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IMPORTANT INFORMATION

The definitions and interpretations commencing on page 7 apply to this section unless otherwise stated or
the context so requires.

FOREIGN SHAREHOLDERS
Non-U.S. Shareholders

This Prospectus and the Circular have been prepared for purposes of complying with the Companies Act,
the Regulations and the JSE Listings Requirements in South Africa. The information disclosed may not be
the same as that which would have been disclosed had this Prospectus or the Circular been prepared in
accordance with the laws and regulations of any jurisdiction outside of South Africa.

This Prospectus and the Circular have not been and will not be lodged, registered or filed in any jurisdiction
outside of South Africa and shall not constitute an offer to sell or the solicitation of an offer to subscribe for
or buy securities, nor shall there be any sale of the securities described herein, in any jurisdiction, in which
such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws
of such jurisdiction or without an exemption from the registration or qualification requirements under the
securities laws of such jurisdiction.

In relation to each Member State of the European Economic Area (each a “Relevant State”), this Prospectus
and the Circular and any other material in relation to the securities described herein or therein is only directed
at, and any investment or investment activity to which this Prospectus and the Circular relate is available only
as follows: (A) to any legal entity which is a qualified investor as defined under Article 2 of the Regulation (EU)
2017/1129 (the “Prospectus Regulation”) (an “EEA Qualified Investor”); (B) to fewer than 150 natural or legal
persons (other than EEA Qualified Investors) in that Relevant State; or (C) in any other circumstances falling
within Article 1(4) of the Prospectus Regulation.

In relation to the United Kingdom, this Prospectus and the Circular and any other material in relation to the
securities described herein or therein is only directed at, and any investment or investment activity to which
this Prospectus and the Circular relate is available only as follows: (A) to any legal entity which is a qualified
investor as defined under Article 2 of the Regulation (EU) 2017/1129 as it forms part of domestic law by
virtue of the European Union (Withdrawal) Act 2018 (the “UK Prospectus Regulation”), (a “UK Qualified
Investor”); (B) to fewer than 150 natural or legal persons (other than UK Qualified Investors); or (C) in any other
circumstances falling within Section 86 of the Financial Services and Markets Act 2000.

In relation to the UAE, by receiving this Prospectus, the Circular, the Application and Surrender Form and any
other material in relation to the securities described herein, the person or entity to whom it has been issued
understands, acknowledges and agrees that this Prospectus, the Circular, the Application and Surrender Form
and any such other material have not been approved by or filed with the UAE Central Bank, the UAE Securities
and Commodities Authority (the “SCA”) or any other authorities in the UAE, nor has Northam or Northam
Holdings received authorisation or licencing from the UAE Central Bank, SCA or any other authorities in the
UAE to market or sell securities or other investments within the UAE. No marketing of any financial products
or services has been or will be made from within the UAE other than in compliance with the laws of the UAE
and no subscription to any securities or other investments may or will be consummated within the UAE. It
should not be assumed that Northam or Northam Holdings is a licensed broker, dealer or investment adviser
under the laws applicable in the UAE, or that any of them advise individuals resident in the UAE as to the
appropriateness of investing in or purchasing or selling securities or other financial products. The Northam
Holdings Shares are not intended for circulation or distribution in or into the UAE, other than to persons
who are “Qualified Investors” within the meaning of the SCA’s Board of Directors Decision No. 37/R.M of
2019 Concerning the Definition of Qualified Investor to whom the materials may lawfully be communicated.
This does not constitute a public offer of securities in the UAE in accordance with the SCA Chairman of the
Board Resolution No. 11/R.M of 2016 on the Regulations for Issuing and Offering Shares of Public Joint Stock
Companies, or otherwise.

In relation to Japan, the Northam Holdings Shares have not been and will not be registered in accordance
with Article 4, Paragraph 1 of the Financial Instruments and Exchange Act of Japan (Law No. 25 of 1948, as
amended) (“FIEA”) since the offering of the Northam Holdings Shares in Japan constitutes Solicitation of a
Small Number of Investors under Article 23-13, Paragraph 4 of the FIEA. The Northam Holdings Shares will



not be offered or sold, directly or indirectly, in Japan or to, or for the account or benefit of, any resident of
Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign Exchange and Foreign Trade Act of Japan
(Law No. 228 of 1949, as amended)) (including any corporation or other entity organised under the laws of
Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to, or for the account or benefit of,
any resident of Japan, except pursuant to Solicitation of a Small Number of Investors.

In relation to Switzerland, the offering of the Northam Holdings Shares in Switzerland is exempt from the
requirement to prepare and publish a prospectus under the Swiss Financial Services Act of 15 June 2018,
as amended (the “FinSA”) because (i) less than 500 persons hold Northam Shares in Switzerland and,
consequently, the Northam Scheme is addressed to less than 500 retail clients (and thus exempt from the
requirement to prepare a prospectus pursuant to article 36(1)(b) of the FinSA) and (ii) the Northam Holdings
Shares will not be admitted to trading on any trading venue (exchange or multilateral trading facility) in
Switzerland. Neither this Prospectus, nor the Circular nor any other offering or marketing material relating
to the Northam Holdings Shares constitutes a prospectus pursuant to the FInSA or has been approved by a
Swiss review body within the meaning of article 52 of the FInSA and no such prospectus will be prepared in
connection with the Northam Scheme.

The distribution of this Prospectus and the Circular in certain jurisdictions may be restricted by applicable law
and therefore, persons in such jurisdictions into which this Prospectus and the Circular are released, published
or distributed should inform themselves about and observe such restrictions.

The contents of this Prospectus should not be construed as legal, financial, investment, tax, accounting or
other professional advice. This document is for your information only and nothing in this document is intended
to endorse or recommend a particular course of action. Each Shareholder should consult his, her or its own
legal, financial, tax or other professional advisor for legal, financial, tax or other professional advice.

If you are a Foreign Shareholder, you are urged to read the important information relating to the Composite
Transaction contained in Section 2, paragraph 3.2 and paragraph 52 of the Circular. If you are in doubt about
your position, you should consult your professional advisor in the relevant jurisdiction.

U.S. Shareholders

The Northam Holdings Shares being offered pursuant to the Northam Scheme have not been and will not be
registered in the United States under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”),
or the securities laws of any state of the United States or other jurisdiction, and, subject to certain limited
exceptions, may not be offered or sold within the United States absent of registration under the U.S. Securities
Act or pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
U.S. Securities Act. In addition, Northam Holdings has not been and will not be registered under the U.S.
Investment Company Act of 1940, as amended (the “Investment Company Act”), and investors will not be
entitled to the benefits of the Investment Company Act. Accordingly, within the United States (as defined in
Regulation S under the U.S. Securities Act) only Shareholders reasonably believed to be qualified institutional
buyers (“QIBs”) (as defined in Rule 144A under the U.S. Securities Act) will receive Northam Holdings Shares.

Shareholders who are located in the United States and who are QIBs (“Eligible U.S. Shareholders”) will be
required to deliver an investor letter for prior approval to receive Northam Holdings Shares as described in
section 2, paragraph 3.2 and paragraph 52 of the Circular. Any Northam Holdings Shares received by an Eligible
U.S. Shareholder will be ‘“restricted securities” (as defined in Rule 144 under the U.S. Securities Act) and will
be subject to restrictions on transferability set forth in the investor letter.

Shareholders in the United States should note that the Northam Holdings Shares are securities in a South African
company, and the Northam Scheme is subject to South African procedural and disclosure requirements (which
are different from those of the United States) and is a scheme of arrangement provided for under South
African company law. The financial information with respect to Northam included in this Prospectus and the
Circular has been prepared in accordance with IFRS and thus may not be comparable to financial information
of companies in the United States or companies whose financial statements are prepared in accordance with
Generally Accepted Accounting Principles in the United States.

In addition, until 40 days after the commencement of the Northam Scheme, an offer, sale or transfer of
the securities to which the Northam Scheme relates within the United States by a dealer (whether or not
participating in the offer) may violate the registration requirements of the U.S. Securities Act if such offer, sale
or transfer is made otherwise than in accordance with Rule 144A or another exemption from, or a transaction
not subject to, the registration requirements under the U.S. Securities Act.



Neither the Securities and Exchange Commission nor any securities commission of any state of the United
States has approved the Northam Scheme, passed upon the fairness of the Northam Scheme or passed upon
the adequacy or accuracy of this Prospectus. Any representation to the contrary is a criminal offence in the
United States.

FORWARD-LOOKING STATEMENTS

The statements contained in this Prospectus that are not historical facts are “forward-looking” statements.
Without limitation, these forward-looking statements can be identified by the use of forward-looking
terminology, including the terms “targets”, “aims”, “anticipates”, “believes”, “estimates”, “expects”, “intends”,
“may”’, “plans” “projects” “should’ or “will’, or, in each case, their negative, other variations or comparable
terminology of similar substance, or by discussions of strategy, plans, objectives, goals, future events or
intentions. Forward-looking statements include all statements in relation to matters that are not historical
facts. These forward-looking statements are subject to a number of substantial risks and uncertainties,
many of which are beyond the Company’s and the Group’s control and actual results and developments
may differ materially from those expressed or implied by these statements for a variety of factors. These
forward-looking statements are statements based on the Company’s and the Group’s current intentions,
beliefs and expectations about, among other things, the Company’s and the Group’s results of operations,
financial condition, prospects, growth, strategies and the industry in which the Company and the Group
operate. By their nature, forward-looking statements involve risks and uncertainties because they relate to
events and depend on circumstances that may or may not occur in the future. Forward-looking statements
are not guarantees of future performance and the actual results of the Company and the Group’s operations,
financial condition or liquidity, and the development of the markets and the industry in which they operate or
are likely to operate and their respective operations may differ materially from those described in, suggested
by, or implied in any forward-looking statements contained in this Prospectus. Many of these risks and
uncertainties relate to factors that are beyond the Company’s and the Group’s ability to control or estimate
precisely, such as changes in taxation, future market conditions, commodity prices, currency fluctuations, the
COVID-19 pandemic, the actions of governmental regulators and other risk factors. Such risks and uncertainties
could cause actual results to vary materially from the future results indicated, expressed or implied in such
forward-looking statements. The forward-looking statements contained in this Prospectus speak only as of the
date of this Prospectus. The Company and Northam undertake no duty to update any of the forward-looking
statements publicly in light of new information or future events, except to the extent required by applicable
law and the JSE Listings Requirements.

No statement in this Prospectus is intended as a profit forecast or a profit estimate, and no statement in this
Prospectus should be interpreted to mean that earnings per Northam Share or Northam Holdings Share for
the current or future financial years would necessarily match or exceed the historical published earnings per
Northam Share. Prices and values of, and income from, Northam Shares or Northam Holdings Shares may
decrease or increase, and an investor may not receive the amount initially invested. It should be noted that
past performance is no guide to future performance. Persons requiring advice should consult an independent
financial advisor. Any forward-looking statements contained in this Prospectus have not been reviewed nor
reported on by the Independent Auditor or Independent Reporting Accountant.
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DEFINITIONS AND INTERPRETATIONS

In this Prospectus and annexures hereto, unless otherwise stated or the context so requires, the terms and
expressions in the first column will bear the meanings stated opposite them in the second column:

“30 Day VWAP”

“A Preference Share”

“A Preference Share Terms”

“‘“Accumulated Dividends”

‘Adjusted Zambezi Taxes”

“Application and Surrender Form”

‘Appraisal Rights”

the volume weighted average price at which Northam Shares and/or
Northam Holdings Shares, as the case may be, trade on the JSE for the
30 trading days up to but excluding the relevant day, as published by
Refinitiv (previously known as Thomson Reuters) or, if Refinitiv should
cease to publish such information, as published by any equivalent
reputable agency nominated by Northam and/or Northam Holdings,
as the context may require;

a variable rate cumulative redeemable preference share in the share
capital of HDP SPV, Community SPV or Employee SPV, as the context
may require, having the rights, obligations and privileges set out in the
A Preference Share Terms;

the preferences, rights, obligations, privileges, limitations and other
terms associated with the A Preference Shares to be set out in the
MOI of each SPV, a summary of the proposed salient terms of which is
included in annexure 11 to the Circular;

“Accumulated Dividends” as defined in the Zambezi Pref Share Terms,
being the aggregate of the dividends which have accrued and become
payable in respect of the Zambezi Preference Shares but which have
not been paid by Zambezi;

the amount of the estimated Zambezi Taxes calculated in accordance
with the Calculation Model utilising the disposal price (for tax purposes)
determined in accordance with the Tax Ruling in relation to the disposals
by Zambezi of Northam Shares in terms of the Repurchase, the Revised
Accumulated Dividends Settlement and the Zambezi Preference Share
Redemption;

the form of application, surrender and transfer (pink) incorporated into
the Northam Holdings Prospectus for use by Northam Shareholders
who are Certificated Shareholders, Dematerialised Shareholders with
“‘own name” registration and relevant Foreign Shareholders, for
purposes of (i) Certificated Shareholders and Dematerialised
Shareholders with “own name” registration receiving the Northam
Scheme Consideration in terms of the Northam Scheme; and
(i) Certificated Shareholders surrendering Documents of Title in respect
of Northam Shares under the Northam Scheme;

(i) in respect of Northam, the appraisal rights afforded to Northam
Shareholders in terms of section 164 of the Companies Act, as a
consequence of the adoption of the Share Acquisitions Scheme
Resolution or the Northam Scheme Resolution, which rights are
more fully set out in paragraphs 10.5 and 17 of the Circular and
annexure 22 to the Circular; and

(i) in respect of Zambezi, the appraisal rights afforded to:

— Zambezi Preference Shareholders in terms of section 164 of
the Companies Act, as a consequence of the adoption of the
relevant Zambezi Scheme Resolution or, to the extent applicable,
the Zambezi Pref Share Term Amendments Resolutions; or



“Atisa”

“‘Authorised Dealer”

“‘Authorities”

“B Preference Share”

“B Preference Share Terms’

“Base Case Zambezi Taxes”’

“‘B-BBEE Act”
“BEE”
“‘BEE Codes”

“BEE Laws”

“BEE Security SPV Subscriptions”

— Zambezi Ordinary Shareholders in terms of section 164 of the
Companies Act, as a consequence of the adoption of the
resolutions approving the Zambezi Scheme, the Zambezi
Disposals or, to the extent applicable, the Zambezi Pref Share
Term Amendments, the Zambezi N Share Term Amendments
and/or the Zambezi MOl Amendments;

Atisa Platinum (RF) Proprietary Limited (registration number
2014/191520/07), a ring-fenced private company incorporated in
accordance with the laws of South Africa, being a Zambezi Ordinary
Shareholder, holding 12.80% of the Zambezi Ordinary Shares in issue.
The shareholders of Atisa are set out in annexure 24 of the Circular;

a commercial bank that is licensed by the SARB to deal in foreign
exchange;

any country, national body, state, province, municipality, or subdivision
of any of the foregoing, including any official or employee thereof in his
capacity as such, any governmental department, or any agency, court,
tribunal, entity, commission, board, ministry, bureau, locality or authority
of any of the foregoing, including any official or employee thereof in his
capacity as such, or any quasi-governmental or private body exercising
any regulatory, taxing, importing, exporting, or other governmental or
quasi-governmental function, including, for the avoidance of doubt, the
Competition Authorities, the JSE, the TRP, the CIPC and the Financial
Surveillance Department of the SARB, including any official or employee
thereof in his capacity as such;

a redeemable preference share in the share capital of HDP SPV,
Community SPV or Employee SPV, as the context may require, having
the rights, obligations and privileges set out in the B Preference Share
Terms;

the preferences, rights, obligations, privileges, limitations and other
terms associated with the B Preference Shares to be set out in the
MOI of each SPV, a summary of the proposed salient terms of which is
included in annexure 12 to the Circular;

the amount of the estimated Zambezi Taxes calculated in accordance
with the Calculation Model utilising a disposal price (for tax purposes)
of (i) R152.00 in relation to the disposal by Zambezi of Northam Shares
in terms of the Repurchase; and (i) R160.00 in relation to the transfer
by Zambezi of Northam Shares in terms of the Revised Accumulated
Dividends Settlement and the Zambezi Preference Share Redemption;

the Broad-Based Black Economic Empowerment Act, No. 53 of 2003;
black economic empowerment as contemplated in the BEE Laws;

the Codes of Good Practice issued under section 9(1) of the B-BBEE
Act, as gazetted from time to time;

the B-BBEE Act, the BEE Codes, the MPRDA, the Mining Charter and
the Mining Codes to the extent that such laws are applicable or may
become applicable to the Northam Group and/or its business activities
from time to time and any other similar laws which may be applicable
to the Northam Group and/or its business activities from time to time;

collectively, the subscriptions by the BEE SPVs for ordinary shares in
the relevant BEE Security SPV pursuant to the Extended BEE
Transaction, as defined in Section 1, paragraph 4.10.3.3.2;



“BEE Security SPVs”

“‘BEE SPV Administration
Services Agreements”

“BEE SPV Pref Subscription
Agreements”

“BEE SPV Pref Subscriptions”

“BEE SPV Shares”

“BEE SPV Subscription Shares”

“BEE SPV Subscriptions”
“BEE SPVs”

“BEE Trust Transaction
Agreements”

“‘BEE Trusts”

‘Booysendal Community Trust”

“Broker”

“Business Day”

“Calculation Model”

“Certificated Shareholders”

collectively, Community Security SPV and Employee Security SPV, to
be established for purposes of the Extended BEE Transaction, or any
one or each of them, as the context may require, further details of
which are set out in Section 1, paragraph 4.10.3.1 and paragraph 27 of
the Circular;

collectively, the written agreements which are expected to be entered
into between Northam and each of the BEE SPVs and BEE Security
SPVs, in terms of which the parties will, inter alia, agree to the
appointment of Northam to attend to the day-to-day administration of
the BEE SPVs and BEE Security SPVs, as defined in paragraph 25.6.1.2
of the Circular;

the written agreements which are expected to be entered into between
Northam and each BEE SPV in terms of which the parties will, inter alia,
agree to the BEE SPV Pref Subscriptions;

collectively, the subscriptions by Northam for the A Preference Shares
and B Preference Shares issued by each of the BEE SPVs pursuant to
the Extended BEE Transaction, as defined in Section 1, paragraph
4.10.3 and paragraph 25.2.1.3.1 of the Circular;

an ordinary share of no par value in the authorised share capital of the
BEE SPVs;

collectively, the Northam Shares to be subscribed for by the BEE
Security SPVs pursuant to the BEE SPV Subscriptions, which will in
aggregate not amount to more than 23% of the Northam Shares in
issue (net of Treasury Shares);

the BEE SPV Subscriptions as defined in Section 1, paragraph 4.10.3;

collectively, Community SPV and Employee SPV, to be established for
purposes of the Extended BEE Transaction, or any one or each of them,
as the context may require, further details of which are set out in
Section 1, paragraph 4.10.3.1 and paragraph 27 of the Circular;

the written agreements which are expected to be entered into between
Northam, Zambezi and each of the BEE Trusts, in terms of which the
parties will, inter alia, agree to amend the applicable transaction
documents relating to the Zambezi BEE Transaction to enable the
parties to implement and give effect to the Transaction;

collectively, the ESOP and the Community Trusts, or any one or each of
them, as the context may require;

the Northam Booysendal Community Trust (Master’'s reference
no. IT000178/2015(G)), or the trustees thereof acting in their capacities
as such, being a Zambezi Ordinary Shareholder holding 7.95% of the
Zambezi Ordinary Shares in issue;

any person registered as a “broking member (equities)” in terms of the
Equities Rules of the JSE and in accordance with the provisions of the
Financial Markets Act;

any day other than a Saturday, Sunday or gazetted national public
holiday in South Africa;

the financial model to be utilised to calculate the estimated Zambezi
Taxes, the estimated STT Liability Amount and the Zambezi Retention
Shares, in an agreed form between Northam and Zambezi and
incorporated into the Implementation Agreement;

holders of Certificated Shares;



“Certificated Shares”

“CIpPC”

“Circular”

“Communities’

“‘Community Entities”

“Community Security SPV

‘Community SPV”

“‘Community SPV Share”
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“Competent Person’s Report”
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“COVID-19 Restrictions”
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Northam Shares that have not been Dematerialised and are represented
by share certificates or other Documents of Title;

the Companies and Intellectual Property Commission, established by
section 185 of the Companies Act;

the combined circular to Northam Shareholders, dated Monday,
31 May 2021, issued by the Independent Board, Northam and Northam
Holdings, and all annexures thereto and incorporating the Notice of
General Meeting, the Form of Proxy (blue) and accompanied by this
Prospectus which incorporates the Application and Surrender Form
(pink);

the host and/or affected communities residing in the vicinity of one or
more of the Northam Group’s mining operations;

one or more companies or trusts established for the benefit of
Communities to warehouse Communities’ interests in the Community
SPV, which entities may include the Community Trusts;

a special purpose ring-fenced company to be incorporated by Northam
in accordance with the laws of South Africa for purposes of the
Extended BEE Transaction, further details of which are set out in
Section 1, paragraph 4.10.3.1.1;

a special purpose ring-fenced company to be incorporated by Northam
in accordance with the laws of South Africa for purposes of the
Extended BEE Transaction, further details of which are set out in
Section 1, paragraph 4.10.3.1.2;

an ordinary share of no par value in the authorised share capital of
Community SPV;

collectively, the Zondereinde Community Trust and the Booysendal
Community Trust, or any one or more of them, as the context may
require;

the Companies Act, No. 71 of 2008;

The MSA Group Proprietary Limited (registration number
2000/002800/07) a private company incorporated in accordance with
the laws of South Africa;

the report prepared by the Competent Person, in compliance with
section 12 of the JSE Listings Requirements;

the Competition Act, No. 89 of 1998;

the commission established pursuant to Chapter 4, Part A of the
Competition Act or the tribunal established pursuant to Chapter 4, Part
B of the Competition Act or the appeal court established pursuant to
Chapter 4, Part C of the Competition Act, as the case may be;

a compliance certificate issued by the TRP in terms of section 121(b) of
the Companies Act;

the inter-conditional transaction comprising the Transaction and the
Extended BEE Transaction;

Computershare Nominees Proprietary Limited (registration number
1999/008543/07), a private company incorporated in accordance with
the laws of South Africa, being the nominee of Computershare’s CSDP;

the regulations, directives and/or preventative measures required to be
adhered to relating to the COVID-19 pandemic as published or issued
by the relevant South African Authorities from time to time, and the
guidance from the South African Government regarding the need for
social distancing, as a result of the COVID-19 pandemic;



“CSDP”

“‘Debt Listings Requirements”

“Deemed Interest Amount”

“Dematerialise” or
“Dematerialisation” or
“Dematerialised”

“Dematerialised Shareholders”
“Dematerialised Shares”

“Differential Zambezi Taxes”’
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“Distribution”
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“Documents of Title”
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‘Employee Entities”

“‘Employee Security SPV”

‘Employee SPV”
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a “participant”, as defined in section 1 of the Financial Markets Act,
being a person authorised by a licensed central securities depository to
perform custody and administration services or settlement services or
both in terms of the central depository rules;

the listings requirements issued by the JSE under the Financial Markets
Act to be observed by issuers of debt instruments listed on the JSE,
being the JSE Debt Listings Requirements;

in the event that Northam does not make an advance (other than a
Deemed Advance as defined in the Zambezi Ordinary Shareholder
Loan Agreements) under the relevant Zambezi Ordinary Shareholder
Loan Agreements (“Actual Advance”) to any of the BEE Trusts on the
same day that Northam makes the Actual Advances to the Relevant
Zambezi Shareholders (“Advance Date”), the amount of interest that
would have accrued in respect of the Actual Advance to the relevant
BEE Trusts had such advance(s) been made on the Advance Date, less
the amount of any interest accrued on the Actual Advance;

the process by which securities which are evidenced by a certificate
are converted to securities that are held in collective custody by a CSDP
or its nominee in a separate central securities account and are
transferable by entry without a certificate or written instrument;

holders of Dematerialised Shares;
Northam Shares that have been Dematerialised;

in the event that the amount of the Adjusted Zambezi Taxes exceeds
the amount of the Base Case Zambezi Taxes (“Excess”) by more than
R250 million, the amount by which the Excess exceeds R250 million;

those relevant Northam Shareholders or Zambezi Shareholders, as the
case may be, that validly exercise their Appraisal Rights in accordance
with sections 164(5) to 164(8) of the Companies Act;

a “distribution” as defined in the Companies Act;

the tax imposed on dividends under Part VIII of Chapter Il of the Income
Tax Act;

tangible documents of title including share certificates, certified transfer
deeds, balance receipts or any other tangible document of title
evidencing ownership of Northam Shares or the Northam Holdings
Shares as may be acceptable to Northam and Northam Holdings,
respectively;

the holders of Northam Scheme Shares;

one or more companies or trusts established for the benefit of
Employees to warehouse Employees’ interests in Employee SPV,
which entities may include the ESOP;

a special purpose ring-fenced company to be incorporated by Northam
in accordance with the laws of South Africa for purposes of the
Extended BEE Transaction, further details of which are set out in
Section 1, paragraph 4.10.3.1.3;

a special purpose ring-fenced company to be incorporated by Northam
in accordance with the laws of South Africa for purposes of the
Extended BEE Transaction, further details of which are set out in
Section 1, paragraph 4.10.3.1.4;

an ordinary share of no par value in the authorised share capital of
Employee SPV;

M



‘Employees”

‘Empowerment Term”

“ESOP”

“ESOP Repurchase”

“ESOP Repurchase Shares”

“Extended BEE Transaction”

“Extended BEE Transaction
Agreements’

“Extended BEE Transaction
Conditions”
“Face Value”

“Financial Markets Act”’
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permanent employees of the Northam Group who do not participate in
any of the Group’s incentive schemes and who are employed on a
Paterson grading of A to C;

subject to the right of Northam Holdings and Northam to accelerate the
maturity of the term as contemplated in paragraph 25.7 of the Circular,
a period of 15 years from implementation of a BEE SPV Subscription or
the HDP SPV Subscription, as the context may require;

the Northam Employees’ Trust (Master’s reference no. IT000173/2015(G)),
or the trustees thereof acting in their capacities as such, as the context
may require, being a Zambezi Ordinary Shareholder holding 9.60% of
the Zambezi Ordinary Shares in issue;

the repurchase by Northam of the ESOP Repurchase Shares,
as contemplated in paragraph 10.1.5 of the Circular;

the Northam Shares to be repurchased by Northam in terms of the
ESOP Repurchase, the number of which shall be calculated in
accordance with the following formula (rounded up to the nearest
whole number):

A
B—((B-FR41.00) x C)

Where:

A= the aggregate amount of Dividends Tax that becomes payable as a
result of the Distribution to the ESOP pursuant to the Net Value
Distribution;

B=the purchase consideration payable by Northam to the ESOP per
Northam Share which shall be an amount not exceeding the 30 Day
VWAP on the date of the ESOP Repurchase; and

C= the rate at which Dividends Tax is levied as at the date of the ESOP
Repurchase;

the proposed transaction in terms of which (i) the Northam Scheme
will be implemented; and (ii) the ownership by HDPs (through the SPVs)
in Northam will be restored to up to0 26.5% (net of Treasury Shares), so
as to enable Northam to comply with the HDP ownership requirements
set out in the BEE Laws, with an emphasis on participation by
Employees and Communities;

collectively, the Subscription and Relationship Agreements, the BEE
SPV Pref Subscription Agreements, the HDP SPV Pref Subscription
Agreement, the SPV Pledge and Cession Agreements, the Security
SPV Guarantees, the Security SPV Pledge and Cession Agreements,
the SPV Shareholder Pledge and Cession Agreements, the HDP SPV
Administration Services Agreements, the BEE SPV Administration
Services Agreements, the MOIs in respect of each SPV and Security
SPV, and the constitutional documents of each of the Community
Entities, the Employee Entities and the HDP Entities, and such other
agreements and documents as may be necessary or desirable
(in Northam Holdings’ or Northam’s opinion) in order to enter into,
give effect to and implement the Extended BEE Transaction;

the conditions precedent to the implementation of the Extended BEE
Transaction, as defined in Section 2, paragraph 3.1.4;

in respect of each Zambezi Preference Share on any day, the aggregate
of R41.00 and the Accumulated Dividends;

the Financial Markets Act, No. 19 of 2012;



“Foreign Shareholder”

“Form of Proxy”

“General Meeting”

“‘General Meeting LDT”

“General Meeting Record Date”

“‘HDP Entities”

“HDP Security SPV”

“HDP Security SPV Subscription”

“HDP SPV”

“HDP SPV Administration
Services Agreements”

a Northam Shareholder who has a registered address outside of South
Africa, or who is resident, domiciled or located in, or who is a citizen of,
a country other than South Africa;

the form of proxy (blue) incorporated into the Circular for use by
Certificated Shareholders and Dematerialised Shareholders with
“own name” registration only, for purposes of appointing a proxy to
represent such Northam Shareholder at the General Meeting;

the general meeting of Northam Shareholders to be held entirely by
electronic communication as more fully set out in section A of
“Action Required by Shareholders in respect of the Transaction” titled
“Voting, attendance and representation at the General Meeting”
commencing on page 7 of the Circular, at 10:00 on Wednesday,
30 June 2021, (or any postponement or adjournment thereof), to
consider and, if deemed appropriate, pass, with or without modification,
the resolutions set out in the Notice of General Meeting;

the last day to trade in Northam Shares in order to be recorded in the
Northam Register on the General Meeting Record Date;

the date on which a Northam Shareholder must be recorded in the
Northam Register in order to be eligible to participate in the General
Meeting;

broad-based BEE groups to be identified by Northam Holdings and/or
Northam, each of which will:

(i) qualify as an HDP;

(i) have at least 500 beneficiaries, with no single beneficiary having a
see-through interest of more than 0.5%;

(i) benefit its beneficiaries through meaningful initiatives including,
inter alia, education, entrepreneurial development, small business
development and farming;

(iv) have an operational track record of at least 3 consecutive years;

(v) have audited annual financial statements for its preceding
3 financial years and no modified audit opinions over such period;

(vi) be in good standing with all relevant Authorities, including SARS
and the CIPC;

(vii) not have any actual, pending or threatened legal proceedings
instituted against it; and

(viii) have a good reputation,
to the satisfaction of Northam Holdings and/or Northam;

a special purpose ring-fenced company to be incorporated by Northam
Holdings for purposes of the Extended BEE Transaction, further details
of which are set out in Section 1, paragraph 4.10.2.1.1;

the subscription by HDP SPV for ordinary shares in HDP Security SPV
pursuant to the Extended BEE Transaction, as defined in Section 1,
paragraph 4.10.2.4.2;

a special purpose ring-fenced company to be incorporated by Northam
Holdings for purposes of the Extended BEE Transaction, further details
of which are set out in Section 1, paragraph 4.10.2.1.2;

collectively, the written agreements which are expected to be entered
into between Northam Holdings and/or Northam, HDP Security SPV
and HDP SPV, in terms of which the parties will, inter alia, agree to the
appointment of Northam Holdings or Northam to attend to the
day-to-day administration of HDP Security SPV and HDP SPV, as
defined in paragraph 25.6.1.1 of the Circular;
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“HDP SPV Listing”

“HDP SPV Pref Subscription”

“HDP SPV Pref Subscription
Agreement”

“‘HDP SPV Share”

“HDP SPV Subscription”

“HDP SPV Subscription Shares”

“HDPs”
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‘Implementation Agreement”

“Income Tax Act”’
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“Ernst & Young Inc.”

‘Independent Board”
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the proposed listing of the HDP SPV Shares on the BEE Segment of
the Main Board of the JSE, as contemplated in paragraph 25.1.3 of the
Circular;

collectively, the subscriptions by Northam Holdings for the A Preference
Shares and B Preference Shares in HDP SPV pursuant to the Extended
BEE Transaction, as defined in paragraph 25.1.1.3.1 of the Circular and
Section 1, paragraph 4.10.2.4;

the written agreement which is expected to be entered into between
Northam Holdings and HDP SPV, in terms of which the parties will,
inter alia, agree to the HDP SPV Pref Subscription;

an ordinary share of no par value in the authorised share capital of HDP
SPV;

the subscription by HDP Security SPV for Northam Holdings Shares
pursuant to the Extended BEE Transaction, as defined in paragraph
25.1.1.1 of the Circular;

the Northam Holdings Shares to be subscribed for by HDP Security
SPV pursuant to the HDP SPV Subscription, the number of which will
be calculated in accordance with the following formula (rounded up to
the nearest whole number):

ﬂ)(/l

7-C

7 B-C
7-C

Where:
A= the Northam Scheme Shares;

B=the collective effective see-through shareholding of all the SPVs in
Northam (i.e. up to 26.5%) (net of Treasury Shares); and

C=the collective shareholdings of the BEE SPVs in Northam (net of
Treasury Shares);

historically disadvantaged persons, as defined in the MPRDA;

the International Financial Reporting Standards issued by the
International Accounting Standards Board;

the written agreement headed “/Implementation and Framework
Agreement” entered into between Northam and Zambezi on
22 March 2021, which agreement, inter alia, sets out the said parties’
respective rights and obligations under, and in respect of, the
Transaction;

the Income Tax Act, No. 58 of 1962;

Ernst & Young Incorporated (registration number 2005/002308/21),
a personal liability company incorporated in accordance with the laws
of South Africa;

the Northam Directors that Northam has indicated are independent
directors for purposes of considering the Share Acquisitions Scheme
and the Northam Scheme and expressing an opinion as envisaged in
the Regulations, being, as at the Last Practicable Date, Mr David Hugh
Brown, Ms Hester Helena Hickey, Dr Noluyolo Yoza Jekwa, Mr Mcebisi
Hubert Jonas, Mr Temba Irvine Mvusi, Mr Jean Johannes Nel, Mr John
Gabriel Smithies and Mr Glyn Tudor Lewis;



“Independent Expert” or “BDO”

‘Independent Expert Reports”

“Inter-related”

“Issuer Nominee Shareholders”

‘JSE”

»

“JSE Listings Requirements

“Last Practicable Date”

“Lock-in Fee”

“Long Stop Date”
“Malundi”

BDO Corporate Finance Proprietary Limited (registration number
1983/002903/07), a private company incorporated in accordance with
the laws of South Africa, appointed as independent expert to provide
the Independent Expert Reports;

the reports prepared by the Independent Expert, providing Northam
Shareholders with the opinions of the Independent Expert in respect
of:

(i)  the Zambezi Scheme in terms of paragraph 10.7(b) and prepared in
accordance with Schedule 5 of the JSE Listings Requirements;

(i) the Share Acquisitions Scheme in terms of Regulation 90 and 110
read with sections 114(2) and 114(3) of the Companies Act and the
Northam Zambezi Ordinary Share Subscription in terms of
paragraph 10.4(f) and prepared in accordance with Schedule 5 of
the JSE Listings Requirements; and

(i) the Northam Scheme in terms of Regulations 90 and 110 read with
sections 114(2) and 114(3) of the Companies Act and the Extended
BEE Transaction as required by the JSE and prepared in accordance
with Schedule 5 of the JSE Listings Requirements;

“inter-related” as defined in section 1 of the Companies Act;

if the Northam Scheme becomes operative and is implemented, each
Northam Scheme Participant who, as at the Northam Scheme Record
Date, is a Dematerialised Shareholder with “own name” registration or
a Certificated Shareholder and fails to, directly or via its Broker or CSDP
(where applicable) correctly and timeously complete and return an
Application and Surrender Form (pink) and surrender the Documents of
Title (if applicable) in accordance with the instructions set out in
paragraph 15.2.1 or paragraph 15.3.2 of the Circular, as the case may
be, and in respect of whom the Northam Scheme Consideration will be
issued in accordance with paragraph 15.4 of the Circular;

JSE Limited (registration number 2005/022939/06), a public company
incorporated in accordance with the laws of South Africa and licensed
to operate an exchange under the Financial Markets Act, or the
securities exchange operated by the JSE Limited, as the context may
require;

the listings requirements issued by the JSE under the Financial Markets
Act to be observed by issuers listed on the JSE, being the JSE Limited
Listings Requirements;

Friday, 30 April 2021, being the last practicable date prior to the
finalisation of the Circular and this Prospectus;

the amount of R400 million paid by Northam to Zambezi as consideration
for certain undertakings given by Zambezi in terms of the Zambezi BEE
Transaction;

15 October 2021;

Malundi Resources (RF) Proprietary Limited (registration number
2014/191514/07), a ring-fenced private company incorporated in
accordance with the laws of South Africa, being a Zambezi Ordinary
Shareholder holding 12.80% of the Zambezi Ordinary Shares in issue.
The shareholders of Malundi are set out in annexure 24 to the Circular;
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the Broad-Based Socio-Economic Empowerment Charter for the
Mining and Minerals Industry, 2018 published in Government Notice
639, Government Gazette No. 41934, dated 27 September 2018, as
amended by Government Notice 1398, Government Gazette
No. 42118, dated 19 December 2018;

the Codes of Good Practice for the Minerals Industry, published under
Government Notice 446 in Government Gazette 32167 of
29 April 2009, to the extent that they have the force of law;

a memorandum of incorporation as envisaged in the Companies Act;

Mpilo Platinum (RF) Proprietary Limited (registration number
2014/181643/07), a ring-fenced private company incorporated in
accordance with the laws of South Africa, being a Zambezi Ordinary
Shareholder holding 29.80% of the Zambezi Ordinary Shares in issue.
The shareholders of Mpilo are set out in annexure 24 of the Circular;

the Mineral and Petroleum Resources Development Act, No. 28 of
2002,

the cash dividend declared by the Zambezi Board, pursuant to the Net
Value Distribution, as defined in paragraph 10.1.4.1.1 of the Circular;

the Distribution to Zambezi Ordinary Shareholders, comprising the Net
Value Cash Distribution and the Net Value Share Distribution,
as defined in paragraph 10.1.4.1 of the Circular;

the Business Day after the Repurchase Implementation Date;

the dividend in specie declared by the Zambezi Board, pursuant to the
Net Value Distribution, as defined in paragraph 10.1.4.1.2 of the Circular;

Northam Platinum Limited (registration number 1977/003282/06),
a public company incorporated in accordance with the laws of South
Africa and whose shares are listed on the Main Board of the JSE;

the directors of Northam, the names of whom, as at the Last Practicable
Date are set out on page 42 of the Circular, or a sub-committee of the
Northam Board, as the context may require;

the termination of the listing of the Northam Shares on the Main Board
of the JSE, which is expected to take place on the Business Day after
the Northam Scheme Implementation Date;

Northam and, with effect from the Northam Scheme Implementation
Date, Northam Holdings, and their respective Subsidiaries from time to
time and “Member of the Group” shall mean either one or each of
them, as the context may require;

the written agreement headed “Guarantee” entered into between,
inter alios, Northam and Zambezi on or about 31 March 2015 in terms
of which Northam guarantees the payment of all amounts payable by
Zambezi to the Zambezi Preference Shareholders in respect of the
Zambezi Preference Shares;

Northam  Platinum  Holdings Limited (registration  number
2020/905346/06), a public company incorporated in accordance with
the laws of South Africa, being a wholly-owned Subsidiary of Northam
as at the Last Practicable Date, and whose shares will be listed on the
Main Board of the JSE if the Northam Scheme becomes operative;

the directors of Northam Holdings from time to time, the names of
whom, as at the Last Practicable Date, are set out in Section 1,
paragraph 2.2 of this Prospectus, or a sub-committee of the Northam
Holdings Board, or any one or more of them, as the context may require;



‘Northam Holdings Listing Date”
“Northam Holdings Share” or

“‘Ordinary Share”

“Northam Holdings Shareholder”
or “Shareholder”

‘Northam Register”

“Northam Scheme”

“Northam Scheme Agreement”

“Northam Scheme Consideration”

“Northam Scheme

Implementation Date”

“Northam Scheme LDT”

“Northam Scheme Participants”

“Northam Scheme Record Date”

“Northam Scheme Resolution”’

“Northam Scheme Shares”

the date of listing of the Northam Holdings Shares on the Main Board
of the JSE, which is expected to take place 1 Business Day following
the Northam Scheme LDT;

an ordinary share of no par value in the authorised share capital of
Northam Holdings, having the rights and limitations set out in Northam
Holdings’ MOl

a registered holder or the beneficial holder of a Northam Holdings
Share, as the context may require;

the register of Northam Shareholders holding Certificated Shares
maintained by the Transfer Secretaries and the sub-register
of Northam Shareholders who hold Dematerialised Shares maintained
by the relevant CSDPs, in accordance with section 50 of the
Companies Act, collectively or individually as the context may require;

the scheme of arrangement in terms of section 114(1) as read with
section 115 of the Companies Act and paragraph 1.17(b) of the JSE
Listings Requirements, proposed by the Northam Board between
Northam and Northam Shareholders, in terms of which, subject to the
Extended BEE Transaction Conditions being fulfilled or waived and the
Northam Scheme becoming operative, Northam Holdings will acquire
all of the Northam Scheme Shares held by the Northam Scheme
Participants, as more fully set out in paragraph 12 of the Circular,
and the Northam Delisting will become effective;

the written agreement entered into between Northam and Northam
Holdings on 22 March 2021, which agreement, inter alia, sets out the
terms and conditions of the Northam Scheme;

the share consideration per Northam Scheme Share, being 1 Northam
Holdings Share per Northam Scheme Share;

the date on which the Northam Scheme becomes operative and is
implemented, which is expected to be the Business Day after the
Northam Scheme Record Date, or such other day as may be approved
by the TRP and JSE, to the extent applicable;

the last day to trade in Northam Shares in order to be recorded in the
Northam Register on the Northam Scheme Record Date;

Eligible Northam Shareholders registered as such on the Northam
Scheme Record Date (other than Dissenting Shareholders who have
not had their rights in respect of their Northam Shares reinstated as
envisaged in sections 164(9), 164(10) or 164(15)(c)(v)(aa) of the
Companies Act, whether voluntarily or pursuant to a final court order),
who dispose of the Northam Scheme Shares held by them pursuant to
the Northam Scheme;

provided that the Extended BEE Transaction Conditions are fulfilled or
waived, the date on which Eligible Northam Shareholders must be
recorded in the Northam Register in order to be entitled to participate
in the Northam Scheme, which date shall be no less than 8 Business
Days after the date on which the Northam Scheme is declared wholly
unconditional, provided that such date is a Friday, or such other day as
may be approved by the TRP and JSE, to the extent applicable;

the Special Resolution to be proposed to Northam Shareholders at the
General Meeting for the approval of the Northam Scheme, defined in
paragraph 26.1.1.1 of the Circular;

all Northam Shares in issue, excluding Treasury Shares;
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an ordinary share of no par value in the authorised share capital of
Northam having the rights and limitations set out in Northam’s MOl;

a registered holder or the beneficial holder of a Northam Share, as the
context may require;

the Ordinary Resolutions and Special Resolutions required to be
adopted by Northam Shareholders in order to approve and implement
the Composite Transaction, as defined in paragraph 10.2.1.1 of the
Circular;

the Northam Platinum Limited Share Incentive Plan 2011;

the written consents by certain members of Northam’s management
team in terms of which they, inter alia, consent to the LIM Amendment
and the CIBB Termination, as such terms are defined in paragraphs
34.2 and 34.3.2 of the Circular, respectively;

the subscriptions by Northam for sufficient Zambezi Ordinary Shares to
fund settlement of Portion A of the Differential Zambezi Taxes and
Portion B of the Differential Zambezi Taxes, if required;

the notice convening the General Meeting, incorporated into the
Circular;

a resolution adopted by the relevant shareholders with the support of
more than 50% of the voting rights exercised on the resolution, or such
higher percentage as may be expressly stated in the Circular or this
Prospectus;

platinum group metals;

to the extent applicable if the Tax Ruling is obtained, an amount equal
to the Differential Zambezi Taxes up to R500 million;

to the extent applicable if the Tax Ruling is obtained, an amount equal
to 50% of that portion of the Differential Zambezi Taxes which exceeds
R500 million;

to the extent applicable if the Tax Ruling is obtained, an amount equal
to 50% of that portion of the Differential Zambezi Taxes which exceeds
R500 million;

the increase to the Accumulated Dividends in respect of each Zambezi
Preference Share, as defined in paragraph 9.1.4.1.1 of the Circular;

the percentage publicly quoted as the basic rate of interest levied by
Nedbank Limited from time to time on overdraft, calculated on a
365 day year, irrespective of whether the applicable year is a leap year,
and proved, prima facie, in the event of a dispute and in the absence of
manifest error, by a certificate under the hand of any director or manager
of Nedbank Limited, whose appointment and authority need not be
proved;



‘Proportionate Lock-in Fee
Amount”

“‘Proportionate Lock-in Fee
Repayment Amount”

‘Prospectus”

“‘R” or “Rand”

‘Regulations”

‘Regulatory Consents”

a proportionate amount of the Lock-in Fee, which amount shall be
calculated in accordance with the following formula:
where:
ax i
c
a = the Lock-in Feeg;
b = the number of days from (and including) the Net Value Distribution
Date to (and excluding) 17 May 2025; and
¢ = the number of days from (and including) 18 May 2015 to (and
excluding) 17 May 2025;

the proportionate amount of the Lock-in Fee repayable by a Relevant
Zambezi Shareholder, which amount shall be calculated in accordance
with the following formula:

axbp
where:
a = that Relevant Zambezi Shareholder’s proportionate holding of all

the Zambezi Ordinary Shares in issue (expressed as a percentage)
as at 22 March 2021; and

b = the Proportionate Lock-in Fee Amount;

this prospectus in respect of Northam Holdings, incorporating the
Application and Surrender Form (pink), registered with the CIPC on
Tuesday, 25 May 2021, prepared in accordance with section 100 of the
Companies Act, Regulations 51 to 80 and sections 6 and 7 of the JSE

Listings Requirements, and all annexures hereto, which prospectus
accompanies the Circular;

South African Rand and cents, the official lawful currency of South
Africa;

the Companies Regulations, 2011 made in terms of sections 120 and
223 of the Companies Act;

the approvals, consents, notifications, exemptions and/or waivers from
Authorities that are necessary in terms of any applicable law to
implement and/or give effect to the Transaction and the Northam
Scheme, including:

(i) inthe case of the Zambezi Scheme:

e the approval of the Zambezi Pref Share Term Amendments by
the JSE in terms of the Debt Listings Requirements; and

e the approval of the Financial Surveillance Department of the
SARB;

(i) in the case of the Repurchase:
e the issue by the TRP of a Compliance Certificate; and

e the approval of the JSE in terms of the JSE Listings
Requirements;

(iii) in the case of the Zambezi Disposals, the issue by the TRP of a
Compliance Certificate; and

(iv) in the case of the Northam Scheme:
e the issue by the TRP of a Compliance Certificate;

e the approval of the JSE in terms of the JSE Listings
Requirements;

e the approval of the Competition Authorities in terms of the
Competition Act; and

e the approval of the Financial Surveillance Department of the
SARB;
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“Relevant Zambezi Shareholders’
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‘Repurchase Implementation
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“‘Repurchase Shares”

“Residual Northam Shares”

“‘Restricted Foreign Shareholder”

“Restricted Jurisdiction”
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“Related” as defined in section 1 of the Companies Act;

collectively, the written agreements headed “Transaction Agreement”
entered into between Northam, Zambezi and each of the Relevant
Zambezi Shareholders on 22 March 2021, details of which are set out
in paragraph 46.3 of the Circular;

collectively, Atisa, Malundi, Mpilo and the Women’s Consortium SPV,
or any one or each of them, as the context may require;

the acquisition by Northam of the Repurchase Shares held by Zambezi
for the Repurchase Consideration, further details of which are set out
in paragraph 10.1.2 of the Circular;

the aggregate cash consideration payable for the Repurchase Shares
acquired pursuant to the Repurchase, being R152.00 per Repurchase
Share;

the Business Day on which the Repurchase will be implemented,
which day is, subject to the approval of the TRP, expected to be the
9" Business Day after the date on which it is announced that the last of
the Transaction Conditions has been fulfilled or waived, provided that
such day is a Friday, or such other day as may be approved in writing by
the TRP and JSE, to the extent applicable;

the Northam Shares to be repurchased by Northam in terms of the
Repurchase, the number of which will be calculated in accordance with
the following formula (rounded up to the nearest whole number):

(a@a+b+c
R152
where:
a = the Zambezi Retention Amount;
b = the Zambezi Ordinary Shareholders Retention Amount; and
¢ = the Proportionate Lock-in Fee Amount;

the 159 905 453 Northam Shares held by Zambezi pursuant to the
implementation of the Zambezi BEE Transaction, less (i) the Northam
Shares to be transferred by Zambezi to Northam in terms of the Revised
Accumulated Dividends Settlement; (ii) the Repurchase Shares; (iii) the
Northam Shares to be transferred by Zambezi to Northam in terms of
the Zambezi Preference Share Redemption; and (iv) the Zambezi
Retention Shares (if any);

a Foreign Shareholder who is resident, domiciled or located in a
Restricted Jurisdiction or who Northam Holdings has reason to believe
is resident, domiciled or located in a Restricted Jurisdiction;

subject to certain exemptions or exceptions, the United States, each
member state of the European Economic Area, the United Kingdom,
Canada, Australia, Japan, Hong Kong, the UAE, Singapore and any
other jurisdiction outside of South Africa where the Northam Scheme
may not be proposed or the Northam Holdings Shares may not be
offered, sold, taken up, subscribed for, resold, renounced, allotted,
issued, transferred or delivered, directly or indirectly, within such
jurisdictions and to do so may constitute a violation of local securities
laws or regulations without Northam and/or Northam Holdings
complying with the requirements of applicable laws or regulations in
such jurisdiction, including any regulatory filings or obtaining any
approvals or consents from any authorities in the foreign jurisdiction;



“Revised Accumulated Dividends”

“Revised Accumulated Dividends
Settlement”’

“SARB”
“SARS”
“Security SPV Guarantees”

“Security SPV Pledge and
Cession Agreements”

“Security SPVs”

“SENS”

“Share Acquisitions Scheme”

“Share Acquisitions Scheme
Resolution”

“Signature Date”
“South Africa’

“Special Resolution”

the Accumulated Dividends as at the Zambezi Scheme Implementation
Date together with the Premium Amount, as defined in paragraph
9.1.4.1.2 of the Circular;

the settlement of the Revised Accumulated Dividends by way of a
transfer by Zambezi of so many Northam Shares held by Zambezi,
valued at R160.00 per Northam Share, as is equal in value to the amount
of the aggregate Revised Accumulated Dividends to Northam,
as defined in paragraph 9.1.4.1.2 of the Circular;

the South African Reserve Bank;
the South African Revenue Service;

collectively, the written agreements to be entered into between, inter
alios, (i) HDP Security SPV and Northam Holdings and (ii) each of the
BEE Security SPVs and Northam, in terms of which HDP Security SPV
and each BEE Security SPV will, inter alia, guarantee to and in favour of
Northam Holdings and Northam, respectively, the payment of all
amounts which HDP SPV or each relevant BEE SPV, as the case may
be, is required to make in respect of the A Preference Shares and
B Preference Shares issued by HDP SPV or the relevant BEE SPV,
as the case may be, in accordance with the A Preference Share Terms
and B Preference Share Terms;

collectively, the written agreements which are expected to be entered
into between, inter alios, HDP Security SPV and Northam Holdings and
each of the BEE Security SPVs and Northam, in terms of which HDP
Security SPV and each BEE Security SPV will pledge and cede, in
securitatem debiti, to and in favour of Northam Holdings and Northam,
respectively (i) its HDP SPV Subscription Shares or the BEE SPV
Subscription Shares, as the case may be and (ii) its respective bank
accounts, as security for the due and punctual performance of its
obligations under the applicable Security SPV Guarantee and the
applicable Subscription and Relationship Agreement;

collectively, HDP Security SPV, Community Security SPV and Employee
Security SPV, or any one or each of them as the context may require;

the Stock Exchange News Service operated by the JSE;

collectively, the acquisition of Northam Shares by Northam in terms of
the Revised Accumulated Dividends Settlement, the Repurchase, the
Zambezi Preference Share Redemption; the repurchase of Zambezi
Retention Shares (if applicable) and the ESOP Repurchase, in
accordance with section 48(8)(b) of the Companies Act, by way of a
scheme of arrangement in terms of section 114(1) read with section
115 of the Companies Actbetween Northam and Northam Shareholders;

the Special Resolution to be proposed to Northam Shareholders at the
General Meeting for the approval of the Share Acquisitions Scheme,
as defined in paragraph 10.2.1.1.1.1 of the Circular;

22 March 2021;
the Republic of South Africa;

a resolution adopted by the relevant shareholders with the support of
at least 75% of the voting rights exercised on the resolution, or such
higher percentage as may be expressly stated in the Circular or this
Prospectus;
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collectively, the written agreements which are expected to be entered
into between, inter alios, HDP SPV and Northam Holdings; and each
BEE SPV with Northam, in terms of which, inter alia, HDP SPV and
each of the BEE SPVs will pledge and cede in securitatem debiti to and
in favour of Northam Holdings and Northam, respectively (i) all of the
ordinary shares held by it in HDP Security SPV or BEE Security SPV, as
the case may be, and (ii) its respective bank accounts, as security for
the due and punctual performance of its obligations under the applicable
A Preference Share Terms and B Preference Share Terms and the
applicable Subscription and Relationship Agreements;

collectively, the written agreements which are expected to be entered
into between, inter alios, each of the Community Entities and Employee
Entities and Northam in terms of which, inter alia, each Community
Entity and Employee Entity will pledge and cede in securitatem debiti
to and in favour of Northam, (i) all of the ordinary shares held by it in
Community SPV or Employee SPV, as the case may be, and (ii) its bank
accounts, as security for the due and punctual performance of its
obligations under the applicable Subscription and Relationship
Agreement;

collectively, HDP SPV, Community SPV and Employee SPV, or any one
or more of them as the context may require;

Strate Proprietary Limited (registration number 1998/022242/07),
a private company incorporated in accordance with the laws of South
Africa and registered as a central securities depository under the
Financial Markets Act and responsible for the electronic clearing and
settlement of trades on the JSE;

securities transfer tax levied in terms of the Securities Transfer Tax Act,
No. 25 of 2007;

the STT payable by the Zambezi Ordinary Shareholders in respect of
the transfer of the relevant number of Residual Northam Shares to
them pursuant to the Net Value Share Distribution;

collectively, the agreements which are expected to be entered into
between, inter alios:

() Northam Holdings and:

e HDP SPV and HDP Security SPV in terms of which HDP SPV
will subscribe for ordinary shares in HDP Security SPV in terms
of the HDP Security SPV Subscription utilising the proceeds of
the HDP SPV Pref Subscription; and HDP Security SPV will
subscribe for the HDP SPV Subscription Shares in terms of the
HDP SPV Subscription, and the relationship between the said
parties will be governed; and

e each HDP Entity in terms of which each HDP Entity will
subscribe for ordinary shares in HDP SPV as contemplated in
paragraph 25.1.2 of the Circular and the relationship between
the said parties will be governed;

(i)  Northam and:

e each BEE SPV and BEE Security SPV in terms of which each of
Community SPV and Employee SPV will subscribe for ordinary
shares in Community Security SPV and Employee Security SPV
in terms of the BEE Security SPV Subscriptions, respectively,
utilising the proceeds of the relevant BEE SPV Pref Subscription;
and each of Community Security SPV and Employee Security
SPV will subscribe for the BEE SPV Subscription Shares in
terms of the BEE SPV Subscriptions, and the relationship
between the said parties will be governed; and



“Subscription Price”

“Subscriptions”

“Subsidiary”

“Tax Ruling”

“TMS” or
“The Meeting Specialist”

“Transaction”

“Transaction Conditions”

“Transaction Documents’

e each Community Entity and Employee Entity in terms of which
each Community Entity and Employee Entity will subscribe for
ordinary shares in Community SPV and Employee SPV,
respectively, as contemplated in paragraph 25.2.2 of the
Circular and the relationship between the said parties will be
governed;

the subscription price payable per Northam Share or Northam Holdings
Share, as the case may be, in terms of the Subscriptions, being the
higher of (i) the 30 Day VWAP of such share (or a combined 30 Day
VWAP thereof to the extent applicable) on the Business Day prior to
the relevant Subscription; and (ii) R225.00;

collectively, the HDP SPV Subscription and the BEE SPV Subscriptions;

a “subsidiary”, as defined in section 3 of the Companies Act provided
that the term “subsidiary” shall, for purposes of this Prospectus, not be
limited to “companies”, but shall include any “juristic person” (as each of
those terms are defined in the Companies Act), and shall include a
person incorporated outside South Africa which would, if incorporated
in South Africa, be a “subsidiary” as defined in the Companies Act;

the binding private ruling in terms of section 78 of the Tax Administration
Act, No. 28 of 2011 regarding certain of the Zambezi Taxes obtained by
Northam and Zambezi from SARS by no later than the Business Day
prior to the Repurchase Implementation Date;

The Meeting Specialist Proprietary Limited (registration number
2017/287419/07), a private company incorporated in accordance with
the laws of South Africa;

the transaction entailing, inter alia, the Zambezi Scheme, the Zambezi
Delisting, the Revised Accumulated Dividends Settlement, the
Repurchase, the Net Value Distribution, the realisation of the Zambezi
Retention Shares (if any), the ESOP Repurchase and the Zambezi
Preference Share Redemption, further details of which are set out in
section B of the Circular;

the conditions precedent to the implementation of the Repurchase, as
defined in paragraph 10.2.1 of the Circular and annexure 6;
collectively, the following:

(i)  the Implementation Agreement;

(i) the Zambezi MOI, as amended pursuant to the Zambezi MOI
Amendments;

(i) the MOI or trust deed, as the case may be, of each Zambezi
Ordinary Shareholder, duly amended in order to enable each
Zambezi Ordinary Shareholder to enter into and/or implement the
Transaction and the agreements and transactions envisaged in the
Implementation Agreement (to the extent necessary), in such form
and substance as may be acceptable to Northam;

(iv) the Relevant Zambezi Shareholder Transaction Agreements;
(v) the BEE Trust Transaction Agreements;
(vi) the Zambezi Ordinary Shareholder Loan Agreements; and

(vii) the written agreement headed “Irrevocable Undertaking” entered
into between Zambezi and Northam on 16 September 2020,

and such other document or agreement as may be designated as a
Transaction Document by Northam upon written notice to Zambezi
from time to time;
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Computershare Investor Services Proprietary Limited (registration
number 2004/003647/07), a private company incorporated in
accordance with the laws of South Africa;

the Northam Shares and/or Northam Holdings Shares, as the case may
be, held by Subsidiaries of the Northam Group, from time to time,
it being recorded that, as at the Last Practicable Date, there are no
Treasury Shares;

the Takeover Regulation Panel established by section 196 of the
Companies Act;

United Arab Emirates;
United States of America;

value-added tax levied in terms of the Value Added Tax Act, No. 89 of
1991;

Zambezi Platinum Women’s SPV (RF) Proprietary Limited (registration
number 2014/191546/07), a ring-fenced private company incorporated
in accordance with the laws of South Africa, being a Zambezi Ordinary
Shareholder holding 19.10% of the Zambezi Ordinary Shares in issue.
The shareholders of the Women’s Consortium SPV are set out in
annexure 24 of the Circular;

Zambezi Platinum (RF) Limited (registration number 2014/106927/06),
a ring-fenced public company incorporated in accordance with the laws
of South Africa, being a Northam Shareholder holding 31.37% of the
Northam Shares in issue as at the Last Practicable Date, further details
of which are set out in paragraph 6 of the Circular;

the BEE transaction concluded between, inter alios, Northam and
Zambezi during 2014 and 2015, in terms of which Zambezi acquired
approximately 31.37% of the issued Northam Shares, as more fully set
out in the circular distributed by Northam to Northam Shareholders
dated 17 February 2015;

the Northam Shares conditionally awarded to senior members of
Northam’s management in terms of the Northam SIP;

the directors of Zambezi, from time to time, being as at the Last
Practicable Date, Mr KB Mosehla, Mr PA Dunne, Ms AH Coetzee,
Ms N Mazwai, Advocate ME Motseki-Zim, Mr GS Mseleku,
Mr BB Nene, Mr LC van Schalkwyk, Mr ZP Ntshalintshali,
Mr CM Ntuta, Ms KH Sekhokho, or any one or more of them as the
context may require;

the termination of the listing of the Zambezi Preference Shares on the
Main Board of the JSE, which is expected to take place on the Business
Day after the Zambezi Scheme Implementation Date;

collectively, the disposals by Zambezi (i) of Northam Shares held by it
pursuant to the Revised Accumulated Dividends Settlement, the
Repurchase, the Net Value Distribution, the Zambezi Preference Share
Redemption and the realisation of the Zambezi Retention Shares (if
applicable); and (ii) pursuant to the cash settlement of the unpaid
“Preference Dividends” (as defined in the Zambezi Pref Share Terms)
pursuant to the Zambezi Preference Share Redemption;

the circular to be sent by Zambezi to the Zambezi Ordinary Shareholders
setting out the terms and conditions of the Zambezi Disposals and
incorporating a notice convening the general meeting of the Zambezi
Ordinary Shareholders to be convened to consider and, if deemed
appropriate, approve the various resolutions required to implement the
Transaction;



“Zambezi MOl Amendments”

“Zambezi N Share”

“Zambezi N Share Term
Amendments’
“Zambezi N Share Terms’

“Zambezi N Shareholder”

“Zambezi Offer Consideration”

“Zambezi Ordinary Share”

“Zambezi Ordinary Shareholder
Loan”

“Zambezi Ordinary Shareholder
Loan Agreements”

“Zambezi Ordinary Shareholder
Loan Outstandings”

“Zambezi Ordinary Shareholders”

“Zambezi Ordinary Shareholders
Retention Amount”

the amendments to the Zambezi MO, as defined in paragraph 9.1.4.3
of the Circular;

the N share in the share capital of Zambezi having the preferences,
rights, limitations and other terms set out in the Zambezi N Share
Terms;

the amendments to the Zambezi N Share Terms, as defined in paragraph
9.1.4.2 of the Circular;

the preferences, rights, limitations and other terms associated with the
Zambezi N Share, as contained in annexure 2 of the Zambezi MOl

the holder of the Zambezi N Share, being Northam;

a cash consideration per Zambezi Scheme Share amounting to:

(i) the Face Value per Zambezi Preference Share on the Zambezi
Scheme Implementation Date, calculated in accordance with the
provisions of the Zambezi Pref Share Terms, provided that,
notwithstanding any changes to the Prime Rate on or after the
Zambezi Scheme Record Date, the Prime Rate between the
Zambezi Scheme Record Date and the Zambezi Scheme
Implementation Date will be deemed to be the prevailing Prime
Rate as at the day immediately preceding the Zambezi Scheme
Record Date, plus a 15.99% premium thereon, rounded up to the
nearest cent; or

(i) in the event that Northam increases such consideration, from time
to time, such higher amount;

an ordinary share of no par value in the authorised share capital of
Zambezi, having the rights and limitations set out in the Zambezi MOI;

in relation to each Zambezi Ordinary Shareholder, an amount equal to
the aggregate of (i) R500 million multiplied by that Zambezi Ordinary
Shareholder’s Zambezi Shareholding; plus (i) the “Deemed Advances”
(as envisaged in the Implementation Agreement), multiplied by that
Zambezi Ordinary Shareholder’s Zambezi Shareholding, as
contemplated in paragraph 33 of the Circular;

collectively, the written agreements headed “Loan and Transaction
Agreement” entered into or expected to be entered into between
Zambezi, Northam and each of the Zambezi Ordinary Shareholders, in
terms of which, inter alia, Northam agrees to advance the Zambezi
Ordinary Shareholder Loan to each Zambezi Ordinary Shareholder and
each Zambezi Ordinary Shareholder agrees to be liable for the Zambezi
Transaction Costs;

in respect of each Zambezi Ordinary Shareholder, the aggregate of the
amount of its outstanding Zambezi Ordinary Shareholder Loan and the
unpaid accrued interest thereon, as at the Net Value Distribution Date;

collectively, the registered holders of Zambezi Ordinary Shares, which
as at the Last Practicable Date comprise those entities detailed in
paragraph 6.6 of the Circular;

a portion of the Net Value Cash Distribution, equal to the aggregate of:

(i) the Zambezi Transaction Costs (less an amount of R10 million
(plus VAT thereon));

(i) the estimated STT Liability Amount; and

(i) the aggregate Zambezi Ordinary Shareholder Loan Outstandings
plus the aggregate Deemed Interest Amount;
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the amendments to the Zambezi Pref Share Terms, as defined in
paragraph 9.1.4 of the Circular;

the resolutions to be proposed by Zambezi to the relevant Zambezi
Shareholders for the approval of the Zambezi Pref Share Term
Amendments, as defined in paragraph 9.2.1.1.1 of the Circular;

the preferences, rights, limitations and other terms associated with the
Zambezi Preference Shares as set out in annexure 1 of the
Zambezi MOl

a cumulative, non-participating no par value preference share in the
share capital of Zambezi having the rights, obligations and privileges
set out in the Zambezi Pref Share Terms;

the redemption of the Zambezi Preference Shares in accordance with
the Zambezi Pref Share Terms (as amended pursuant to the Zambezi
Pref Share Term Amendments), by way of a transfer by Zambezi to
Northam of so many Northam Shares held by Zambezi, valued at
R160.00 per Northam Share, as is equal in value to the issue prices of
the Zambezi Preference Shares, as defined in paragraph 10.1.7.1.1 of
the Circular;

a registered holder or the beneficial holder of Zambezi Preference
Shares, as the context may require;

in the event that the Transaction Condition pertaining to the Tax Ruling:

(i) is fulfilled, the estimated amount of the Zambezi Taxes, as
calculated in accordance with the Calculation Model, less the
Differential Zambezi Taxes (if any); or

(i) is waived by Northam, the estimated amount of the Zambezi Taxes
calculated in accordance with the Calculation Model, plus
R250 million;

the number of Northam Shares held by Zambezi to be retained by
Zambezi in order to settle Portion C of the Differential Zambezi Taxes,
which number shall be calculated in accordance with the Calculation
Model utilising the following formula (rounded up to the nearest whole
number):

a
b
where:
a = Portion C of the Differential Zambezi Taxes; and
b = the 30 Day VWAP on the Repurchase Implementation Date;

the scheme of arrangement in terms of section 114(1) as read with
section 115 of the Companies Act, to be proposed by the Zambezi
Board between Zambezi and Zambezi Preference Shareholders, in
terms of which Northam will acquire all of the Zambezi Scheme Shares
held by the Zambezi Scheme Participants, as more fully set out in
paragraph 9 of the Circular;

the offer circular to be sent by Zambezi and Northam jointly to the
Zambezi Shareholders, setting out the terms and conditions of the
Zambezi Scheme, the Zambezi Delisting and the Zambezi Pref Share
Term Amendments and incorporating the notice convening the relevant
general meetings of Zambezi Shareholders to be convened to consider
and, if deemed appropriate, approve the various resolutions required to
implement the Zambezi Scheme;



“Zambezi Scheme Conditions”

“Zambezi Scheme
Implementation Date”

“Zambezi Scheme Participants”

“Zambezi Scheme Record Date’
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“Zambezi Scheme Shares”

“Zambezi Shareholders”

“Zambezi Shareholding”
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“Zambezi Transaction Costs’
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the conditions precedent to the operation of the Zambezi Scheme, as
defined in paragraph 9.2 of the Circular and annexure 6;

the date on which the Zambezi Scheme becomes operative and is
implemented, which date shall be the later of (i) 5 July 2021; and (ii) the
15t Business Day following the Zambezi Scheme Record Date;

all Zambezi Preference Shareholders (excluding Northam) registered as
such on the Zambezi securities register on the Zambezi Scheme Record
Date, except Dissenting Shareholders who have not had their rights in
respect of their Zambezi Preference Shares reinstated as envisaged in
sections 164(9), 164(10) or 164(15)(c)(v)(aa) of the Companies Act,
whether voluntarily or pursuant to a final court order;

provided that the Zambezi Scheme Conditions are timeously fulfilled or
waived, the last day for Zambezi Preference Shareholders to be
recorded in the Zambezi securities register in order to participate in the
Zambezi Scheme, which date shall be a Business Day falling at least
8 Business Days after the date on which it is announced that the last of
the Zambezi Scheme Conditions has been fulfilled or waived, provided
that such date is a Friday, or such other day as may be approved in
writing by the JSE, to the extent applicable;

the Special Resolutions to be proposed by Zambezi to the Zambezi
Shareholders, for the approval of the Zambezi Scheme, as defined in
paragraph 9.2.1.2 of the Circular;

the Zambezi Preference Shares held by the Zambezi Scheme
Participants;

collectively, the Zambezi Preference Shareholders, the Zambezi
Ordinary Shareholders and the Zambezi N Shareholder, or any one or
more of them, as the context may require;

in respect of a Zambezi Ordinary Shareholder, such Zambezi Ordinary
Shareholder’s proportionate holding of all the Zambezi Ordinary Shares
in issue (expressed as a percentage);

the aggregate of:

(i) the capital gains tax as envisaged in the 8" schedule of the Income
Tax Act, read with section 26A thereof that will become payable by
Zambezi as a result of the Zambezi Disposals; and

(i) the aggregate amount of STT which Zambezi has agreed to pay in
terms of the Zambezi Pref Share Terms pursuant to the Revised
Accumulated Dividends Settlement and the Zambezi Preference
Share Redemption;

the costs incurred on behalf of Zambezi in respect of the Transaction,
being (i) the advisory fees payable to Zambezi’s advisors; (i) the fees of
the Zambezi independent board of directors; (i) the fees of the
independent expert appointed by the Zambezi independent board of
directors; and (iv) the fees of the independent transaction sponsor to
Zambezi in relation to the Transaction (to the extent required), further
details of which are set out in the Implementation Agreement; and

the Northam Zondereinde Community Trust (Master's reference
no. IT000177/2015(G)), or the trustees thereof acting in their capacities
as such, as the context may require, being a Zambezi Ordinary
Shareholder holding 7.95% of the Zambezi Ordinary Shares in issue.
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The following shall apply throughout this Prospectus, unless the context clearly provides otherwise:

1.
2.

10.

1.
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headings are to be ignored when construing this Prospectus;

words in the singular shall include the plural and vice versa, words denoting one gender include the other
and expressions denoting natural persons include juristic persons or other entities whether or not having
separate legal personality and vice versa;

any reference to a time of day is a reference to South African Standard Time, unless a contrary indication
appears;

a reference to any statute or statutory provision shall be construed as a reference to the same as it may
have been, or may from time to time be, amended, modified, replaced or re-enacted,;

a reference to any agreement or document referred to in this Prospectus is a reference to that agreement
or document as amended, revised, restated, varied, novated or supplemented from time to time;

unless otherwise specified, any reference to a paragraph, page or annexure is a reference to a paragraph,
page or an annexure of this Prospectus;

should any provision in a definition be a substantive provision conferring rights or imposing obligations on
any person, effect shall be given to that provision as if it were a substantive provision in the body of this
Prospectus;

unless otherwise specified where any number of days is prescribed, those days shall be reckoned
exclusively of the first and inclusively of the last day unless the last day falls on a day which is not a
Business Day, in which event the last day shall be the succeeding Business Day;

the use of the word including, include/s, in particular or any similar such word followed by a specific
example/s shall not be construed as limiting the meaning of the general wording preceding it and the
eiusdem generis rule shall not be applied in the interpretation of such general wording or such specific
example/s.

references to laws or statutes or any similar such word shall be deemed to include the JSE Listings
Requirements and the Debt Listings Requirements; and

no rule of construction shall be applied to the disadvantage of Northam or Northam Holdings because
either or both of them were responsible for, or participated in, the preparation of this Prospectus.



SECTION 1: INFORMATION ABOUT THE COMPANY WHOSE SECURITIES ARE BEING
OFFERED

1. NAME, ADDRESS AND INCORPORATION

1.1

1.2

1.3

1.4

1.5

1.6

1.7

Name and registration number

Northam Platinum Holdings Limited, registration number 2020/905346/06, with the short name
being “Northam”.

Registered office address and primary place of carrying on business

Building 4, 1%t Floor, Maxwell Office Park, Magwa Crescent West, Waterfall City, Jukskei View,
2090, South Africa.

Address of Transfer Secretaries

Computershare Investor Services Proprietary Limited, Rosebank Towers, 15 Biermann Avenue,
Rosebank, 2196, South Africa.

Date of incorporation

The Company was incorporated on 2 December 2020 in South Africa.

Name of holding company
Northam Platinum Limited, registration number 1977/003282/06.

As at the date of this Prospectus, Northam Holdings is a wholly-owned Subsidiary of Northam and
its sole and controlling shareholder is Northam.

If the Northam Scheme is implemented, Northam Holdings will acquire all of the Northam
Scheme Shares and will issue Northam Holdings Shares to the Northam Scheme Participants.
Accordingly, Northam will cease to be the holding company of Northam Holdings and the major and
controlling shareholders of Northam and Northam Holdings (if any) will be as detailed in Section 1,
paragraph 4.11 .

Registered office address of holding company

Building 4, 1t Floor, Maxwell Office Park, Magwa Crescent West, Waterfall City, Jukskei View,
2090, South Africa.

Subsidiary

As at the date of issue of this Prospectus, Northam Holdings is a wholly-owned Subsidiary of
Northam and Northam Holdings does not have any Subsidiaries.

If the Northam Scheme is implemented, Northam will become a Subsidiary of Northam Holdings.
Northam was incorporated on 7 October 1977 in South Africa. The registered office address of
Northam will remain the same.

Following implementation of the Northam Scheme, the business of Northam Holdings will mirror
the business of Northam as at the Last Practicable Date. Details regarding the business of Northam
are set out in Section 1, paragraph 3.

The name, date and place of incorporation of each of the companies that will become direct and
indirect Subsidiaries of Northam Holdings immediately after the implementation of the Northam
Scheme are set out in annexure 1. The organogram of the Group structure as at the Last Practicable
Date and following implementation of the Northam Scheme is set out in annexure 2.

! The issued share capital of Northam Holdings post implementation of the Northam Scheme is provided for illustration purposes only
and is determined by reference to, inter alia, the 30 Day VIWWAP as at the Last Practicable Date and based on the assumptions used
for the “base case scenario” in the pro forma financial information set out in paragraph 36 of the Circular and annexures 5 and 6 to
the Circular. The actual issued share capital of Northam Holdings post implementation of the Northam Scheme will depend on, inter
alia, the date on which the various components of the Composite Transaction are implemented.

29



2.

30

DIRECTORS, OTHER OFFICE HOLDERS OR MATERIAL THIRD PARTIES

2.1

2.2

Directors and/or proposed Northam Holdings Directors

2.1.1  The Northam Holdings Board currently consists of David Hugh Brown, Paul Anthony Dunne
and Aletta Helena Coetzee.

2.1.2  Onthe Northam Holdings Listing Date, the Northam Holdings Board is expected to comprise
the same members as the current Northam Board, save for Mr KB Mosehla (as further
detailed in Section 1, paragraph 2.4 below) and the management team of Northam Holdings
is expected to comprise the same members as Northam’s current management team.

2.1.3 Accordingly:

2.1.3.1  on the Northam Holdings Listing Date, the Northam Holdings Board is expected
to comprise 11 members, 8 of whom will be independent non-executive Directors
(including the chairman), 1 of whom will be a non-executive Director and 2 of
whom will be executive Directors; and

2.1.3.2 following the implementation of the ortham Scheme, Northam’s management
team will assume the same management positions in Northam Holdings as they
currently hold in the existing Northam management team.

21.4 The Northam Holdings Board and Northam Holdings management team, following
implementation of the Northam Scheme, is expected to comprise the individuals set out in
Section 1, paragraphs 2.2 and 2.3 below.

Northam Holdings Board as at the Last Practicable Date

Paul Anthony Dunne
Nationality:
Qualifications:
Occupation:

Position in the Company:
Appointment date:

Business address:

Term of office:

Experience:

British

BSc (Hons), MBA
Executive director
Chief Executive Officer
2 December 2020

Building 4, 1%t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

No fixed term but subject to the provisions of the Company’'s MOl
(refer to Section 1, paragraph 2.9.3 below)

Mr Dunne joined Northam in March 2014 as chief executive officer.
He is a non-executive director of Zambezi and the International
Platinum Group Metals Association (IPA). He was formerly an executive
director at Impala Platinum Holdings Limited, responsible for all mining,
concentrating and smelting operations at the group’s Rustenburg and
Marula mines.




Aletta Helena Coetzee
Nationality:
Quialifications:

Occupation:

Position in the Company:

Appointment date:

Business address:

Term of office:

Experience:

South African

CA (SA)

Executive director
Chief Financial Officer
2 December 2020

Building 4, 1%t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

No fixed term but subject to the provisions of the Company’'s MOl
(refer to Section 1, paragraph 2.9.3 below)

Ms Coetzee joined Northam in December 2015 as the group financial
controllerand was appointed as chief financial officerin November 2018.
She is also a non-executive director of Zambezi. She has more than
10 years’ experience in, and exposure to, the mining and manufacturing
industries, which includes the auditing of large, listed and
multi-locational companies at Ernst & Young Incorporated, where she
was an associate director.

David Hugh Brown
Nationality:
Qualifications:

Occupation:

Position in the Company:

Appointment date:

Business address*:

Term of office:

Experience:

South African

B.Com, CTA, CA (SA)

Independent non-executive director
Chairman

2 December 2020

Building 4, 15t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

No fixed term but subject to the provisions of the MOI (refer to
Section 1, paragraph 2.9.3 below)

Mr Brown currently serves as the chief executive officer of a diverse
Zimbabwean based mining group called Kuvimba Mining House (Pvt)
Limited (since April 2020). He also serves in a non-executive capacity
on the boards of the following listed companies: Resilient Reit Limited,
Bindura Nickel Corporation (listed on the Zimbabwean Stock Exchange),
Freda Rebecca Gold Mine Limited and Vodacom Group Limited, where
he is also the lead independent director. He also serves as a
non-executive director of non-listed companies, Great Dyke
Investments Proprietary Limited, Ntsimbintle Holdings Proprietary
Limited and Revego Africa Energy Limited. Mr Brown previously
served as chief executive officer of MC Mining Limited and prior to
that served as chief executive officer and chief financial officer of
Impala Platinum Holdings Limited. He was also previously a member
of the Accenture South Africa advisory board, was previously employed
by the Exxon Mobil Corporation in Europe and has work experience in
the information technology sector.
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Listing Date

2.3 Expected additional members of the Northam Holdings Board as at the Northam Holdings

Tebogo Emily Kgosi
Nationality:
Qualifications:

Occupation:

Position in the Company:

Expected appointment
date:
Business address*:

Term of office:

Experience:

South African
B.Com (Hons)
Non-executive director
Non-executive director

Northam Holdings Listing Date

Building 4, 1%t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

No fixed term but subject to the provisions of the Company’s MOl
(refer to Section 1, paragraph 2.9.3 below)

Ms Kgosi is the former cluster manager, responsible for distribution,
transmission and telecoms departments’ logistics and warehousing
operations for Eskom SOC Limited (Gauteng region). She has extensive
experience in the banking sector (specialising in treasury), having held
positions at a number of South Africa’s main banking groups as well as
Citibank SA and Credit Suisse First Boston (NY).

Hester Helena Hickey
Nationality:
Qualifications:

Occupation:

Position in the Company:

Expected appointment
date:
Business address*:

Term of office:

Experience:

South African

CA (SA)

Independent non-executive director
Independent non-executive director

Northam Holdings Listing Date

Building 4, 1t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

No fixed term but subject to the provisions of the Company’s MOI
(refer to Section 1, paragraph 2.9.3 below)

Ms Hickey is an independent non-executive director of Barloworld
Limited, Cashbuild Limited and Pan African Resources Plc. She has
over 3b years’ experience in auditing, risk management and governance
and is a former chair of the South African Institute of Chartered
Accountants.




Dr Noluyolo Yoza Jekwa

Nationality:

Qualifications:

Occupation:

Position in the Company:

Expected appointment
date:
Business address*:

Term of office:

Experience:

South African

MBA (Finance), MBBCh (Bachelor of Medicine and Bachelor of
Surgery), MIoDSA

Independent non-executive director
Independent non-executive director

Northam Holdings Listing Date

Building 4, 1%t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

No fixed term but subject to the provisions of the Company’s MOI
(refer to Section 1, paragraph 2.9.3 below)

Dr Jekwa is the joint managing director of Mergence Investment
Managers Proprietary Limited and a non-executive director of Brait
Societas Europaea. She is the former head of capital raising at
Coast2Coast Proprietary Limited (private equity) and has formerly held
senior positions in both structured and leveraged finance at Rand
Merchant Bank Limited and Nedbank Limited (Corporate and
Investment Banking).

Mcebisi Hubert Jonas
Nationality:
Qualifications:

Occupation:

Position in the Company:

Expected appointment
date:
Business address*:

Term of office:

Experience:

South African

BA (History and Sociology)
Independent non-executive director
Independent non-executive director

Northam Holdings Listing Date

Building 4, 1t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

No fixed term but subject to the provisions of the Company’s MOl
(refer to Section 1, paragraph 2.9.3 below)

Mr Jonas is the chairman of MTN Group Limited and an independent
non-executive director of Sygnia Limited. He was 1 of 4 independent
presidential investment envoys, appointed by President Cyril
Ramaphosa to attract investors to South Africa. Mr Jonas is the former
deputy finance minister of the Government of South Africa from 2014
to 2017 and member of the National Assembly until April 2017. He
previously served as the chairman and non-executive director of the
Public Investment Corporation SOC Limited.
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Temba Irvine Mvusi
Nationality:
Quialifications:

Occupation:

Position in the Company:

Expected appointment
date:
Business address*:

Term of office:

Experience:

South African

BA, ELP, MAP, PDP

Independent non-executive director
Independent non-executive director

Northam Holdings Listing Date

Building 4, 1%t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

No fixed term but subject to the provisions of the Company’s MOI
(refer to Section 1, paragraph 2.9.3 below)

Mr Mvusi is a non-executive director at African Rainbow Capital
Limited and Dippenaar and Reinecke Proprietary Limited. He has
previously served in various executive roles at Sanlam Limited and its
Subsidiaries such as chief executive of market development, chief
executive of Sanlam Limited corporate, executive head client interface
at Sanlam Investments and chief executive of Sanlam Corporate. He
was also previously a general manager at Gensec Property Services
Limited, corporate affairs manager at Southern Life Association
Limited, business development manager at Unisys South Africa
Proprietary Limited and marketing manager at Franklin and Templeton
Asset Management.

Jean Johannes Nel
Nationality:
Qualifications:

Occupation:

Position in the Company:

Expected appointment
date:
Business address*:

Term of office:

Experience:

South African

CA (SA), CFA (AIMR), AMP (INSEAD)
Independent non-executive director
Independent non-executive director

Northam Holdings Listing Date

Building 4, 15t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

No fixed term but subject to the provisions of the Company’s MOl
(refer to Section 1, paragraph 2.9.3 below)

Mr Nel is a non-executive director of DRDGOLD Limited, Mimosa
Holdings Proprietary Limited and Mimosa Investment Limited (owner
of Mimosa Platinum mine in Zimbabwe). He is also an independent
non-executive director of Tongaat Hulett Limited. He is the former
divisional head of the PGM division of Sibanye-Stillwater Limited
following its acquisition of Aquarius Platinum Limited (“Aquarius”) in
2016, and formerly served as the chief executive officer of Aquarius
from 2012 to 2016 and as a non-executive director of DRA Global
Limited (an Australian non-listed company).
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2.6

John Gabriel Smithies
Nationality:
Quialifications:

Occupation:

Position in the Company:

Expected appointment
date:
Business address*:

Term of office:

Experience:

British

BSc (Mining Engineering), BSc (Chemistry)
Independent non-executive director
Independent non-executive director

Northam Holdings Listing Date

Building 4, 1%t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

No fixed term but subject to the provisions of the Company’s MOI
(refer to Section 1, paragraph 2.9.3 below)

Mr Smithies has held various senior management positions at Impala
Platinum Holdings Limited, including that of director of operations and
chief executive officer.

Glyn Tudor Lewis
Nationality:
Qualifications:

Occupation:

Position in the Company:

Expected appointment
date:
Business address*:

Term of office:

Experience:

British

BSc (Mining Engineering), MBA
Independent non-executive director
Independent non-executive director

Northam Holdings Listing Date

Building 4, 1t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

No fixed term but subject to the provisions of the Company’s MOl
(refer to Section 1, paragraph 2.9.3 below)

Mr Lewis is the former chief executive officer of Northam and general
manager of Zondereinde mine (“Zondereinde”). He was instrumental
in the development of Booysendal mine (“Booysendal’). He also
previously served as the general manager of Gold Fields Ghana where
he established the Tarkwa gold mine and chaired the Ghana Chamber
of Mines Technical Committee. Mr Lewis has held a number of senior
positions at various gold, coal and base metal mining operations.

“The registered address of Northam has been stated above as the director’s business address.
This is for administration purposes only.

The abovementioned proposed Directors are Northam Directors. Mr KB Mosehla, a Northam
Director, will resign with effect from the earlier of (i) the date upon which all approvals have been
obtained in respect of the Composite Transaction, or (i) 30 June 2021.

Further details of the companies of which each of the Directors are also directors or have been a
director of during the past b years, and the nature of business conducted by such companies, is set
out in annexure 3.

Management of Northam Holdings as at the Last Practicable Date

Paul Anthony Dunne

Refer to information set out in Section 1, paragraph 2.2

Aletta Helena Coetzee

Refer to information set out in Section 1, paragraph 2.2
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2.7 Expected management of Northam Holdings upon implementation of the Northam Scheme

Mandla Nelson Ndlala
Nationality:
Qualifications:
Occupation:

Position in the Group:

Appointment/expected
appointment date:

Business address:

Term of office:

Experience:

South African

BTech Mining Engineering, MBL
Executive committee member
Mining executive

Appointed to the Group in July 2018 and for Northam Holdings with
effect from the Northam Holdings Listing Date

Building 4, 1%t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

Indefinite

Mr Ndlala is a director and chairman of the African Exploration Mining
and Finance Corporation (SOC) Limited (AEMFC) board. He was
previously the former executive head of operations at Impala Platinum
Holdings Limited, responsible for all mining, concentrating and
smelting operations at the group’s Rustenburg mines, and previously
served as a director of Two Rivers Platinum.

Willem Johannes Theron
Nationality:

Qualifications:

Occupation:
Position in the Group:

Appointment/expected
appointment date:

Business address:

Term of office:

Experience:

South African

Pr.(Cert) Eng. (Professional Engineer), BTech Mining Engineering, BSc
(Hons) Mining, MBA

Executive committee member
Mining executive

Appointed to the Group in February 2010 and for Northam Holdings
with effect from the Northam Holdings Listing Date

Building 4, 1t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

Indefinite

Mr Theron serves as a director of Mine Rescue Services Proprietary
Limited and has extensive experience in projects and operational
management. He previously held various senior managerial roles at
Anglo American Platinum Limited and previously served as general
manager at Booysendal. He is a past president of the Association of
Mine Managers of South Africa.




Leon Charl van Schalkwyk

Nationality:
Qualifications:
Occupation:

Position in the Group:

Appointment/expected
appointment date:

Business address:

Term of office:

Experience:

South African

FCMA

Executive committee member
Executive: commercial

Appointed to the Group in October 2014 and for Northam Holdings
with effect from the Northam Holdings Listing Date

Building 4, 1%t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

Indefinite

Mr van Schalkwyk is a non-executive director of Zambezi. He has
more than 30 years’ experience in the platinum mining industry. He
previously served as an executive for strategic finance at Impala
Platinum Holdings Limited.

Damian Stephen Smith

Nationality:
Qualifications:
Occupation:

Position in the Group:

Appointment/expected
appointment date:

Business address:

Term of office:

Experience:

British

BSc (Hons) MSc

Executive committee member
Executive: business development

Appointed to the Group in November 2017 and for Northam Holdings
with effect from the Northam Holdings Listing Date

Building 4, 1%t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

Indefinite

Mr Smith is an independent non-executive director of Bauba Resources
Limited. He has worked in the mining and mineral exploration sector
since 1991, was employed by Northam between 1995 and 2010 and
consulted to Northam up until 2017. He previously served as the
principal of Prospect Geoservices.

Colin Alan Smith
Nationality:
Qualifications:
Occupation:

Position in the Group:

Appointment/expected
appointment date:

Business address:

Term of office:

Experience:

South African

BsocSc (Hons), GEDP (GIBBS)
Executive committee member
Executive: human resources

Appointed to the Group in September 2014 and for Northam Holdings
with effect from the Northam Holdings Listing Date

Building 4, 15t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

Indefinite

Mr Smith is the chairman of Platinum Health Medical Scheme. He has
extensive experience in the mining sector and has held senior human
resources positions at AngloGold Ashanti Limited, Richards Bay Coal
Terminal Proprietary Limited and Impala Platinum Holdings Limited.
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2.8

2.9

Governor Daliwonga
Duma

Nationality:

Qualifications:

Occupation:
Position in the Group:

Appointment/expected
appointment date:

Business address:

Term of office:

Experience:

South African

Btech (Quantity Surveying), MBA, Diploma in Project Management,
Senior Management Development Programme

Executive committee member
Executive: sustainability

Appointed to the Group in March 2017 and for Northam Holdings
with effect from the Northam Holdings Listing Date

Building 4, 1t Floor, Maxwell Office Park, Magwa Crescent West,
Waterfall City, Jukskei View, 2090, South Africa

Indefinite

Mr Duma is a member of the Interim Council for the Social Housing

Regulatory Authority (SHRA) of South Africa. He has held various
positions at Impala Platinum Holdings Limited, including general
manager of shared services, project director of housing and
socio-economic development projects, and group sustainable
development manager. He also worked at the Medical Research
Council, Eskom Holdings SOC Limited and South African National
Parks.

Additional information in respect of the Directors, prescribed officers and management

Additional information in respect of the Directors of the Company is set out in annexure 5.

2.8.1

2.8.2
2.8.3

The Company was established by Paul Anthony Dunne, Aletta Helena Coetzee and
David Hugh Brown.

No Director of the Company is a partner with unlimited liability.

In anticipation of the listing of the Northam Holdings Shares on the Main Board of the
JSE, the Directors have provided declarations in terms of Schedule 13 of the JSE Listings
Requirements. The details of the Directors’ declarations are set out in annexure 5.

Appointment of Directors

2.91

292

293

294

In terms of the Northam Holdings’ MOI, with effect from the Northam Holdings Listing
Date, the Board shall comprise not less than 4 Directors.

There shall be no ex officio Directors as contemplated in section 66(4)(a)(ii) of the Companies
Act and no person shall have the right to effect the direct appointment or removal of one or
more Directors as contemplated in paragraph 10.16(b) of Schedule 10 of the JSE Listings
Requirements and section 66(4)(a)(i) of the Companies Act.

No Directors shall be appointed for life or an indefinite period and no Directors may be
appointed by way of a written resolution passed in terms of paragraph 10.16(g) of Schedule 10
of the JSE Listings Requirements and section 60 of the Companies Act.

The Directors shall retire from office in accordance with, inter alia, the following provisions:

2.9.4.1 at each annual general meeting, Directors comprising one third of the aggregate
number of the Directors (excluding executive Directors), or if their number is not
3 or a multiple thereof, then the number nearest to but not less than one third of
the aggregate number of Directors (excluding executive Directors) shall retire from

office;

2.9.4.2 the Directors to retire in terms of paragraph 2.9.4.1 above shall exclude executive
Directors and shall be those who have been longest in office since their last
election, provided that if more than one of them were elected Directors on the
same day, those to retire shall be determined by lot unless those Directors agree

otherwise between themselves;
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296

297
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2.9.9

2.9.4.3 if after the retirement of Directors in terms of paragraph 2.9.4.1 above, there
would remain in office any Director (excluding any executive Director) who would
have held office for 3 years since his last election, he shall also retire, in addition to
the Directors retiring in terms of paragraph 2.9.4.1 above, at such annual general
meeting;

2.9.4.4 any Director appointed as such by the Directors after the conclusion of the
Company’s preceding annual general meeting shall, in addition to the Directors
retiring in terms of paragraphs 2.9.4.1 and 2.9.4.3 above, retire from office at
the conclusion of the annual general meeting held immediately after his/her
appointment; and

2.9.4.5 aretiring Director shall be eligible for re-election and, if re-elected, shall be deemed
for all purposes other than in terms of paragraphs 2.9.4.1 to 2.9.4.4 above, not to
have vacated his/her office.

The appointment of a Director, to fill a vacancy or as an additional member to the Board, will
be confirmed by Northam Holdings Shareholders at the succeeding annual general meeting
of the Company. Directors shall be elected by way of an ordinary resolution (i.e. a majority
greater than 50%) of the Northam Holdings Shareholders at a general meeting or an annual
general meeting.

In any election of Directors, the election is to be conducted as a series of votes, each of
which is on the candidacy of a single individual to fill a single vacancy, with the series of
votes continuing until all vacancies on the Board have been filled.

Apart from satisfying the qualification and eligibility requirements set out in section 69 of
the Companies Act, a Director shall cease to be eligible to continue to act as a Director if he
absents himself from 3 consecutive meetings of the Board without the leave of the Board,
and the Board resolves that his office shall be vacated; provided that the provisions set out
in clause 34.9 of the Company’s MOI shall not apply to a Director who is represented by an
alternate director who does not so absent himself.

The Board has the power to fill any vacancy on the Board on a temporary basis, as set out
in section 68(3) of the Companies Act and subject to section 70 of the Companies Act and
exercise all of the powers and perform any of the functions of the Company, as set out in
section 66(1) of the Companies Act, which powers are not limited by the Northam Holdings’
MOI.

An extract of clause 34 of the Northam Holdings’ MOI, relating to the composition of the
Board, is contained in annexure 4.

Retirement or non-retirement of Directors

There is no provision in the Northam Holdings’ MOI regarding the retirement or non-retirement of
Directors in respect of any age limit.

Service contracts of Directors

21141

As at the Last Practicable Date, the service contracts of the executive Northam Holdings
Directors are held between such executive Directors and Northam. Following implementation
of the Northam Scheme, Northam Holdings will not enter into any new service contracts
with the executive Directors and these service contracts will remain with Northam, the
material terms of which include the following:

21111 If at any time before the termination of an executive Director's employment,
a change of control of Northam should occur and the executive Director’s
employment is terminated by Northam, directly or constructively, as a direct
conseqguence of the change in control, within 12 months of the effective date of
such change of control, then such executive Director shall be entitled to a lump
sum compensatory payment equal to (subject to paragraph 2.12.2 below) twice
the then annual guaranteed package plus the average of the incentive bonuses
paid by Northam to the executive Directors during the previous 2 years, together
with any other payments and/or benefits then due and payable.
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2.11.1.2 During the first year of an executive Director’s employment the multiple referred to
in paragraph 2.11.1.1 above shall be limited to the then annual guaranteed package.

2.11.1.3 The agreed amounts referred to in paragraphs 2.11.1.1 and 2.11.1.2 above shall
cover any compensation or damages that an executive Director may be entitled
to in terms of the Labour Relations Act, No. 66 of 1995, the Basic Conditions
of Employment Act, No. 75 of 1997, and any other law (including common law)
governing employment or the termination of employment.

2.11.1.4 The notice period in respect of the Chief Executive Officer is 12 months’ written
notice and 6 months’ written notice in respect of the Chief Financial Officer.

2.12 Directors’ remuneration

2121

212.2

2123

212.4

2125

2.12.6

212.7

As at the Last Practicable Date, no remuneration or compensation has been paid or is
payable to the current Northam Holdings Directors for their services in their capacity as
Northam Holdings Directors.

In respect of the non-executive Northam Holdings Directors, in accordance with the
Northam Holdings’ MOI, the Company may pay remuneration to the non-executive Directors
for their services as directors in accordance with a Special Resolution approved by the
Shareholders within the previous 2 years, as contemplated in sections 66(8) and 66(9) of
the Companies Act.

As at the Northam Holdings Listing Date, the non-executive Northam Holdings Directors will
be entitled to receive the same remuneration for their services as Directors as they would
have otherwise received as Northam Directors. The fees payable to Northam Holdings
Directors in this regard are set out in annexure 5.

In respect of the executive Directors and management of Northam Holdings, in accordance
with their respective service agreements with Northam:

2.12.4.1 they will be remunerated for the services they render as employees and as
executive Directors and/or management, as the case may be, within the Group;
and

2.12.4.2 the remuneration of executive Directors and management of Northam Holdings
will continue in accordance with their existing service contracts with Northam
(the details of which in respect of the executive Directors are set out in annexure 5).

Non-executive Northam Holdings Directors will not be entitled to participate in any
incentive schemes offered by Northam Holdings or its Subsidiaries and will not receive any
performance-based remuneration.

Any Director who:

2.12.6.1 performs extra services;

2.12.6.2 serves on any executive or other committee;

2.12.6.3 devotes special attention to the business of Northam Holdings;
2.12.6.4 goes or resides outside of South Africa for Northam Holdings; or

2.12.6.5 otherwise performs or binds himself to perform services which, in the opinion of
the Directors, are outside the scope of the ordinary duties of that Director,

may be paid such extra remuneration or allowances in addition to or in substitution of the
remuneration to which he may be entitled to as a Director, as a disinterested quorum of
the Directors may from time to time determine, in accordance with a Special Resolution
approved by Northam Holdings Shareholders within the previous 2 years as contemplated
in sections 66(8) and 66(9) of the Companies Act.

The Northam Holdings Directors may also be paid all their travelling and other expenses
properly and necessarily incurred by them in connection with the business of the Company
and attending meetings of the Northam Holdings Board or Board committees.
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2.12.8 The Northam Holdings Board may, as contemplated in and subject to the requirements of
section 45 of the Companies Act, authorise the Company to provide financial assistance to
a Director, prescribed officer or other person referred to in section 45(2) of the Companies
Act, and the power of the Board in this regard is not limited or restricted by the Northam
Holdings’ MOI.

2.12.9 As at the Last Practicable Date, no loans have been made or security furnished by Northam
Holdings or Northam to or for the benefit of any Northam Holdings Director.

2.12.10 No part of the business of the Company or any of its Subsidiaries is, or is to be, managed
by a third party.

2.12.117 The Northam Holdings Directors do not have any power enabling them to vote on
remuneration to themselves or any member of the Northam Holdings Board.

2.12.12 An extract of clause 41 of Northam Holdings’” MOI, pertaining to Directors’ remuneration,
is contained in annexure 4.

Northam Holdings Board committees
2.13.1 Board Committees before the Northam Holdings Listing Date:

2.13.1.1 As at the date of issue of this Prospectus, Northam Holdings does not have any
board committees.

2.13.2 Board committees after the Northam Holdings Listing Date:

2.13.2.1 Following the implementation of the Northam Scheme, Northam Holdings
is expected to establish, inter alia, the same board committees as Northam
currently has in place, which shall initially comprise the same members (save for
Mr KB Mosehla) as the current Northam committees and shall adopt substantially
similar terms of reference as those adopted by the respective Northam committees.
Such committees are expected to include, inter alia, the:

2.13.2.1.1 Audit and risk committee:

This committee assists the Board with audit and risk related issues
and in carrying out its functions relating to the safeguarding of assets,
the operation of adequate risk management and internal control
processes, compliance with laws and regulations, the preparation
of financial statements in compliance with all applicable legislation
and regulations and the oversight of the external and internal audit
appointments and functions.

2.13.2.1.2 Health, safety and environmental committee:

This committee assists the Board with health, safety and environmental
matters, oversees the Group’s health, safety and environmental
practices, monitors the Group’s compliance with health, safety and
environmental practices, ensures adequacy and timelines in respect
of investigations into health, safety and environmental incidents
and monitors compliance with recommendations arising from any
investigations in health, safety and environmental incidents.

2.13.2.1.3 Investment committee:

This committee oversees the analysis and evaluation of investment
opportunities, such as proposed mergers and acquisitions, and advises
the Board on all acquisitions and investment-related opportunities for
the Group, within the mandate provided by the Board.
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2.13.2.1.4 Nominations committee:

This committee reviews the structure, size and composition of the
Board and the appointment of members to Board committees,
provides oversight and makes recommendations in terms of, inter alia,
Board composition, rotation of directors and succession planning.

2.13.2.1.5 Social, ethics, human resources and transformation committee:

This committee assists the Board with the oversight of social, ethics,
human resources and transformation matters and governs human and
social capital, the promotion of equality and ethics management as
well as oversight of the implementation of the remuneration policy,
including the review of non-executive directors’ fees.

In addition, the Northam Holdings Board may establish such further committees as it may
deem necessary, from time to time, which committees may consist of one or more Northam
Holdings Directors or of other persons.

2.14 Borrowing powers of the Company

2141

214.2

2143

2144

2145

The:
2.14.1.1 borrowing powers of the Company; and

2.14.1.2 powers of the Company to encumber its undertaking and property or any part
thereof and to issue debt instruments (whether secured or unsecured), whether
outright or as security for any debt, liability or obligation of the Company or any
third party,

shall be unlimited (subject to compliance with section 43 of the Companies Act to the
extent applicable) and shall be exercised by the Directors.

The Directors’ borrowing powers have not been exceeded during the previous 3 years.
There are no exchange control or other restrictions on the borrowing powers of the Northam
Group.

An extract of clause 42 of Northam Holdings’ MQOI relating to the borrowing powers
exercisable by the Directors is contained in annexure 4.

Financial assistance for subscription for or purchase of securities in terms of
section 44 of the Companies Act

The Board may, as contemplated in section 44 of the Companies Act and subject to the
requirements of that section, authorise the Company to provide financial assistance by way
of a loan, guarantee, the provision of security or otherwise, to any person for the purpose
of, or in connection with, the subscription for any option, or any securities, issued or to be
issued by the Company or a Related or Inter-related company, or for the purchase of any
such securities.

Financial assistance to Directors, prescribed officers and Related and Inter-related
companies in terms of section 45 of the Companies Act

The Board may, as contemplated in section 45 of the Companies Act and subject to the
requirements of that section, authorise the Company to provide direct or indirect financial
assistance to a Director or prescribed officer of the Company, or of a Related or Inter-related
company, or to a Related or Inter-related company or corporation, or to a member of a
Related or Inter-related corporation, or to a person related to any such company, corporation,
director, prescribed officer or member.



2.15 Name and business address of the auditors, bankers, attorneys and the company secretary

2.15.1

2.15.2

2.15.3

2154

Independent Auditor

Ernst & Young Inc.

(Registration number 2005/002308/21)

102 Rivonia Road

Sandton, 2146

Johannesburg

South Africa

(Private Bag X14, Sandton, 2146, South Africa)

Bankers

Nedbank

135 Rivonia Road

Sandown, 2196

Sandton

South Africa

(PO Box 1144, Johannesburg, 2000)

Attorneys

Webber Wentzel

90 Rivonia Road

Sandton, 2196

South Africa

(PO Box 61771, Marshalltown, Johannesburg, South Africa, 2107)

Company secretary

Ms Patricia Beatrice Beale

Building 4, 1t Floor

Maxwell Office Park

Magwa Crescent West

Waterfall City

Jukskei View, 2090

South Africa

(PO Box 412694, Craighall, South Africa, 2024)

Ms Beale has more than 30 years’ experience in the corporate secretarial field, previously
working for JCI Limited and Gold Fields Limited. She is a member of The Institute of
Directors in South Africa (loDSA).

The Northam Holdings Board has considered the competence, qualifications and experience
of the company secretary and is satisfied that Ms Beale is suitable for the role of company
secretary, is independent of the Northam Holdings Board and maintains an arm’s length
relationship with the Directors.

3. HISTORY, STATE OF AFFAIRS AND PROSPECTS OF THE COMPANY

3.1

General History

3.1.1
3.1.2

Northam Holdings was incorporatedin South Africaas a publiccompany on 2 December2020.

Northam Holdings was established for purposes of the Composite Transaction and ancillary
matters, including (i) making the offer to Northam Shareholders to be implemented by way
of the Northam Scheme; (ii) acquiring the Northam Scheme Shares from Northam Scheme
Participants in exchange for the Northam Scheme Consideration, pursuant to the Northam
Scheme; (iii) holding the Northam Scheme Shares and thereby becoming the holding
company of Northam (further details of which are contained in Section 1, paragraph 3.2);
and (iv) listing all of the issued Northam Holdings Shares on the Main Board of the JSE.

As at the Last Practicable Date, for purposes of giving effect to Section 1, paragraph 3.1.2
above, Northam Holdings had entered into the material agreements listed in Section 1,
paragraph 7.
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3.2

3.1.7

As at the Last Practicable Date, Northam Holdings has not conducted any other business
since incorporation.

Northam Holdings will acquire all the Northam Scheme Shares held by the Northam Scheme
Participants in exchange for the Northam Scheme Consideration.

To ensure the continuation of the listing of the Northam Group on the Main Board of the
JSE, simultaneously with the implementation of the Northam Scheme, all Northam Shares
will be delisted from the Main Board of the JSE and all Northam Holdings Shares will be
listed on the Main Board of the JSE.

As at the Last Practicable Date, Northam Holdings has no material assets, property, liabilities
or operating history and has no Subsidiaries. The organogram included in annexure 2, sets
out the Group structure post the implementation of the Northam Scheme, whereby Northam
will become a Subsidiary of Northam Holdings.

Nature of the business of the Group

3.2.1

3.2.2

3.2.3

Northam is an independent, fully empowered, integrated PGM producer. Northam'’s existing
core producing business assets are Zondereinde and Booysendal (further details of which
are set out below), and its primary products are the 3 main PGMs — platinum, palladium,
rhodium — and gold (“4E”). Northam’s medium-term annual production target is to produce
1 million 4E ounces (“02”) per annum.

The primary consumers of these PGMs are the automotive-manufacturing and jewellery
industries. Other industrial uses range from chemical and electrical applications to the
manufacturing of glass. PGMs are traded on international markets where the metal prices
are determined by global supply and demand and are U.S. dollar denominated. Northam has
no influence on the sales price of its metal and is essentially a price taker. The metal is sold
in sponge or ingot form to customers in the U.S., Europe and Asia.

Assets and resources
3.2.3.1  Zondereinde — mining operations

3.2.3.1.1 Zondereinde is an established, conventional, long life operation with
traditional drill and blast narrow tabular reef mining on a standard breast
layout which mines Upper Group 2 (“UG2”) and Merensky ore bodies
(“Merenksy”). All mining is performed by a full suite of hydropowered
equipment. Zondereinde pioneered hydropowered technology in
mining and the use of backfill as primary support. The mine is located
on the northern end of the western limb of the Bushveld Complex near
the town of Thabazimbi.

3.2.3.1.2 Zondereinde has the potential to mine up to 350 000 4E oz per annum
and its life of mine extends beyond 30 years.

3.2.3.1.3 The Group’s processing and refining capability presents a significant
strategic advantage for the Group. Zondereinde’s metallurgical facilities
consist of 2 smelters with a total capacity of 36MW (able to process
in excess of 1 million oz per annum) and a base metal removal plant.
All metal concentrate received from Booysendal and the Eland mine
(“Eland”) is processed at Zondereinde’s metallurgical facilities.

3.2.3.2 Booysendal — mining operations

3.2.3.2.1 Booysendal's mining operations consist of shallow, mechanised,
room and pillar mining operations and are located near the town of
Mashishing (formerly Lydenburg) on the eastern limb of the Bushveld
Complex.

3.2.3.2.2 Booysendal has a life of mine of over 25 years and the extensive
orebody lends itself to further brownfields and greenfields expansion
opportunities.

3.2.3.2.3 Booysendal has the potential to mine up to 500 000 4E oz per annum
at steady state, following the completion of the development of the
Booysendal South mine.



3.3

3.4

3.2.3.2.4 Concentrate from Booysendal is smelted and processed further at
Zondereinde.

3.2.3.3 Eland — mining operations

3.2.3.3.1 In January 2018, Northam acquired Eland which was on care and
maintenance at the time. Eland employs a shallow conventional mining
method with mechanised ore transport which uses breast stoping
and underground conveyors. Eland has existing surface infrastructure
comprising a concentrator with a 250 000 tonnes per month capacity
with both PGM and chrome circuits, a large tailings storage facility,
offices, change houses, medical station, training centre, laboratory and
workshops.

3.2.3.3.2 As at the Last Practicable Date, development and recommissioning of
Eland was underway.

3.2.3.4 Northam Recovery Services operations

3.2.3.4.1 InJuly 2017, the Group purchased a suite of PGM recycling equipment
and the associated premises from A-1 Specialized Services Inc.,
arecycler of PGMs (“Northam Recovery Services”). The business is
located in the state of Pennsylvania, United States of America.

3.2.3.4.2 Northam Recovery Services processes salvaged automotive catalytic
converters, obtained worldwide from networks of dismantlers, scrap
yards, parts dealers, and manufacturers, to recover platinum, palladium
and rhodium.

3.2.3.4.3 Northam is commencing operations to establish a working procedure
with reputable suppliers.

3.2.3.4.4 The PGM material arising from these recycled convertors will be
treated at the Zondereinde metallurgical facilities.

3.2.4 There is no government protection nor any investment encouragement law affecting the
business of the Company.

Material Changes

Save for the offer made by Northam Holdings to Northam Shareholders to receive the Northam
Scheme Consideration and ancillary matters, there have been no material changes in the financial
or trading position of Northam Holdings, since its incorporation, and the Northam Group, since
the publication of the condensed reviewed interim financial results for the 6 months ended
31 December 2020, until the Last Practicable Date.

Prospects of Northam Holdings

To ensure the continuation of the listing of the Northam Group on the Main Board of the JSE,
simultaneously with the implementation of the Northam Scheme, all Northam Holdings Shares will
be listed, and all Northam Shares will be delisted from the Main Board of the JSE.

In the event that the Northam Scheme is implemented, it is anticipated that the business of the
Northam Group will be managed in a similar manner as it was managed prior to the implementation
of the Northam Scheme and Northam will become a Subsidiary of Northam Holdings. In 2015, the
Group embarked on a four-phase growth strategy, investing significant financial resources to safely,
efficiently and sustainably increase its PGM production against the sector trend of depleting supply.
The Group’s growth strategy is focussed on growing production down the cost curve by developing
new, shallow, mechanisable ore bodies and optimising existing operations.

The Group has a large, modular capital expansion programme aimed at securing its future through
the creation of long-life, low-cost operations. Prior to the COVID-19 pandemic and the ensuing
COVID-19 Restrictions put in place by the South African Government, projects were progressing on
schedule and on budget. The modular approach allowed the Group to suspend and postpone some
capital projects for purposes of managing the uncertainty arising from the COVID-19 Restrictions
without significantly compromising current cost benefits or future optionality. Successful project
execution is key to creating a sustainable business for the long-term benefit of all the Group’s
stakeholders.
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3.5

3.6

3.7

3.8

3.9

Opinion of Directors as to the prospects of the business of the Group

Over the past few years, the Northam Group has taken several strategic steps which the Directors
believe have improved the future prospects of the Northam Group. The opinion of the Northam
Holdings Board regarding the prospects of the Northam Group is that the Group’s financial
performance will depend on the exchange rate and commodity prices together with a stable
operating environment. The Northam Holdings Board is confident that the Group’s strong financial
position, prudent financial controls and successful execution of its expansion strategy will place the
Group in a position to take advantage of improved market conditions going forward. This assessment
is based on the strategy of growing production down the cost curve through developing low-cost,
long-life assets to improve operating margins and its relative cost position within the PGMs sector.
The metals that the Northam Group produces are special and aid the attainment of a cleaner,
greener world. It is the Northam Holdings Board’s considered opinion that demand for PGMs will
remain strong over the coming decade.

State of affairs of Northam Holdings

Northam Holdings is a recently incorporated company established for the purposes set out in
Section 1, paragraph 3.1.2, which has not traded as at the Last Practicable Date. Northam Holdings
has no material assets, vendors, liabilities, or operating history.

The state of affairs of the Group is set out in Section 1, paragraphs 3.2.2 and 3.2.3.

Principal immovable properties of Northam Holdings
Northam Holdings does not own or occupy any immovable property or leasehold property.

As at 31 December 2020, the Group’s principal immovable properties include shafts, mining
development and infrastructure located at its various mining operations, with a net book value of
R10.54 billion, as well as metallurgical and refining plants with a net book value of R3.55 billion.

Commitments for the purchase, construction or installation of buildings, plant and
machinery in respect of Northam Holdings

Northam Holdings does not have any plans for and has not made commitments to purchase,
construct or install any buildings, plant or machinery.

Apart from the R1.70 billion commitments arising in the ordinary course of business (as set out in
Section 1, paragraph 9), the Group has not made any commitments to purchase, construct or install
any buildings, plant or machinery.

Company particulars in respect of Northam Holdings

Northam Holdings is a recently incorporated company which has not traded. Northam Holdings has
no material assets, liabilities, or operating history and has no turnover. Northam Holdings has never
declared a dividend.

The Group is an independent integrated PGM producer listed on the JSE. As required in terms
of Regulation 79, particulars of the gross turnover, the profits or losses (before and after tax) and
dividends paid by Northam Holdings as at the date of incorporation are contained in annexure 9.
Northam Holdings has not paid any dividends in the preceding 3 years.

SHARE CAPITAL OF THE COMPANY

4.1

Authorised and issued share capital of Northam Holdings

411 The authorised and issued share capital of Northam Holdings, as at the Last Practicable
Date, is set out below:

R’000
Authorised share capital
2 000 000 000 Northam Holdings Shares -
Issued share capital
1 Northam Holdings Share 0.001
0.001
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As at the Last Practicable Date, 1 Northam Holdings Share is in issue and is held by Northam
and Northam Holdings has no Treasury Shares in issue.

On the assumption that, 378 088 037 Northam Holdings Shares 2 will be issued to Northam
Scheme Participants in terms of the Northam Scheme, the authorised and issued share
capital of Northam Holdings, following implementation of the Northam Scheme, will be as
follows:

R’000
Authorised share capital
2 000 000 000 Northam Holdings Shares -
Issued share capital
378 088 038 Northam Holdings Shares 8 131 221
8131 221

Following implementation of the Northam Scheme, 1 Northam Holdings Share will be held
as a Treasury Share, being the share held by Northam.

On the assumption that 18 004 193 Northam Holdings Shares ® will be subscribed for by
HDP Security SPV, the authorised and issued share capital of Northam Holdings, following
implementation of the Composite Transaction, will be as follows:

R’000
Authorised share capital
2 000 000 000 Northam Holdings Shares -
Issued share capital
396 092 231 Northam Holdings Shares 12 685 246
12 685 246

Following implementation of the Composite Transaction, there will be 1 Treasury Share,
being the Northam Holdings Share held by Northam.

The Directors from time to time will, subject to the requisite Northam Holdings Shareholders’
and/or JSE approval, control the issue and disposal of the authorised but unissued Northam
Holdings Shares.

The terms of the Northam Holdings Shares are set out in part C of the Northam Holdings’
MOI (an extract of which is contained in annexure 4).

As at the Last Practicable Date there are no securities of the Company listed on any stock
exchanges. To ensure the continuation of the listing of the Northam Group on the Main
Board of the JSE, prior to implementation of the Northam Scheme, the Northam Holdings
Shares will be listed on the Main Board of the JSE, and the Northam Shares acquired by
Northam Holdings pursuant to the implementation of the Northam Scheme, will be delisted
from the Main Board of the JSE on the Business Day following the Northam Scheme
Implementation Date.

The issued share capital of Northam Holdings post implementation of the Northam Scheme is provided for illustration purposes only
and is determined by reference to, inter alia, the 30 Day VWAP as at the Last Practicable Date and based on the assumptions used
for the “base case scenario” in the pro forma financial information set out in paragraph 36 and annexures 5 and 6 to the Circular. The
actual issued share capital of Northam Holdings post implementation of the Northam Scheme will depend on, inter alia, the date on
which the various components of the Composite Transaction are implemented.

The issued share capital of Northam Holdings post implementation of the Composite Transaction is provided for illustration purposes
only and is determined by reference to, inter alia, the 30 Day VWAP as at the Last Practicable Date and based on the assumptions
used for the “base case scenario” in the pro forma financial information set out in paragraph 36 and annexures 5 and 6 to the Circular.
The actual issued share capital of Northam Holdings post implementation of the Composite Transaction will depend on, inter alia,
the date on which the various components of the Composite Transaction are implemented.
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4.2 Authorised and issued share capital of Northam

4.2.1 The authorised and issued share capital of Northam as at the Last Practicable Date is set

out below:
R’000
Authorised share capital
2 000 000 000 Northam Shares -
Issued share capital
509 781 212 Northam Shares 13778 114
13778 114

4.2.2 As at the Last Practicable Date, there are no Treasury Shares.

4.2.3 Ontheassumption that 131 693 175 Northam Shares * will be transferred to and repurchased
by Northam and subsequently cancelled, pursuant to the Transaction, the authorised and
issued share capital of Northam will be as follows:

R’000
Authorised share capital
2 000 000 000 Northam Shares -
Issued share capital
378 088 037 Northam Shares 8 131 220
8131220

4.2.4 After implementation of the Transaction, there will be no Treasury Shares.

4.2.5 On the assumption that, 112 935 388 Northam Shares ® will be subscribed for by the BEE
SPVs (indirectly through the BEE Security SPVs), the authorised and issued share capital of
Northam, following implementation of the BEE SPV Subscriptions, will be as follows:

R’000
Authorised share capital
2 000 000 000 Northam Shares -
Issued share capital
491 023 425 Northam Shares 37 389 391
37 389 391

4.2.6 Following implementation of the Composite Transaction (including after the Zambezi
Preference Share Redemption), Northam will become a Subsidiary of Northam Holdings
and there will be no Treasury Shares.

4.3 Key terms of the Ordinary Shares
4.3.1 Each Ordinary Share entitles its Northam Holdings Shareholder to:

4.3.1.1  vote on any matter to be decided by the Shareholders and to 1 vote in the case of
a vote by means of a poll and/or by a show of hands;

4.3.1.2 participate proportionally in any dividend paid by Northam Holdings to Shareholders;
and
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The issued share capital of Northam post implementation of the Transaction is provided for illustration purposes only and is
determined by reference to, inter alia, the 30 Day VWAP as at the Last Practicable Date and based on the assumptions used for
the “base case scenario” in the pro forma financial information set out in paragraph 36 of the Circular and annexures 5 and 6 to the
Circular. The actual issued share capital of Northam post implementation of the Transaction will depend on, inter alia, the dates on
which the various components of the Composite Transaction are implemented.

The issued share capital of Northam Holdings post implementation of the Composite Transaction is provided for illustration purposes
only and is determined by reference to, inter alia, the 30 Day VWAP as at the Last Practicable Date and based on the assumptions
used for the “base case scenario” in the pro forma financial information set out in paragraph 36 of the Circular and annexures 5 and
6 to the Circular. The actual issued share capital of Northam Holdings post implementation of the Composite Transaction will depend
on, inter alia, the date on which the various components of the Composite Transaction are implemented.



4.4

4.5

4.6

4.3.2

4.3.1.3 receive proportionally the net assets of Northam Holdings upon its liquidation.

The full terms of the Ordinary Shares are set out in Northam Holdings’ MOI, an extract of
which is contained in annexure 4.

Variation and conversion rights

4.4

4.4.2

Each Ordinary Share issued by Northam Holdings has associated with it an irrevocable right
of the holder to vote on any proposal to amend the preferences, rights, limitations and other
terms associated with that Ordinary Share.

The authorisation and classification of Ordinary Shares, the number of authorised Ordinary
Shares of each class, and the preferences, rights, limitations and other terms associated
with each class of Ordinary Share may be changed only by an amendment to the Northam
Holdings’ MOI by way of a Special Resolution of the Northam Holdings Shareholders.

Fractions

As Northam Holdings will acquire all the Northam Scheme Shares held by the Northam Scheme
Participants in exchange for Northam Holdings Shares, on a one-for-one basis, fractions of securities
shall not be applicable.

Voting rights

4.6.1

4.6.2

46.3

4.6.4

At any Shareholders meeting, any person who is present at the Shareholders meeting,
whether as a Shareholder or as a proxy for, or authorised representative of, a Shareholder,
shall be entitled to exercise the following voting rights:

4.6.1.1  an Ordinary Shareholder shall be entitled to:

4.6.1.1.1 1 vote in total in respect of all his Ordinary Shares on a show of hands;
and

4.6.1.1.2 exercise 1 vote per Ordinary Share on a poll;

4.6.1.2 aregistered holder of any special class of shares created for the purposes of BEE
shall be entitled to exercise such voting rights (if any) as it is permitted to exercise
under the preferences, rights, limitations or other terms of that special class of
shares; and

4.6.1.3 a Shareholder other than those referred to in paragraphs 4.6.1.1 and 4.6.1.2
above shall not be entitled to exercise voting rights, except as provided for in
paragraph 4.6.2 below.

The registered holders of a class of shares, other than Ordinary Shares and any special class
of shares created for the purposes of BEE, shall not be entitled to exercise voting rights on
any resolution at Shareholders meetings, save:

4.6.2.1 as permitted to do so from time to time in terms of the provisions of the Northam
Holdings’ MOI pursuant to clause 31.4 of Northam Holdings’ MOl;

4.6.2.2 insofar as the right to do so is conferred on them in terms of section 37(3) of the
Companies Act; or

4.6.2.3 as otherwise permitted to do so from time to time in terms of a provision in the
Northam Holdings’ MOl which has been approved by the JSE.

Voting shall be conducted by means of a polled vote in respect of any matter to be voted on
at a meeting of Shareholders if a demand is made for such a vote by:

4.6.3.1 atleastb Shareholders having the right to vote on that matter, either as Shareholders
or as proxies representing Shareholders;

4.6.3.2 a Shareholder who is, or persons who together are, entitled, as Shareholders or
proxies representing Shareholders, to exercise at least 10% of the voting rights
entitled to be voted on that matter; or

4.6.3.3 the chairperson of the meeting.
The full terms of the voting rights are set out in Northam Holdings’ MOI, an extract of which
is contained in annexure 4.
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4.7

4.8

4.9

410

Distributions

471  Subject to the provisions of the Companies Act and Northam Holdings’ MOI, the Board may
declare any Distribution. With effect from the Northam Holdings Listing Date, all Distributions
shall comply with the JSE Listings Requirements. The Company may not make it a condition
to a Distribution that all or part of the amount of that Distribution may be called up again by
the Company in its discretion.

4.7.2 Distributions (in the form of a dividend or otherwise) are to be declared by the Board in
accordance with the Companies Act.

4.7.3 The Company shall not be responsible for a Shareholder’s loss arising from any fraudulent,
diverted or incorrect electronic funds transfer of Distributions or other amounts payable to a
Shareholder unless such loss was due to the Company’s gross negligence or wilful default.

4.7.4  Any Distribution or other money payable on or in respect of a share:

4.7.4.1  which is unclaimed, may be retained by the Company and held in trust indefinitely
until lawfully claimed by such Shareholder/s or until the Shareholder’s claim
therefor prescribes in terms of clause 46.5.2 of Northam Holdings’ MOI;

4.7.4.2 which is unclaimed for a period of 3 years from the date on which they were
declared, may be declared forfeited by the Board for the benefit of the Company.
The Directors shall be entitled at any time to annul such forfeiture upon such
conditions (if any) as the Directors deems fit;

4.7.4.3 which is retained and unclaimed for 3 years, should the Company be wound-up
or deregistered, after the payment date of the Distribution or money in question,
shall be forfeited and revert to the Company or its assigns and may be dealt with
by the Directors or such assigns as they deem fit; and

4.7.4.4 shall not bear interest against the Company, and the Directors shall, for the
purpose of facilitating the winding-up or deregistration of the Company before the
date of any such forfeiture, be entitled to delegate to any bank, registered as such
in accordance with the laws of South Africa, the liability for payment of any such
Distribution or other money, payment of which has not been forfeited in terms of
the aforegoing.

4.7.5 Distributions (in the form of a dividend or otherwise) shall be paid to Shareholders registered
as at a record date subsequent to the date of declaration or, if applicable, date of confirmation
of the Distribution, whichever is the later date.

4.7.6  There currently exists no arrangement under which future dividends are waived or agreed
to be waived.

Alterations to the share capital of Northam Holdings

4.8.1 Onincorporation of Northam Holdings on 2 December 2020, the authorised share capital of
Northam Holdings consisted of 2 000 000 000 Ordinary Shares.

4.8.2 Since the date of its incorporation, Northam Holdings has not altered its authorised share
capital.

Other pertinent terms

Other pertinent terms associated with the Ordinary Shares, including the transfer of securities
(clause 15 of Northam Holdings’ MOI) and transmission of securities (clause 46.3 of Northam
Holdings’ MQI) are contained in annexure 4.

Issues of Northam Holdings Shares or Northam Shares

Other than the proposed issue of Northam Holdings Shares to Northam Scheme Participants in
terms of the Northam Scheme and HDP Security SPV in terms of the HDP SPV Subscription, as
detailed below, Northam Holdings has not offered any of its Northam Holdings Shares to the public
for subscription or sale within the 3 years preceding the date of this Prospectus. Similarly, other
than the proposed issue of Northam Shares to Community Security SPV and Employee Security
SPV in terms of the BEE SPV Subscriptions, Northam has not offered any of its Northam Shares to
the public for subscription or sale within the 3 years preceding the date of issue of this Prospectus.



4.10.1

4.10.2

Northam Scheme

4.10.1.1

4.10.1.2

In terms of the Northam Scheme, it is proposed that Northam Scheme Participants
willacquire Northam Holdings Shares in exchange for Northam Shares held by them,
on a one-for-one basis, which comprises the Northam Scheme Consideration.

The total number of Northam Holdings Shares to be issued pursuant to the Northam
Scheme will be dependent on, inter alia, the number of Northam Scheme Shares
in issue post implementation of the Transaction.

Following implementation of the Northam Scheme, ownership in the Northam Group by
HDPs will be restored in terms of the Extended BEE Transaction, the terms and conditions
of which are as follows:

HDP SPV Subscription, HDP SPV Pref Subscriptions and HDP Security SPV
Subscription

4.10.2.1

410.2.2

4.10.2.3

410.2.4

Northam Holdings will incorporate:

4.10.21.1 HDP Security SPV as a special purpose ring-fenced company for
purposes of the Extended BEE Transaction and ancillary matters,
including (i) subscribing for the HDP SPV Subscription Shares;
(i) issuing ordinary shares to HDP SPV; and (iii) holding the Northam
Holdings Shares subscribed for pursuant to the HDP SPV Subscription
for the benefit of holders of HDP SPV Shares. Prior to the issue of
ordinary shares to HDP SPV, HDP Security SPV will be a wholly-owned
Subsidiary of Northam Holdings; and

4.10.2.1.2 HDP SPV as a special purpose ring-fenced company for purposes
of the Extended BEE Transaction and ancillary matters, including (i)
indirectly subscribing for the HDP SPV Subscription Shares (through
HDP Security SPV); (ii) issuing A Preference Shares and B Preference
Shares for purposes of funding the HDP SPV Subscription and ancillary
matters; (iii) issuing HDP SPV Shares to the HDP Entities; and (iv) the
HDP SPV Listing. Prior to the issue of the HDP SPV Shares to the
HDP Entities, HDP SPV will be a wholly-owned Subsidiary of Northam
Holdings.

HDP SPV will, indirectly through HDP Security SPV, subscribe for, and Northam
Holdings will issue to HDP Security SPV, the HDP SPV Subscription Shares at the
Subscription Price, such that the collective effective see-through shareholding in
Northam by the SPVs will amount to up to 26.5% in aggregate (net of Treasury
Shares), post implementation of the Northam Scheme and the issue of the HDP
SPV Subscription Shares and the BEE SPV Subscription Shares (“HDP SPV
Subscription”).

The number of HDP SPV Subscription Shares will depend on, inter alia, (i) the
number of Northam Holdings Shares issued pursuant to the Northam Scheme
(which will be subject to the number of Northam Shares repurchased by Northam
pursuant to the Share Acquisitions Scheme); and (ii) the shareholding of the BEE
SPVs in Northam (net of Treasury Shares).

The subscription consideration payable for the HDP SPV Subscription Shares will
be funded as follows:

4.10.2.4.1 Northam Holdings will subscribe for A Preference Shares and
B Preference Shares in HDP SPV, with an aggregate subscription
consideration equal to the Subscription Price multiplied by the number
of HDP SPV Subscription Shares (“HDP SPV Pref Subscription”); and

4.10.2.4.2 HDP SPV will utilise the proceeds from the HDP SPV Pref Subscription
to subscribe for ordinary shares in HDP Security SPV, so as to enable
HDP Security SPV to subscribe for the HDP SPV Subscription
Shares and settle the subscription consideration payable for the HDP
SPV Subscription Shares pursuant to the HDP SPV Subscription
(“HDP Security SPV Subscription”).
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4.10.3

4.10.2.5

4.10.2.6

4.10.2.7

410.2.8

4.10.2.9

For so long as the A Preference Shares issued by HDP SPV remain outstanding,
any Distributions made by Northam Holdings in respect of the HDP SPV
Subscription Shares held by HDP Security SPV will be utilised by HDP Security SPV
as follows:

4.10.2.5.1 firstly, to provide for and pay its taxes;

4.10.2.5.2 thereafter, to provide for and pay its permitted operational expenses
(including any associated funding from the Northam Group) which are
not settled by Northam Holdings in terms of the relevant HDP SPV
Administration Services Agreement; and

4.10.2.5.3 thereafter the balance of the available funds to make a Distribution in
respect of the ordinary shares held by HDP SPV in HDP Security SPV.

For so long as the A Preference Shares issued by HDP SPV remain outstanding,
the Distributions made by HDP Security SPV in respect of the ordinary shares held
by HDP SPV in HDP Security SPV (as envisaged in paragraph 25.1.4.1.3 of the
Circular) will be utilised by HDP SPV as follows:

4.10.2.6.1 firstly, to provide for and pay its taxes;

4.10.2.6.2 thereafter, to provide for and pay its permitted operational expenses
(including any associated funding from the Northam Group) which are
not settled by Northam Holdings, inter alia, in terms of the relevant
HDP SPV Administration Services Agreement;

4.10.2.6.3 thereafter, no less than 5% of the available funds will be utilised to
make a Distribution of a trickle dividend to the holders of HDP SPV
Shares in order to ensure value transfer to the ordinary shareholders of
HDP SPV during the Empowerment Term; and

410.2.6.4 thereafter the balance of the available funds will be utilised to service
the A Preference Shares and B Preference Shares issued by HDP SPV.

The HDP SPV Subscription Shares will rank pari passu with all other Northam
Holdings Shares in issue.

The HDP SPV Subscription will be subject to the terms set out in paragraph 25.4
of the Circular.

Implementation of the HDP SPV Subscription, the HDP SPV Pref Subscription and
the HDP Security SPV Subscription will be conditional upon, inter alia, the fulfilment
or waiver of the Extended BEE Transaction Conditions set out in paragraph 26 of
the Circular.

4.10.2.10 Following implementation of the HDP SPV Subscription the shareholders of

Northam Holdings will comprise the Northam Scheme Participants (which will
include the Zambezi Ordinary Shareholders), Northam and HDP SPV (indirectly
through HDP Security SPV).

BEE SPV Subscriptions, BEE SPV Pref Subscriptions and BEE Security SPV
Subscriptions

4.10.3.1

Northam will incorporate:

4.10.3.1.1 Community Security SPV as a special purpose ring-fenced company
for purposes of the Extended BEE Transaction and matters ancillary
thereto, including (i) subscribing for the relevant BEE SPV Subscription
Shares; (i) issuing ordinary shares to Community SPV; and (iii) holding
the Northam Shares subscribed for pursuant to the relevant BEE SPV
Subscription for the benefit of the Community Entities. Prior to the
issue of ordinary shares to Community SPV, Community Security SPV
will be a wholly-owned Subsidiary of Northam;

4.10.3.1.2 Community SPV as a special purpose ring-fenced company for
purposes of the Extended BEE Transaction and matters ancillary
thereto, including (i) indirectly subscribing for the relevant BEE SPV
Subscription Shares (through Community Security SPV); (ii) issuing



4.10.3.2

4.10.3.3

4.10.3.4

A Preference Shares and B Preference Shares for purposes of funding
the relevant BEE SPV Subscription and matters ancillary thereto; and
(iii) issuing Community SPV Shares to the Community Entities. Prior
to the issue of the Community SPV Shares to the Community Entities,
Community SPV will be a wholly-owned Subsidiary of Northam;

4.10.3.1.3 Employee Security SPV as a special purpose ring-fenced company
for purposes of the Extended BEE Transaction and matters ancillary
thereto, including (i) subscribing for the relevant BEE SPV Subscription
Shares; (i) issuing ordinary shares to Employee SPV; and (iii) holding
the Northam Shares subscribed for pursuant to the relevant BEE SPV
Subscription for the benefit of the Employee Entities. Prior to the issue
of ordinary shares to Employee SPV, Employee Security SPV will be a
wholly-owned Subsidiary of Northam;

4.10.3.1.4 Employee SPV as a special purpose ring-fenced company for
purposes of the Extended BEE Transaction and matters ancillary
thereto, including (i) indirectly subscribing for the relevant BEE SPV
Subscription Shares (through Employee Security SPV); (i) issuing
A Preference Shares and B Preference Shares for purposes of funding
the relevant BEE SPV Subscription and matters ancillary thereto; and
(iii) issuing Employee SPV Shares to the Employee Entities. Prior to the
issue of the Employee SPV Shares to the Employee Entities, Employee
SPV will be a wholly-owned Subsidiary of Northam.

Each of Employee SPV and Community SPV will, indirectly through Employee
Security SPV and Community Security SPV, respectively, subscribe for, and
Northam will issue to them, the BEE SPV Subscription Shares at the Subscription
Price, such that the collective shareholding in Northam by Employee SPV and
Community SPV (indirectly through the relevant BEE Security SPVs) will amount
to no more than 23% of the total Northam Shares in issue (net of Treasury Shares)
post implementation of the Northam Scheme and the issue of the BEE SPV
Subscription Shares (collectively the “BEE SPV Subscriptions”).

The number of BEE SPV Subscription Shares will depend on, inter alia, the
percentage allocation agreed to between Northam, Northam Holdings and the
BEE SPVs and the number of Northam Holdings Shares issued pursuant to
the Northam Scheme (which will be subject to the number of Northam Shares
repurchased by Northam pursuant to the Share Acquisitions Scheme), but will
in aggregate not exceed 23% of the Northam Shares in issue (net of Treasury
Shares).

The aggregate subscription consideration payable for the BEE SPV Subscription
Shares will be funded as follows:

4.10.3.4.1 Northam will subscribe for A Preference Shares and B Preference
Shares in each of the BEE SPVs, with an aggregate subscription
consideration equal to the Subscription Price multiplied by the number
of BEE SPV Subscription Shares (collectively, the “BEE SPV Pref
Subscriptions”); and

4.10.3.4.2 each of the BEE SPVs will utilise the proceeds from the BEE SPV
Pref Subscriptions to subscribe for ordinary shares in the relevant BEE
Security SPV, to enable the BEE Security SPVs to subscribe for the
BEE SPV Subscription Shares and settle the subscription consideration
payable for the BEE SPV Subscription Shares pursuant to the BEE SPV
Subscriptions (collectively, the “BEE Security SPV Subscriptions”).

53



54

4.10.3.5

4.10.3.6

410.3.7

4.10.3.8

4.10.3.9

For so long as the A Preference Shares issued by a BEE SPV remain outstanding,
any Distributions made by Northam in respect of the BEE SPV Subscription Shares
held by the relevant BEE Security SPV will be utilised by such BEE Security SPV
as follows:

4.10.3.5.1 firstly, to provide for and pay its taxes;

4.10.3.5.2 thereafter, to provide for and pay its permitted operational expenses
(including any associated funding from the Northam Group) which are
not settled by Northam in terms of the relevant BEE SPV Administration
Services Agreement; and

4.10.3.5.3 thereafter, the balance of the available funds to make a Distribution
in respect of the ordinary shares held by the BEE SPVs in the BEE
Security SPVs.

For so long as the A Preference Shares issued by a BEE SPV remain outstanding,
the Distributions made by the relevant BEE Security SPV in respect of the ordinary
shares held by such BEE SPV in the relevant BEE Security SPV (as contemplated
in paragraph 4.10.3.4.3), will be utilised by such BEE SPV as follows:

4.10.3.6.1 firstly, to provide for and pay its taxes;

4.10.3.6.2 thereafter, to provide for and pay its permitted operational expenses
(including any associated funding from the Northam Group) which are
not settled by Northam in terms of the relevant BEE SPV Administration
Services Agreement;

4.10.3.6.3 thereafter, no less than 5% of the available funds will be utilised to
make a Distribution of a trickle dividend to the holders of BEE SPV
Shares in order to ensure value transfer to the ordinary shareholders of
the relevant BEE SPV during the Empowerment Term; and

4.10.3.6.4 thereafter, the balance of the available funds will be utilised to service
the A Preference Shares and B Preference Shares issued by the
BEE SPVs.

The Distributions made by the BEE SPVs in respect of the BEE SPV Shares held
by the Employee Entities or the Community Entities, as the case may be, will be
utilised by the Employee Entities and Community Entities as follows:

4.10.3.7.1 firstly, to provide for and pay its taxes;

4.10.3.7.2 secondly, to provide for and pay its permitted operational expenses
(including any associated funding from the Northam Group); and

4.10.3.7.3 thereafter, the balance of the available funds will be utilised for
purposes of (i) in the case of the Employee Entities, funding Employee
development activities such as education projects or paying cash
bonuses to Employees; and (i) in the case of the Community Entities,
funding Community development activities including healthcare and
education and development projects.

The BEE SPV Subscription Shares will rank pari passu with all other Northam
Shares in issue.

The BEE SPV Subscriptions will be subject to the terms set out in paragraph 25.4
of the Circular.

4.10.3.10 Implementation of the BEE SPV Subscriptions, BEE SPV Pref Subscriptions and the

BEE Security SPV Subscriptions will be conditional upon, inter alia, the fulfilment
or waiver of the Extended BEE Transaction Conditions, set out in paragraph 26 of
the Circular.

4.10.3.11 Following implementation of the BEE SPV Subscriptions, the shareholders of

Northam will comprise Northam Holdings, Zambezi and the BEE SPVs (indirectly
through the BEE Security SPVs).



4.10.4

Annual BEE SPV advances

4.10.4.1 In order to ensure the realisation and transfer of value to Employee SPV and
Community SPV on an annual basis for the benefit of their respective beneficiaries
over the Empowerment Term, Members of the Group may provide funding to
the BEE SPVs, the Employee Entities and/or the Community Entities, of up to
R150 million in aggregate per annum, escalating annually by no more than 5%
over the Empowerment Term, by way of loan funding or the subscription for an
appropriate instrument (“Annual BEE SPV Advances”).

410.4.2 The Annual BEE SPV Advances will be applied towards employee or
community-based initiatives, as the case may be, as envisaged in paragraph
25.2.3.3.3. of the Circular.

4.10.4.3 The Annual BEE SPV Advances amount to the provision of financial assistance by
Northam interms of sections 44 and 45 of the Companies Act. In the circumstances,
the provision of such financial assistance is subject to the adoption of a Special
Resolution by Northam Shareholders at the General Meeting in accordance with
sections 44(3)(a)(ii) and section 45 (3)(a)(ii) of the Companies Act.

4.10.5 Northam Shareholders are referred to paragraph 25 of the Circular for detailed information

regarding the Extended BEE Transaction.

411 Major and controlling shareholders

4111

4.11.2

411.3

411.4

As at the date of issue of this Prospectus, the sole and controlling shareholder of Northam
Holdings is Northam.

In so far as it is known by the Northam Directors, the Shareholders that, directly or indirectly,
are beneficially interested in 5% or more of the issued share capital of Northam, together
with each of such Northam Shareholder’s interest, as at the Last Practicable Date are as
follows:

Number of

Northam % of
Shareholder Shares total”
Zambezi 159 905 453 31.37%
Public Investment Corporation SOC Limited 66 102 545 12.97%
BlackRock Inc. 36 033 828 7.07%
Coronation Asset Management Proprietary Limited 30952 957 6.07%
Total 292 994 783 57.48%

"Percentage shareholding is calculated as a percentage of the total issued share capital of Northam as at the Last
Practicable Date.

Post implementation of the Transaction, Zambezi will become a Subsidiary of Northam, and
post implementation of the Extended BEE Transaction, Northam Holdings will hold not less
than 77% and Employee SPV and Community SPV will collectively hold no more than 23%
of all the Northam Shares in issue (net of Treasury Shares).

Based on various assumptions applicable to the Composite Transaction, the illustrative
interests of Northam Shareholders who are expected to be beneficially interested in 5% or
more of the issued share capital of Northam Holdings post implementation of the Northam
Scheme 8, but before implementation of the BEE SPV Subscription, are expected to be as
follows:

The shareholding post implementation of the Northam Scheme is provided for illustration purposes only and is determined by
reference to, inter alia, Northam’s shareholding and the 30 Day VIWWAP as at the Last Practicable Date and based on the assumptions
used for the “base case scenario” in the pro forma financial information set out in paragraph 36 of the Circular and annexures 5 and
6 to the Circular. The actual shareholding post implementation of the Northam Scheme will depend on, inter alia, the dates on which
the various components of the Composite Transaction are implemented.
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OPTIONS OR PREFERENTIAL RIGHTS IN RESPECT OF SHARES

4115

411.6

4117

4.11.8

Number of

Northam

Holdings % of
Shareholder Shares total’
Zambezi - 0.00%
Public Investment Corporation SOC Limited 66 102 545 17.48%
BlackRock Inc. 36 033 828 9.53%
Coronation Asset Management Proprietary Limited 30952 957 8.19%
Old Mutual Limited 19 115 037 5.06%
Total 152 204 367 40.26%

"Percentage shareholding is calculated as a percentage of the total issued share capital of Northam Holdings.

Based on various assumptions applicable to the Composite Transaction, the illustrative
interests of Northam Shareholders who are expected to be beneficially interested in 5% or
more of the issued share capital of Northam Holdings post implementation of the Composite

Transaction 7, are expected to be as follows:

Number of

Northam
Holdings % of
Shareholder Shares total’
Zambezi - 0.00%
Public Investment Corporation SOC Limited 66 102 545 16.69%
BlackRock Inc. 36 033 828 9.10%
Coronation Asset Management Proprietary Limited 30952 957 7.81%
Total 133 089 330 33.60%

"Percentage shareholding is calculated as a percentage of the total issued share capital of Northam Holdings.

Northam Holdings does not anticipate having any controlling shareholders post

implementation of the Northam Scheme.

Post implementation of the Transaction, Zambezi will become a Subsidiary of Northam, and
post implementation of the Extended BEE Transaction, Northam Holdings will hold not less
than 77% and Employee SPV and Community SPV will collectively hold no more than 23%

of all the Northam Shares in issue (net of Treasury Shares).

There were no changes in controlling shareholder(s) and trading objects of Northam Holdings

during the previous 5 years.

Consolidations or sub-divisions

There have been no consolidations or sub-divisions of Northam Holdings Shares or Northam Shares

during the preceding 3 years of the date of this Prospectus.

Other than as set out in this Prospectus, there is no contract or arrangement, either actual or proposed,
whereby any option or preferential right of any kind has been or will be given to any person to subscribe
for any Northam Holdings’ securities.
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The shareholding post implementation of the Composite Transaction is provided for illustration purposes only and is determined by
reference to, inter alia, Northam’s shareholding and the 30 Day VWAP as at the Last Practicable Date and based on the assumptions
used for the “base case scenario” in the pro forma financial information set out in paragraph 36 of the Circular and annexures 5 and
6 to the Circular. The actual shareholding post implementation of the Composite Transaction will depend on, inter alia, the dates on
which the various components of the Composite Transaction are implemented.



COMMISSIONS PAID OR PAYABLE IN RESPECT OF UNDERWRITING

6.1  Northam Holdings has not paid any consideration, within the 3 years preceding the date of this
Prospectus, as commission to any person for subscribing or agreeing to subscribe, or procuring or
agreeing to procure, subscriptions for any securities, nor is any such consideration payable.

6.2

No commissions, discounts or brokerages have been paid nor have any other special terms been

granted in connection with the issue or sale of any shares or linked units in the capital of Northam
Holdings in the 3 years preceding the Last Practicable Date.

MATERIAL CONTRACTS

Agreement Date

Parties

Nature

Implementation 22 March 2021

Agreement

Northam and Zambezi

Records the terms, obligations
and mutual commitments of
Northam and Zambezi in respect
of the implementation of certain
components of the Transaction
and certain amendments to the
Zambezi BEE Transaction.

Relevant Zambezi 22 March 2021
Shareholder Transaction

Agreements

Northam, Zambezi and
each of the Relevant
Zambezi Ordinary
Shareholders

Records the terms, obligations
and mutual commitments of
Northam, Zambezi and each of
the Relevant Zambezi Ordinary
Shareholders in respect of the
Proportionate Lock-in Fee
Repayment Amount.

Zambezi Ordinary 22 March 2021
Shareholder Loan

Agreements

Zambezi, Northam and
each of the Zambezi
Ordinary Shareholders

Records the terms, obligations
and mutual commitments of
Northam, Zambezi and each of
the Zambezi Ordinary
Shareholders in respect of the
Zambezi Ordinary Shareholder
Loans; the undertakings by the
Zambezi Ordinary Shareholders
in respect of the Zambezi
Transaction Costs; the
settlement of the Net Value
Distribution; and certain of the
amendments to the Zambezi
BEE Transaction.

Northam Scheme 22 March 2021

Agreement

Northam and Northam
Holdings

Records the terms, obligations
and mutual commitments of
Northam and Northam Holdings
in respect of the Northam
Scheme.

Northam SIP
Amendments Consents

11/12 May 2021

Northam and participants
of the Northam SIP
(“Northam SIP
Participants”)

Records the consent by the
Northam SIP Participants of the
Northam SIP which gives effect
to the LIM Amendments (as
defined in paragraph 34.2 of the
Circular), CIBB Termination (as
defined in paragraph 34.3.2 of
the Circular) and other
amendments to the rules of the
Northam SIP.

7.1  Saveforthe Implementation Agreement, the Relevant Zambezi Shareholder Transaction Agreements,
the Zambezi Ordinary Shareholder Loan Agreements, the Northam Scheme Agreement and certain
of the irrevocables and letters of support (as detailed in paragraph 44 of the Circular), no other
arrangements or agreements exist or will be entered into as at the Last Practicable Date which
could be considered material to a decision regarding the Composite Transaction.
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7.2

7.3

7.4

Save for the agreements and contracts entered into in the ordinary course of business, within the
2 preceding years, the Group has not entered into any agreements or contracts which constitute
material contracts which contain an obligation or settlement that is material to the Group.

Subject to Section 1, paragraph 2.12 and annexure 5, no other remuneration will be paid to the
Northam Holdings Directors, in their capacity as Northam Holdings Directors. The remuneration
payable to the executive Directors and management of Northam Holdings, in their capacity as
Northam employees following the implementation of the Northam Scheme, is set out in Section 1,
paragraph 2.12.

Northam is liable for both normal income tax as well as royalty taxes in terms of the Mineral and
Petroleum Resources Royalty Act 28 of 2008. Payment of both normal as well as royalty taxes is made
twice a year in December and June of each financial year. As disclosed in the condensed reviewed
interim financial results for the 6 months ended 31 December 2020, as at 31 December 2020,
the Group’s royalty tax receivable amounted to R57.6 million and the Group’s royalty tax payable
amounted to R10.7 million. Other than the normal income tax and royalty tax obligations, Northam
has no further royalty obligations.

INTERESTS OF DIRECTORS AND PROMOTERS

8.1

8.2

Northam Holdings is a newly incorporated company and no consideration has been paid, or agreed
to be paid to any Director or Related person or another company in which a Director is beneficially
interested or of which such Director is also a Director, nor to any partnership, syndicate or other
association of which the Director is a member:

8.1.1  toinduce the Director to become a Director; or
8.1.2 to qualify as a Director; or

8.1.3 for services rendered by the Director or by a company, partnership, syndicate or other
association in connection with the promotion or formation of Northam Holdings.

Further details of the Directors’ and their associates’ interests in Northam Holdings and the
Composite Transaction are contained in annexure 5.

LOANS AND BORROWINGS

9.1

9.2

9.3

There are no material loans that have been advanced or are proposed to be advanced to Northam
Holdings, as at the date of issue of this Prospectus.

Northam Holdings has not advanced any loans to any party as at the date of this Prospectus and the
Group has not advanced any loans to any party as at 31 December 2020.

In respect of the Northam Group, Northam’s material loans and borrowings, utilised and available,
as at 31 December 2020, as per note 18 of the condensed reviewed interim financial results and
statistical information for the 6 months ended 31 December 2020, are set out below:

Total Utilised Available Interest Repayment
Lender facility amount facility rate date
R’000 R’000 R’000
Domestic Various 15000000 (7131616) 7868384 Various 2 Various 2
Medium-Term
Notes
(“DMTNs”) *
Revolving credit Nedbank 3500000 (2300000) 1200000 JIBARplus  September
facility (“RCF”) ® Limited 2.45% —2.95% 2024
General banking Nedbank 500 000 - 500 000 Prime less 90-day notice
facility (“GBF”) ® Limited 1.75%
Totals 19 000 000 (9 431616) 9568 384
Notes:

1 Uncommitted but approved by the board of Directors. DMTNs are unsecured and guaranteed by Booysendal as
per note 30 of the condensed reviewed interim financial results and statistical information for the 6 months ended
31 December 2020.

2 The DMTNSs inissue as at 31 December 2020 are comprised of the following:



9.4

9.5

9.6

9.7

Nominal amount

Note Series in issue Issue Date Repayment date Term/Tenor Interest rate
R’000

NHMO017 2800 13-May-20 26-Feb-21 1year 3MJIBAR plus 2.40%
NHMO006 123 393 16-Apr-19 16-Apr-21 2 year  3MJIBAR plus 3.25%

13.5% fixed per annum
NHMO002 1400 13-May-16 12-May-21 byear  payable semi-annually
NHMO014 1930 000 20-Nov-19 20-Nov-21 2 year  3M JIBAR plus 2.50%
NHMO007 141 186 16-Apr-19 16-Apr-22 3year 3M JIBAR plus 3.75%
NHMO009 100 000 26-Apr-19 26-Apr-22 3year 3MJIBAR plus 3.75%
NHMO11 518 000 24-May-19 24-May-22 3year 3MJIBAR plus 3.75%
NHMO012 522 570 13-Jun-19 13-Jun-22 3year 3MJIBAR plus 3.75%
NHMO018 1274 300 25-May-20 25-May-23 3year 3M JIBAR plus 3.75%
NHM020 132 000 25-Nov-20 25-Nov-23 3year 3MJIBAR plus 3.75%
NHMO019 840 000 25-May-20 25-May-24 4 year 3M JIBAR plus 4.00%
NHMO015 500 000 13-Dec-19 13-Dec-24 5year 3M JIBAR plus 3.30%
NHMO016 1045 967 11-May-20 11-May-25 5year 3M JIBAR plus 4.25%

3. RCF and GBF are unsecured and guaranteed by Booysendal and Eland. In respect of the GBF, if called upon, such
borrowings will be repayable in 90 days and funded from Northam’s cash reserves.

The funds raised through the issue of the DMTNs are used by Northam for its general corporate
purposes and to finance the purchase of Zambezi Preference Shares. The RCF and GBF arose for
the purposes of funding its general corporate expenditure requirements.

DMTNs with a value of R714 285 996 will become repayable within 12 months of the Last Practicable
Date. It is anticipated that these repayments will be funded from cash generated by operations of
the Northam Group.

The RCF is subject to financial covenant compliance, which is monitored on an ongoing basis. As
part of these ongoing monitoring measures, financial covenant parameters are confirmed at each
financial reporting date. The RCF financial covenant parameters were renegotiated with Nedbank
Limited and relaxed up to and including 31 December 2021. The financial covenants were relaxed
to buffer the Group against unforeseen implications of the COVID-19 pandemic. As at the Last
Practicable Date the financial covenants have not been breached nor does the Group expect
the financial covenants parameters to be breached in the next 12 months. There are no financial
covenants applicable to the DMTNSs.

As at the Last Practicable Date, Northam Holdings does not have any debentures or debenture
stock in issue. The material commitments of Northam as at 31 December 2020, as per note 28 of
the condensed reviewed interim financial results and statistical information for the 6 months ended
31 December 2020 are disclosed below:

R’000
Capital commitments — Booysendal
Authorised but not contracted 273 464
Contracted 331 947
605 411
Capital commitments — Zondereinde
Authorised but not contracted 547 081
Contracted 228 348
775 429
Capital commitments — Eland
Authorised but not contracted 303 405
Contracted 17 244
320 649
Total capital commitments 1701489
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9.8 The lease payments of Northam as at 31 December 2020 are disclosed in note 29 of the
condensed reviewed interim financial results and statistical information for the 6 months ended
31 December 2020.

9.9 The contingent liabilities of Northam as at 31 December 2020 are disclosed in note 32 of the
condensed reviewed interim financial results and statistical information for the 6 months ended
31 December 2020.

SHARES ISSUED OR TO BE ISSUED OTHER THAN FOR CASH

Other than the issue of Northam Holdings Shares to Northam Scheme Participants in exchange for
Northam Shares, on a one-for-one basis, pursuant to the Northam Scheme no other Shares have been
issued or have been agreed to be issued to any person within the 3 years preceding the date of this
Prospectus. Similarly, no Northam Shares have been issued or have been agreed to be issued to any
person within the 3 years preceding the date of this Prospectus.

PROPERTY ACQUIRED OR TO BE ACQUIRED OR DISPOSED OR TO BE DISPOSED

Northam Holdings and/or Northam has not made any material acquisition nor acquired or disposed of any
immovable property or fixed assets within the 3 years preceding the date of this Prospectus and does not
propose to acquire or dispose of any immovable property or fixed assets, other than non-core assets, in
the ordinary course of business.

AMOUNTS PAID OR PAYABLE TO PROMOTERS

No amounts have been paid to any promoter in relation to the Northam Scheme within the 3 years
preceding the date of this Prospectus, nor does Northam Holdings contemplate paying any such amounts
to any promoter in relation to the Northam Scheme.



13. PRELIMINARY EXPENSES AND ISSUE EXPENSES

13.1 The expenses relating to the Composite Transaction, including costs of the professional advisors,
all of which are exclusive of any applicable VAT and disbursements (unless otherwise indicated), are
estimated as at the Last Practicable Date to be R330.9 million, of which R220.6 million is payable
by Northam and R110.3 million is payable by Northam Holdings, comprises &:

Description Payable to Estimated fee
(R’000)

Corporate advisor and transaction sponsor to  One Capital Advisory Proprietary 250 000

Northam and Northam Holdings in respect of Limited and One Capital Sponsor

the Composite Transaction Services Proprietary Limited

Attorneys to Northam and Northam Holdings Webber Wentzel 45 000

in respect of the Composite Transaction

Previous attorneys and tax advisors to Cliffe Dekker Hofmeyr Inc. 7 827

Northam and Northam Holdings in respect of

the Composite Transaction (including

disbursements)

Independent Auditor and Independent Ernst & Young Inc. 6430

Reporting Accountant to Northam and

Northam Holdings

Independent Expert BDO 3150

Independent transaction sponsor to Northam Deloitte and Touche Sponsor 280

and Northam Holdings Services Proprietary Limited

Accounting expert for Northam and Northam Mazars 768

Holdings

Counsel to Northam and Northam Holdings  Allen & Overy LLP 5000

as to English and US law (including

disbursements)

Competent Person’s Report The MSA Group Proprietary 5217
Limited

TRP documentation fees TRP 484

JSE documentation fees JSE 585

JSE admission of new listing and JSE 3945

new listing fees

Registration of the Northam Holdings CIPC 10

Prospectus

Printing and publishing costs INCE 1103

Transfer Secretaries Computershare 100

Competition Commission fees Competition Commission 550

Other The Meeting Specialist 68

Other Strate Proprietary Limited 100

Other SRK Consulting (South Africa) 282
Limited

Other Singular Systems Proprietary 52
Limited

Other Guillemot Business Forms 1
Proprietary Limited

Total 330962

8 All transaction costs stated herein are stated exclusive of VAT and only a portion of VAT levied on said expenses are claimable by
Northam and Northam Holdings. In addlition, please refer to the pro forma financial information set out in paragraph 36 of the Circular
and annexures 5 and 6 to the Circular for the income tax treatment in respect of the transaction costs.
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SECTION 2: INFORMATION ABOUT THE OFFERED SECURITIES

1. PURPOSE OF THE OFFER

The purpose of the Northam Scheme is to obtain the following benefits through the implementation
thereof:

1.1 Benefits for Northam Shareholders

1.1.1  The Repurchase and settlement of the Zambezi Preference Shares through the transfer
by Zambezi of Northam Shares to Northam will result, as at the Last Practicable Date, in a
reduction in Northam’s issued share capital of approximately 25.59% °.

1.1.2  The Northam Shares transferred by Zambezi to Northam pursuant to the Repurchase are
priced at R152.00 each.

1.1.3 TheNortham Shares transferred by Zambezito Northam pursuant to the Revised Accumulated
Dividends Settlement (including the Premium Amount) and the Zambezi Preference Share
Redemption are priced at R160.00 each.

1.1.4  The Extended BEE Transaction secures up to 26.5% HDP shareholding in Northam (net of
Treasury Shares) by HDPs (through the SPVs) for up to a 15-year term, with an emphasis on
participation by Employees and Communities.

1.1.5  Theintroduction of Northam Holdings optimises the Northam Group structure for compliance
with the HDP ownership requirements set out in the Mining Charter.

1.1.6  The Transaction removes the overhang of the Northam Guarantee in terms of the Zambezi
BEE Transaction by eliminating the perceived risk of potential future value dilution for
Northam Shareholders pursuant to the potential future issue of Northam Shares by Northam
to Zambezi Preference Shareholders to settle the Northam Guarantee.

1.1.7 The vesting period applicable to the Zambezi BEE Transaction Conditional Shares will
continue until 17 May 2025 in order to ensure continued alignment between the interests of
Northam’s senior management and Northam Holdings Shareholders.

1.1.8 The Transaction and the Extended BEE Transaction collectively result in, on a fully diluted
see-through basis from a Northam Holdings Shareholder perspective, an effective net
increase in Northam’s issued share capital of, as at the Last Practicable Date, only 0.9% 8,
whilst securing the benefits set out above.

1.2 Benefits for Zambezi Ordinary Shareholders

1.21 An estimated, as at the Last Practicable Date, R13.0 billion & of unencumbered pre-tax
economic value will be realised and transferred to the participants in the Zambezi BEE
Transaction.

1.2.2 The Transaction provides early value realisation and certainty for the participants in the
Zambezi BEE Transaction by securing the value created to date and eliminates the risk
associated with the maturity of the Zambezi BEE Transaction on 17 May 2025 as a result of
a potential fluctuation of the Northam Share price on such date.

1.2.3 Zambezi Ordinary Shareholders will be able to participate in the Northam Group’s future
growth through their holding of unencumbered Northam Holdings Shares.

9 The figures or percentages in paragraph 1 are provided for illustration purposes only and are determined by reference to, inter alia,

the 30 Day VWAP as at the Last Practicable Date and based on the assumptions used for the “base case scenario” in the pro forma
financial information set out in paragraph 36 of the Circular and annexures 5 and 6 to the Circular. The actual figures will depend on,
inter alia, the dates on which the various components of the Composite Transaction are implemented.
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1.3 Benefits for Zambezi Preference Shareholders

1.4

1.3.1

1.3.2

The Zambezi Offer Consideration under the Zambezi Scheme represents a 15.99% premium
to the prevailing Face Value of Zambezi Preference Shares.

The Zambezi Offer Consideration will be settled in cash, as opposed to a Distribution of
Northam Shares held by Zambezi to the Zambezi Preference Shareholders on maturity of
the Zambezi BEE Transaction.

Benefits for participants in the Extended BEE Transaction

1.41

1.4.2

1.4.3

1.4.4

1.4.5

HDPs will participate across the full value chain in the Northam Group in a transaction that
is funded by the Northam Group.

The relatively low coupon on the A Preference Shares reduces the threshold for value
creation in HDP SPV and the BEE SPVs, which in turn enhances the potential for value
creation in the hands of HDPs.

As and when dividends are declared by Northam and/or Northam Holdings, as the case
may be a “trickle” dividend will be declared by the SPVs to the HDP Entities, the Community
Entities and the Employee Entities (as envisaged in paragraph 25 of the Circular), thereby
enabling value transfer through participation in dividends prior to settlement of the
A Preference Shares.

It is anticipated that HDP SPV will provide a platform for trading between HDPs, further
broadening HDP ownership in the Northam Group.

The BEE SPVs may receive annual cash payments from Northam in terms of an appropriate
funding structure, thereby ensuring value transfer to Employees and Communities over the
Empowerment Term.

2. TIME AND DATE OF THE OPENING AND OF THE CLOSING OF THE OFFER

2.1

The table below provides the salient dates and times pertaining to the Northam Scheme. Northam
Shareholders are referred to page 36 of the Circular for a detailed timetable pertaining to, inter alia,
the Northam Scheme.

Event "3 2021

Record date to determine which Northam Shareholders are entitled to
receive the Circular and this Prospectus, on Friday, 21 May

Publication of the Circular and this Prospectus to Northam
Shareholders, on Monday, 31 May

Notice of publication of the Circular and this Prospectus published on
SENS, on Monday, 31 May

Offer to Northam Shareholders to receive the Northam Scheme
Consideration opens at 09:00, on Tuesday, 1 June

Notice of publication of the Circular and this Prospectus published in
the South African press, on Tuesday, 1 June

General Meeting LDT, being the last day to trade in Northam Shares in
order to be recorded in the Northam Register and thereby be eligible
to attend, participate in and vote at the General Meeting, on #5 Monday, 14 June

General Meeting Record Date, being the date on which a Northam
Shareholder must be recorded in the Northam Register to be eligible
to attend, participate in and vote at the General Meeting, on Friday, 18 June

Forms of Proxy (blue) to be received by TMS by 10:00, on 678 Monday, 28 June
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Event 23

2021

Last date and time for Northam Shareholders to give notice to Northam
objecting to the Northam Scheme Resolution and/or Share Acquisitions
Scheme Resolution in terms of section 164 of the Companies Act by
10:00, on

General Meeting to be held at 10:00, on
Results of the General Meeting published on SENS, on

Results of the General Meeting published in the South African press,
on

If the Northam Scheme and Share Acquisitions Scheme are
approved:

Last date on which Northam Shareholders who voted against the
Northam Scheme Resolution and/or Share Acquisitions Scheme
Resolution can require Northam to seek court approval for the Northam
Scheme in terms of section 115(3)(a) of the Companies Act
(if applicable), on

Last date on which Northam Shareholders who voted against the
Northam Scheme Resolution and/or Share Acquisitions Scheme
Resolution can make application to court in terms of section 115(3)(b)
of the Companies Act (if applicable), on

Last date for Northam to send notice of adoption of the Northam
Scheme Resolution and/or Share Acquisitions Scheme Resolution in
terms of section 164(4) of the Companies Act to Northam Shareholders
who provided written notice of objection of and subsequently did not
vote in favour of the Northam Scheme Resolution and/or Share
Acquisitions Scheme Resolution, on

Expected last date for Dissenting Shareholders to exercise their
Appraisal Rights, on or about °

Wednesday, 30 June
Wednesday, 30 June
Wednesday, 30 June

Thursday, 1 July

Wednesday, 7 July

Wednesday, 14 July

Wednesday, 14 July

Wednesday, 28 July

If the Share Acquisitions Scheme and Northam Scheme become unconditional: "°

Zambezi Scheme Conditions expected to be fulfilled or waived
(where possible) on or about

Transaction Conditions expected to be fulfiled or waived
(where possible), on or about

Extended BEE Transaction Conditions expected to be fulfilled or
waived (where possible), on or about

Finalisation announcement in respect of the Extended BEE Transaction
expected to be published on SENS, on or about

Expected date of lodging an application for the termination of listing on
the JSE of the Northam Shares pursuant to the Northam Delisting, on
or about

Finalisation announcement in respect of the Extended BEE Transaction
expected to be published in the South African press, on or about

Expected Northam Scheme LDT, being the last day to trade in Northam
Shares in order to be eligible to participate in the Northam Scheme,
on or about %4

Expected suspension of listing on the JSE of Northam Shares at the
commencement of trade, on or about

Wednesday, 28 July

Monday, 16 August

Friday, 27 August

Friday, 27 August

Monday, 30 August

Monday, 30 August

Tuesday, 7 September

Wednesday, 8 September



Event 23 2021

Expected date of admission of listing on the JSE of maximum number
of Northam Holdings Shares expected to be issued pursuant to the

implementation of the Northam Scheme, on or about Wednesday, 8 September

Expected Northam Scheme Record Date, offer to Northam
Shareholders to receive the Northam Scheme Consideration closes at
12:00, on Friday, 10 September

Expected Northam Scheme Implementation Date, on or about Monday, 13 September

Northam Scheme Participants who are Dematerialised Shareholders
without “own name” registration expected to have their accounts held
at their Broker or CSDP, credited with the Northam Scheme
Consideration, on or before 12:00 on the Northam Scheme Record

Date, on or about Monday, 13 September

Northam Scheme Participants who are Certificated Shareholders or
Dematerialised Shareholders with “own name” registration and who
deliver an Application and Surrender Form (pink) and Documents of
Title (where applicable) so as to be received by the Transfer Secretaries
on or before 12:00 on the Northam Scheme Record Date, expected to
have their accounts held at their Broker or CSDP credited with the

Northam Scheme Consideration, on or about Monday, 13 September

Northam Scheme Participants who are Issuer Nominee Shareholders,
expected to have their Northam Scheme Consideration credited to the

account of Computershare Nominees, on or about Monday, 13 September

Expected date of adjustment (if applicable) of the actual number of
Northam Holdings Shares to be listed pursuant to the implementation
of the Northam Scheme and commencement of trading in Northam

Holdings Shares on the JSE, on or about Tuesday, 14 September
Expected date of termination of listing of Northam Shares on the JSE

at the commencement of trade on the JSE, on or about Tuesday, 14 September
Notes:

1.

2.

The dates and times set out in this Prospectus and the Circular are subject to change, with the approval of the JSE and
the TRP, if required. Any such change will be published on SENS and in the South African press.

The dates and times are expected dates and times and have been determined based on certain assumptions regarding
the date by which conditions precedent will be fulfilled or waived including the date by when certain regulatory
approvals will be obtained.

All times given in this Prospectus are in South African Standard Time, unless otherwise stated.

Northam Shareholders should note that, since trades in Northam Shares are settled by way of the electronic settlement
system used by Strate, settlement will take place 3 Business Days after the date of a trade. Therefore, persons who
acquire Northam Shares after the General Meeting LDT, namely, Monday, 14 June 2021, will not be entitled to attend,
participate in or vote at the General Meeting, but may nevertheless, if the Northam Scheme becomes operative,
participate in the Northam Scheme, provided that they acquire Northam Shares on or prior to the Northam Scheme
LDT and hold such Northam Shares on the Northam Scheme Record Date.

No Dematerialisation or rematerialisation of Northam Shares by Northam Shareholders may take place on or after:

— the Business Day following the General Meeting LDT until the General Meeting Record Date; and

— the Business Day following the Northam Scheme LDT (if applicable).

Dematerialised Shareholders, other than those with “own name” registration, must provide their CSDP with their
instructions for voting at the General Meeting by the cut-off date and time stipulated by their CSDP in terms of their
respective custody agreements.

Any Form of Proxy (blue) not delivered to TMS, so as to be received by 10:00 on Monday, 28 June 2021, may be
delivered to the chairperson of the General Meeting before such Northam Shareholder’s voting rights are exercised at
the General Meeting.

If the General Meeting is adjourned or postponed, the Forms of Proxy (blue) submitted for the initial General Meeting
will remain valid in respect of any adjournment or postponement of the General Meeting.

This date has been determined on the assumption that Northam sends the notice of adoption of the Northam
Scheme Resolution and/or Share Acquisitions Scheme Resolution in terms of section 164(4) of the Companies Act
to Northam Shareholders who provided written notice of objection of and subsequently did not vote in favour of the
Northam Scheme Resolution and/or Share Acquisitions Scheme Resolution, on Wednesday, 30 June 2021. Northam
Shareholders who wish to exercise their Appraisal Rights are referred to paragraphs 10.5 and 17, and annexure 22 to
the Circular.

. The dates pertaining to the Zambezi Scheme, the Share Acquisitions Scheme and the Northam Scheme have been

determined on the assumption that no Appraisal Rights will be exercised and that no rights in terms of section 115(3)
of the Companies Act will be exercised in relation to the Zambezi Scheme, the Share Acquisitions Scheme, the
Zambezi Disposals and the Northam Scheme. The actual dates will be confirmed in the finalisation announcement if
the Northam Scheme becomes unconditional.
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PARTICULARS OF THE OFFER

3.1

The Northam Scheme

3.1.1

Salient terms of the Northam Scheme

3.1.11

3.1.1.2

3.1.1.3

3.1.1.4

3.1.1.5

3.1.1.6

3.1.1.7

3.1.1.8

3.1.1.9

3.1.1.10

In terms of the Northam Scheme, Northam Holdings offers to acquire all the
Northam Shares (net of Treasury Shares) held by Eligible Northam Shareholders,
by way of the Northam Scheme.

The Northam Scheme constitutes an “affected transaction” as defined in section
117(1)(c)(iii) of the Companies Act and, as such, is regulated by the Companies
Act and the Regulations. Accordingly, implementation of the Northam Scheme is
subject to, inter alia, the adoption of the Northam Scheme Resolution by Northam
Shareholders at the General Meeting in accordance with section 115 of the
Companies Act. No Northam Shareholder will be precluded from voting on such
resolution.

The Northam Scheme is proposed by the Northam Board, between Northam
and Eligible Northam Shareholders, pursuant to which, subject to the Extended
BEE Transaction Conditions being fulfilled or waived and the Northam Scheme
becoming operative, Northam Holdings will acquire all the Northam Scheme
Shares held by the Northam Scheme Participants for the Northam Scheme
Consideration.

Implementation of the Northam Scheme is conditional upon the fulfilment or
waiver of the Extended BEE Transaction Conditions, as set out in Section 2,
paragraph 3.1.4 and paragraph 26 of the Circular.

The Northam Scheme will become binding on Northam and the Northam Scheme
Participants (irrespective of whether or not the individual Northam Shareholder
voted in favour of the Northam Scheme Resolution or abstained from voting
thereon) if:

3.1.1.56.1  the Northam Scheme Resolution is approved at the General Meeting;

3.1.1.6.2 all the remaining Extended BEE Transaction Conditions are fulfilled or
waived; and

3.1.1.5.3 the Northam Scheme is not terminated (as contemplated in
paragraph 21 of the Circular).

The Northam Scheme Participants will be deemed, with effect from the Northam
Scheme Implementation Date, to have disposed of and transferred the Northam
Scheme Shares held by them to Northam Holdings, who will be deemed to have
acquired ownership of such Northam Scheme Shares, free of encumbrance, on
the Northam Scheme Implementation Date, against settlement of the Northam
Scheme Consideration in accordance with paragraph 16 of the Circular, upon which
all risk and benefit in the Northam Scheme Shares will pass from the Northam
Scheme Participants to Northam Holdings.

Under the Northam Scheme Consideration, the Northam Scheme Participants will
receive Northam Holdings Shares in exchange for their Northam Scheme Shares,
on a one-for-one basis, with no entitlement to cash, subject to the provisions of
paragraph 52 of the Circular affecting Foreign Shareholders.

The Northam Scheme Consideration will be settled, in full, in accordance with
the terms of the Northam Scheme without regard to any lien, right of set-off,
counterclaim or other analogous right to which Northam or Northam Holdings may
otherwise be, or claim to be, entitled to against a Northam Scheme Participant.

Northam Scheme Participants may enforce their rights to receive the Northam
Scheme Consideration in respect of the Northam Scheme Shares held by them
against Northam.

The effect of the Northam Scheme will be that, with effect from the Northam
Scheme Implementation Date, Northam Holdings will acquire and own all the



3.1.1.1

3.1.1.12

3.1.1.13

Northam Scheme Shares held by the Northam Scheme Participants and Northam
will become a Subsidiary of Northam Holdings.

Simultaneously with the implementation of the Northam Scheme, all of the
Northam Shares will be delisted from the Main Board of the JSE and the Northam
Holdings Shares will be listed on the Main Board of the JSE.

On and with effect from the Northam Scheme Implementation Date, each
Northam Scheme Participant will be deemed to have warranted and undertaken
in favour of Northam Holdings that the Northam Scheme Shares held by them
are not subject to a pledge or otherwise encumbered; or if subject to any pledge
or other encumbrance, shall be released therefrom immediately upon settlement
of the Northam Scheme Consideration. In this regard, such Northam Scheme
Participant irrevocably authorises and appoints Northam and Northam Holdings in
rem suam (that is, irrevocably for Northam’s and Northam Holdings’ advantage),
with full power of substitution, to act as agent in the name, place and stead of
such Northam Scheme Participant in doing all things and signing all documents to
ensure that the relevant Northam Scheme Shares are released from any pledge or
other encumbrance, including the removal of any endorsements to that effect in
the Northam Register.

With effect from the Northam Scheme Implementation Date, each Northam
Scheme Participant irrevocably authorises and appoints Northam in rem suam
(that is, irrevocably for Northam’s advantage), with full power of substitution, to
act as agent in the name, place and stead of such Northam Scheme Participant in
doing all things and signing all documents to implement the transfer of its Northam
Scheme Shares and all other acts required or desirable in order to implement
the Northam Scheme, including to take all steps necessary to procure electronic
delivery of Dematerialised Shares.

Conditions Precedent

3.1.2.1

3.1.2.2

Implementation of the Northam Scheme is conditional upon the fulfilment or
waiver (to the extent permitted) of the Extended BEE Transaction Conditions set
out in Section 2, paragraph 3.1.4.

If the Extended BEE Transaction Conditions are not timeously fulfilled or waived,
then the Northam Scheme will lapse and will not become operative.

Northam Scheme Consideration

3.1.3.1

3.1.3.2

3.1.3.3

3.1.3.4

In the event that the Northam Scheme becomes operative, Northam Holdings
will acquire all of the Northam Scheme Shares held by the Northam Scheme
Participants in exchange for Northam Holdings Shares on a one-for-one basis.

As at the Last Practicable Date, Northam Holdings is a wholly-owned Subsidiary
of Northam and no securities of Northam Holdings are listed on the JSE or any
other securities exchange. If the Northam Scheme becomes operative, all the
Northam Holdings Shares will be listed on the Main Board of the JSE.

Thetaximplications of the Northam Scheme depend onthe individual circumstances
of the Northam Scheme Participant concerned and the tax jurisdiction applicable
to such Northam Scheme Participant. It is recommended that Northam Scheme
Participants seek appropriate professional advice in this regard.

For details regarding the settlement of the Northam Scheme Consideration,
Northam Shareholders are referred to paragraph 16 of the Circular.

Extended BEE Transaction Conditions

3.1.4.1

Implementation of the Extended BEE Transaction (which includes the Northam
Scheme) is conditional upon the fulfilment or waiver (to the extent permitted) of
the following conditions precedent (“Extended BEE Transaction Conditions”):

3.1.4.1.1  the Ordinary Resolutions and Special Resolutions required in order to
approve and implement the Extended BEE Transaction are adopted by
Northam Shareholders at the General Meeting, including the following
resolutions:
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3.1.41.141

3.1.411.2

approving the Northam Scheme by way of a Special
Resolution in accordance with section 115(2)(a) of the
Companies Act; and

approving the provision of financial assistance for
purposes of implementing the relevant components
of the Extended BEE Transaction, by way of a Special
Resolution in accordance with sections 44 and 45 of the
Companies Act;

3.1.4.1.2 inthe event of the provisions of section 115(2)(c) of the Companies Act
becoming applicable in relation to the Northam Scheme Resolution:

3.1.4.1.21

3.1.41.2.2

by no later than the 40™ Business Day after the Northam
Scheme Resolution is adopted:

3.1.41.21.1  the High Court of South Africa approving
the implementation of the Northam
Scheme Resolution and no appeal or
review is timeously lodged or, if timeously
lodged, the appeal or review is not
successful; or

3.1.4.1.2.1.2 the provisions of section 115(2)(c) of the
Companies Act cease to be applicable;
and

if applicable, Northam not treating the Northam Scheme
Resolution as a nullity as contemplated in section 115(5)(b)
of the Companies Act;

3.1.4.1.3 inrelation to the Northam Scheme Resolution, either:

3.1.4.1.3.1

3.1.4.1.3.2

no Northam Shareholder gives notice objecting to such
resolution as contemplated in section 164(3) of the
Companies Act, alternatively, Northam Shareholders give
notice objecting to such resolution as contemplated in
section 164(3) of the Companies Act and vote against
such resolution at the General Meeting, in respect of 1%
or less of all of the Northam Shares in issue. Any notice
of objection given by a Northam Shareholder which is
subsequently withdrawn prior to such resolution being
voted on will reduce the number of Northam Shares in
respect of which notices of objection are given; or

if Northam Shareholders give notice objecting to such
resolution as contemplated in section 164(3) of the
Companies Act and vote against such resolution in respect
of more than 1% of all of the Northam Shares in issue,
then, by the 30™ Business Day following the adoption of
such resolution (for purposes of this paragraph defined
as the “Last Date for Appraisal Rights”), Dissenting
Shareholders have not exercised Appraisal Rights, by
giving valid demands in terms of sections 164(5) to 164(8)
of the Companies Act, in respect of more than 1% of all
the Northam Shares in issue. Any demand made in terms
of sections 164(5) to 164(8) of the Companies Act which
is subsequently withdrawn by the Last Date for Appraisal
Rights will reduce the number of Northam Shares in
respect of which Appraisal Rights are exercised. In the
circumstances, this condition will not be considered
to have failed until the Last Date for Appraisal Rights,
notwithstanding the fact that Dissenting Shareholders
may initially have exercised their Appraisal Rights in



respect of more than 1% of all the Northam Shares in
issue prior to such date;

3.1.41.4 by no later than 30 July 2021, all the Extended BEE Transaction
Agreements are entered into and have become unconditional in
accordance with their terms;

3.1.41.5 the written consent or waiver of the relevant counterparties to
any material contracts to which a Member of the Group is a party,
is obtained in relation to the implementation of the Extended BEE
Transaction, to the extent required,;

3.1.4.1.6 by no later than 16 August 2021, the Zambezi Scheme Conditions (as
set out in annexure 6) are timeously fulfilled or waived and the Zambezi
Scheme is implemented; and

3.1.4.1.7 by no later than 27 August 2021:

3.1.41.71 the Transaction Conditions (as set out in annexure 6)
are timeously fulfilled or waived and the Repurchase is
implemented; and

3.1.41.7.2 a Compliance Certificate is issued in respect of the
Northam Scheme.

3.1.4.2 If the Extended BEE Transaction Conditions are not timeously fulfilled or waived,
then the Extended BEE Transaction will lapse and will not be implemented.

3.1.4.3 Waiver and extension of the Extended BEE Transaction Conditions
The Extended BEE Transaction Conditions envisaged in:

3.1.4.3.1 paragraphs 3.1.4.1.3 to 3.1.4.1.5 are capable of waiver by Northam and
the date for fulfilment or waiver of any such Extended BEE Transaction
Condition may be extended by Northam from time to time, upon
written notice to Northam Holdings. Such waiver and/or extension
will be permissible at any time prior to the relevant Extended BEE
Transaction Condition failing; and

3.1.4.3.2 paragraphs 3.1.4.1.1, 3.1.4.1.2, 3.1.4.1.6 and 3.1.4.1.7 are not capable
of being waived. However, Northam shall be entitled to, upon written
notice to Northam Holdings prior to any such conditions precedent
having failed, extend the time and/or date for fulfilment of any such
conditions precedent from time to time.

The Northam Scheme shall not constitute an offer of Northam Holdings Shares in any
Restricted Jurisdiction.

Foreign Shareholders are urged to read the important information relating to the Composite
Transaction, contained in Section 2, paragraph 3.2 and paragraph 52 of the Circular. If you
are in doubt about your position, you should consult your professional advisor in the relevant
jurisdiction.

Northam Shareholder approval requirements and exercise of voting rights
Northam Scheme

The Northam Scheme will amount to a specific issue by Northam Holdings (a wholly-owned
Subsidiary of Northam) of the Northam Holdings Shares and will include the listing of
Northam Holdings Shares on the Main Board of the JSE.

In the circumstances, pursuant to paragraph 9.1(c)(i) read with paragraphs 3.35 and 4.11
of the JSE Listings Requirements, the Northam Scheme is considered a “transaction” in
terms of section 9 of the JSE Listings Requirements. However, as a result of the Northam
Holdings Shares only being issued to Northam Shareholders, in accordance with the
principle contemplated in paragraph 4.11 of the JSE Listings Requirements, categorisation
of the Northam Scheme is not required.
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3.2

3.1.10

311

3.1.12

3.1.13

3.1.14

3.1.15

The Northam Scheme wiill constitute an “affected transaction” as defined in section 117(1)
(c)(iii) of the Companies Act and, as such, is regulated by the Companies Act and the
Regulations. Accordingly, implementation of the Northam Scheme is subject to, inter alia,
the adoption of the Northam Scheme Resolution by Northam Shareholders at the General
Meeting in accordance with section 115 of the Companies Act. No Northam Shareholder
will be precluded from voting on such resolution.

The Northam Delisting will be effected pursuant to the Northam Scheme being implemented
in accordance with paragraph 1.17(b) of the JSE Listings Requirements, considering that all
Northam Shares other than Treasury Shares (being those Northam Shares held by Zambezi,
which will be a Subsidiary on the Northam Scheme Record Date) will be acquired by
Northam Holdings.

Subscriptions

HDP SPV Subscription, HDP SPV Pref Subscription and HDP Security SPV
Subscription

The HDP SPV Subscription will amount to an issue of securities by Northam Holdings
(which will be the listed issuer at the time) to HDP Security SPV (a wholly-owned Subsidiary
of Northam Holdings at the time). In the circumstances, implementation of the HDP SPV
Subscription is conditional upon, inter alia, the adoption of an Ordinary Resolution (requiring
approval of a 75% majority) by Northam Shareholders authorising the specific issue for
cash in accordance with paragraph 5.51(g) of the JSE Listings Requirements. No Northam
Shareholders will be precluded from voting on such resolution.

The HDP SPV Pref Subscription and HDP Security SPV Subscription will amount to
transactions between wholly-owned Subsidiaries of Northam Holdings and are therefore
not subject to Northam Shareholder approval in accordance with the exclusion set out in
paragraph 9.1(c)(iii) of the JSE Listings Requirements as read with paragraph 3.35 of the JSE
Listings Requirements.

The BEE SPV Subscriptions each amount to a category 1 transaction, as contemplated
in paragraph 9.5(b) of the JSE Listings Requirements, for Northam. In the circumstances,
implementation of the BEE SPV Subscriptions is conditional upon, inter alia, the adoption
of an Ordinary Resolution by Northam Shareholders at the General Meeting in accordance
with paragraph 9.20(b) of the JSE Listings Requirements.

Northam Shareholders are urged to refer to section C of the Circular for additional information
pertaining to the Northam Scheme.

Foreign Shareholders

This section is intended as a general guide only and any person outside of South Africa who is in
doubt as to his or her position should consult his or her professional advisor without delay.

The attention of Foreign Shareholders is drawn to this Section 2, paragraph 3.2.

General

3.2.1

3.2.2

3.2.3

The distribution of this Prospectus and the Application and Surrender Form , the Northam
Scheme and/or the offer, issue or transfer of Northam Holdings Shares pursuant to the
Northam Scheme to certain Foreign Shareholders may be restricted by the laws of the
relevant jurisdiction and failure to comply with any of those restrictions may constitute
a contravention of the laws of any such territory. In such circumstances, subject to any
applicable exemptions under the securities laws of the relevant jurisdiction, the Northam
Scheme Consideration is not offered and will not be issued to such persons and this
Prospectus, the Circular and the Application and Surrender Form must be treated as being
sent for information purposes only and should not be relied upon, copied or redistributed.

Foreign Shareholders should consult their professional advisors as to whether they require
any governmental or other consents or need to observe any other formalities to enable them
to receive the Northam Scheme Consideration.

If you believe you are a Restricted Foreign Shareholder, you are required to inform
your Broker or CSDP or the Transfer Secretaries that you are a Restricted Foreign
Shareholder as soon as reasonably possible and in any event by no later than the



3.2.4

3.2.5

Northam Scheme Record Date. It is the responsibility of a Foreign Shareholder
(including nominees, agents and trustees for such Foreign Shareholder) to ensure
that the Northam Scheme Consideration is not issued to such Foreign Shareholder
without the observance of the laws and regulatory requirements of the relevant
jurisdiction, including the obtaining of any governmental or other consents which may
be required, the making of any filings which may be required, the compliance with other
necessary formalities and the payment of any issue, transfer or other taxes or other requisite
payments due in such jurisdiction and, if required, satisfy Northam Holdings that all relevant
formalities have been complied with or that there is an applicable exemption under the
securities laws of the relevant jurisdiction. In the case of any irregularities or uncertainty
regarding whether a Foreign Shareholder is a Restricted Foreign Shareholder or whether
reliance may be placed on any exemption under the securities laws of a jurisdiction, the
determination of Northam Holdings shall be final. Foreign Shareholders who are in any
doubt regarding such matters should consult their CSDP, Broker, legal advisor, accountant,
banker, other financial intermediary or other professional advisor immediately.

Cash remittance

In the case of Restricted Foreign Shareholders, the Northam Scheme Consideration
in respect of the Northam Shares held by them will be sold in the market as soon as is
reasonably practicable after the Northam Scheme Implementation Date, unless Northam
Holdings is satisfied that there is an applicable exemption available under the securities laws
of the relevant jurisdiction, but there is no guarantee that any exemption will be available,
and Northam and Northam Holdings reserve the right to provide a cash remittance at their
sole discretion. Such sale shall be carried out at the best price which can reasonably be
obtained at the time of the sale and the net proceeds of such sale (after the deduction of
all expenses, taxes, currency conversion costs and commissions incurred in connection
with such sale) rounded down to the nearest cent, shall be paid to such Restricted Foreign
Shareholder. The remittance of the net proceeds of the sale shall be at the risk of the
relevant Restricted Foreign Shareholder. Neither Northam, nor Northam Holdings, nor any
person appointed to effect such sale, nor any of their respective officers or employees, shall
have any liability to the relevant Northam Scheme Participant for any loss suffered by that
Northam Scheme Participant by reason of the timing or manner of any such sale.

Representations and warranties

It is the responsibility of a Foreign Shareholder to ensure full observance of the laws of any
relevant jurisdiction in connection with the receipt of the Northam Scheme Consideration and
to inform their CSDP or Broker in the event that they are a Restricted Foreign Shareholder.
Foreign Shareholders who do not inform their Broker or CSDP or the Transfer Secretaries
that they are a Restricted Foreign Shareholder and who receive the Northam Holdings
Shares pursuant to the Northam Scheme represent and warrant to Northam Holdings that,
such person:

3.2.5.1 isnotina Restricted Jurisdiction (unless an applicable exemption is available under
the securities laws of that jurisdiction) and not in any jurisdiction in which it is
unlawful to offer, allot and issue the Northam Scheme Consideration or otherwise
acquire or subscribe for the Northam Holdings Shares;

3.2.5.2 acknowledges that, subject to certain exceptions, this Prospectus, the Circular
and the Application and Surrender Form are not for distribution in any Restricted
Jurisdiction, and if a Foreign Shareholder receives such documents in any
Restricted Jurisdiction, it further acknowledges and agrees that such documents
shall be treated as being sent for its information purposes only, subject to certain
exceptions, and that the Northam Scheme Consideration is not being offered to it
and it should not rely upon, copy or redistribute the documents;

3.2.56.3 acknowledges that this Prospectus, the Circular and the Application and Surrender
Form have been prepared for purposes of complying with the Companies Act,
the Regulations and the JSE Listings Requirements in South Africa and as a result
the information disclosed herein and therein may not be the same as that which
would have been disclosed had this Prospectus and the Circular been prepared
in accordance with the laws and regulations of any jurisdiction outside of South
Africa; and
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3.2.5.4 is not acquiring Northam Holdings Shares with a view to the offer, sale, resale,
transfer, delivery or distribution, directly or indirectly, of any such Northam Holdings
Shares into any Restricted Jurisdiction.

3.3 Exemptions and Exceptions to the Cash Remittance

Northam and/or Northam Holdings may determine that an exemption is available under the
securities laws of 1 or more Restricted Jurisdictions for the Northam Scheme Consideration to be
offered or issued in such Restricted Jurisdictions. In this event, any Restricted Foreign Shareholder
that qualifies for such exemption (including those set out below) will be offered and will receive the
Northam Scheme Consideration in terms of the Northam Scheme.

3.3.1

3.3.2

3.3.3

3.3.4

United States

The Northam Holdings Shares being offered pursuant to the Northam Scheme Consideration
have not been and will not be registered in the United States under the U.S. Securities Act
of 1933, as amended (the “U.S. Securities Act”), or the securities laws of any state of
the United States or other jurisdiction, and, subject to certain limited exceptions, may not
be offered or sold within the United States absent registration under the U.S. Securities
Act or pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act. In addition, Northam Holdings has not been and
will not be registered under the U.S. Investment Company Act of 1940, as amended
(the “Investment Company Act”) and investors will not be entitled to the benefits of the
Investment Company Act.

Accordingly, Shareholders located in the United States (as defined in Regulation S under
the U.S. Securities Act) who are qualified institutional buyers (“QIBs”) (as defined in
Rule 144A under the U.S. Securities Act) may receive the Northam Scheme Consideration.
Shareholders who are located in the United States and who are QIBs are herein referred to
as “Eligible U.S. Shareholders”. Eligible U.S. Shareholders must execute and deliver an
investor letter, in a form satisfactory to Northam Holdings to the effect that such person is
a QIB and satisfies certain other requirements.

A template investor letter can be obtained from One Capital Advisory Proprietary Limited
(investorletter@onecapital.co.za). A completed investor letter must be submitted for
verification prior to the issue of Northam Holdings Shares. An investor letter must be
sent to (investorletter@onecapital.co.za) so as to be received by not later than Friday,
27 August 2021 for verification and prior approval. Following receipt of approval, a QIB who
is a Certificated Shareholder or a Dematerialised Shareholder with “own name” registration
must submit the Application and Surrender Form (pink) to the Transfer Secretaries by not
later than 12:00 on the Northam Scheme Record Date, as follows:

e by hand: Rosebank Towers, 15 Biermann Avenue, Rosebank, Johannesburg, 2196, South
Africa; or

e by post: PO Box 61763, Marshalltown, 2107, South Africa; or
e by email: corporate.events@computershare.co.za.

Eligible U.S. Shareholders who receive the Northam Scheme Consideration will receive
“restricted securities” (as defined in Rule 144 under the US Securities Act) and will have
agreed in the investor letter to abide by certain restrictions on the resale of the Northam
Holdings Shares, including that, subject to the provisions of the Northam Holdings” MOlI,
the Northam Holdings Shares may not be offered, sold, pledged or otherwise transferred
except:

3.3.4.1 inan offshore transaction (as defined under Regulation S under the U.S. Securities
Act (“Regulation S”)) where neither the seller nor any person acting on its behalf
knows by pre-arrangement or otherwise that the buyer is in the United States;

3.3.4.2 to any person the seller and any person acting on its behalf knows to be outside
the United States;

3.3.4.3 if in the United States, then to a QIB who signs an investor representation letter
in the same form as the letter delivered to Northam Holdings by the Eligible
U.S. Shareholder; or

3.3.4.4 to Northam Holdings or a Subsidiary thereof.



3.4

3.5

3.3.5  The Northam Holdings Shares have not been approved by the U.S. Securities and Exchange
Commission, any state securities commission in the United States or any other United States
regulatory authority, nor have any of such regulatory authorities passed upon or endorsed
the merits of the Northam Scheme or the accuracy or adequacy of this Prospectus and the
Circular. Any representation to the contrary is a criminal offence in the United States.

3.3.6 In addition, until 40 days after the commencement of the Northam Scheme, an offer,
sale or transfer of the Northam Holdings Shares within the United States by a dealer
(whether or not participating in the offer) may violate the registration requirements of the
U.S. Securities Act.

Member States of the European Economic Area and the United Kingdom

3.4.1 No prospectus which has been approved by the competent authority in a member state of
the European Economic Area (each a “Relevant State”) or, where appropriate, approved
in another Relevant State and notified to the competent authority in the Relevant State in
accordance with Regulation (EU) 2017/1129, will be published in relation to the Northam
Holdings Shares.

3.4.2 Accordingly, in each Relevant State, no Northam Holdings Shares have been offered or will
be offered pursuant to the Northam Scheme to the public in that Relevant State except that
offers of Northam Holdings Shares may be made to the public in that Relevant State at any
time under the following exemptions under the Prospectus Regulation:

3.4.2.1 toany person or legal entity which is a qualified investor as defined under Article 2
of the Regulation (EU) 2017/1129 (“EEA Qualified Investor”);

3.4.2.2 to fewer than 150 natural or legal persons (other than EEA Qualified Investors) in
such Relevant State subject to obtaining the prior consent of Northam Holdings; or

3.4.2.3 inany other circumstances falling within Article 1(4) of the Prospectus Regulation,
provided that no such offer of Northam Holdings Shares shall require Northam
Holdings to publish a prospectus pursuant to Article 3 of the Prospectus Regulation
or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation.

3.4.3 In relation to the United Kingdom, this Prospectus and the Circular, the Application and
Surrender Form and any other material in relation to the securities described herein or therein
is only directed at, and any investment or investment activity to which this Prospectus and
the Circular relate is available only as follows: (A) to any legal entity which is a qualified
investor as defined under Article 2 of the Regulation (EU) 2017/1129 as it forms part of
domestic law by virtue of the European Union (Withdrawal) Act 2018 (the “UK Prospectus
Regulation”’) (a “UK Qualified Investor”); (B) to fewer than 150 natural or legal persons
(other than UK Qualified Investors); or (c) in any other circumstances falling within Section
86 of the Financial Services and Markets Act 2000.

3.4.4 For the purposes of this provision, the expression an “offer to the public’ in relation to
the Northam Holdings Shares in any Relevant State or the United Kingdom means the
communication in any form and by any means of the potential offer or issuance of Northam
Holdings Shares as described in this Prospectus and the Circular, and the expression
“Prospectus Regulation” means Regulation (EU) 2017/1129.

UAE

By receiving this Prospectus, the Circular, the Application and Surrender Form and any other
material in relation to the securities described herein, the person or entity to whom it has been
issued understands, acknowledges and agrees that this Prospectus, the Circular, the Application
and Surrender Form and any such other material has not been approved by or filed with the UAE
Central Bank, the UAE Securities and Commodities Authority (the “SCA”) or any other authorities
in the UAE, nor has Northam or Northam Holdings received authorisation or licencing from the
UAE Central Bank, SCA or any other authorities in the UAE to market or sell securities or other
investments within the UAE. No marketing of any financial products or services has been or will be
made from within the UAE other than in compliance with the laws of the UAE and no subscription
to any securities or other investments may or will be consummated within the UAE. It should
not be assumed that Northam or Northam Holdings is a licenced broker, dealer or investment
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3.6

3.7

3.8

advisor under the laws applicable in the UAE, or that any of them advise individuals resident
in the UAE as to the appropriateness of investing in or purchasing or selling securities or other
financial products. The Northam Holdings Shares are not intended for circulation or distribution
in or into the UAE, other than to persons who are “Qualified Investors” within the meaning of
the SCA’s Board of Directors Decision No. 37/R.M of 2019 Concerning the Definition of Qualified
Investor to whom the materials may lawfully be communicated. This does not constitute a public
offer of securities in the UAE in accordance with the SCA Chairman of the Board Resolution
No. 11/R.M of 2016 on the Regulations for Issuing and Offering Shares of Public Joint Stock
Companies, or otherwise.

Japan

The Northam Holdings Shares have not been and will not be registered in accordance with
Article 4, Paragraph 1 of the Financial Instruments and Exchange Act of Japan (Law No. 25 of 1948,
as amended), (the “FIEA”) since the offering of the Northam Holdings Shares in Japan constitutes
Solicitation of a Small Number of Investors under Article 23-13, Paragraph 4 of the FIEA. The
Northam Holdings Shares will not be offered or sold, directly or indirectly, in Japan or to, or for the
account or benefit of, any resident of Japan (as defined under Item 5, Paragraph 1, Article 6 of the
Foreign Exchange and Foreign Trade Act of Japan (Law No. 228 of 1949, as amended)) (including
any corporation or other entity organised under the laws of Japan), or to others for re-offering or
resale, directly or indirectly, in Japan or to, or for the account or benefit of, any resident of Japan,
except pursuant to Solicitation of a Small Number of Investors.

Switzerland

The offering of the Northam Holdings Shares in Switzerland is exempt from the requirement to
prepare and publish a prospectus under the Swiss Financial Services Act of 15 June 2018, as
amended (the “FinSA”) because (i) less than 500 persons hold Northam Shares in Switzerland as
at the Last Practicable Date and, consequently, the Northam Scheme is addressed to less than
500 retail clients (and thus exempt from the requirement to prepare a prospectus pursuant to article
36(1)(b) of the FinSA) and (ii) the Northam Holdings Shares will not be admitted to trading on any
trading venue (exchange or multilateral trading facility) in Switzerland. Neither this Prospectus, nor
the Circular nor any other offering or marketing material relating to the Northam Holdings Shares
constitutes a prospectus pursuant to the FinSA or has been approved by a Swiss review body within
the meaning of article 52 of the FinSA, and no such prospectus will be prepared in connection with
the Northam Scheme.

Previous issues of securities in Northam Holdings

3.8.1 Within the 3 years preceding the date of this Prospectus, Northam Holdings issued
1 Northam Holdings Share to Northam for a consideration of R1.00 on 1 March 2021.

3.8.2 The above security was issued at a nominal value as a result of Northam Holdings having no
assets and having not traded since its incorporation.

3.8.3 As at the Last Practicable Date, Northam holds 1 Northam Holdings Share.

MINIMUM SUBSCRIPTION

4.1

4.2

4.3

In terms of section 108(2) of the Companies Act, a company is required to state the minimum
amount which must be raised by the issue of securities in order to provide for the matters prescribed
in this Prospectus to be covered by such minimum subscription amount.

The purpose of the Northam Scheme is not to raise capital for Northam Holdings. In terms of
the Northam Scheme, each Northam Scheme Participant will be entitled to receive the Northam
Scheme Consideration in exchange for each Northam Scheme Share, on a one-for-one basis.

Northam Scheme Participants will not be required to pay for the Northam Scheme Consideration,
but rather to exchange the relevant number of Northam Scheme Shares for a corresponding
number of Northam Holdings Shares pursuant to the Northam Scheme Consideration. Accordingly,
the Northam Scheme is not subject to an aggregate minimum subscription value.



SECTION 3: STATEMENTS AND REPORTS RELATING TO THE NORTHAM SCHEME

1. STATEMENT AS TO ADEQUACY OF CAPITAL

The Directors are of the opinion that, subject to the implementation of the Northam Scheme:

1.1

1.2

the share capital of Northam Holdings and the Northam Group will be adequate for the purposes of
the business of Northam Holdings and the Northam Group for at least the next 12 months after the
date of issue of this Prospectus; and

the working capital available to Northam Holdings and the Northam Group is sufficient for Northam
Holdings’ and the Northam Group’s present requirements, that is, for at least the next 12 months
from the date of issue of this Prospectus.

2. REPORT BY DIRECTORS AS TO MATERIAL CHANGES

The Directors confirm that there have been no material changes in the assets or liabilities of the Company
and/or the Group that occurred between the date of incorporation of the Company or the publication of
the condensed reviewed interim financial results for the 6 months ended 31 December 2020 of Northam
as at the Last Practicable Date.

3. STATEMENT AS TO LISTING ON A STOCK EXCHANGE

3.1

3.2

3.3

As at the date of this Prospectus, no securities of Northam Holdings are listed on any stock exchange.

The Issuer Regulation Division of the JSE has approved the listing of the Northam Holdings Shares
on the Main Board of the JSE which is expected to take place on the 3™ Business Day before the
Northam Scheme Implementation Date. The Northam Holdings Shares will trade under the JSE
code NPH and have been allocated an ISIN of ZAE000298253.

Following implementation of the Northam Scheme, the listing of Northam Shares will be terminated
on the Main Board of the JSE.

4. REPORT BY THE AUDITOR WHERE BUSINESS UNDERTAKING TO BE ACQUIRED

As at the Last Practicable Date, Northam Holdings will not be acquiring any business undertaking.
Therefore, no such report in terms of Regulation 77 has been issued by the Independent Auditor.

5. REPORT BY THE AUDITOR WHERE COMPANY WILL ACQUIRE A SUBSIDIARY

5.1

5.2

In terms of Regulation 78, an auditor is required to prepare a report on the profits or losses, dividends
for the immediately preceding 3 financial years and assets and liabilities for the immediately
preceding financial year of Northam and the Northam Group.

A report by the Independent Auditor on:

5.2.1 the profits or losses of Northam and the Northam Group in respect of each of the 3 financial
years preceding the date of this Prospectus;

5.2.2 the assets and liabilities of Northam and the Northam Group as at the last date to which the
financial statements of Northam were made out; and

5.2.3 a statement as to how the profits and losses of Northam and the Northam Group would,
in respect of the Northam Shares, have concerned shareholders of Northam Holdings
and what allowances would have fallen to be made in respect of the assets and liabilities,
if Northam Holdings had at all material times held the Northam Scheme Shares to be
acquired,
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is contained in annexure 8. The information contained in such report has been extracted from the
annual financial statements of Northam and the Northam Group for each of the 3 financial years
preceding the date of issue of this Prospectus as contained in annexure 14 to the Circular, which
financial information is included as annexure 7.

REPORT BY THE AUDITOR OF THE COMPANY

6.1 Interms of Regulation 79, an auditor is required to prepare a report on the profits or losses, dividends
and assets and liabilities of the Company for the immediately preceding 3 financial years.

6.2 As Northam Holdings was incorporated on 2 December 2020, it does not have financial information
for the preceding 3 financial years. In the circumstances, a report by the Independent Auditor on the
profits or losses, dividends and assets and liabilities of the Company, is contained in annexure 10.
The information contained in such report has been extracted from the financial information of
Northam Holdings as at the date of its incorporation, which information is included in annexure 9.

HISTORICAL FINANCIAL INFORMATION

Extracts of the audited consolidated financial statements of Northam for the years ended 30 June 2018,
30 June 2019 and 30 June 2020 and extracts of the condensed reviewed interim financial statements of
Northam for the 6 months ended 31 December 2020 are set out in annexures 14 and 15 to the Circular
accompanying this Prospectus. The historical financial information of Northam Holdings as at incorporation
is set out in annexure 16 to the Circular accompanying this Prospectus should be read together with the
Independent Reporting Accountant’s assurance report thereon as included in annexure 17 to the Circular
accompanying this Prospectus.

PRO FORMA FINANCIAL INFORMATION

The pro forma financial information on a Northam Scheme Participant, Northam and Northam Holdings
are set out in paragraph 36 of the Circular and annexures 5 and 6 to the Circular, respectively, which this
Prospectus accompanies, and should be read together with the Independent Reporting Accountant’s
assurance reports thereon as included in annexures 7, 8 and 9 to the Circular accompanying this Prospectus.

REQUIREMENTS FOR A MINING COMPANY

9.1 Expert report

A copy of the expert’s report prepared by The MSA Group Proprietary Limited, being the lead
competent person, which includes the information required to be disclosed in terms of Regulation
80(3)(a) and 80(3)(b) in respect of mining assets of Northam, is contained in annexure 11.

9.2 Material information and mineral rights

The material information in relation to the mineral rights of Northam is set out in the expert’s report
contained in annexure 11.

9.3 Statement by Directors as to the plans

The Group’s projects are well progressed, with relatively low execution risk. The Group’s
medium-term annual production target remains 1 million oz 4E. Capital trimming, as a result of the
COVID-19 Restrictions, led to the temporary suspension in some of the Group’s growth projects.
Subsequent to improved confidence in metal markets, all suspended growth projects were
reinstated. This temporary delay of growth projects will result in a short delay of achieving the
aforementioned production target.

Zondereinde

The acquisition of the Western extension provides access to additional Merensky and UG2
resources, increasing the life of mine to in excess of 30 years. This expansion project will ultimately
contribute 100 000 oz 4E per annum, enabling Zondereinde to achieve its annual production target
of 350 000 oz 4E.



The development of the number 3 vertical shaft, to improve access to the Western extension,
is progressing well. Pilot drilling was completed successfully and reaming of the hole to its final
diameter of 4.8 metres commenced in December 2020 and has an expected duration of 15 months
to completion. Progress continues to be made on the deepening project. The conveyor decline
is currently between 17 and 18 levels and lateral development has progressed well on 17 level,
reaching the ore pass position. Stoping continues down to 16 level, which is being serviced by both
the material and chairlift declines, which are equipped and commissioned.

At the metallurgical facilities, a 3 month planned rebuild of furnace 1 will commence at the end of
F2021. In line with Northam’s growth profile, work will commence on further capacity increases at
the base metal removal plant in the coming years.

Booysendal

At Booysendal, an annual steady state production of 500 000 0z 4E from Booysendal North and South
mines is targeted. The current Booysendal South mine plan to develop 3 UG2 modules, together
with a single Merensky module, unlocks mineral reserves of over 7.8 million oz 4E, mineable for
approximately 30 years. Furthermore, from F2023, the combined modules will produce in the order
of 250 000 oz 4E in concentrate, doubling Booysendal’s current overall PGM production.

The development of Booysendal South mine is progressing on schedule and on budget, with surface
infrastructure construction complete and underground development and stoping ramp-up at the
Central UG2 modules on track. The Central Merensky boxcut and portals have been completed and
decline development has commenced. Underground development of strike drives and declines is in
progress at the BS4 module and stoping is well on track to commence early in F2022. Mechanical
construction of the North aerial rope conveyor commenced in January 2021 and commissioning
is scheduled for the first half of F2022. Booysendal South UG2 mine is envisaged to reach steady
state production in F2023.

Eland

At Eland, an annual steady state production of 150 000 oz 4E is targeted. Following the conclusion
of a feasibility study during F2019, the board approved the initiation of development and stoping
ramp-up for the Kukama shaft in parallel with processing operations. Refurbishment and
recommissioning of fixed and mobile underground equipment was undertaken and development of
a revised underground mining layout commenced. This included reconfiguration of the three-barrel
decline system, such that all barrels are located in stable norite rock of the immediate footwall to
the UG2 Reef.

Furthermore, strike development in the upper western portion of the mine has progressed,
a reef raise was developed and stoping began on the UG2 Reef as part of a planned early mining
demonstration.

Refurbishment of the primary milling circuit of the PGM concentrator is in progress and is planned
to be commissioned by the end of F2021. This will permit the treatment of run of mine ore sources,
in line with the planned stoping build-up.

An agreement to purchase Maroelabult mine (“Maroelabult”) from Barplats Mines Proprietary
Limited, a Subsidiary of Eastern Platinum Limited, was entered into during F2020. An application
for the transfer of the mining rights is in process and is expected to be finalised during F2021.
Maroelabult lies immediately west of Kukama shaft and its inclusion in the Eland mining right will
have a number of synergistic benefits.

Capital expenditure

Capital expenditure reduced to R1.3 billion (H1 F2020: R1.4 billion). This is the combined result
of capital trimming following the implementation of COVID-19 Restrictions, together with capital
projects having either been completed, or nearing completion at Booysendal. R918.1 million
(H1 F2020: R1.2 billion) was spent on expansionary capital expenditure and R380.5 million
(H1 F2020: R200.5 million) on sustaining capital expenditure. Projects that were temporarily scaled
back include — the Central Merensky and BS4 modules at Booysendal; aspects of the Western
extension number 3 shaft project at Zondereinde; and the stoping build-up at Eland. Following
improved market certainty during the second half of 2020, all curtailed growth projects were
re-initiated in October 2020 and the majority of workflow impacts resulting from the stoppage have
been clawed back. As such, the overall impact on the group’s growth strategy will be minimal. Group
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capital expenditure is expected to accelerate in the second half of the financial year in response
to our positive view of the metal markets and is forecasted for F2021 to amount to R3.0 billion.
The R3.0 billion is made up of R1.3 billion from Zondereinde, R1.2 billion from Booysendal and
R500.0 million from Eland.

10. SOCIAL MANDATE, LAWS OF INCORPORATION AND MOI
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10.1 The social, ethics, human resources and transformation committee of Northam, which members
will constitute the Northam Holdings social, ethics, human resources and transformation committee
post implementation of the Transaction, confirms that Northam Holdings has fulfilled its mandate
as prescribed by the Regulations and that there are no instances of material non-compliance to
disclose.

10.2 The Directors confirm that Northam Holdings is:

10.2.1 in compliance with the provisions of the Companies Act, specifically relating to its
incorporation; and

10.2.2 operating in conformity with its MOI and/or relevant constitutional documents.



SECTION 4: ADDITIONAL MATERIAL INFORMATION

Save as stated in this section 4, the Directors are of the opinion that all other material information in relation
to the Northam Scheme contemplated in this Prospectus has been disclosed in the preceding sections of this
Prospectus, and the Circular accompanying this Prospectus, and there is no further material information which
requires disclosure under this section 4.

1. LITIGATION STATEMENT

1.1 Northam Holdings

There are no legal or arbitration proceedings, including any such proceedings that are pending or
threatened, or other material conditions, of which Northam Holdings is aware, that may have or
have had in the recent past, being the period commencing from the date of its incorporation, a
material effect on the financial position of Northam Holdings or that may have an impact on Northam
Holdings ability to continue mining or influence the rights to mine.

1.2 Northam

As disclosed in note 31 of Northam’s condensed reviewed interim financial results for the 6 months
ended 31 December 2020, Northam received judgement in a Labour Court case in which employees
claimed that they were unfairly dismissed when they did not return to work after an unprotected
work stoppage in 2016. An amount of R55 million has been accrued for in the accounts of Northam
for this purpose. The matter was heard in the Labour Appeal Court on 11 February 2020, and
judgement is yet to be handed down. As a result, pending the outcome of the appeal, Northam has
not given effect to the ruling of the Labour Court and due to the uncertainty of the outcome of the
appeal, no further provision has been raised.

Save for the proceedings referred to above, Northam is not aware of any legal or arbitration
proceedings, including any proceedings that are pending or threatened, or other material conditions,
that may have or have had in the recent past, being the previous 12 months, a material effect on the
financial position of Northam and its Subsidiaries or that may have an impact on Northam and its
Subsidiaries’ ability to continue mining or influence the rights to mining.

2. ADVISORS’ INTERESTS

None of the advisors, whose names are set out in the “Corporate Information and Advisors” section of this
Prospectus, hold any Northam Holdings Shares or have agreed to acquire any Northam Holdings Shares
in the Company as at the date of issue of this Prospectus.

3. CORPORATE GOVERNANCE
Northam Holdings is arecently incorporated, non-operational company, and the Board is newly constituted.

The Board confirms its commitment to the principles of fairness, accountability, responsibility and
transparency as advocated in the King IV Report on Corporate Governance for South Africa, 2016
(“King IV").

Northam Holdings will apply the principles of King IV in the same manner in which Northam currently
applies the principles of King 1V, as further detailed in annexure 12.

In the circumstances, prior to the Northam Holdings Listing Date, the necessary board and shareholder
resolutions will be adopted to approve:

3.1 theappointment of the Northam Directors, other than Mr KB Mosehla, to the Northam Holdings Board
and the establishment of the relevant board committees, including appointment of the members of
the Northam audit and risk committee to the Northam Holdings audit and risk committee subject to
the implementation of the Northam Scheme;

79



80

3.2 the remuneration of the non-executive directors of Northam Holdings on the same terms as those
approved by Northam Shareholders in respect of the Northam non-executive directors, subject to
the implementation of the Northam Scheme;

3.3 the provision of financial assistance by Northam Holdings from time to time on the same terms as
those approved by Northam Shareholders in respect of Northam providing financial assistance from
time to time, in terms of section 45 of the Companies Act;

3.4 the appointment of the Northam Group independent external auditors; and

3.5 the endorsement, to Northam Holdings, of the group remuneration policy and Northam
implementation report, subject to the implementation of the Northam Scheme

RISK FACTORS

An analysis of identified risks facing Shareholders, together with mitigating factors, is contained in
annexure 13.

DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors, whose names are set out in Section 1, paragraph 2.2, collectively and individually, accept
full responsibility for the accuracy of the information given and certify that to the best of their knowledge
and belief there are no other facts that have been omitted which would make any statement false or
misleading, and that all reasonable enquiries to ascertain such facts have been made and that this
Prospectus contains all information required by law and the JSE Listings Requirements.

DOCUMENTS AVAILABLE FOR INSPECTION

The documents listed below or copies thereof are available for inspection by Shareholders at the registered
office of each of Northam and One Capital Advisory Proprietary Limited during business hours, from the
date of issue of this Prospectus until 10 Business Days after the Northam Scheme Record Date. Northam
Shareholders should contact Northam’s company secretary (by email: trish.beale@norplats.co.za) should
they wish to inspect the documents. The documents are as follows:

6.1 the Northam Holdings’ MO,

6.2 the MOI of each of Northam and its major Subsidiaries, Booysendal Platinum Proprietary Limited
and Eland Proprietary Limited,;

6.3 the material contracts referred to in Section 1, paragraph 7;
6.4 the Rules of the Northam SIP, as amended;

6.5 the audited financial statements of Northam Holdings as at the date of incorporation of Northam
Holdings, together with all notes, certificates or information required by the Companies Act;

6.6 the Independent Auditor’s report on the financial information required in terms of Regulation 79 of
Northam Holdings as at 2 December 2020, the text of which is included as annexure 10;

6.7 the Independent Auditor’s report on the financial information required in terms of Regulation 78 of
Northam and the Northam Group, the text of which included as annexure 8;

6.8 the audited financial statements of Northam for the 3 years ended 30 June 2018, 30 June 2019 and
30 June 2020;

6.9 the condensed reviewed interim results of Northam for the 6 months ended 31 December 2020;
6.10 the latest Competent Person’s Report;

6.11 the written consents of the professional advisors to Northam and Northam Holdings, which are
included as annexure 14;

6.12 the power of attorney documents of the Directors in respect of the signature of this Prospectus; and

6.13 a signed copy of this Prospectus.



SECTION 5: INAPPLICABLE OR IMMATERIAL MATTERS

The following paragraphs of the Regulations dealing with the requirements for a prospectus are not applicable
to this Prospectus:

e Regulation 57(2) e Regulation 60(1)(a)(iii) e Regulation 72(1)(d)
e Regulation 57(3)(b) e Regulation 60(1)(a)(iii) e Regulation 72(3)

e Regulation 58(3)(d) e Regulation 61 e Regulation 73

e Regulation 59(3)(b) e Regulation 62 e Regulation 74(2)(b)
e Regulation 59(3)(c)(ii) e Regulation 64 e Regulation 75

e Regulation 59(3)(d)(ii) e Regulation 65 e Regulation 77

e Regulation 59(3)(e) e Regulation 66 e Regulation 79(3)

¢ Regulation 59(3)(f) e Regulation 67 e Regulation 79(4)(b)
e Regulation 59(3)(g) e Regulation 68

e Regulation 59(4) e Regulation 70(b)

The Directors, whose names are given in Section 1, paragraph 2.2, collectively and individually, accept full
responsibility for the accuracy of the information given and certify that, to the best of their knowledge and
belief, there are no facts that have been omitted which would make any statement false or misleading, and
that all reasonable enquiries to ascertain such facts have been made and that this Prospectus contains all
information required by the law and the JSE Listings Requirements.

SIGNED AT JOHANNESBURG ON 24 MAY 2021 BY ALETTA HELENA COETZEE ON HER BEHALFAND ON
BEHALF OF ALLTHE DIRECTORS INTERMS OF POWERS OF ATTORNEY SIGNED BY SUCH DIRECTORS

Aletta Helena Coetzee
FOR: Paul Anthony Dunne

A Director; herein represented by Aletta Helena Coetzee under and in terms of a power of attorney executed
on 14 May 2021

FOR: David Hugh Brown

A Director; herein represented by Aletta Helena Coetzee under and in terms of a power of attorney executed
on 14 May 2021
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ANNEXURE 1: DETAILS OF SUBSIDIARIES

In this annexure unless inconsistent with or other