day management of the Company’s business or

have been so Envolved at any lime durmg the prewous Financial Year _

18522 -a Prescribed Officer, or full-llme employee af the Company or another

5-_Reiated or Inter-ReIated Person company, or have been such an -

- Officer. or amployee at any nme durlng the previous 3 {three) Fmanmai _ :

. '_ Years or.

18523 a Ma:anal supptrer or customer of me Company. such that a

) '-.reasonable ‘and Jnformed ‘third party would conclude in the-
carcumstanoes that the mtegrity, _ 1mpamalzly or . ub;ect:vnty of that_ R

Dlrector is oompromlsed by that relal:onshup, and

18524 not be a Related Person to any Person who falls within the cntena m
clauses18521t018523 ' '

In addition at least /3 (ane third) of the members of the audit and risk commitiee at any
particufar time must have academic _qualifications, or -experience, in -economics, law,
carporate governance, fmance acoountmg. _commerce. industry, puhlac affalrs or. human

resource managemeni

The audit and risk commitiee shall exercise all the functions as may be prescribed from time
to time by the Companies Act {as read with the Reguiations) and the PFMA, as well as in its
own lerms of reference as determined from time fo time. -~

The Company may require that its audit and risk committee will perform the functions
required by section 94 of the Companies Act on behalf of its Subsidiaries.

\panmer
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The Company must pay all expenses reasonably incurrad by its audit and risk committee,
including, if the audit and risk committee considers it appropriate, the fees of any consultant
or specialist engaged by the audit and risk committee to assist & in the performance of its

funetions.

No person shall be elected as a member of the audit and risk committee, if shethe is
ineligible or Disqualified and any such election shall be a nullity. A person who is inefigible or
Disqualified must not consent to be elected as a member of the audit and risk committee nor
act as a member of the audit and risk committee. A person placed under probation by a court

must not serve as @ member of the audil and rlsk oommiltee uniess the order of court so .

permits,

A member of the audit and risk committee shall cease to hold office as such Immedlately If
she/he becomas Ineltgible or Disquaiiﬂed in terms of lhe Compames Acl ’

There are no general qualiﬂcaﬁons prescribed by the Company far  person fo serve as &
-member of the audit and rlsk commiitee in addition to the requirements of ihe Companies

Aci and ihas ciause 1SEﬂori Reference source not found

SOCIAL, ETHICS. GOVERNANCE AND Nommmous commmais o R

19.1

192

18.3

194

The Board must appoin( a sociai ethlcs. govemanoe and nominations commitiee un!ess il N o
has been exempled in tearms of 1he Compames Act from havmg a sociai ethics, Qovemanoe eh

and nominations commsttee

The social, ethics, governance and nominations commitiee shall comprise at least 3 (three)
members, all of whom shall be Directors of the Company, at least 1 (one) of whom must be a
non-executive Director, and must nol have been so involved within the previous 3 (thres)

Financial Years and whose appomtment shaii be in comphanco w:th the Compames Act and _

the Regulatlons

The social, ethics, governance and nominations committee shall meet at least once a year (o
deal with and attend to ali functions and matters that are required o be dealt with by the
committes in terms of the Companies Act and the Reguiations. as weii as in :ls oWn terms of

reference as detarmined from time to ime.
The social, ethics, governance and nominations committee of the Company is enditled to-

19.4.1  require from any Director or Prescribed Officer any information or explanation
necessary for the performance of the committee’s functions;

19.4.2 request from any employee of the Company any information or explanation
necessary for the performance of the committea’s functions;

e
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19.4.3 attend any Sharehalders' Meeting;

18.4.4  receive all nolices of and other communications relating to any Sharsholders'
Meeting; and

18.4.5 be heard at any Shareholders’ Meating on any part of the business of the meeting
ihat concerns the commrtbee 5 functrons '

The Company may require that its sogial, elhlcs gevemanee amd nominatlons committee will
perform the funcﬂons required in terms of regulallon 43(2) of the Companles Act on behalf of
its Subsidiaries. : : o R

The Company must  pay ak the eXpENSes reasonably incurred by its soclal elhrcs
governance and nomrnallons commities, including, if the soclal ethzcs governance and
nominations oemmattae ponsrders it approprlate, the costs or lhe fees of. any. consultant or

137

specielrsl engaged by the soclal ethics, governance and nomrnatlons committee In the :

performance of its functlens e

AUDITOR_S :

201

20.2

203

204

20,6

Auditors shall be appolnted and their dulres regulated in accerdance with the provisians of B
sections 90, 91, 92 and % m‘ the Companres Act the Audlling Professron Act and applzcable o

prpvisions of the PubEIc Audlt Act

The Company shall net be raquired o appnint an Audi!or for any'r#‘inen‘cial Yeer in reépeet of

which the Auditor&eneral has alecled in terms of the Pubtrc Audrt Act to oonduct an Audit .

of tha Company.

Subjsct to the provlsions of the Companies Act, the Auditing Professicrn Act and the Public

Audit Act, all acls done by any Person acting as Audrtpr shali as regard to all Parsons _
dealing in good taith wilh the Company, be vahd notwithstanding that lhere was some defect . o

in that appointmem

Nothing precludes the.election by the Company atits Annual General Meetmg of an Auditor -

other than che nomrnaled by the audit and risk committee, bul if such an Auditor is elected,
the appointment is valid only if the audit and risk committee rs satlsﬁed that the proposed
Auditor is independent of the Company - ' '

In considering whether, for the purposes of the Companies Act, a Registered Auditor is
independent of the Company, the audit and risk committee must:- '

20.5.1  ascertain that the Auditor does not receive any direct or indirect remuneration or
other benefit from the Company, except:-

Initials

NG




21

2082

20.56.3

SEQ33/2019-138

134

Page 44 of 66

20.58.1.1 as Auditor; or

20.5.1.2 for rendering other services 1o the Company, to the extent permitted in
terms of the Companies Act;

consider whether the Auditor's independence may have been prejudiced:-
20.5.2.1 as a result __o_f any pre_vidgxs gppgini;__nen_l as ch_litpr; or

20622 having regard to the extent of any consultancy, advisory or other work
undertaken by the Auditor for the Company; and

consider compliance with other criteria relating to independence or conflict of interest
as, prescnbed by the Independem Regulatory Board for Audltars estabilshad by the
Auditlng Professmn Act ' ' S .

in relation to the Company, and if the Company Is a member of a Group of Compames, any other
company withm 1hat Gmup of Companles . S : .

compANy secRETARY

211 Thg_l_)_iract_ors _r_nust _appo_int_the cb_mpany se_creiary frorn time _l_o time, who : T

21.2

213

2111

shali be a permanenl remdent of the Repubi:c and remain so while semng as L

- isecretary. and T

21.1.2

2113

shall have the requisite knowledge of, or experience in, relevant faws, and
may be a Juristic Person subject to the following:-

21.1.31 ‘every ‘employee -of that Juristic Person who provides company

secretary services, or partner.and employee of that partnership. as the _

case may be Is nol Ineliglbla or Dlsqualrﬁed _ '

21132 at Ie_a_st 1 (on_e) employee of that Juristic Person, or one partner or
employee of that partnership, as the case may be, satisfies the
requirements in clauses 21.1.1 and 21.1.2 o |

The company secretary shall not be a Director.

Within 60 (sixty) Business Days after a vacancy anses 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 ¢hange in the membership of a Juristic Person or

partnership that holds office as company secretary does not constitute a vacancy in the office of

h:mc»:r“
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company secretary, if the Juristic Person or partnership continues to satisfy the requirements of

clause 21.1.3.
If at any time a Juristic Person or parinership holds cffice as company secretary of the
Company:-
21.4.1 the Juristic Person or parinership must immediately nolify the Directors if the
Juristic Person or ‘partnership no longer satisfies the fequirements of clause 21.1.3,
and is ragarded to have resugned as compary secrelary upon givmg thai notlce fo
the Company. _
21.4.2 the Company is entltled to assume that the Jurtstlc Person or parlnership satisfies
the . requirements of clause 2143, unlll the Company has recewed a notice
mntemplated in cIaUSe 21 41 and Lo E '
21.4.3 any action Iaken by the Juristic Person ur partnership in performance of s
__functlons as company secretary is ot mvalidated meraly because the Jurlst!c_ .
- Person or partnarshlp had oeased to sal!sfy the requirements of clause 21 1 3 at_ o
) .thetimeofthatacﬂon Lo T o L '
The company secretary may reslgn from off ice by glving the Cumpany 1 (one) Month’s erilen_ o - -

nollce or Iess lhan lhat wﬂh the prlor Wntten approval of the Board_ L

If the company sermetary is removed from ol’ﬁce by Ihe Board the cornpany secre!ary may, by . -
giving Written notice to that effect fo. the Company by, not Iater lhan the end of the Flnanc:ai_ R

Year in which the removal. took place, requnra the Company fo. inciude a slatement inits annual

Financial Stalements relating to that Fmanc:al Year, not ‘exceeding a reascnable length, sattlng
out the company secretary’s ccntenhon as io the crrcumstances that resulied in the remoual

The Gompany must include thls statement In the Dlrectors report m :ts annual Fmanclai_

Statemems

22 DISTRIBUTIONS_ TO THE SHAREHOLDERS o

22.1

222

The Board may make Distributiens to the Shareho!ders from time to time in accordance with the
Enabling Legisiation and the Distributions or s:mﬂar polacy of the Campany from time to time,
subject to the provisions of clause 12. 1 1.8, this clause 22 and the prowsions of section 46 of
the Companies Act. T

The Board, after consuitation with the Shareholders, shall deveiop an -appropriate Distribution or
similar policy and tramework for the Company taking into account, infer alia, the Corporate Plan
and strategic objectives of the Company which shall be reviewed on a ragu_i_ar basis. In addition,
the Company shall be entitied to invest sufficient funds of the Company for the adequate
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capilalisation and on-going investment that the Company or its Subsidiaries deemad
appropriate. Such capitalisation or investment, and expenditure incurred in respect of industry
restructuring, delivery of univarsal services or any other socio-sconomic activities carried out by
the Company upon the request of the Shareholders shall be taken into account in calculating
any Distributions and other payments payable to the Shareholders,

Without derogating from the provisions of clause 22.1 and subject to the raquirements of the
Companies Act and clause 12.1.1.8 of this MO/, the Board may, resolve 1o Distribute or deal
with, in any such way authorised by the Companies Act, all or any part of the amount for the

time being standmg to the crednt of any of the Ccmpany s resewas or any share capitai of the

Company

23 AGGOU_NT_S

23.1

23.2

23.3

234

The Company's Board of D;rectors shal causa to be kept such Accountmg Reccrds and books_ o _' e

of account as are prescnbed by the Cdmpames Act and Ihe PFMA

The Financial Statemenls, _hooks of acccunt and other books and documents cf Ihe Ccmpany__ . - "
shall ‘be kept at the Off' ice of 1he Ccmpany or (subject to the prows;ons of sectlon 25 of the__ . ; '- -f L
-Companles Act, and the PFMA) at such other place within the Repubuc as the Board Ihmks fit, R
and sha!i at all times be open lc mspaclion by the Sharehoidcrs and the Board dursng normal :f-

business hours

The Bcard shail in accordance wlth sections 30 and 31 of the Companles Act and seclzon 55: : L
of lhe PFMA cause o be prepared and presenled at the Annual General Meetmg such' S
reports {nf any) as are referred toin those secllons and requzred in lerms crf thns MOI - o

Subject to the provisions of the Compames Act, a copy of the documents rcferred toin clause

23.3 shalt be Delivered or sent by post to the reglstered address of the Sharehclders at least

15 (f ifteen) Business Days before the Annual General Meetmg. 80, that such period shal! not . o

Include the day on which such documents are Deliverad or sent, or deamed fo be Deuvered or
sent, or.the day on which the, mcetmg is 10 be held Altemalwaly. the Shaneholders may give
the Company an Electronic Address, in which case a copy of the sald docurnents may be
Delivered tc the Sharehulders al that address P ' T

24  NOTICES -

24.1

All notices and/or documents Intended or required to be given by the Company to the
Sharsholders, any Director, other Person or to the Company, as the case may be, shall be
given in Writing in any manner autherised and shall be deemed to have been Delivered on the
date and time determined by the Regulations and particularly Table CR 3 of the Regulations,
attached hereto as Annexure C.
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with respect to a company incorporated in terms of this Act, means a person who

incorporated that company, as contemplated in section 13; or

with respect to a pre-exisling 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;

"inspector” means a person appointed as such in terms of section 209(1);

“inter-related™, when used in respact of three or more j:arsons, 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
contem plaled in section 2(1), and one of lhem is re]ated io the lhlrd in any such manner, and 50 forth

in an unbroken series. o

“investigator" means a person appointed as such in terms of section 209(3);, =

‘Juristic person” includes:-.

§7.14.

57.2.

aforeign company;and

a lrusl_. irre_s:léc'live O.f whe!.hér:'_b_r n_o.t i was establishad wiéhin'cr.ou_tsid_e lhe_R.ep_ublic_: e B

“knowing”, “knowmgly or "knows“ when used wsth respect 10 a person, and in reiation foa

particuiar matter, means thal the person either:- '

58.1,

58.2,

had actual knq\_«\f_ledg_e of the_ma_t_tgr_;_or __
was in a position in which the person reasonably ought to have— .
5821, had actual knowled_ge; L

58.2.2. mvesttgated the matter to an extenl that would have provlded the person with
actual knowledge, or ' o S . : _

56.2.3.  taken other measures which, If taken, would reasonably be expected to have
provided the person with actual knowledge of the matter; =

"listed securitles" has the meaning set out in seclion 1 of the Securities Services Act, 2004 (Act
No. 36 of 2004); '

“Master" means the officer of the High Courl, referred to in section 2 of the Administration of Eslates
Act, 1965 {Act No. 66 of 1985), who has jurisdiction over a particular matter arising in terms of this

Act;

=AY
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24.2  Each Shareholder and Director shall -

24.2.1 notify the Company in writing of & postal address, which address will be his
registered address for the purposes of receiving written notices from the Company
by post;

24.22 nofify the Company in writing of a physical address, which address will be his
registared address for the purposes of reoeivmg written nohces from lhe Company
by hand; andfor ' ' R o

2423 unless otherwise agreed with the Company, notify in writing to the Company an
Electronic Address, which address will be his address for the purposes ef recezvmg_
notices by way of Electronic Commumcahon o - '

24.3 Nohces for the Minister shall be served by the Cempany by hand delivery to the office of the
Minigter or by transmission ihreugh the _post in a prepald letter, telefax .or. any Electremc_
Communication addressed fo the Mlmster at hls reglslered address or Eleetreme Address (es R
thecasemaybe} DR R RS ' : '

24.4  The Minister chooses the address of ihe permanent ofﬂee of the Govemment in Prelona as. hls |
address or sueh other eddress as lhe Mmisler shall upon Wrmen net:c:e he entllled to change o '

24.5 Any Sharehe[der aﬂer hawng fum[shed the Cempany wnh an Ezectromc Address, to the
cnmpﬁny,bydoanSO‘ S R S T L .

24,51 autherlses the Compeny to use Electronic Communicatlon to give notices,
documents, Records or slatemenls or notices of availabllity of the aforegemg o
her/him/it; and . ' ' o - o

2452 confirms that same can conveniently be pnnted by the Shereholders w;thm a
reasonable llme andata reasonable cost. ' ' ' L

24.6 Every notice calling any general. meeling shall comply with the prowsuens of ths
Compames Act unless other\mse determined by the Directors ' '

FINANCIAL YEAR

The Financial Year of the Company is the 12 (twelve) Month period ending on 31 March of each year.
The Financial Year may not be changed by the Board without the prior written consent or approval of
the Shareholders and subject to the PFMA and the requirements of section 27(4) of the Companies

Act.
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26  WINDING UP

The Company shall not be wound up or placed into "business rescue” as confemplaied in the
Companies Act, without the prior Wrilten consent of the Shareholder.

27 SUBSIDIARIES

The Company may, from time lo time, form or acquire further Subsidiaries, subject fo the Statutes and
the provisions of this MOI.

28 PROTECTION OF WHISTLE-BLOWERS

The Company shall establish and maintain a system fo receive disclosures contemplated .in
section 159 of the Companies Act. =~ . .. L Lo

NHLANHLANENE, BB R

MINISTER OF FINANCE (representing the state)

Signed at D:gg’ O onthe _22 dayof ﬂa:j 2015 -
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Anngxure A - Definltions

In the Companies Act, unless the context indicates otherwise:-

1.

“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 kimited to, purchase and sales
records, general and subsidiary !adgors and othor documents and books used in the preparataon of

financial stalements;

“acquiring party”, when used in respect of a transaclion or. proposod transaclion, means & person
who, as a result of the transaction, would directly or mdireotly acguire or. estabilsh direct or indirect
conirol or increased control over a!l or the greater parl of a company, or all or ihe greater parl of 1he
assets or undenaking of a oompany, BT ' ' ' R '

"advertisemeut" means any drrect or indlrect communioatlon lransrnllted by any medtum orany o
represontahon or reference wntlan mscribed rocorded enooded upon or. embedded w1th|n any L

medium, by means of wh:oh a person soeks to bnng an)f lnformatlon to, the attenlron of all or part of S T

the public, _ :

agreement" includes a contract. or.an arrangemem or underslanding between or among two or_ _' _'
more partros ihat purports to oreate rights and obligations between or among those part}es, RN B .

“all or the greater part of the assets or undertaklng w_‘h_o_n__.us_ed m _.'fe__speot.of a_comp_any, L

means:-

{a) in the case of ihe company’s assats more than 50% of |ts gross assets falrly vaiued
irrespective of its liahilities; or ' : :

{b) in the case of the company's. undertakmg. more than 50% of the varue of its entlre
undertakmg, fairly valued o ' : S ' s : o

“alterable pmvlsion” means a provision of this Act in which it is expressiy oonlemplated that its
effect on a particular oompany may be. negated resrrlcted !lmited quallﬂed exlended or otherwise
altered in substance or effeot by that company’s Memorandum of tncorporation o ' _' o

"alternate director means a person efected or appointed to serve, as the oceasion requires, as a
member of the hoard of & company n subslltuhon for a partlcular elacied or appoznted director of

that company;

“amalgamation or merger’ means a transaction, or series of transactions, pursuant io an

agreement between two or more companies, resulting in:-
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8.1.  the formation of one or more new companies, which together hold all of the assels and
liabilities thal were held by any of the amalgamating or merging companies immediately
before the implementation of the agreemenl, and the dissolution of each of the

amalgamating or merging companies; or

8.2.  the survival of at least one of the amalgamating or merging companies, with or without the
formation of one or more new. ct_amp_a_ni_es.;and the vesling in the surviving company or
companies, together with any such new.company or mmpanues of all of the assets and
liabilities that were held by any of the amalgamaling or. mergmg compames tmmadlatety
before the mptementaﬂon of the agreement ' R |

"amalgamated or mer_ged_ c__o_mpany“.__ means a comparny that either:- . :
2.1. was incorporated pursuant tp an amatgamation ar m_erger agreement' or

9.2, was an amatgamating or mergmg company and contmued in exrstence after the
imptementation of the amalgamahon ormerger agreement _ 3: ; e - 'j. AR

and holds any part of the assets and Iiabltmes that were held by any of the amalgamahng or mergmg L i
oompanies immediate!y before the amplementat;on of the agreement ;_' : S AR

amalgamatmg or mergmg company" m'eans a oompany that ts a party to an amalgamatlon or ; IR

merger. agreement
“annual ganeral meeting” means the meeting of  public company required by section 61(7); ~

"audit" has the meaning set out in the Auditing _Profe_s_é_ipn_ Act, but does not .include an
’Indep_e__:_t_d_gnt review' of annual ﬁnancial__st_atemen_ts_, as__ qc_pntempl_ate_d_ in _s_e_cti_on 3U(2){b){t}}(bb};

"Audlttng Profass:on Act" means the Audtttng Professmn Act 2005 (Act No 26 of 2005)
"auditor" has the maanmg set out In the Auditing Professu)n Act
"Banks Act” means the Banks Act, 1990 (Act No. o4 of 1__990;,— I,

"beneficial interest”, when used in relation to a company's securities, means the right or
entittement of a person, threugh ownershup, agraement, ralat:onship or otherwfse, alone or together
with another person {o:- ' ' '

16.1.  receive or participate in any distribution in respect of the company’s _secu_r_it_te_s;

18.2.  exercise or cause lo bs exercised, in the ordinary course, any or all of the rights attaching to
the company’s sectrities; or
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16.3. dispose or direct the disposition of the company’s securities, or any part of a distribution in

respect of the securifies,

but does not include any interest held by a person in a unit trust or collective Invesiment scheme in
terms of the Collective Investment Schemes Act, 2002 (Act No. 45 of 2002);

"hoard” means the board of directors of a company;
"business days” has the meaning determined in accordance with section 5(3);
"Cabinet" means the body of the national executive described in section 91 of the Constitution;

‘central securities deposltory has tha rneanmg sel oul in sectlon 1.0f the Securltles Services Act
2004 (Act No 36 of2004) . L

“close corporation” means & junstlc person incorporated under !he Close Corporahons Act 1984_ s -
(Act No 690f1984) S : : A
"Comission" means he Comperies and IntelectualPropery Commission osabished by seclon
"Commlssloner“ ‘means the person appomted to or actmg ln the ofﬂce of thai name, as .
contemplatadmsection‘lag S Lol e

company" means a jur:sllc person mcorporated in lerms of this Act a domesllcated com pany, of & o e

juristic person that, Immedlalely bafore the effactlve date - I
241, was registered in terms of the:-

24,1.1:. Act, 1973 (Act No 61 of 1973), other than as an extemal company as deﬂned in
that Act or ' ' : '

24.1.2, Close Corporations Act, 1934 (Act No 69 of 1984), If it has subsequenﬂy been
oonverted in 1ermsof$chedula2 ' Sl .

24.2.  was in exislence and recognised as an exrstmg oompany in ferms of the Companies Act,
1973 (Act No. 61 of 1973); or L ' . o o

24.3. was deregistered in terms of the Comp_anie_s_ Act, 1973 (Act No. 61 of 1973), and has
subsequently been re-registered In terms of this Aot; e

"companies register” means the register regquired to be established by the Commission in terms of
section 187(4);

"Companies Tribunal" means the Companies Tribunal established in terms of section 195‘; l
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"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.-

28.1. any money, property, negotjab_i_e instrument, securities, investment credit facility, token or

ticket;
26.2.  any labour, barter.or similar exchang_e of one thing _fr__)r a_not__h_er; or

28.3. any other thing, undertaking, omrse. agreement or assurance, wrespeclwe of its apparenl _
or mtrmsw value, or whether 1! |s transferred d!recliy or indirecily, C

“Cons_titu_t_ion'_' means the Cons_ti_tulion _of _the Republic o.f. Soulh _Afrina. 19_96;

"convertible when used in reiatlan to any securrtres of a company, means. secunt:es that may, by
their ierms be converled mto uther sacunlres of the company, mcludlng - ' T

301, any r‘woﬁﬂ_g sewriﬁ?s.issue_d by fhe _co.mpaﬂy_-and.-*?hic_h. .w"_i -.bacom_e_voti_ng_ securities— . -

.3'-;30_.1 2 -'_5_if-the_h_oidér_or_t_hose”seourit_ies so etec'ts_;-_;st's'bmé _r_im'_a'_é:ﬁ_é_r agsqu;_nng_t_hem; and.

30.2. :'-optrons lo acquire sacurltres to be Essued by lhe company, irrespeclwe of Melher those _.

securltres may be volmg secuntles or non—vohng secuntles contemplated in paragraph (a)

co-operatwe" means a ]unstlc person as deflnad in the Co-oparatwes Act 2005 (Act No 14 of_

"Councl_l"-me_ans t_he Finan_cial R_r_a_por_ting _St_anda_rds__ Coun_cil e__stablish_ad by se__ction 203:

"director” means a member of lhe board of a company, _as contemplaled in seclion 66, or an

alternate dlrector of a_ company and includes any person occupylng lhe posrtian of a drrecler or o

a!ternate drrector by whatever hame dasrgnated
"distribution” means a qi_re_r_:_t: or inqir__ectw_ -

41t (a) | rra_nsfar by a _r:_o_mpan} of money or other property of the company, other than its
own shares, to or for the beneirg of one or more holders or' any of the shares, or {o the holder
of a Beneficial _i_nte_r_e§t in any such gha_resg of that company or of another company within the
same group of companies, whether:-

34.1.1. in the form of a dividend;
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34.1.2. as a payment In lieu of a capitalisation share, as contemplated in section 47,
34.1.3. as consideration for the acquisition—

34.1.3.1. by the company of any of its shares, as contemplated in section 48;
of

34.1.3.2. by any company within the same group of companies, of any shares
ofa company within that g_roup_of oo_mpaqies_; or

3414, otherwise in respect of any of the sh_arés_ of that company or of another
company within the same group of companies, subject to section 164(1 9_)_;

34.2. incurrence of a debt or other. obligatiun by a company for the benefit of one or more holders
of any of the shares of that company or of anolher company wuhm the same group of .

compames Of _' =

34.3. forgwenass or wawer by a company of a debt or other obiigatlon owed to the company by

one or more ho[ders of any of the shares of lhat company or of another oompany wilhin lhe o |

same graup of compames : '_3 .

but doee not l“-c-“’qe a"y -s"ch 5-'0“0“ taken upon the final ﬁquidaﬁon of the company; o

“domestlcated company” means a forelgn company whose reglstratlcn has been iransferred to the . "

Republic in terms of sectlon 13(5) to (1 1 ), _

"effective date". with r_efa_ranca to any particular provision pf___ 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 Blectronic Communications and
Transactions Acl, 2002 (Act No. 25 of 2002); AR _ i

"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 praxy, nominee, trustee or

other person in a similar capacity,

Vo)
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"ex offlclo 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, litle, designation or similar status
spacifiad in the company's Memorandum of incorporation;

"axternal company"” means a foreign company that is carrying on business, or non-profit activities,
as the case may be, within the Republic, subject {o section 2_3(2):_

“file”, when used as a verb, means 1o deliver a document to the Commission in the manner and
form, if any, prescribed for that document; o S

"financial reporting standards”, with respect to any particular company's. financig! statements,
means the standards applicable to that company, as prescribed in terms of section 28{4) and (5);

"financial statgme_nt"__ingmqes_;-
46.1. annua! fif_!_an_ciai slatemenlsand Pm?isionalannu__al_.fir_].an_c}_a[st.a“?me.nts.; L

46.3, grou_p and cqnso!idated_fi_nancia[_stat_emenls _in the cas_e_ of a gro_u_p_of _chmpani_es; and o

46.4. financlal informat{on in a clrcular prospectus or prows:onal announoamant of resuns, that an.
actual or prospective cred;lor ar holder of the companys secunt:as or tha Commrssson o

Panel or other ragulatory authurity, may reasonably be expealed to rely on
"foreign company” means an entity i_nc_orpo_r_ated _qutsid_e_ th_e _Rept_._ib_l_ic, I__rre_spgc__tive _o_f what_her__ it ig:-
47.1. @ profit, or non-profit, entily; or

47.2.  carrying on business or non-profii activities, as the case may ]_3_8, _within the Rep_ub_lic_:; _

“general voting (I:gh_tg“_ means voting rights that can be e_xe_rc_:i;gd __gen_e_ral_ly ata g_e_r__l_er_al meeting of

& company;
"group of companies” means a halding company and all of its subsidiaries;

"hoiding company™, in relation lo a subsidiary, means a juristic person that controls that subsidiary
as a resuit of any circumstances contemplated in section 2(2)(a) or 3(1)(a)i -

"Human Rights Commission” means the South African Human Rights Commission established in
terms of Chapter 9 of the Constitution;

“incorporator’, when used:-

|
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"materlal”, when used as an adjective, means significant in the circumstances of a particular matter,

to a degree that is:-

61.1. of consequence in determining the matter; or

§1.2.  might reasonably affect a person’s judgment or decisiqp~mqking in_: the matter;
"member", when used in reference o:-

62.1. a close corporation, has the meaning set out in sectlan 1 of the Close Corporahons Act,
1984 {Act No. 69 of 1984); or . o

62.2. a non-profit company, means a person who hoids membershap in, and specifi ed rlghts in
reSpeci of, that non—proﬂl company, as conlemplated n Schedule 1 or '

62.3. _.any o_th_er _entily, _m_ea_ns_a perspn w_ho is:a_ co_z't_stitu_ent_ par_l_of.t_ha_t en_iily; o

“Memorandum” “Memorandum of Incorpnratlon" means Ihe docurnent as amended from.
lime to time) that sets out. righls duhas and respuns:b:htlas of shareholders dlreclors and others . _
within and In relation lo a company, and other matters as contemplaled in sectton 15 and by whlch - :  s

63.1. the company was _incorporﬁted._ u_ﬂ.d_af is Ac, aswnt&mp'-atﬁﬁ .'.'._' 8.&9!‘90 oo

632, a pre-existing company was siructured and governed before the laler of the— -

6321.  effective date;or
6322, date il was converted to a company in terms of Schedule 2 or
63.3. & domesticated company Is structured and governed;

“Mlnlst_er" means t_hemember of_ the Ca_bi'nel r_es;ponsi_bie for _co_mpanies;

“nomines” has the meanmg sat out m sect:on 1 of lhe Seounhes Semces Act 2004 {Act No 36of

2004);
"non-profit company” means a company:-
§6.1.  incorporated for a public benefit or other object as required by item 1(1) of Schedule 1; and

66.2. (the income and property of which are not distributable to its incorporators, membars,
directors, officers or persons related to any of them except to the extent permitted by
item 1(3) of Schedule 1;
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"Notice of Incorporation” means the notice to be filed in terms of section 13(1), by which the
incorperators of a company inform the Commission of the incorporation of that company, for the
purpese of having it registered;

“official language™ means a language mentioned in section 6(1) of the Cons_titu_ti_u_n;

“ordinary resolution” means a resolution adopled with the support of more than §0% of the voting
rights exercised on the resolution, or a _higher_parcentage_ as contemplated in section 65(8}:-

69.1.  at a sharehoiders maeting; or

69.2. by holders of the company ] secuntles aclmg other than at a meetlng, as contemplated in
section 60; ' o : o

"organ of_ stata"_ h_aa th_a r_ne_aning sa_l o_ui_ in section 23_9 of the Const';tu_lion;

"Panel" means lhe Takeover Regulahon Pansi establlshed by sect:on 196

151

particlpant“ has the meaning set out in section 1 of the Securmes Semces Act 2{]04 (Ar.:t No. 36 S

of 2004)

"person” Includes a juristic person; .

"nersonal.ﬁnan.ciai.inisrésif';'when Qsed_@ith_mspect.toany pé#éﬁn:’-’f R

74.9.  means a direct material Interest of lhat person of a rnancial monataty or enonomlc nature_ s

or to which a monetary value may. ba at’a‘ibuted bul

74.2, does notinclude any interest heid bya person in & unit trust or collective investment scheme

in terms of the Collective investment Schemes Act, 2002 (A.ct No. 45 of 2002), unless that .

person has direct conlrui over the mvestment decssuons of lhat fund or investment _ -

"persona_l !iab_ili_ty oompany'.’;rnean_s & pr_of_ll co_mpa_ny that sati_sﬂes t_he _criterla in _section 8(2)(0);

pre-exlstlng company’ MeaANS a company oonlemplated in paragraph (a), (b) or (c) of the

definition of ' company in this. sectlon, _' Sl

“'pre-incorporation contract™ me_ans a wrilten agreement entered info before the incorporation of a
company by a person who purpornts to act In the na.me of, or.o.n b_a_half.of. the proposed company,
with the intention or understanding that the proposed company will be incarporated, and wil
thereatter be bound by the agreement; e

"premises” includes land, or any building, structure, vehicle, ship, boat, vessel, aircraft or container;

|
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"prescribed” means determined, stipulated, required, authorised, permitted or otherwise regulated

by a regutation or notice made in terms of this Act;

"prescribed officer™ means a person who, within a company, peforms any funclion that hag been
designated by the Minister in terms of section 66(10);

“pregent at a meetmg" means o be present in person, or able to parhcrpate m the meeling by
electronic commumoation or 1o -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:-
82.1. is not a public, personal liability or state-owned company; and

822. 'eatisfi_es the erit_eria set outin _section 82y :

"profit compnny" means a company mcorporated for the purpose of f:nancla! gam for lts e :

shareholders S

puhlle oompany means a profit company that Is not a alate-owned company, a prtvate company_

ora personal habrhiy oompany, - s E

public regulatlon" means any nationa! prowncla! or. iooaf govemment legrslaﬁon or subordmate SRR
Iegisiatlon, oF any !icence tanff drrectwe or sunrlar authonsatlon issued by a regulatory authonly or__ o

pursuant to any slatulory authority, p TR S

records" when used wrth respacl to any . mformahon pertaimng to _ oompa_ny.__m_oan_s_-_a_ny

informetron contemplated in sectlon 24(1 }. .

“record date™ means the date established under section 50 on which a company determines the
identily of its shareholders and their shereholdmgs for the ourposes of thls Act - '

registered auditor" has the meanmg set out m lhe Audntmg Profession Aci

reglstered extemal company' means an external company that has registered its offrce as

required by seotaon 23, and has baen assigned a registration number in terms of that seohon .

"registered trade union” means a frads unlon reglstered in terms of aechon 96 of the Labour
Retations Act, 1895 (Act No. 66 of1995), ' '

“registration certificate”, when used with respect to a:-
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91.1.  company incorporated on or after the effective date, means the cerificate, or amendad
certificate, issued by the Commission as evidence of the incorporation and registration of

that company,
91.2. pre-exisling company registered in terms of—

8t.21. the Companies Act, 1973 (Act No. 61 of 19?3} means the cerificate of
inoorporahon or reglstrallon lssued to at in terms of that Act

91.2.2. the Close Corporations Act, 1984 (Act No. 69 of 1984), and converted in terms
of Schedule 2 to this Act, means the certificate of lncorporatnon_:osu__ed to the
company in terms of that Schedule, read with section 14; or - - |

9123 any other law, means any document Issued fo the company m terms of that Iaw __

-as ewdence of Ihe company 8 mcorporatlon or

9.3 registered external comparny, means the oertlﬁcale of reglstrauon |ssued to it in 1erms of ihca -

Actor the Compsnies A, 1973 (Act No. 61 of'1973} or L

914, a domest:cated company, means the certiﬂcate :ssued to Il upon the iransfer of s . - : _.

registra‘aon to the Repubhc in terms of section 13{5} to (1 1)

reg:stry means a depository of documents raquured to be kept by lhe Cﬂmmlsmon m terms of__ L

section 18?(4)

"regulated person or entlty“ means a person lhat has been granted authortty fo conducl bus{ness _

by & regulatory authority;
"regulation” means a regulation made under this Act;

“regulatory authority” means an entlty established in terms of nallonal or provincnal Ieglslation
responsible for regulatlng an mdustry. _or sector of an Industry- o : '

"related”, when used in respscz of two persons, means parsons who are connected 1o one another
in any manner contemplated i in sectlon 2(1 Xa)to fc) o '

"relationship” inciudes the oonnectio_n subsisting between any two or more psrsons who are related
or inter-related, as determined in accordance with section 2;

“rules” and “rules of a company” means any rules made by a company as contemplated in
saclion 15(3) to (5);

"securities” means any shares, debentures or other instruments, irrespective of their form or title,
issized or authorised to be issued by a profit company;
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‘securitles register” means the register required to be established by a profit company in terms of
seaction 50(1);

“series of integrated transactions” has the meaning set out in section 41{4)(b);
“share” means one of the units into which the proprielary interest in a profit company is divided:

"Sharahb_lde_r_s", subject to section 5§7(1), means tha holder of a share JIssued by a company and
who is entered as such in the certificated or uncertificated securities register, as the case may he;

“shareholders meeting"”, with respect to any particular matter concerning 8 company, means a
meeting of those holders of that companys 1ssued secunttes who are entitled o exercnse votlng
rights in relation to thal matler o ' ' T -

“solvency and liquidity test” means the test set out in section 4(1);
"speclal rasolut_iun"_means:-_ S

108.1. inthe case ofa company, a resolutzon adopted wlth the support of at Ieast 78% of the voting

rights exercased on the resolution. _or a different peroenlage as contemplated tn_ -

sect:on 65(1 0)

106.1.1, a.i_a_Shargholders mast}ng; or.._"__ R

106.1.2. by holders of 1ha companys securities acling oiher than at a meetmg, as

contemplated in section 60 or.

106.2. 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 lavel of -st_po_rt in order to be

adopisd, in _I_e_r_ms of _lhe _r_elevan_t Iaw_ _under which _th_at_ ;uristic_ pers_on was incorporated;

"state-owned company" means an enterpnsa that !s reglstered in ierms of this Act as a company,

and aither:-

107.1. Is listed as & pubic entlty in Schadule 2 orl of tha Publlc Fmance Management Act 1999
(Act No. 1 of 1899); or : S a .

107.2. is owned by a municipality, as contemplated in the Local Government:- Municipal Systems
Act, 2000 {Act No. 32 of 2000), and is otherwise similar to an enterprise referred to in

paragraph (a);

“subsidiary” has the meaning determined in accordance with section 3;

S
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*Takeover Regulations” means the regulations made by the Minister in terms of sections 120 and
223,

“this Act” includes the Schedules and regulations;

“unalterablie provision" means a provision of this Act that does not expressly contemplate that s
effect on any particular company may be negated, restricted, limited, quamled extended or
otherwise altered in substance or effect by a company 8 Memorandum of Incorporatlon or rules

"uncertificated securities™ means any securitles daﬁned as such in sccllon 29 of the Securmes
Services Act, 2004 (Act No. 36 of 2004) S ' '

"uncertificated securities register"”. means the record of uncertiﬂca!ed securities administered and
maintained by a participant or central securities depository, as determlned in accofdance wnh the

rules of a central secunnes deposnory and wmch fom‘ls parl of the reievant company 8 secuntles_

register. establlshed and maintamed in terms of Part E cf Chapler 2 - -

“voting power”, with respect to any matter to be decided by a company, means the vclfng rights e

that may be exercased in ocnnectson wnh that matter by a parﬂcular person as 2, percenlage of aﬂ_ o "

such volmg nghls, SN

“voting rishtS“. with _r.e_sp.ect. to any .m.atter to .b«.e decided .by a company, means:- - . S

116.1. the. nghts of any holder of the company’s securmes to vole m connectton with that matter m et

the case of & profit company. _cr

115.2. the rights of a member to vote in connect!on with lhe matter in the case of a non-prof it

company;
“voting securities”, wi_t_h respect to any _p_arngl_a_r matter, means _sc_cut__itic_s_ that:-
116.1. cary voting rights with fﬂsnect _10___tc_é_§ -n'jqu-eﬁ ér | o .
118.2. are presently convertible to securities that carry uonn_g _.r_i_gh[%s with respect __to._thét matter; and

“wholly-owned subsidiary” has the meaning determined in accordance with section 3(1) (b).

v
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Page 62 of 66

Annexure B - Insligible / disqualified in terms of section 69(7) and (8) of the Companies Act read with
Regulation 39(4)

A person is inefigible to be a Director if the Person:-

1.1, s a Juristic Psrson;

1.2. s an unemancipated minor, or _is u_n(_i_er a similar legal d_is__a__b_i.ljty_;_ or.
1.3, does not satisfy any qual_iﬁ_c_at;on set out ir_l the MQI. |

2. A person is disqu_a_li_ﬁed to bé a D;regor if.-

2.1.  acour has prohibited that Person to he a Pireclor, or declared the Person to be delinquent
in terms of section 162 or ln lerms of sectlon 4? of the Close Corporations A-::I 1984 (Act
No. 69 of 1984), or : '

22 wbj_ec_t-m ?»ub.secﬁf*ns (@) and (12), he person:- .

221, - '_fsa_n_ unrehabiiila_ted ihsolvent' _: B
222 _' : '-.IS pmh!bltﬁd in terms of any publlc regulatlon to bea dlrectoroftheoompany, _
223 . _Qhas bean removed from an m‘f‘ ice. of trust on !he grounds ot m;sconduci

- !nvolvmg d}shonesty, or.

2.2.4, has been convicted in the Repubi:c or elsewhare, and emprtsoned w»thout the
option of a fine, or fined more than R1 000, 00 {one thousand rand) for theﬂ
fraud, forgery. perjury or an oﬂence- o ; o

2241 mvo-lwng fraud misrepresentatlon or dlshonesty,

2242 - 'an connection with the promot:on, f_ormatlon or management of a
_;company, or in. connection with any -act . contemplated
subsectaon (2)ur{5} or IR P

2243, und_e_r_ Ii_}e Compan_i_e_s_ Act, the Insolvency Act, 1836 {Act No. 24 of
1636), the Close Corporations Act, 1984, the Competition Act, the
Financial Intelligence Centre Act, 2001 {Act No. 38 of 2001), the
Securities Services Acl, 2004 (Act No. 36 of 2004), or Chapter 2 of
the Prevention and Combating of Corruption Activities Act, 2004
{Act No. 12 of 2004).

Initials m
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Annexurs C - Prescribed methods of dellvery in the Regulations

157

Person to whom the
do;:ument is to be
dehverad

Any Person

By faxing the notice or a certifiad
copy of the document 1o the Person,
# the Person has a fax number;

By sending the notice or a copy of
the document by electronic mail, if |
the “Person has an Electrumc_
I o . .| was delivered on a dlfferent dale or at a

different Ilme ' S -

Address

By sending the notice or a cerlified
copy of the document by registered
post ‘1o the Persons Iasl known
address : g .

| By any other means authonsed by._
. the High Court or : .

. By any oiher method aliawed for thal
| Person ‘in_terms of ‘the . followmg__
b rowsofthisTable IO

On the date and at the time recorded by
the fax -roceiver, unless -there is

.| conclusive evidence that it was delivered
1ona dlﬁerent date or ata drﬂerent time.

Qn the date and at the hme recorded by
the. oomputer used - by -the - Company,
unless there is conclusive evidence that it

On the . ?th (seventh) day fo[lowmg the
day on which the notice or document was
posted ‘a8 recorded by ‘a post office,

- unless there is conclusive ewdenoe that it
[ was dallvered ona di‘fferent day '

As prowded for that methnd of delivery

In. accordance wrth ihe order of lhe ngh _
Court T i

| Any natural Person <

By handing the rolice or a cemf' ed

| copy of the document to the Person,

| or-10 any representative authorised
in writing to. acoepl serwue on behall

' ofthePerson BT R

By. !eaving tha notlce or a certiﬂed'-:

copy - of :the "document -al -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 lhe_

Premsses at the tlme, o :

By leavlng the noﬁce ora cert;red
copy of the document st the

Person's place of empioyment with -

any Person who is apparently at

| least 18 (sixteen) years old and
apparently in authority ' ;

On the dale and at the :Ime recorded on a
reoelpt for the de]ivery e A

On the date and at the ume reconded ona
racalpt for Ihe de[wery S

| on the date and at the time. r_ecurded ona

rece!pt for the delivery

A company or similar
body carporate

By handing the notice or a certmed .

copy of the documenttea .
responsible employes of the
company or body corporate at its
Record Date or its principal place of
buginass within South Africa;

On the date and at the tlma recorded ona
naoenpl for the delwery

Initials
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Person fo whom the -
documentistobe "
delivered i o

if there is no employee willing to
accept service, by affixing the nolice
or & certified copy of the document

place of business.

to the main door of the office or .

On the date and at the time swornh 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.

The state or a province | By handing the notice or a cert:t" ed

of the State Attorney

copy - of the - document ‘o “a
responsubio employee in any oﬂ’oe

On the date and at the llme recorded on a
recelpt for lhe dalwery

A municipality { By -handing _-t_h_e notice or a cartified
i copy of -the .document to the town

| clerk, ‘assistant town clerk or -any

PG!'SOH

| Persan acling onbehaf_of f et

On the date and atthe tlme_ recorded ona.

rece:pt for lhe detlvery

Atadeunion - . . |By hand:ng the notice or 2 cemf:ed.

| copy . -of -‘the . ‘document ‘to. . a
| responsibie - employea ‘who < is

| purposes of section 13(2), if there is

- a union office within -the. magisterial
| district of the firm requlred to notify
- | ts ~employees, “in . terms of _lhe_.

Regulations atthat ofﬂce

mam door of thal off‘ ice,

| apparently -in - charge . of ‘the ‘main.
| office --of “the . union or.for . the

1R there is no. person wt!lmg to accept |
- 1 service, by affixing-a certified copy .
1 of the notice -or. document to the.
. {evidence that the document was -affixed

.| on a different date or at a different time. -

On. lhe date and at the time recorded on a
recenpt for the delwery o

On the date and at the t:me swom to by.
affidavit of the Person who affixed ‘the |

dooument “unless there is -conclusive

Employeas of  the | By kain_'g':ihe nofice or o_eﬁifie_d copy

| Company - | of the document, in a ‘prominent

': be easuy read by employees

| place in the workplace where it can |
. .| evidence that the document was _aﬁixad_
on a different date or at a different time. -

On the. fda'te_'_and_ at the time éworn to by
affidavit. of the Person who affiixed the
document, ‘unless “there .is conclusive

| A parinership, firm or | By ha_r_ading the notice or.a certified
association ~ .1 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 parinershlp. f:rm
Tor assoclatlon :

On the date and at the time recorded ons.
reoelpt for the delwery AN O

N
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Parson to whom the . | Method of delivery .-
document Is to be
dejivered .

If the partnership, firm or association: | On the date and at the time recorded on a
has no place of business, by | receipt for the delivery.

handing the notice or a certified

copy of the document to a pariner,

the -owner . of -the firm, or the
chairman  or -secretary of the

managing or other controlling body
of the assoclation, as _tha_ case_ may _

be- . .
A statutory body olher By handing the no’uoe ora cerliﬂed On the date and at the time reoorded ona
than the commission copy -of the document 1o the ’ racelpt for. delivery :
and tribunal secretary -or similar - officer - or _

member of the board .or commitiee
of that bady, or any person acting on
behalf of lhat body - : .

NHLANHLA M NENE, MP

MINISTER OF FINANCE (representing the state)

Signed at et in onthe_ 22 day of Y}of : 2015

initials
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Kim Slaffa
= ==
From: Mpho Mogashu <MphoMogashu@flysaa.com>
Sent: Wednesday, 04 September 2019 13:31
To: Kim Slaffa
Cc: Mpati Qofa; Ruth Kibuuka; Ephraim Lusenga; Mduduzi Nyoni
Subject: RE: OUR CLIENT: MR, MALUSI GIGABA
Attachments: Scanned from a Xerox Multifunction Device.pdf; Scanned from a Xerox Multifunction.pdf
Hi Kim

Kindly accept my apologies for not having not reverted back to you as promised.
Please find attached the outstanding documents requested.
Further, we confirm that the two MOI’s are the only ones applicable during the period 2008-2015.

Kind Regards,

Mpho Mogashu | Legal Advisor | Legal

9 Mobile: +27 | ® Phone: +2711 978-1857 | ¥ Fax: 011 978-1807 | ™ E-Mail: Mphomogashu@flysaa.com
Airways Park32 Jones RoadOR Tambo ComplexKempton Park- Johannesburg- SOUTH AFRICA

From: Kim Slaffa [mailto:kim@tshabalala.com]
Sent: Tuesday, 03 September 2019 12:38

To: Mpho Mogashu <MphoMogashu@flysaa.com>
Cc: Mpati Qofa <MpatiQofa@flysaa.com>

Subject: RE: OUR CLIENT: MR, MALUSI GIGABA

Dear Mr. Mogashu,

I confirm that you had undertaken to get back to me by Wednesday, 28 August and 1 have not
yet heard from you or received the outstanding documentation required by our client.

Kindly advise, I await to hear from you.
Yours faithfully,

Kim Slaffa
Candidate Attorney

Important Notice: Please note that we will never change our bank account details by email, We
urge you to contact our office to verify banking details prior to making any payments or deposits,

Tshabalala Attorneys, Notaries & Conveyancers
Tel: +27(0) 11 783 5677

Fax: +27(0) 11 783 8734

1st Floor, 3 Gwen Lane

Sandton, Johannesburg

Gauteng

South Africa

P O Box 67900

Bryanston

2021
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This e-mail is being sent from Tshabalala Attorneys, Notaries & Conveyancers, and is intended for the addressee
named above, Any unauthorised use or inception of this e-mail is illegal. The e-mail message or its attachments may
contain confidential or privileged information and may not be copied, forwarded or disclosed to any unauthorised
person. If you are not the named addressee (or person responsible for forwarding the e-mail to the addressee) please
notify us immediately via return e-mail and destroy the copy you have received. Save for bona fide law firm matters,
Tshabalala Attorneys, Notaries & Conveyancers accept no responsibility for the opinions of the content in this e-mail
or its attachments. This message is sent in accordance with section 45(1)(a) and (b) of the South African
Communications Act.

www.tshabalala.com

From: Kim Slaffa <kim@tshabalala.com>

Sent: Monday, 29 July 2019 17:26

To: 'Mpho Mogashu' <MphoMogashu@flysaa.com>
Cc: mpatigofa@flysaa.com

Subject: RE: OUR CLIENT: MR. MALUSI GIGABA

Dear Mr. Mogashu,
Kindly find our letter appended hereto.
Yours faithfully,

Kim Slaffa
Candidate Attorney

Important Notice: Please note that we will never change our bank account details by email. We
urge you to contact our office to verify banking details prior to making any payments or deposits.

Tshabalala Attorneys, Notaries 8& Conveyancers
Tel: +27(0) 11 783 5677
Fax: +27(0) 11 783 8734
1st Floor, 3 Gwen Lane
Sandton, Johannesburg
Gauteng

South Africa

P O Box 67900
Bryanston

2021
www.tshabalala.com

This e-mail is being sent from Tshabalala Attorneys, Notaries & Conveyancers, and is intended for the addressee
named above. Any unauthorised use or inception of this e-mail is illegal. The e-mail message or its attachments may
contain confidential or privileged information and may not be copied, forwarded or disclosed to any unauthorised
person. If you are not the named addressee (or person responsible for forwarding the e-mail to the addressee) please
notify us immediately via return e-mail and destroy the copy you have received. Save for bona fide law firm matters,
Tshabalala Attorneys, Notaries & Conveyancers accept no responsibility for the opinions of the content in this e-mail
or its attachments. This message is sent in accordance with section 45(1)(a) and (b) of the South African
Communications Act.

From: Mpho Mogashu <MphoMogashu@flysaa.com>
Sent: Friday, 26 July 2019 11:06

To: kim@tshabalala.com

Subject: FW: OUR CLIENT: MR. MALUSI GIGABA

Hi Kim
Please find attached hereto your parking details.

Regards,
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2 floor, Hillside House

17 Empire Road,

Parktown

Johannesburg

2193

Tel (International): +27 (10) 214-0651
Tel (Tollfree): 0800 222 097

Email: inquiries@sastatecapture.org.za
Web: www.sastatecapture.org.za

JUDICIAL COMMISSION OF INQUIRY INTO ALLEGATIONS OF STATE CAPTURE,
CORRUPTION AND FRAUD IN THE PUBLIC SECTOR INCLUDING ORGANS OF STATE

18 December 2019

Tshabalala Attorneys, Notaries & Conveyancers
1%t Floor, 3 Gwen Lane

Sandton, Johannesburg

E-mail: reginald@tshabalala.com; jazmin@tshabalala.com; yolanda@tshabalala.com;
kim@tshabalala.com

Ref: Mr TR Tshabalala/Miss Y Silindane/Miss K Slaffa/jp/G01222

Dear Sirs

Your client: Gigaba, Malusi Knowledge Nkanyezi
Statement of Response and Application to cross-examine Ms Sandra Julia Hester
Coetzee (“Ms Coetzee”)

1. We confirm receipt of your client’'s preliminary statement of response and his
application to cross-examine Ms Coetzee whose affidavit was placed before the
Chairperson as evidence during the testimony of Ms Sizakele Petunia Mzimela (“Ms
Mzimela”) on 26 June 2019.

711 As your client is aware, Ms Coetzee did not testify but submitted an affidavit as her
evidence in support of certain aspects of Ms Mzimela's evidence.

31 We note that your client applies for the following substantive relief summarised as
follows:

3.1 That his preliminary response marked “G1” be admitted to the Commission;

3.2 A directive to the Secretariat to source a list of specified documents for him from

the Department of Public Enterprises (“DPE”) and South African Airways (SOC)
Limited (“the list of requested documents”);
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4.1

4.2
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A right to cross-examine Ms Coetzee; and

Leave fo supplement his statement within 14 days of receipt of the decuments he
has requested and the documents relating to Ms Mzimela.

The Commission does not have in its possessron all of the requested documents listed
in your client's appllcatlon in |ts possessmn - o : :

A USB flash drive containing all the ciocuments that the Commrssaon currently has
in its possession will be defivered to your offices with a copy of this letter in due
course. In the meantime, a link to all such documents is included in the enolosmg
email to this Ietter These documents in whole or ln part mclude IR

+ Directives !ssued by the Mmlster to South Afncan Alrways SOC letted_

(‘SAA');

. Correspondence between the Mlmster and the Board
» Delegation of Authcnty and ; _
.. _-SAA Corporate Plan

Your. ollent |s requested to eeek the remalnlng documents dlrectiy from the L

Department of Publlc Enterprlses SAA or any other appllcable mstltutlon

Should the Commlssmn however obtam possessron of any of the documents in future S L
pursuant to its own mdependent mvestzgatlons for which 1ts powers of oompulmon are: SRR

reserved coples wrlt be prowded to your cllent

Shoufd your chent faﬂ to obtam the documents dlrectly from any of fhe ahove_-__ _.
institutions. after- taklng reasonable steps to do so the. Commlssmn ‘may, inits
discretion, as5|st your client on. recelpt of a full explanation as to why eaoh document '

is matenai and relevant to any evldenoe agamst hlm

In the mrcumstances your. cllent s appllcatron wnll be processed acccrdmgly

Yours faithfully

MS K B SHABALALA

Acting Secretary

Judicial Commission of Inquiry into Allegations
of State Capture, Corruption and Fraud - '
In the Public Sector including Organs of State
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public enterprises

Department:
Public Enterprises
REPUBLIC OF SOUTH AFRICA

SHAREHOLDER’S COMPACT

Entered into by and between

THE GOVERNMENT OF THE REPUBLIC OF SOUTH
AFRICA, HEREIN REPRESENTED BY THE MINISTER OF
PUBLIC ENTERPRISES
(“The Shareholder Representative”)

and

SOUTH AFRICAN AIRWAYS (PROPRIETARY) LIMITED

2010/2011
e

(W e
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1 INTERPRETATION

1.1 “Accounting Authority” means the Board of South African Airways;

1.2 “Accounting Officer” means the Director—General of the Daparnnenl of Public
Enterprises; o '

1.3 “Board” means the Board of Direolone of South Aincan Aimays
1.4 “Company” means South African Airways, _ |

1.5 “Companies Act’ means the. Companies Act, No 61 of 1973 as amended and _
mcludes any. reguiation Issued there under o ' ' ' '

1.6 “Founding Documents”. meane the Memorandum of Assooialton and Amoies of

Association of South Afrioan Airways or any of lts subsidnanes as the case. mey s
be_;_'._----__ : .. S -

17 “ng Report" means the ng Reporls i and II on Corporate Govemance _

1.8 "Paﬂiee” means the Shareholder and South Afncan A;tways oollechvely, - _' o

19 "PFMA" means the Pubno Finance Management Aot No 1 of 1999 as amendect R

1.10 "Protoool” means, the Proloool on Corporate Govemanoe in the Publlc Sector __ o

1.1 "Sharehoider Compact” means this agreement including the appendices hereto;

1.12 “Shareholder” means the Government of the Republic - of ‘South Africa as .
represented by the Shareholder Representalive and his/her successor in iaw

1.13 “Shareholder Hepresentative” means tho Mmister ot Publlc Enterprises,

1.14 “Subsidiary” means .a subsid iary of South Afrioan Auwoys or. eny -of its
subsidianes over whtch it exerclses ownership oontrol as denned in terms of the :

1.15 "South African Airways” means South African Airways (Proprigtary) Limited, a
public company registered and incorporated as such in terms _of.the .company
laws of the Republic of South Africa with the registration number 1997/022444/07,
and having its registered head office at Airways Park, Jones Road, Oliver Tambo
Alrport, Kempton Park, 1627,

South African Alrways Sharoholdar Compact 2010/2011 stiicted
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2 FUNCTION OF SHAREHOLDER COMPACT

2.1 The parties subscribe to the principles of the Protocol, the South African Airways
Act, 2007, PFMA and applicable Treasury Fieguiations in endeavouring to
enhance eifeciwe business periormance and to maintain good corporate -
governance, including the principles contained in the King Report, within South
African Airways. The partles hereby agree on the purpose, terms and condltions
set out below R o : -

22 The purpose of thls Shareholder Compact is io conﬂrm
2.2.1 Sourh Aftican Airways Mandate ae recorded in Paragraph 3 of 1he. L i
8nareholciers Compacr _' _ _' '_ o '_ e
2 22 The sirateglc objectlves that wdl be attained by Soulh A.fncarr Aimays R
during ihe penod of the Shareholcter Compact and : -

223 The Key Performance Areas and indicators to measure Soulh African - .
Airway’s performance during lhe perioci of the Shareholder Compaci S

23 The Parlies agree thal the Foundlng Documenle of Soulh African Ainrvays shall <
be reviewed and amended, whene requlreci to ensure that agreed principles and L
enduting rights and obligations regard ng the relationehlp between the Pariiee are
incorporated and that the Founding documents comply with ihe provisions of the
Companies Act, PFMA, Nahonal Treaeury Regulatzons F'roioooi and South
AfncanAimays Mandate IR ERER Lo

2.4  The Board shall ensure that South African Alrways and its subsidiaries comply
with the provisions of the Companies Act, the Proiocol ':the PFMA and any other
relevant legistation, regulations and guidelines issued by the Naironal Treasury
and/or the Shareholder Repreeentatwe o '

2.5  The Board of Directors shall ensure that South African Airways:

South Afifcan Airnvays Shareholder Compacl 2010/2011 Restrigted 4
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251  Reviews the mandate of all its subsidiaries, to amend, where required,
the Founding Documents of such subsidiaries, to ensure that agreed
principles and enduring rights and obligations regarding the relationship
between the South _ African Airways and ".t_'h_e subsidiaries are
incorporated and that tha Foundirig Documents comply with the
provisions of the Companies Act, PFMA National Treasury Reguiatéons _
and the respeotiue subsidiary’e mandele '

252  Concludes performance agreements with all its subsidlanes thal comply
with the spiri! rights, ob!igatrons and undertakings stlpulated m the_
Shareholder Compaot ' :

3 MANDATE

34 _The Parties ecknowlodge that the Memorandum of Assoclation of SAA defmes_ -
_"-the main objeol of SAA as fo!lews Ho engage in passenger alrlme and cargo .
' i..transport senrices air charter sewices ancl other related services" 3'- '- S Sy

32 T he Partzes agree ihat the object deﬁned in the Memorandum of Associatlon does 2 : - j'_
: -nol reﬂect the Shareholder‘s srralegic intent wnth respeot lo SAA ; R

3.3 The parties nole lhe preamble of the ef South Afncan Airways Act 2007

s “the Repub!ros rapidly o‘eve!opmg econom y requrres re!rabfe and
extensrve ar transpon‘ oapacity, o :

* the State desires to promote air links with the Repub!rcs main business
trading and tounsm markets wfthrn the African oonﬂnenr and e
mremaﬂonaﬂy, _ ' o E o

» the Srate has a deve!opmental orfenfetron and regards South African
Alrways ¢ asa national carrier and sirategic asse! that would enabie the
Stale to preserve its ability fo contribute to Ke y domestic, intra-regional
and rnremarronal air !mkages, the Sta te mtends to retain :t asa national
carrigr.” '

South African Airways Shareholder Compact 2010/2011 Restricfed
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43  Capital and financial efficiency

4.3.1 The parties recognise that SAA is currently inadequataly oepitalieed and
agree that Soulh African Ainvays shall:

4.3.1.1 Aim to_conserve ils balance sheet sirength, reduce gearing and

the reiianoe on Govemment guaraniees 1o Ievels that will be

appropriate o its. operations in order to improve its net asset value

as appropriate within 1he oonsiramis of the South Afrloan Aimays_ _

Reetructunng F'ian

4.3 2 Connnue to pursue financlal recovery and stabliuty, based on the

ob]eotive fo. achleve sustaznable profltabiilty on ail iis rouies anci

reduoe costs

ﬁ'_4313DeIiver -an appropnate retum on assets new routes ancl___-_':"':'-"

mveslmenls R,

4 3 14 Implement oosi eﬂectwe strategies covermg foreign exchange | _'
fuel fuei Ievies and interesi raiee to recluce vaiue at risk to within - ERS

acoepiable ievels 1hrough hedgmg,: oosl recovery, produot_

conﬁguratlon etc

44  Commercial and operational efficiency and effectiveness

South Airican Alrways shal:

4.4.1 Significantly improve its operating efficier!cy and eﬂeotweness, and to thls _

-end South Afncan Al rways shali
4.4.1.1 improve its market ioous e

4.4 2Deveiop euiteble commercialiy aocepiabie pricing .models. and

“Tevenus management approaches for each of its traffic generating

markets and introduce compelitive monitoring functionaity.

4.4.1.3 Optimise operational costs, improve turnaround time, increase
aireraft utifization, reduce lost baggage claims, improve crew
deployment, fuel usage and customer satisfaction, optimise
revenue, load factors and cargo income.

South African Airways Sharehelder Compact 2010/2011 Resiricled 7

o
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3.4 The Parlies therefore agree that the main objeclive as contained in the
Mermorandum of Association of SAA should be amended 1o include the words:
“Be an Afiican airline with a global reach.”

In so doing, SAA may serve a wide range of routes by focusing on profitable
routes into each of the major continents, linking to key cities and their airports.

4 STRATEGIC OBJECTIVES

4,1  The Parties agree that the strategic ohjactivas of South African Alwvays fall mlo _ o
six main areas, namely o ST .

4.1.1 South African Aarways strateglc role for South Africa : o

4.1.2 -Capital base and ﬂnancial effioiency,_ |

4,_1__.3 _Commerclal and operatlonal eﬂimencyandeﬂectweness'.   R
4‘.-1 4 '-C° Operatlon and oonsolidatton, i R

4.15 . Capltal expendnure and new roufe deve!or:ment and

416 . Developmental objectives

4.2  Strategic Role
South African Airways shal:

4.2.1 Provide passenger, mail and cargo air services (other than to the extent
that there is a need for the Governrnent to provide such services in the
natlonai mterests of South Africa) on a sustainable basns '

4.2.2 Assist in Iowering the cost ot domg busmess in South Africa by providmg
affordable air services within .acc_ept__ab;e benchmark standards.

South African Airways Sharsholder Compast 2010/2011 Fesyictad
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4.4.1.4 Optimise route profitability and net operating margin in each route
and key business;

4.4.1.5 Effect appropriate investments in technology and business process
re-engineering.

4.42 Competitively price setvices in an efficient and effective manner within
market norms or appropriate benchmarks.

4.4.3 Pursue and achieve reductions in major. cost components and their
drivers. '

4.4.4 The Parties agree that Sou:h African Airways shall, in implementing the
foregoing, give due consideralion to developments m relation to more
Ilberalised alr tranaport envaronments '

45  Co-operation and consolldatlon X
South African A!rways shall o

4.5.1 Pursue opporiumtles to Ieverage on the operalions of other auImes by_ o _:
various means includmg cade-share, block space and capacity share__ -
agreements and or arrangamems withm the - ambit of apprc;priale__ C
competition rules 1n -order . .to - develop routes and reduce ﬁxe(j
commitments to operalional cosls C L S

4.5.2 Co-operate with Soulh African Express Airways where operational costs
and frequency of service with the gauge of aircraft operated by South
African Express Aimays is appropnale wnhin the legai constrainls
applicable, - | o |

4.6.3 South African Airways notes the preambla to the Soulh Afnc:an Express :
Act, 2007: ' ' o
*  ‘retaining South African Express as a strategic asset would enable
| the State to presetve ils abmry to provide frequenc y of serwces

on iower density routes;

» the State deslres to contribute to the expansion of regional alr
servico capability within South Africa and to the Aftican continent
and the surrounding islands.”

South African Alrways Sharehalder Compact 2010/2011 Resfricted 8 @
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4.6 Qapital expenditure and new route development,

4.6.1 All capital expenditure and new route developments shall be supported on
the basis of a business plan which shall include a financial motivation
(based on net present value, intemal r_aie of return {IRR) and payback
period) and other criteria that may he applicabte in the route selecllon

4.6.2 The launch of a new route development ehell e praceded by adequate
market research, a business and roil-out plan that wili ensure that enough
support for the new route of. South Afncan Always is developed in a
professional and commercial manner. The sunk costs of the new route
deve!opment should be included in 1he financial analysis ' '

46.3 SAA shall develop a strategy for reduc!ng its gearlng ratio (including on
and off balance sheet debi) to. mdustry norms Wlthln 7 years, with no
government supporl ' Pt " SRR

47 Developmental 0b|ectwes R e
4.7.1 Environmental Health and Safety lssues

South Afncan Aimays shall conduct an annual envirenmentai heellh and__.. L
safety audrt 10 tdentify malor areas of !manc!al and operal:onal nsk and .
provide -a plan to mi!igate such issues in felatlon to ali lerritories thal _- '
South African Airweys operates in, L

4.7.2  Accelerated and shared growth initiative for South Africa

4.7.2.1 The Parlles acknowledge that the Accelerated and Shared Growth
Initiative (ASGI-SA) seeks to halve unemployment, reduce poverty,
provide the '.éki_il_s ‘required by the. economy, :a_n_d. ‘achieve an
average economic growth rate of 8% beiween 2010 and 2014,

4.7.2.2 The Parties intend that to lhe extent thal is posssble South Afncan
Airways shall: '

+ Contribute to this objective through ils core businesses and by
leveraging the economic benefits from associated activifies;

» Contribute in terms of its core businesses; including continuous
provisian of efficient transport and logistics services, security of

South African Airways Shareholder Compact 2010/2011 slricted 9 (—‘\x ¥,
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supply and creation of an environment conducive to reducing
the cost of logistics and improving the competitiveness of the
South African sconomy; and

4.7.2. SBuiiding on the gains of the South African Airways Resiructuring
presen.ts OPPQI“!-'_D_!ﬂ._‘?? .for_ -IOb | Pfﬂ.aifgﬂ- -.poyer_w_ altev.iati_qn.
eeonemlc development and shared growth of the country. - Any
other social service obligation that SAA is to undertake requires an
amendment of - this Shareholdar Cornpact w&th ihe Minister as
_staled in paragraph 4. 3 3 oi the Protocol o . N

473 Skills davelopment B

There is a gn owing Iocal and internat:onal demand for scarce commercia! _
OPeratlonal managenal and techmcaz skills L -

'l'he Paﬂies agree Iha! South African Aisweys shatl develop a strategy to - -
'acqmre. deve[op and retain the appmpnate crilical Sk!“S and support the o
-_'devetopmenl of lralrnng for the aarlme industry wrthin the South Afrlcan s
4.7.4 BIackEconomic Empowermant S B
The -Baﬂgee_ -. .ackn_o_wle_d_ge that Broad Based Black Economlc :
Empowerieent and business __d_eva_lppment . __is ‘part of South African
Airways'. strategy. The Parlies egfee that South African Alrways will
endeavour 0 meet the targets agreed in the BEE Charter for the
Transport or Awation Secter ' : '

§  KEY PERFORMANCE INDICATORS AND EVALUATION

The Parties agree that:

5.1  South African Alrways' performance in relation to the strategic objectives, save for
the sirategic objective in the Key Pedormance Indicators (KPI) as set out in
format, content and coverage of KPIs in Appendix A; shall be guided by and be
compliant with relevant government policies and legislation z‘i‘nd be determined by
the Board.

Seuth African Airways Shareholder Compact 2010/2011 stiicted [ 10 K—;J\ N
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5.2  South African Airways shall report the Key Performance Indicators of, and results
achieved by, the company and its subsidiaries in accordance with clause 2.4.2 in
the Comporate Plan, Monthly Management Accounts, Quarterdy and Annual
Reports and assaclated Reviews as well as the Five Year Raview

6. PERIOD OF COMPACT

€1  The Parties agree that the Shareholder Compact shall remain in full force and
offect until it is renegotlated promded that the Parties shall at least once per
annum consider renegollation of the Sharehoider Compact Henegouatlon of the
Shargholder Compacl may be initiated by any one of the Parligs through written
notice includnng the reasons for such renagotlatuon Upon receipt « o! such notice - _
by ihe other - Party, the Shareholder‘s Represenlalwe and me Board shail_?_ 3
cornmence negotlaﬂon i ' ' : SEEE PR

6.2 ':It is. hersby recorded that the. agreed pnnclples, although sub}ecl to review____ :

”annua!ly, _set out mattars lhat are applicahle beyond a penod of a year. in the _:__'_:':

. _-evant that lhey are amended the partses shail lake [nto accounl lnlhatwes a[ready_ 2 :-'
commencedonthebastsofsuchpnnczples S S

7. ROLE AND RESPONSIBILITIES OF THE BOARD -

7.1 The Board is hereby mandated to control, supervise, manage and nin the
business in - éocordance with - the -Sirategic Intent, corporate plan, the
Memorandum and Articles of Associalaon and any applicable legislation. - The
d:rectors shall exercise thelr skill and fzduciary dutles to pure.ue the ob|ect|ves and _
targets as set out in lhe corporate pian . ' T '

7.2 The Board: _

7.2.1 cpm__n_]_tt_s_ itself to the achisvement of the vislon, Jnission, goals and
objectives, and strategic intent of .South_ African Airways, and always to
act within Its powers and in the best interests of the company,

7.22 accepts ils responsibility to direct and guide the business in a proper
manner -in keeping with good governance practices, the PFMA, South
African  Airways’ Memorandum éhd Atlicles  of Associalion, the

South African Alrways Sharcholder Compact 2010/2011 Restricted 11
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Shareholder Compact, and in particular, in compiiance with the materiality
framework agreed to with the Shareholder, which is annexed hereto as
appendix B; and

7.2.3 recognises the importance of speedy deciston-making, and will use its
best endeavours to prevent undue delays with regard to critical decisions.

UNDERTAKINGS BY THE SHAREHOLDER

The Shareholder underakes for the durafion of this agreement:

8.1

82

83
8.4

8.5

Signed: 4.2 _ _ '_Signed

not to introduce new o additional requlrements during the valldity of this compact
other than through a process of consultation with the ‘company. Reasonable

notice shali be prowded before the mtroductlon ol any new or additional o

requlrements In: addﬂion, the pames shalt in such event, amand the key - =
performance indlcators and largois famng which no new requirernonts or targels s

may be Introoiuoed

not fo tmpede or, in any way, restrict lho dlsorotlon of tho Board regardmg matters - FRE

prompily, ano

: falllng within its auihonty. as prov:ded for in tl'us agreement as weu as the SAA o
'Foundmgdooumonts .j' _' LR T
':no! fo delayorilioa!decisions Lo I e
ot to ciefay ihe proper consittuﬂon of 1he Board and to iill \racancies lhat arise . :

not to cause South Aftican Airways or any of ETS dlreclors to breach any Iegal . s

duty,

O T
BARBARA HOGAN o CHERVL COHOLUS .
SHAREHOIL.DER REPRESENTATIVE CHA_I_I?iI_?E_HSQN
patE: D R R0 DATE: 2.4 AuGusT 2010
South African Airways Shareholder Compact 2010/2011 Hestricted 2
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SAA

TARGET RANGE

Key
Performance
Arsa

Key Performance Indicator

Unit of Measure

2010/11 2011112

2012/13

SAA

t.1

Crew Costs {Acc & Ref; Labour;

Transport) per ASK {SAA oniy)

Cants

7.0 7.5

7.5

Revenue, Traffic and Costs

SAA - Intercontinental

2.1

Cargo Belly Revanue per Available
Tonne Kilometre

Cents per tonne
kilometres

104 108

112

2.2

Average Passengg Fare _(F_lavpax)

'F{ancl_s_ '

5,542 5,388

5,591

SAA ~ Domestie

2.3

| Carge Belly Revenue per Available

‘Tonne Kilomeire

Cents pertorme -
kilomeires

318 37

358

2.4

o867

1,018

SAA « African

Region

Average Passeng_Fare (Revpax)_

"Han_ds -

1,058

2.5

| Cargo Belly Revenue per Avallahle ;

Tonne Kilometre

Cents per tonne -

226 957

249

2.6

Average Passenger Fare (Hevpax) "

k: lomstres

Hands '_ 1

2000 |

2416

2,509

' Oparatlanal Efficiency

SAA - Intercontinental

3.1 Leacl Factor_ o

SAA - Domestic -

| o _Percén_tagg B

— ..77%

~Zam 1

B0%

3.2 | Load Factor

T8%

SAA - African Reglon

| Perceniage |

_?5% _' =

e

3'3| LbadFaﬁtqr ' :

|Percentg.gre o

P YTYRIERS b

70%

SAAT

Key
Performance
Area

Key Performance Indicator

2010411 201112

Unit of Measure |~~~ T "

2012/13

4.1

Return on Total Fixed Assels

Percenlage

7.8% "

80%*“'

8.2%*

4.2

Training spend to Turnover.
(Excluding engines)

Percentage

1.04% * 1 04% *

1.04% *

4.3

Heavy Maintenance On-Time
release (Average)

" NA F Day

1 Déy

2.4

PBIT per Turnover (Excluding
engines)

Days

13%* | 1.5%*

1.7% *

4.5

‘Dispaich Rehabllrty

* Targets subject to the outcome of _the S'H&E analysis. -

 98.5%

. 985%

98.5%
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VOYAGER TARGET RANGE
Key Key Performance Indicator Unit of Measure
Performance VOYAGER
Area 2610111 201112 | 20121
5.1 Training spend to Turnover Percentage 0.1% 0.1% 0.1%
52 PBT (Before Hedging) per Revenue
Turhovar 12% 13% 14%
53 % Voyager miles radsemed to Percentage
Opening Mileage Llability a5% 36% 38.%
5.4 % Voyager direct costs to SAA Percentage '
Voyager Total Revenue (Before ' 38% 34% 32.%
Consolidation)
5.5 Invoiced Voyager miles accrued to | Ratic . N . = an.
Total Voyager miles accrued 1 0,48:1 0.80:1 0.90:1
5.8 Fair Value of the Mile ZAR 0.108 ~ 0.095 0.085
5.7 % Voyager Passenger Revenue to | Percentage S T ;
SAA Passenger_ Revenue (See el 25%** 25%** 25%*
Notes) -
5.8 % Programme Active Membership | Percentage 23.0% 270% | 33.0%
’*ExcludmgSAExpressandAIrlmk I TR
MANGO (Confldentlal) __TARGET RANGE
Key RE I .
Performance s N N e BRI B
Area Key Performance lndicator Unit of Measure 2010!_1_1_ 2001112 2012113
Revsnue,TraﬂicandCosts Cln Lol R S SR .- e ) ..
6.1 | Total Incnme per passenggr - R "--58_7 N 618 '-'_’-'64_7-
Fmancial Value Creation i —
1PBT . (Before Hedgmg} to Fotald o P T T
7.1 { Income _ Percentage ' 4 54% 1.81% ' '2 93%
| RASK (Total Income including - IR I SR IERERTEEEEE
7.2 { interest) : cents '47 76 ) 48.68 "50 98
'] CASK {Total Opera’{mg Expenses +. A o IR IR L
7.3 1 Leases + Deprecuatlon) cenis ' - 45.66 47.82 . 49.50
7.4 | CASK (Exoluding Fugl Costs) cents _31.18 3259 | 3351
75 1% ofCASK — _
7.6 «__Maintenance | Percentage 28.0% 23.0% 23.0%
7.7 o Labour Percentage 202% 20.2% _20.2%
7.8 o Fuel Percentage 46.5% 46.5% 46.5%
7.9 | Return on Total Assets Percentage _6.00% 6.00% | 65.00%
7.10 | Free Cash to Alr Traffic Liabitty | Ratio 15 15 15
Operational Efficiency o
8.1 ] Load Factor | Percentage 83% 80% 80%
8.2 | Daily Black Hours per Aircraft Hours 114 11.4 11.4
On-time Performance (within 16 {7 - R ) o
minutes of scheduled departure_ : B88% 88% B3%
8.3 tlma) Perc_entagg_ '
Huwman Capital - : L
Total income per employaa (Perm
9.1 | +Cas) ZAR riions 2075 1.802 1.997
Crew scheduling FllghtHourstuty ' o g
9.2 | Hours Percentagg 41% 45%
9.3 | Total Staff per aircraft Number 107 107
9.4 | Training spend to Yotal Income Percentage 05% 0.5%
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Safety and Maintenance Efficiency

10.1 | Operational Reportable incidents Number 36 36 36
10.2 | Dispaich Reliability __{ Parcentage 29% 99% 99%

10.3 | Aircraft Availability Perceniage 98% 85% 99%
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public enterprises

Department:
Public Enterprises
REPUBLIC OF SOUTH AFRICA

SHAREHOLDER’S COMPACT

Entered into by and between

THE GOVERNMENT OF THE REPUBLIC OF SOUTH
AFRICA, HEREIN REPRESENTED BY THE MINISTER OF
PUBLIC ENTERPRISES
(“The Shareholder Representative”)

and

SOUTH AFRICAN AIRWAYS (PROPRIETARY) LIMITED

2011/2012
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1 INTERPRETATION

1.1 “Accounting Authority” means the Board of South African Airways;

1.2 “Accounting Officer” means the Director-General of the Department of Public
Enterprises; ' '

13 ‘Board” means the Board of Directors of South African Airways;

1.4 ‘Company” means South African Aimays; " |

1.8 “Companies Act” means the Companies Act, No 61 of 1973 as amended and
includes any reguiation lssued there under, o = -

168 “Foundlng Documents ‘means the Memorandum of Association ancl Arlicles of
Assoclanon of South African A:rways or eny of its eubeldiarles es the cass may _

1.7 “ng Heporl" means lhe Klng Hepoﬁe 1 Il and iil on Corporate Governance, . | :: -

1.8 "Pames" means lhe Shereholder and South Afncan Atrways ool!ectwely, - B

19 “PFMA" means the Public Fmance Managemem Act No 1 of 1999 as amended Lo

110 “Prolcol” means the Protocol on Corporate Governance m the. Publlc Sector__-

111 “Shareholder's Compact” means this agreement including the appendices hereto;

112 “Shareholder’ means the Government of the Republic of South Afdica as
represented by the Shareholder Representative and histher successor in law;

113 “Shareholder Representative” means the Minister of Public Enterprises; . .

1.14 “Subsidiary” means a subsidiary .of' South African -Airways or -any of its.
subsidiaries over which it exerclses ownership oontrol as deﬁned in terms of the_
PFMA; S _ _

1.15 “Bouth African Alrways” means South Aftlcan Airways (Proprietary) Limitéd, a
public company registerad and incorporated as such in terms of the company
taws of the Republic of Sauth Aftica with the registration number 1997/022444/07,
and having its registared head office at Airways Park, Jones Road, Oliver Tambo
Airport, Kempton Park, 1627.
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FUNCTION OF SHAREHOLDER'S COMPACT

The Parties subscribe to the principles of the Protocol, the South African Airways
Adt, 2007, PFMA and applicable Treasury Regulalions in endeavouring to
enhance effective business performance _éhd 1o -'rhain_ta_!_n _._gi;;od ‘cofporate
governance, including the prlnciplaé contained in the King Report, within South

African Afrways. The Parties hereby agree on the purpose terms and cond!uons

set out below,

The purpose of this Shareholder’s Compact is to conﬂnn

221 South African Airways Mandate as recorded in Paragraph 3 of the o

Shareholder‘s Compact

222 The strategic objectives that wm be attained by South Afncan Ainmays e

durmg the penod of tha Shareholders Compact and

223 The. Key Perfunnance Areas and indicators to measure Soulh Afncan E

Airways performance during 1he period of 1119 Shareho[der s Compact

The Panies agree that the Founding Documents .of.SqmF.l__African Alrways shatl
be reviewed and amended, where required, to ensure -t_lja; agreed _pﬁnciples_and
anduring rights and obfigations regarding the relationship bé_twe_en_ the Parties ate
incorporated and that the Founding documents comply with the provisions of the

Companies Act, PFMA, National Treasury Flegutahons Protocol and South N

African Almays Mandate

The Board shall ensure that South African Airways and its subsidiaries comply
with the provisions of the Comparies Act, the Protocol, the PFMA and any other
relevant legislation, regulations and guidelines issued by the National Treasury
and/or the Shareholder Representative.

Redrikied 4
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2.5 The Board of Directors shall ensure that South African Airways:

2.5.1 Reviews the mandate of all its subsidiaries, to amend, where required, the
Founding Documents of such subsidiaries, to ensure that agreed
principles and enduring rights and db!igations ragarcling the ralationship
betwsen the South Afncan Airways and the subsudlarles are incorporated
and that the Founding Documents comply wnh the provisions of the
Compamas Act, PFMA, Nationai Treasury F{egulallons and the respactwa

submdaary s mandate
2.5.2 Conciudes performance. agreements with all its subs:d;arfes that comply
.:wnh the . spinit, rights, obligatlons and undertak!ngs stipuiated in the
'__'-Shareholders Compact o R SRR S

3 "'MANDATE Lo o B
31 . The Pames acknowladge that the Memorandum of Assoclatlon of SAA defines .. S
- the main ob;ect of SAA as foliows “to engage in passenger airllne and cargo
f _'-_transport servlces, a:r charler asrvlces and olher related samces" s
32 The Parties note tha prearnbie of 1he of Somh Afncan Airways Act 2007 contams._ o .::
thefﬂltowmg RN T T
o ‘the Repubhcs rap:d!y developmg econom y raqufres re!table and exrens; ve
air fransport capacny, '
«  the Stale desiras 1o promote air links with the Republic’s main business,
trading and tourism markets within the African continent and internationally;
and S L R R TR R
»  the Stats has a developmental orientation and regards South Aftican
Airways as a natfonal canler and strategic asset that would enable the State
to preservea jis ability to contribute to key domestic, intra-regional and
international air linkages, the State intends to retain it as a natlonal carrier.”

3.3 The Parties therefore agree a further mandats that SAA “be an African airline with

a glebai reach”.

South Afrdcan Airways Shareholder’s Compact 2011/2012 Restrikoed 5
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4.3 Capital base and financial efficiency

4.3.1 The Pariies reoogmse that SAA is currently madequately capitalised and
agree that South Afncan Alrways shall

4.3.1.1Alm fo conserve its balance sheet strangth, reduce gearing and
the reuance on Government guarantees to Ievels that wnll be
appropnate to its operations in order {o impmve its net assot value
as approprrale wﬂhm the constrain!s of the South Afrlcan Airways_ B
' Flestructurlng Pian L '

4.3. 1 2Cont|nue o pursue ﬁnancnal recovery and slahlttty, based on the -
objective io ach:eve sustalnable profilability on all iis routes and . L
_.-reducaaosta
"_-_431 30pt|mtse the deployment of the Gompanys assels In domesnc_ S
' regional (Afrscan) and olher mtematlonal markets to deiwer an
appropraate return on assets new routes and mvestments TR

' '.: '43 14 Implement cost effeclive strategles covering foreign axchange ’
fuel fuel Jewes and mtsrest rates to raduce value at nsk to wnhm S
acceptable Ieveis through hedgmg, __ cost recovery, _ produot

e conﬂguration stc. R e R

4.4 Comimercial and op_e;atlpn_a_l efficiency and effectiveness
South Afncan Alrways shall ' | . _ |
4.4.1 Sigmflcantly improve its.operating efflciency and effacuveness, and to this -
end, South Afrlcan Alrways sha[l o ' |

441 lmprove its market tocus, optlmismg passenger and cargo N
revenue : ' : : : L ' N

4412 D_e_velop_ suitable commercially .acceplable pricing models and
revenue management approaches for each of its traffic generaling
markets and introduce competitive monftoring functionality.

4.4.1.3 Endeavour to compress operational costs, inciuding: imp ovihg
aircraft utilization; oplimising schedules; reducing cost of jsales;

South Alrican Airways Shareholder's Gompact 201 /2012
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in so doing, SAA may serve a wide range of routes by focusing on profitable
routes into each of the major continents, linking to key cities and thelr airports.

This mandate is not currently included in the Memorandum of Association. The
Partles agree this amendment will be rriac_ie. when  the Memorandum of
Association and Ariicles of Association . é,fe_ tornt_dn_ed ___-fnt_q . SAA’s new
Memorandum of incorporation, as required under amendments l_c__t_he_'Cpmp_anigs_ _-
Act. : e . _

4 STHATEGIC OB-IEC‘-‘TIVES : _
4.1 The Parties agree that the slralegic objectwes of Souih African Airways fal into o ]

six mam areas, namely e R
414 - South Atrican Airways strategtc role for Soulh Afnca
41.2 .-Capital base and fmancual efﬂciency, : | B |
4.1_ 3 .Commercra! ancf operalional eff’ clency and eﬁectweness
414 Co-operaﬂon and consolsdatlon. R
415 Capital expenditure and new roule devalc:pment and

4.1.6 Davelopmental objacﬁves

4.2 Strategic Role
Sauth African Alrways shall:

4.2.1 Provide passenger, mail and cargo air services {other than to the extent
that there is a need for the Goverhment 1o provide such servlces |n the
national mierests of South Afrlca) on a sustainable basis, ' o

4.2.2  Assist in lowering the cost of doing business in South Africa by prouiding
affordable air services within aoceptable benchmark standards

South African Airways Shareholder's Compact 204 1/2012 Restifid 6 w&@
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reducing lost baggage claims; improving crew deployment;
reducing fuel usage;, and optimising revenue, load factors and

cargo income,

4.4.1.4 Optimise route proﬁtablllty and noi operaiing margin in each rouie
and key businass, '

4.4.1.5 Effect appropnate mvesiments in lechno}ogy and business process
e~englneermg

4.4.2 Compeitively price services in an efficient and eﬁective manner within
market nonms or approprlata banchmarks '

4.4.3 The Parties agrea. that South African Airways shall, in implementing the

foregoing, give due cor:SIderation 1o developments in relation to more
.lihera!ised air transport environments e

45 Co-operation and consollclatlon -

South African Alrways shail

4.5.1 Pursua opportunltlea to. ieverage on tho operanons of other alrimes by _
various means lnoludlng oode-share, block _space and capacily share
agreements . and of . arrangements within the ambit of appropriate -
competition rules in order to develap - routes - and .r_e_dt__l_c_e fixed .

commitments to operationat costs. - - -

4.5.2 Co-operate on network and schedule with both Mango and South African
Express Airways where .operational costs, the nature .of an individual
market or route and frequency of service with the gauge of aircrait

operated by Mango and South African Express Alrways |s appropriate_

within the legal constraints applicable.

453 South African A:rways notes the preamblo to !he South Afrlcan Express

Act, 2007:
. “retaining South African Express as a strategic asset would
enable the Stale fo preserve lis ability to provide frequency of

services on lower densily routes,;

South Atdcan Alrways Shareholder's Compact 2011/2012 astrict &
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s the Slale desires to conlribule to the expansion of regional alr
service capability within South Africa and to the African continent
and the surrounding islands.”

46  Capital expenditure and new route development, -

4.6.1 Al capital expenditure and new. rouie_deyelepments shall be supported on
the basis of a business plan which shail include a ﬂnancial motivation
(based on net present value, internal rate of return (lFlFi) and payback
period) and ether criterla ihai may be apphcabie in the route seiection

4.6.2 The launch of a new. route deveioprnent shall be preceded by adequaie
market research, a business and roii-oui pian that. wiii ensure that enough .
suppori tor the new route. oi Souih Afncan Alrways Is. develc::ped ina
preiesslonal and commerclal manner The sunk costs ef ihe new reute
development shouid be included in 1he fmanc:al anaiyms '

4.6.3 -Souih African Airways shaii develop a straiegy for reducing llS gearing

ratio (lncludlng on and oif baiance sheet debi) to induetry norms within 6 .: L :

years, with no government supperi

4.7 Deveiopmen_tai_o_bi_eeti\iee o
4.7.1 Environmental, Health and Safety lesues
South African Airways shafl conduct an annual environmental, health and

safely audit to identify major areas of financlal and operational risk and
provide a plan to mitigate such JSSUES in reiation to all lerrltorles that

South Afncan Alrways operates in
4.7.2 Reconstruction and Development Programme

4.7.2.1 The Parties acknowledge that consistent with the Reconstruction
and Development Programr_ne. the New Growth Path aims at
supporling economic growth of up o 7% per annum and create
smployment nationally of up to & millioh in the hext 10 year

South Alricen Alrways Sharehalder's Compact 2011/2012 gstricled 9
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4,7.2.2 The Parties intend that, to the extent that is possible South African
Airways shall:

» Contrihute to this objective through lts core businesses and by
Ieveragmg the economlc beneﬂ!s from associated ac'iiwties

¢ Contribute in terms of its oore busmesses mc!udmg continuous
provision of efficient transport and logistics services, security of
supply and creation of an environméh.i conducive to reducing
the cost oi !ogrslros and improving lhe compeliiweness of _
South African econamy; and | '- |

4.7.2. SBuﬂdmg on lhe gains of the South African Ainmays Hestructunng o
_j-_PIan lha [ntended inveslment programme for the next five years_____ L
_ _.-presents oppoﬂumtles for ;ob creanon. poverty auewaﬁon’_
: _-_aconomic development and shared growth of the. country Any .
" : _:"_.other social service ohiigation ihat SAA isto undertake requires an L ::.{--
.-amencimont of fhlS Shareholder Compact wlth ihe Minister as - E
-'.Stated m Paragraph4330f :he Proiocoi ' A

4.7.3 Skills developmsnt and 10!: creatlon

There is a gro\mng iocal and miernational demand for scarce commerclai
operational, managerial and technical skills. '

The Partie_s_ agree that South African Airways shall develop a strategy to
acquire, develop and retain the appropria!e critical skills and support the
deveiopment oi training for ihe alrime mdustry wﬂhin the South Afncan
context. ' ' ' ' ' :
The Parties also agree that South African Airways, as a State Ow_na_ci
Enterprise, will supp_o_ri the -Gover_nmen_i_’_s_ New Gro_wm_ Path policy
objectives without compromising its financial -éustainabiiity .objec_{ives.
Particular areas of focus should -be on job creation in specialist and

technical areas,

South Afiican Alrways Shareholder’s Compact 20112012 Rastritted 10 md@
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4.7.4 Broad Based Black Economic Empowerment

The Paries acknowledge that Broad Based Black Economic
Empowerment and business development is part of South African
Airways' strategy. The Parties agree that South African Airways will
endeavour to meet the !argets agrecd in iha BEE Charter for tha

Transpon or Avlaﬂcn Sector

5 KEY PERFORMANCE INDICATORS AND EVALUATION
'The Parties agree mal _
5.1 Soulh Afncan Asrways perfcrmanca in raiaticn tc the_s_t_rategrc cb;achvas, save

for the strategic objective in the Key | Perfcrmance Indicators (KP1) as. set outin
.._formal content and aoverage cl KPis m Appendsx A shall ba guided by and be
K 'ccmpllanl wllh reievant government policaas and tegisiation and be determmed by_ - o
_._':iheBoard R R

5.2 Sculh Afncan Airwa}'s shall repcrt tha Ke}' Performance Indlcalors of and results Lo
achieved by, the company and its subsidlarlas in accordance walh clause 2.4.2in_
the Corporate Plan, Maonthly Management Accounts, Quarterly and Annual_ o
Repoﬂs and associated Haviaws as well as the Five Year Hewew ' ' -

6 PERIODOF COMPACT . |

6.1 The Parties agr_aé_tha_t_ the Shareholder's Compact shait remain in full force and
eftect untit it is _fan_agctiate_d, provided that '. the Parties shall at least once per
annum consider renegotiation of the Sharsholder's Compagct. ."ernegctiation_ of
the Sharcholder's Gompact may be initiated by any one of the Parties through
written notice including the reasons for such renegotiation. Upon receipt of such
notice by the other Party, the Sharehclders Reprascntauve and the Board shall
commence negotiation,

6.2 It is hereby recorded that the agreed principles, although subject to review
annually, sef out matters that are applicable beyond a perlod of a year. In the

South African Airways Shareholder's Compact 2011/2072 Restricted/ 1 wg@
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event thal they are amended, the Parties shall take into account inftiatives already
commenced on the basis of such principles,

7 ROLE AND RESPONSIBILITIES OF THE BOAFID

7.1 The Board is .hereby mandatad to control, suparwse, manage and run the
business in accordance with ﬂ_ze ‘strategic :in_le_nl_, corporate _pt_an, the
Memorandum and Atticles of Assoclation and any applicable legistation. The
directors shall exercige their skill and fidu(:lary duties to pursue the objeclives and
targets as set out m the corporate plan

7.2 The Board

721 commlts itself to the achlevement of the wslon, mlssmn goas and o
'_-objectives and slrategrc intent of South Afncan Alrways, and a!ways to act o -
' 'withln s Powers. and inthe besl mterests of tha company. '; o '
7;2.2 -. acc_ep_ls its responsiblmy to direct and gulde the business in a proper -
'1._manner in keapmg wiih good govemance practfces, the PFMA South e
Afiican Airways Memorandum and Amcies of ASSOCiaﬂOn he_ TN
Shareholder’s Compaot and in Parhcular, ln compiianca w;th the . c
materiality framework agreed o wuth the Shareholder wh:ch 1s annexed_ o
hereto as appendix B; and - e ' o -
/.23 recognises the importance of speedy décls_ion-maki_n_g, and will use its
best endeavours to prevent undue delays with regard to critical decisions,

8 UNDERTAKINGS BY THE SHAREHOLDER
The Shareholder undertakes for the duration _of this Shareholder’s Compact:

8.1 not to introduce new or additional raquirements during the validity of this compact
other than through a process of consultation with the company. Heasonabie
notice shall be provided before the infroduction .of -any new -or additional
requirements. In addition, the Parties shall, in such event, amend the key
performance indicators and targets, falling which no new requirements or targets

may be introduced;

South Afiican Airways Shareholder's Compact 2011/2012 gtricted
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82 not to delay the proper constitution of the Board, and fo fifl vacancies that arise
promptly, and;

8.3 not to cause South Afncan Airways or any of tls dlrectors to breach any legal
duty.

Sig_nad_:_ \

MALUSIGIGABA CHERYL cnnon.us
SHAREHOLDER'S REPRESENTATNE CHAIRPERSON R
DATE: 20u| u}t:ot o

Soulh African Airways Sharsholdar's Compact 2011/2012 Hestricted 13
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ENTERPRISES
(“The Shareholder Representative”)

and

SOUTH AFRICAN AIRWAYS (SOC) LIMITED
(llSAA”)

2013/2014

e



SEQ33/2019-199

195

TABLE OF CONTENTS
1. INTERPRETATION  coccmmsemmmcnnes ceeeeseee s e st e e e 3

2. RECORDAL et e e e 5

3. FUNGTION OF SHAREHOLDER'S commc*r e e 8

4. FOUNDING DOCUMENTS AND GOVERNANCE FRAMEWORK...._.._ ..................... 7

5. MANDATE - B ARRR et SRR SRR ARS8 9

6. STRATEGIC OBJECTIVES ... OO -

7. STRATEGIC INITIATIVES wwonumsmseosirecrsmmmssensemenn R 7 3

8  KEYPERFORMANCE INDICATORS AND EVALUATION.. R 7

9. SCOPE OF PERFORMANGE MONITORING oovcevcscsmssssrssses '

10.  SIGNIFIGANGE AND MATERIALITY FRAMEWORK....corrrers

11.  PERIOD OF SHAREHOLDER'S COMPACT ..ccoccru.

12.  ROLE AND RESPQNSIB!LITIES OF THE BOARD

13.  NO AMENDMENT - :

ANNEXURE A: WSTRATEGIGBELJVERABLES — R
ANNEXURE B: OPERATIONAL PERFORMANCE (SAA GROUP) BURIOITIN, | JRPREPRNES
ANNEXURE C: SOCIAL IMPACT B — e 21
ANNEXURE D; ECONOMIC IMPACT ....... S — RO T
ANNEXURE E: SIGNIFICANCE AND MATERIAL]TY FRAMEWORK..._.’......;,.._.,._._., ........ 22
ANNEXURE F: ENERGY S —— 22

OTHER REPORTABLE ITEMS = ... s sesare e ans e 23

KPIINTERPRETATION S - S

Paga 2 of 24 E

W\S@l

%



SEQ33/2019-200

196

1. INTERPRETATION

-1 "Board"means the Board of Directors of South African Alrways;

1.2 "Compames Act' means, ihe Compames Act, No 71 of 2008, as amended and_
mcludes any regu!atton issued lhere undar G =

13 "Corporate Plan means the 3 (lhree) year plan of South Afncan Auways as

contemplated m the PFMA read wnth the Treasury Regulatlons whlch plan must._ B
_mclude (bul IS not Iimlted io) S . _

131 Strategrc object;m and outcomes identiﬂed and agreed on by lhe Sharehoider in. o
o '_jtheShareholder’s Compact R BRI

132 rs.tf..ateais.étid -bus.inasa in?ﬁative? as efrriboqiad :.*n._bl._*f_a"_if.if*%és. iifunétié.ri.at.mteéms: DS
1.33 . Key perrormance measures and indlcalors for assessmg South Am(:an A:mays
By performance in dellvenng 1he desnred outcomes and objectwes, R o

134 A tisk management P"_an.;__ L
1.3.5 A fraud prevention pian;  _ o
138 The Signiicance and Materiaity Framework;
137 Afinancial plan a'qdres_sing; o

1371 "-._Quarteny projectlons for the ﬁrst year of revenue, expendzture and

. bon'ow:ngs against annual targets - o '
1872  Assetand liability managemert;

1.3.7.3  Cash flow projections;
1.3.7.4  Capital expenditure programmes;
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1.4

1.8

1.6

1.7

1.8

19

1.10

1.11

1.12

113
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1375  Dividend policies; and
1.3.76  Such other Issues as may be required in terms of the PFMA from time

to time;

“Enabling legis_l_ati_on"-me:an_s_ the SouthAfncan ﬁir_w__ays Act. ?0_07;

"Group” means Sout_lj African Aim_ﬁ_s and itssubmdlariBS. _

"King Code” means the King Code Il on Corporate Govemarm in South Affic;
Memorandﬁm of Incorporatlon (MOI) ‘means the docume;nt as amanded frorﬁ
fime fo time that sets. out rights clutses and responsubrllttes of the Shareholder,

directors and others wlthln and in re!atlon to South African Auways as daﬂned in
theCompaniesAct ' : : o S AR :

“Mlnlster“ means the Mlmster of Pubhc Entsrpnses in. h:sfher capacity as tha S ": : '-: }
representatwe of Govemment and the executwe authonty (as deft’ned n the_ 5

F'FMA)
"Slgmf' icance and Maleriallty Framework" means the Slgnlﬂcanoe and Matenalrty o
Framework . appltcable fo South Afncan Auways as. deve!oped under tha_.

Treasury Regulations

“Long-Term Tumaround Strategy” or “LYTS” refers fo the delivery orientated
sirategy developed and completed in 2013 w:th the aim reallgnlng the cpar‘altons
of the Group to Shareho!dar expeectatlorl L : :
“Parties” means the Shareholder and So_t_l_th African Airways collectively;

"Period of the Shareholder’s Compact” means 01 April fo 31 March;

"PFMA” means the Public Finance Management Act, No. 1 of 1999, as amended;
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1.14.1

1.14.2
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1.16

1.17
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"Prescribed officer’ means a person who, in respect of the Group;

exercises general executive control over and management of the whols, or &
significant porlion, of the business and activities of the Group; or

regularly participates to a material degree in the exercise of general executive
control over and management of the who!e, or. a srgmﬁoant porﬁon of the
busmess and achvntres of the Group, ' o

"Protoool“ means the Protocol on Corporate Govemanoe in tho Puhho Sector ._

(1997). C

"-‘.Shareholdal_.‘s .C??‘?Pactf-rﬁ.ﬁans rihis.agra_emehi .incl.udi_ng the a'ppehdices.hereto;_ e

._'."‘Sharohoider“ means ihe Govemment of tha Repubflo of South Afnoa ‘as ':

_representad by iho Shareholder Represanlau\le and h:s.fher sucoessor in law,

1.18

1.18

1.20

".‘Share.holder;_Rep_fﬁrﬁﬁfaﬁv-e’*:means _ﬂta_'Mi_nistérbf Fub.licEn_térpﬂses: R

"Submdraqr‘ means a subs:diary of South At‘noan Aurways or a\nyr of iis

subsidiaries over whrch it exerclses ownership conlno! as deﬁned i terms of the

PFMA; and

“South 'Afrioan A.imrays -fheans South Afncan Armays SOC Limited, a state-
owned company rogistorod and incolporatod as such in torms of the company
laws of lha Repubho of Soulh Afnoa wrth the regrslmtnon ‘number
1987/022444/30, ancl ‘having iis registered head ofﬁoe at Ammays Park, Jones
Road, OllverTambo Alrpon Kempton Park 1627, -

2, RECORDAL.

2.1

It is recorded that:
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The Parties are in terms of the Treasury Regulations, required fo annually
conclude a Sharehoiders Compact fo record the mandated ‘key perfomance
measures and indicators to be. attained by South African Anways as agraed
between the Board and 1he Shareho!der Represantatlva '

South African Alnmays faoes mhenent operahona! challengas w1th|n 1he avlatron
industry such as; ' " '

2121 The weakenmg of the Rand agamst forelgn cmrrenc:es
2122 Increased fuel costs o Dl
2123 'élncreased competltlon in 1ha regzonal market and ;  '
2124 Infrastructure;end L
2125 '--.'Restnctwe Brlataral Aur Sewlces Agreaments

In assasslng the pa:formanoa of South Afncan Almays, _the Shamholder_ : :_ '_:: ':- :;;
Representatwe wﬂl iaka mto acoount iha chatiangas hsted in sub-clause 2. 1 2 o S

and G

Notvmhstandlng the. prowsmns of sub-clause 2 13, South Afncan Alnuays is not
exemptad. from perrormmg its obhgatton and!or meetmg the agnaed key
parformance lndlcatom as shpuiaied 1n Annexures A to F of the Shareholder‘s
Compact - ' ' ' '

3. FUNGTION OF SHAREHOLDER'S COMPACT =~

3.1

The Parties are bound by the ptinclples of the Protocol, the South Afﬂcan Airways
Act, 2007, the Compames Act, the PFMA and appllcab[e Treasury Regula’aons in
endeavouring to enhance eﬂ‘ecﬁve business performanoe and to mainiain -good
corporate govemancs, includmg the principles contained in the King Repor,
within South African Alrways The Parties hereby agree on the purpose, terms
and conditions set out below.
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32 The purpase of this Shareholder's Compact is to confirm:

3.2.1 South African Ailways Mandate as recorded |n Paragraph 5 of the Shaneho!der‘s
Compact, .

3.2.2 The shori-tem goals of iho Group whlch wn; bo ollgned wlth Its medxum and !ong
termgoals ' = T ST

323 -_The Strateglc Objooﬂves 1hat wull be attamod by Soulh Afnoan Alrways dunng the .

3.24 . Tho Key Porformanoo Areas and ind%caiors to measure South Afrlcan Alrway‘s _
:performanoo dunng !ho penod of iho Sharohotder's Compact e

33 As parl of broader Iog[alahvo compllanoe South Afncan Almays shal! at all times . _f Co

: .__.adhero lo the !egai framework pmvidlng for ihe preventlon and combatmg Qf flau cl_ - ..

s . '_and oonupllon part;cular]y wﬂhln the contoxt of proou ring goods and semces | .:
competlng for and exooutang Oontracis SR ST :

4.  FOUNDING DOCUMENTS AND GOVERNANCE FRAMEWORK
41  TheBosrdshallensurethat

411 South African Arways and ils subsidiaries comply with the provisions of the
Compames Act, the Protocol, the Memorandum of Incorporation, the Signiﬂcance_
and Mator!ality Framework lho PFMA and any o!her relovant legrslatlon
rogulatlons and guxde!ines issued by tho Nalional Treasury and!or the

Shareholder Representative.

ﬂ\h@
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South African Airways reviews the Mandate of the Group and all iis subsidiaries,
to amend, where required, the snabiing legislation, MOl and agreements with its
service -providers to ensure that agreed principles and enduring rights and
obligations reganding the relationship between the SOuth African Alrways and the
subs:diaries are. mcorporated and that the enablmg Ieglslatlon and MOI comply
with the prowstons of the Compantes Act the PFMA. appltcable Treaaury

' Regutations and the Mandate o

South African Airways concludes Shareholder's Compacts with all its subsidiaries
that comply w:th the spmt, nghts obhgattons and undertakings 5tiputated in the _
Shamhoiders Compact g : S o :

South African Almays concludes performance agneements wlth all lts significant s
substdlanes that are comprehenswely and oonsistently compltant thh the Splrll B

nghts obltgat:ons and underlaklngs stlputated in tha Shareholder’s Compact .

The Part:as agree that the Foundlng Doouments of South Afrlcan Almays shall o
be rawewed and am-emted where raqmmd to ensura that agreed pnnclptes and L

endunng rights and obllgatlons regardmg the relatlonship batween the Partles are_ o

mcorporaled and that tha Foundmg documents ana comprehenswely conslstent :
with the - pmvlsmns of the Compames Act, PFMA King 1l code of - Corporate :
Govemanca Nationat Treasury Regulaﬂons and SAA Act of 1997 o o

if there is any conﬂlct or lnconsmtency among the prowsmns of the Foundmg
Documents or the Statement of Strateglc intant or the Corporate Plan and this
Shareholder’s Gompact the Parties shall lake whatever steps that may be
necessary to amend the. documents to remove the conﬂ:ct or inconsistency. For
s0 long as the conflict exists on Founding Documents, the MOI shall take
precedence and thereafter the Statement of Stra_te_gi_c' intent. - -
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5. MANDATE

5.1 The Partles acknowledge that the Memorandum of Incorporation defines the main
object of South African Airways as fo!lows “to engage m Ppassenger alrime and
cargo transport services, air charter semces and other relate-d servlces

52 The Parties note the preamble of South Afncan Auways Act 2007 contalns the
foliowing: : '

extens;va a:rtmnspo:t capac}t_y” ' :

« “And sfnce the State des:res to pmmote arr Imks w:th z‘he Repubffcs main . a
busmass ffadfﬂg and tounsm markets w:thin fhe Afdcan aontment and_ o

mtemaﬂona!az“and I BT SRR
+ “And smce a‘he Sfate has a devefopmenfa! onanteﬂon and regards South R

Afncan A!mfays as a naﬂonal carmier and stmtegfc asset that woufd enabfa_ -. - -
- the. State to presam its. abﬂify ta conrribute to key domesﬂc mtra-mg:ona!._ - -

carner

53 The Parties agree that the vision of 30ulh African Airways shall .be ‘Africa’s
leading world class airine with & focus pnmanly on Africa.’. In so doing, South
African Amvays may serve a wide range of roules by focusmg on stralegm and
profitable routes into each of the major oontments Iinklng to key crties and 1he|r .
airports, o -

8. STRATEGIC OBJECTIVES

6.1 The Parties agree that South African Airways has the following strategic
objectives:

and intemational air- Imkages the stat. mtends to retain it a3 national



6.1.1

6,13
6.1.4

6.15
62

6.2.1

6.22

623

6.3

6.3.1
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Support South Africa's natibna! develqpment agenda;
Achieve and maintain commercial sustainability;

Provide excellent cusiomer service;

Achieve consistent, efﬁcaem andeffectwe ;"_Pﬂfﬂ'._i_"-_"ﬁi and

Foster performance excellence.

Support South Afrca's national ﬂ.'.;'v..e;bnmsnt_aséndm o

The par’ues acknmnrledge Soulh Afnun Almrays already makes conspderable S

coniribution to South Afncan Gross Domesuc Pmduct job creatlon and skaIIs .

deveiopment L

SOuth Afncan Auways wi!l endeavour o support South Afncas natlonal__ BRI
development agenda and w;ll engage the Sharehoider in all mstanoes where__ L

support would oompmmlse the ab;hty to achleve 1ts Mandate or. any othar :

Strateg:c Objactwe

The Parties also acknowledge that skills davelopment jOb oreation {not
necessarily direat jobs in South African Amvays but through the catalytuc demand

effect of its operations e.g. supply mam) and Broad—Based Black Economlc

Empowarment are imporlant
South African Airways shall:

deliver .com_me_rciai_iy sustainable world class ajr passenger and aviation services
in South Africa, the African continent and South Africa’s tourism and frading
pariners,
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6.3.2

6.3.3

6.3.4

6.3.5

6.4

6.4.4

6.4.2
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andeavour to identify loss making routss on the network. SAA will quantify the
benefits derived from those routes fo the broader SA economy. This wili zllow
Govemment to assess ihe strategic nature of the routes and whether the routes
should be continued to be ppg;atgd with Gover_n_m__ent's _ﬂnar_l_cig_l assist__ance.

assist in lowering the cost of doing busmess in South Aftica by prowding
affordable air services wﬂhin accepiable benchmark standards .

build ;:apa_qily and s.t_:al_e_ tp_ansu_rp __.__lohanna_sburg _mmaing a:_n_jajor a_vi_atio_n hub.

suppmt key South Afrlcan state leICIBS (such as Nalional Development Pilan,

New. Growth Path, Airhﬁ Strategy and lhe integrated ancl Sub-Sactor B—BBEE o »

Charters of Transpon) through ﬂs strateglc and tactical decnsnons

To achieve and ma.:nwnsémmsrciai s.uéh!néhilitv-ﬂ-': .

The. Partles recogmse that, although Soum Afncan Airways 1s a. state owned o

company, i operates in a -highly . competitwe global market and must ba_ _ o
oommamlal!y aglte to compete w:th its major domestlc regwnai and inte mallonai o

competitors many ofwhom are state-owned

South African Airways :_"__hall: o

6421  deliver its financial targets as deﬁned in its Long-Tem Tumaround
Stralegy and nevalidated annuaily in its Corporate Plan. These are

agreed in the KPls in. Annexuna A, with the primary focus on achieving

a net operatmg prof it and a poeliwe net cash ﬂow from opanallng
activities. .
6422 optimise the daployment of the Groups assels in domestlc. reglonal
(African) and ‘other international markets to ensure. alignment with
market demand. Maintain a disciplined _é_p_proach_ to route network

€]
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profitability and ensure folerance levels for losses in specific routes
are vigorously managed with high Board visibility.

6423 support new route devetopments on the basis of a Business Plan
which shall include a financial motivation (based on net present value,
internal rate of return (lRR) and payback panod} and other cntena that
mat’bﬁﬂppltcabtemthe Foute. o R

6424 develop and effeclwely manage alilanoe (mcluding code-share and
tnterlme) relat{onshlps w:th other aurl:nes, to broaden ‘South African
Alrways and Mangos network reach Thesa reiattonshrps muet_
operete within the amet of approprlale competition rules e

6.42.5 oo-operate on network and schedule (including through code-sham
agreements) with both Mango and South Afncan Express Auways fo
-ensure a;ncraﬂ gauge, _capacity and almne ‘brand alignment wrth L

_ }.market demand is optrmrsed to maxlrmse route proﬁtab:lrty and return .
~on caprlal These relatlonshlps must operate wathin the ambil of B S
o _'appnopnate competlllon rules _ -. SRR .' o _

6.4.26 lﬁ__contmue to strengthen m time 130 markei wﬂh naw busmess mltlatwes, R

B . 'to optimise passengerand cargo revenue _ i EURTTR R S

6.4.2.7 "';maintaln suitable and commercra!ly aoceptable pnc:rng models and_

" --revenue management approaches for ;ts passenger and cargo O
operatlons B RS P o

8428 contlnue to compress operatmg coslts mcludmg |mprovmg alrcraft
utitasatron opllmastng schedulea reducmg cost of sa]es, reducmg lost
baggage clalms, rmprowng crew deployment and reduclng fuel usage.

6.4.29 _effect appropnate Investments ln technotogy and busmess pmcess_ _

| rmprovement _ T P

84210 1zmplement strategtes that cost effectlvety manage rtsks in relation to:
foreign exchange; fusk; and interest rates and ensure the Board has
full. wsrbrlaty of the lmplementatlon and performance of these _. )
strategles. o L o
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6.4.3 The Shareholder shaii:

6.5

8.6

6.7

6431 ensure that requests for PFMA approval, required under the
Matariaiity and Significance Framavéod( are considered and a
response prwlded wnthm the 30 day parlod agread in !he
Memorandum ofUndarsIandmg S - .

6432 supporl South Afrlcan Alrways in engaging other Natlnnal Govemment
Ministnes to ensure that the av:aiion and rel,ated state pol:cy
framework is optimlsed for the ach:evement of South Afncan Alrways
Mandate and Slmteglc Objectivas S - '

Pruvi_d.a.excgilentpu_stomarsﬁryica

South Afncan Almays shall dellver :ts core value of hemg customer focused by

striving to meet 1he unique needs of 1!3 cusiomers by lalloring each interaction 10__ N

Apart from -delivan‘ng its cbre safe't'y' vaiue -South Ahcan Airways shall sﬁive to -
Improve. operational efﬁclency and. effec:uveness and ensure th:s is dalwered_

consnstenﬂy

Faster berfomm_nqe.em"em. -

South Afncan Airways shalt foster perfonnanoe excallence across the
orgamsanon w:th a partacular focus on operatlonai (eg on-t:me) pan‘ormanoe
and perronnance managamem A culture of accounmbirly needs to be fostered,
driven by performance management coniracts that are fully aligned to dehvery of
the Mandate and Strategic_ Objectives and the Key Performance Indicators as
agreed annually with the Sharehold_er, - -

Fage 13 of 24 {\\\@3

Do

i



SEQ33/2019-211

207

7. STRATEGIC INITIATIVES

The Partles agree and undedake to support the strateglc |n|l|atwes as ||sted in Annexures
A through foF '

In addition, Soulh Afncan A:nmays IS requsred Io report ona quarterly basis on me LTTS_ B

with respect to the follomng

a) Fuil aooperahon and parllclpatlon of Soulh African A:rways to assmt the _

Deparlment in the review of the lmplementatzon of the LTTS

b) F"UII pammpation of South Afncan Almays with respect fo tha ‘V.rhole of state” - ': _
awatlon pollcy and ﬂthher review of related avlatron polsc:[es and negulations RS

'-and T R PR

' c) Sou'lh Afncan Alnr.-ays to ensure mlgration from yaaﬁy to quarteﬁy dala for al! L :;:

mdicalors where appmpnata SR AT DA L

8. KEYPERFORMANCE INDICATORS ANDEVALUATION -~

The Partles .éaféé.iha't_ SRR B

8.1 South Afncan Amuays performance in relalton fo the Stmtegic Objec!lves sava

for the Straieglc Objectwe in the Key Perfonnance Indicators (KPIs) as set out in
format, conlent and coverage of KPIs in, 1he Annexures, shal! be gunded by and
be comphant wulh relevant govemment polncles and legxs Iation and be deterrmned
bytheBoard S ' AR

8.2 South Afncan Alrways shall report, in accordance with pnascnbed guldetmes the

Key Ferfonname Ind:cato;s of and results achleved by, ___the Group and its

submd:anas on the Corporate Plan lhrough Munih!y Management Accounts
Quarteﬂy and Annual Reports and assoclatad rawaws s P

&)
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8.3 there should be alignment between the achievement of Strataglc Objectives, KPis
as specified In this document and the payment of incentives to prescribed
officers. Performance incentives proposed by the board to prescribed officers wil
be discussed with the Minister prior to approval.

SCOPE OF PERFORMANCE MONITORING

The compact is 1o ensure that the Mmisler and South African Auways are ina posttlon fo
agree on policy, financial and operaﬂona! iargets which will be. reﬂected in the Long
Term Turnaround Strategy, Shareholder Compact and me 80uth Afncan Alrways _
Corporate Plan. ' : : : SR

9.1 Polmy Targets: these gwe a more detailed speclflcahon to Govemment’ _

national policy Objeciivas for the sactor as weil as. specrf“ e promotton of soclo. o

ecx-nom:c development. These targeis would be expresaed as much as possnbte_- -

in guaranieeable ancl measurable terms, includlng the terms of developmental : o

outcomes o

9.2 Flnannial Targats thess seek lc- ensure lhat the South Afncan Almays Board_ o

and management assure !ong-term fmancral sustamabliﬂy wﬂhout potentally :
resorllng toaddltlonal govemment support SRR -

0.3 Operational Targets: these seek to ensure that South African Aitways mesets
relevant targets taking mlo account interests of stakeholders and other. measures
which the Board considers appropriate o best pmtect and grow the value of the
State’s mveslment in Souih Afrlcan Alrways ' ' : - '

84 Compliance Targets: these include internal processes to promote greater
transparency and accountability within South African Airways and include (but are
not necessarily limited to) the foflowing compliance areas:

&
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941 Legal and regulatory compliance: pursuing South African Airways’ commitment
to the industry regulations and protocois; and the sustainable management and
deveiopment of human resources utilised in the business. These targets will be
reflected in the South African Airways COrporate Plan and may be mc&uded in the
Shareholder‘s Compact o S '

9.4.2 Corporate governance: atteming a high standard of good corporate govemance
which must ensure, among other. thmgs, eslabl:shmg the pnocedures for dealing
with any potential conﬁicl of in!erest whlch may arise between the responsnbrlltles _
of a dlrector andfor semor executive darecters end any other personal lnterests :
which hefshe may have relating to the busmess ef South Arncan Alnvays L A

9.4.3 Stakeholder relahens bm!dlng end maintamlng re!ataonshlps ihrough parlnering. o
with key Govemmenl deparlmenislagencnes, mdusu-y players end fcstering ;._
reia’aonshlps wrth organised labeur and Ihe eommunmes |n which Soulh Afncan: SRR

A|mays opazates SR
9.5 Risk Managemem Targets systems in place to menage risks on all contracted_ :
' programmes, lntemel and ﬂnencial conlmls thnough an up 10 dale nsk regfster_ :
and risk mitigatmn plan amongst others B ' :

SIGNIFICANC_E AND MATE__R_EALI_T_Y.FRA:M_EWQRK _
In accordanca wtth the provisions of Treasury Regulatlons 28 3 the fremework for the.

levels of sigmﬁcanee and matenailly is set out in Annexure E

PERIOD OF SHAREHOLDER'S COMPACT

11.1 The Parties agree that the Shareholder's Compact shall remain in full force and
effect for the Period of the Shareholders Caompact.

Fage 16 ef2

NG

Rt £



12

SEQ33/2019-214

210

112 it is hereby recorded that ihe terms of and/or the principles agreed in the
Shareholder's Compact, although subject to review annuatly, set out matters that
are app!lllble beyond lhe Period of the Shareholdars c:ompact

ROLE AND RESPONSIBILITIES OF THEBOARD

12.1 The Board is haraby mandated to manage and. dlrect South Afncan Amr.fays in
accordance w:lh the Strategxc lntent Slalement Corporata -Plan, the
Memomndum of Inoorporatlon and any. apphcabls iegislalion The dinactors shall_

exenclse the|r sklil and ﬂduclary duﬂes to pursue the objactwas and targels as set -

out m the Co;pome Plan PR

12.2 ThﬁB.??"d? _. :'_ e

12.2.1 commits itself to the achlevemeni of the Vismn M;ssion and Strategic Objectwes,
and strateglc mtenl of Soulh African Aim'ays and always ﬁo act wnhm lls powers e

and in the best Inleresls of ﬂte Group, L

12.2.2 aocepts its. responsihrmy to direut and gulde the business in & proper mannar in
keeping wrlh goocl govemance practlces the PFMA, South African Asrways
Memorandum of Incorporation, the Shareholder’s Compact and In pamcu!ar In

compliance with the Significance and: Materiality Framework agread to with the :
Shareholder wh:ch s annexed hereto as appendlx E and :

12.2.3 recognises the . lmportance of. speedy dac:sion-making, and - wnll use is best
endeavours to prevent undue de!ays wuth regard to cnttcal decrsions '

&
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13.  NO AMENDMENT

131 This Shareholders Compact constitutes the whola agreement between the
Partles relatlng to the subject matter heneof and supersedes any ather
drscussaons, agraemenls and!or underslandmg regardmg the subject matter

13.2 It is recorded, acknomdedged and agmed that no Parly shall be éentitled to amend
the key performance areas andfor key performance Indicators as n‘eta:led m
Annexures “A" through to “F" of Ihls Shareholder‘s CompacL '

Signed: wy

MALUSIGIGABA ~ S © . .DUDU MYENI
SHAREHOLDERREPRESENTATVE ' CHAIRPERSON

DATE: 2"\\:: __ ou\ o o DATE .__10'_\\9; l ?“-"!_‘-\-

Page 18 of 24




SEQ33/2019-216

212

2"

Jodas [enuuy ayj WYPm pue sjseq Auspuenb e uo se|qeisAllsp 9diB3jens jo ssaiboid ayy uo podas eYS pieog syl

vz jo gl afed

S117 2y} 0} payul| Juswabeusw

FLOZ UoIEN Le SALNOSXS SY} JO SPJEISI00S padueleg epirtld Juswebeueyy eouBLwLONad
710z UaJely Lg VdVS Wim sjusisa.be aosjjoo snaisuo ay; ssaippe o) ue(d josfoid v endes uewny
dnoig sy} UM
P10z Yoren Le uaiufoldsp sainosal uewny [ewndo - mojaq Ajjessusb ayj Buissaippe ued v
7LOC Uoiel L€ dnoio vvs 8y U Joj ueld Ainb3 wawAojdws wwusy-Buo| v
v10Z Neniged gz SSED ssauisng sAisusya.dios e pugns - uonosfuf Aynbg T —
7102 YoJe Lg uoissiugng uejdq Buipund
7102 Yuep Lg SjusLusalbe aleys 8pod pue Seauel|e J0 UORBLLIO) By} UO Hodsy B aplACId sjuaWwealby
PLOT YuBl | (p4oday apirosd) JusLuasiby souBl|ly NUILLY jO MaIASY |eloJeWWo)
¥1LOZ Uuep Lg Seinol [euopewaiul @ [euciBal (vvs) Bupjelu-sso jsow jo ueid uopeipalusy
uoneziugdo
¥1L0g Aleruged gz dnois) yv's 1o} UB|d 198id parciddy J33)4 pue YJomaN
?L0g Aenuer | dnouo Yy Joj UB|d sHomieN paaciddy
oous|jeoxg
#102 Uotep Le £10g Ul payoune; oq o} Awepedy WBi4 YvS sy} Joy ueid aloid-e dojeasq juswdojeas(
pue yosesssy
uoisuedxa
¥10Z yoiey Le 82102 jo QYN Ue SB YyS Buluomsod mn:_uc._ 148 JeU} Ue|d uolsuedx3 eoLyy [BUCIBSY BousY
¥L0Z Uotely Le ue|d uoiejusilus|duwl sy} siepdn pue MaiAsy UEld
) ) ) uonejuswadw) g1 17
SISO J8Yj0 pue s}sod asal} sselppe o} suop Buisq SiIBUAA - JUSWUIEIUoO/ORINpS
102 Uouew Lg ieides uewny pue siesse 6ujebe 'a°1 SISAUP 1500 Jofewl ayy maIAdy -
Jeah siy} ul S1S02 JO UoRINPSaI SU} JOY uejd pescudde pieog e epiraid 1900
sufjswy Asaljeg Sejqeiealep Jo uondusssq SSeUIOTS Hﬂm

STEVHIANTIA JIDILVULS () ¥V TNXINNY



ANNEXURE B: OPERATIONAL PERFORMANGE (SAA Group)

SEQ33/2019-217

213

Key Performance ) .
o Key Performance Indicator Unit of measure 2013/14
Area
Net Operating Profit/(Loss) R’'m
(R1 473m)
Net retained earnings
R’'m (R2 873m)
Financial Value movement
Creation Net cash flow from operating
oo, R’m (R38.2m)
activities
Cargo revenue as a percentage
. % 5%
of operating revenue
Customer service Customer Satisfaction % 84%
Fleet utilization Daily block hours hours 10.6 ’
On-time :
On-time performance % 86%
performance
Implementation of Safety
Safety Management System as per CAA % 35%
and ICAQ requirements

Ve

ol s
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Key Performance _ _ ; i
el Key Performance Indicator Unit of measure 2013114
Are
3% of
Training Spend % personnel
costs
Skills Development
Cadets Number 30
Technician trainees Number 100
Sector specific interns Number 60
Education/Aviation
awareness / Other | Total CSI budget R’m R54m
CSl initiatives
ANNEXURE D: ECONOMIC IMPACT
Key Performance - ' .
R Ara Key Performance Indicator Unit of measure 201314
rea
% Spend locally % 70%
Spend on B-BBEE compliant
companies as a % of local % 80%
Procurement )
sligible spend
% of local spend on Black owned
% 5%
entities
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ANNEXURE E: SIGNIFICANCE AND MATERIALITY FRAMEWORK '

The Significance and Materiality Framework is attached.

ANNEXURE F: ENERGY EFFICIENCY

1. Reduclion in energy usage (kW) of 30% due to energy efficiency measures such
as replacement of lighting, heating and other measures by 31 December 2013,
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OTHER REPORTABLE ITEMS

In addition to the above KPr's, the tumaround of the business will be monitored by
various other measures not listed as KPIs in the Shareholder's Compact but included
in the reporting guidelines for SAA to the Department. These measures are the
following:

Reporting item

RASK (Revenue per available seat kilometer)

CASK (Cost per available seat kilometer)

CASK excluding fuel

Cargo belly revenue per Available Tonne Kilometers

Average passenger fare

Passenger load factor

Cargo load factor

Procurement - % of local spend on Black youth owned entities

Vo N oo osw N

Procurement - % of local spend on Black women owned entities

Procuremnent - % of local spend on Black SMME entities

=3
e

-
-2
.

CSI Education - Boeing/SAA project in parinership with DPE

C8I Education - Mandela container libraries

—
N

CSl aviation awareness - Road shows to schools
Convert container and buy a horse to pull it
Educational tours to SAA

i
o

14.  CSl other - Emergency medical relief tickets

15.  C8l other - Youth job creation initiatives

16. A progress report to address the legacy collective agreements/contracts (South African
Pilots Association - SAPA).

17. Hedging losses (Profits/Losses incurred by SAA as a result of its hedging activities)

18. Finance charges (Cost of funds borrowed by SAA)
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KPI INTERPRETATION

SEQ33/2019-221

217

The following table gives a brief summary of the KPIs included above:

KPI Definition
Net operating profit / (loss) A measure of operating profit that excludes interest and
income tax expenses.
Net retained earnings movement Total net profit after deduction of interest and taxation
expenses

Net cash flow from operating activities

Cash resulting from on-going, regular business activities.
Daes not include long-term capital or investment costs

operating revenue

Cargo revenue as a percentage of

A measure of cargo’s contribution to SAA Group revenue.

Customer satisfaction

The weighted average satisfaction level of standard and
premium customers across a number of key touch points

Daily block hours

Block hours for a given flight is the time from the moment
the aircraft pushes back from the departure gate until the
moment the aircraft arrives at the arrival gate

On-time performance

A Flight which operates within 15 minutes of its schedule

CAA and ICAQ requirements

Civil Aviation Authority and International Civil Aviation

Organisation

Training spend % Training expense as a % of the total labour bill (total cost
to company)

Cadets Trainee-pilots to accelerate direct entry into SAA (at flight

school and on internship)

Technician trainees

Trainee artisans

Sector specific intems

Includes workplace experience for graduates and in-
service training for under-graduates

% Spend locally

Procurement spent within on suppliers within South Africa

Spend on B-BBEE compliant

companies as a % of local eligible

Compliant with the Broad-Based Black Economic
Empowerment Act

spend

% of local spend on Black owned Entities owned by a black person / people as defined
entities

Csl Corporate Social Investment

&
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I, the undersigned,

TIRHANI REGINALD TSHABALALA

do hereby make oath and say:

THE DEPONENT

1. iam:

11 . '.an adult male duly enrolled attorney, .COnveyancer and notary .
- _.___:publlc of the High Court of South Afrlca practlcmg for my DWn
--__account under the name and style Tshabalala Attorneys ._ _.
g '..-.";Notanes and Conveyancers at 1SI Floor 3 Gwen Lane Sandton B '. '_

1.2 tne__éttornev Of-;f._e%'rd for Mr Gigaba, the Former Minister of the

Depal_’tment_ O_f_.F_’ubi_ic_ Enterprises. ' '
2. The contents of this statement are within my personal knowledge and -
belief, save where e context indicates otherwise and are both true and

correct.

CONFIRMATION

3. | have read the aff davnt of Mr Glgaba subm:tted to the Commlsmon and
to which thls aff davit is annexed and conﬂrm the contents in so far as

reference is made to me.
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] |

PONE

THUS SIGNED AND SWORN Rl before me at_ \ﬂz(_, Q ! ﬂ on
this the \ %tk_ﬁ-day of A _ 2020 by the deponent who
acknowledge hat the deponent knows and unclerstands the contents of this
affidavit; that it is the truth to the best of the deponent's knowledge and belief

and that the. deponent has no. object:on to taking the prescribed oath and
regards -the same as bmdmg on the deponent's :conscience -and the

administration -of the . oa’th ‘complied 'with the Regulations contalned |n

Government Gazette No R1253 of21 .}uly 1972 as mended

 EXOFFICIO;
~FULL NAMES:

S '_.:'PHYSICALADDRESS U smEKAMARTINHOPANE

S L (,omwssmuznonsmmsn{oumzssmsvm EDE .
- "DESIGNAT]ON T T HOPANE ATTORNEYS | HOPANE PROKUREURS
a ST ‘-?wLommeeas i 34 GENERAL VAN RYNEVELD ST

o PEREROUON PARK, PRETORIA, 6020

o 'pmursme ATTGRNBY / PRAKYISERENDE FROKUREUR - - R
T RepnbtlcofSouﬂ'lAﬁioa!Republtekvm ‘:uid Amka o SRS
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